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Particulars of a charge

A fea I1s payable with this form. You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companteshouse gov uk
last page
< What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form t ’

a charge created or evidenced by register a charge where the
an nstrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delvered outside of the 21 days it wili be rejected unless it 1s accompa
court order extending the time for delivery

18/08/2014
COMPANIES HOUSE

"A3EJNRXE"
AD7 #85

You must enclose a certified copy of the instrument with this form This wili be
scanned and placed ¢n the public record

Company details ﬁ IT |7Z J'— For official use
Company number IO_ 1_2— i_a— |_4‘ l_a‘ IT F [T <> Filling in this form

Please complete in typescnpt or in
Company name in full I QOFFICE ZONE LIMITED told black capitals

I Al fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date [T /_"4_ ]F lW ’y_z— FO— W "'_4—

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | BECAP12 GP LIMITED ACTING IN ITS CAPACITY AS GENERAL PARTNER OF BECAP12

| GF LP, ACTING IN ITS CAPACITY AS GENERAL PARTNER OF BECAP12 FUND LP

Name ’

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[T1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skilts 0413 Version 10 Laserform International 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short descniption of any land {including builldings), ship, aircraft or
intellectual property registered (or required {o be regrstered) in the UK which 1s
subject to this fixed charge or fixed security

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please fick the apprapnate box

[X] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further security that will rank equally with or ahead of the charge? Please

tick the approphate box
(x] Yes
(] No

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

x \\m\m. X

This form must be signed by a ﬁ son with an interest in the charge

CHFPO25
04/13 Version 10



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, f none are given, we will send the certificate
to the company’s Registered Office address

[“m“““ Kacper Gadaj

| Company name
Macfarlanes LLP

IMm 20 Cursitor Street

Past town

|0wmmmm London

e (Efefeial [rfe]

County  TJK

’M DX No-: 138 Chancery Lane

‘Telephona +44 (0)20 7831 9222

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

ChecKlist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

[J You have included a certified copy of the
instrument wath this form

(J You have entered the date on which the charge
was created

[ You have shown the names of persons entitled to
the charge

[ You have ticked any appropnate boxes In Sections
3,567&8

[J You have given a description in Section 4, if
appropnate
You have signed the form

[7] You have enclosed the correct fee

[7] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
oh paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below.

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Flooar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

HFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gav uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
04/13 Version 1 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2848787
Charge code: 0284 8787 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2014 and created by OFFICE ZONE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th August 2014

Given at Companies House, Cardiff on 29th August 2014
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Date 14 Auduj\_

2014

THE COMPANIES LISTED IN SCHEDULE §
as Original Chargors

BECAP12 GP LIMITED ACTING INITS CAPACITY AS GENERAL PARTNER OF
BECAP12 GP LP, ACTING INITS CAPACITY AS GENERAL PARTNER OF BECAP12
FUND LP
as Security Agent

SECURITY AGREEMENT

R

TER Ol o7 PLRSUANT 10 Issaseﬁ
|Sae m?ﬁg‘:\c ' : T INSTHUMEg; b
gg:;ﬁzn TO B Awnru—.u‘r COPY OF THE

gocunsrron STR
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W

b

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT
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DATE H’ AS\JJ\\' 2014
PARTIES

1 THE COMPANIES whose names and numbers are listed in schedule 5 (the “Original
Chargors”), and

2 BECAP12 GP LIMITED, a non-cellular company limited by shares registered in Guernsey, of
Hentage Hall, PO Box 225, Le Marchant Street, St Peter Port GY1 4HY acting in its capacity
as general partner of BECAP12 GP LP, a imited partnership registered m Guemsey, of
Hentage Hall, PO Box 225, Le Marchant Street, St Peter Port GY1 4HY acting in its capacity
as general partner of BECAP12 FUND LP, a imited partnership registered in Guemnsey, of
Hentage Hall, PO Box 225, Le Marchant Street, St Peter Port GY1 4HY acting as secunty
agent and trustee for the Loan Note Parties (the "Security Agent")

BACKGROUND
A The Chargors are entering into this deed in connection with the 1ssuance of the Loan Notes
B The Secunty Agent and the Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand
IT IS AGREED as follows
1 Definitions and interpretation
11 Definitions

Unless otherwise prowided n this deed, terms defined in the Loan Note Instrument or the
Lean Notes (as applicable) shall have the same meaning where used in this deed

In addition, in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts: all accounts and all moneys from tme to time standing to the credit (Including
any interest thereon) of such accounts and all nghts In relation thereto, with any bank,
financial institution or other persen 1IN any jurisdiction now or at any time hereafter (and from
time to time) owned, operated or held by any Chargor or in which any Chargor has an
interest,

Additional Chargor: any person which becomes a Chargor by executing a Deed of
Accession,

Administrator: a person appointed in accordance with Sched B1 Insolvency Act 1986 to
manage a Chargor’s affairs, business and property,

Blocked Account: In relation to any Chargor, any account which the Secunty Agent and
that Chargor have so designated,

Charged Assets: all the assets for the tme being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor: an Onginal Chargor or an Additional Chargor,

Company: Macsco 73 Limited, a company incorporated under the laws of England and
Wales with reqistered number 09072808, and whose registered office 1s 10 Norwich Street,
London, England EC4A 1BD,

Debts: all book and cther debts, of any kind whatsoever now or at any time hereafter (and
from time to time) due, owing or payable to any Chargor or in which any Chargor has an
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interest and the proceeds of the same, ncluding the benefit of any judgement or order to
pay a sum of money, and the benefit of all nghts, secunties and guarantees of any nature
enjoyed or heid by it in relation to the same,

Deed of Accession: a deed accession in substantiaily the form set out in schedule 6 (Deed
of Accession),

Equipment: all equipment, plant, machinery, tools, vehicles, furmiture and other tangible
moveable property now or at any time hereafter (and from time to fime) owned by any
Chargor, and any part thereof, together wath the benefit of all contracts and warranties
relating to the same,

Event of Default: the occurrence of any of the events ar circumstances set out in clause 14
{Events of Default) of this debenture,

Finance Documents: this deed, the Loan Note Instrument and the Loan Notes and any
other document designed as a "Finance Document” by the Secunty Agent and the
Company,

Floating Charge Assets: all the assets for the time being subject to the floating charge
created by this deed {and references to the Floating Charge Assets include references to
any part of it),

Guarantee: the guarantee and indemnity given by each Chargor pursuant to clause 12
{Guarantee and Indemnity),

Goodwill: all goodwill now or at any time hereafter (and from time to time) of or in a
Chargor,

Insurance Policies: all contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such policies, now or at any time hereafter (and from time to
time) taken out by or on behalf of any Chargor or (to the extent of its interest) in which any
Chargor has an interest excluding, n each case, contracts and policies of msurance or
assurance which relate to habilties to third parties,

Intellectual Property: all interests in respect of any patent (including supplementary
protechon certificates), trade mark, service mark, frade name, registered design, design
right, copynght, know-how, utility model, topographical or simitar night, moral nght, invention,
confidential information, trade secret, database nght, nght in passing off and any other nght
in intellectual property subsisting anywhere In the world In any of the foregeing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time to time) owned
or held by any Chargoer or (to the extent of its interest) in which any Chargor has an interest,

Loan Note Holders' the Onginal Loan Note Holder and any other person for the time being
entered as a Loan Note Holder in the Register,

Loan Note Instrument: the loan note instrument dated on or around the date of this deed
and made by the Company constituting up to £3,908,592 in nominal amount of secured loan
notes,

Loan Note Parties: the Loan Note Holders, the Security Agent and/or any Receiver and
Loan Note Party means any of them,

Loan Notes' the secured loan notes constituted by the Loan Note Instrument and Loan
Note means any of them,

LPA: the Law of Property Act 1925,

Majority Loan Note Holders: the holders of more than 75 per cent In aggregate principal
amount of the Loan Notes outstanding,

2 29796469 1




Original Loan Note Holder BeCap (as defined in the Loan Note Instrument),

Pension Fund Interests: all interests and rights now or at any time hereafter (and from
time tc time) owned or held by any Chargor in relation to any pension fund,

Properties: all estates or interests in any freehold and leasehold properties (whether
registered or unregistered) and all commonhold or other iImmoveable properties now or at
any time hereafter (and from time to time) owned by any Chargor but excluding in each case
Short Leasehold Properties,

Property Interests: all inferests in or over the Properties and all nghts, ircences,
guarantees, rents, deposits, contracts, covenants and warranties relating to the Properties,
it each case, now or at any tine hereafter (and from time to tune) owned or held by any
Chargor,

Receiver: a person appointed by the Security Agent to be a recewver or recever and
manager or (If permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Register: the register matntained by {or on behalf of) the Chargor as issuer in respect of the
Loan Notes,

Secured Liabilities: all present and future moneys, obligations and habilities owed by any
Chargor to the Loan Note Parties, whether actual or contingent and whether owed jointly or
severally, as pnncipal or surety and/or in any other capacity whatsoever, including but not
limited to under or in connection with the Finance Documents,

Secunties: all stocks, shares, loan capital, secunties, bonds and investments of any kind
whatscever {(whether or not marketable) now or at any time hereafter (and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all allotments
offered or ansing in respect thereof or incidental thereto and all stocks, shares, loan capital,
securities, bonds, investments, nghts, income, money or property accruing, denving, offered
or pad from time to tme by way of dividend, distnbution, nterest, exchange, capital
reorganisation, conversion, redemption, bonus, rights, preference, option or otherwise in
respect thereof,

Securities Issuer: the 1ssuer of any Secunties,

Securities System: any securities system or other system or faciity providing means for
the deposit of and/or clearance of transactions In secunties, whether established in the
United Kingdom or elsewhere,

Securities System Rights: all nghts of any Chargor present or future (and from time to
time) aganst the operator of any Securities System 1n relation to any Securities that are held
In a Securittes System or against any third party through whom such Charger holds such
Securnties ar aganst any custodian or participant in relation to any Securities,

Secunty: a mortgage, charge, pledge, lien or other secunty interest securing any obligation
of any person or any other agreement or arrangement having simitar effect,

Security Period: the penod starting on the date of this deed and ending on the date on
which the Secured Liabiities have been unconditionally and trrevocably paid and discharged
in full,

Security Trust Deed: the secunty trust deed dated on or around the date of this deed and
made between, amongst others, the Securnity Agent and the Onginal Loan Note Holder;

Short Leasehold Properties all leasehold properties for a term of less than 15 years

unexpired at the date of acquisthon of the lease (whether registered or unregistered) owned
by any Chargor under which relevant Chargor 1s obliged to pay a rack rent, save where the
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12

continuing occupation of the relevant land or, as the case may be, property 1s required In
order to carry on the business and cperations of that Chargor

Trading Account: In relation to any Chargor

{a) any account detailed in schedule 1 (Trading Accounts) of this deed or m any Deed
of Accession by which It has acceded to this deed, In each case specified as

belonging to it, or

() any other account which the Secunty Agent and that Chargor have so designated,

and

Uncalled Capital: all the uncailed capital now or at any time hereafter (and from time to

time) of a Chargor

Construction

121 tUnless otherwise provided in this deed, terms defined in the Loan Note
Instrument and/or the Loan Notes (as applicable) shall bear the same meaning
In this deed, unless specified to the contrary

122 In this deed (unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

1226

1227

1228

each Chargor, the Security Agent, any Loan Note Holder, any
Secunities Issuer, any Administrator or Receiver or any other
person shall be construed so as to in¢clude thew successors in
htle, permmitted assigns, permitted fransferees and (in the case
of any Administrator or Receiver) lawful subshtutes and/or
replacements,

the Loan Notes, the Loan Note Instrument or any other
agreement or instrument Is a reference to the Loan Notes, the
Loan Note Instrument or other agreement or instrument as
amended (however fundamentally, including any amendment
providing for any increase in the pnncipal amount outstanding
of any Loan Notes or other hability) from time to time with the
agreement of the relevant parties and (where such consent is,
by the terms of this deed or the relevant document, required to
be obtamed as a condton to such amendment being
permitied) the prior consent of the Securnity Agent,

“assets” includes present and future properties, revenues and
nghts of every description,

the Securty conshtuted by this deed becoming “enforceable”
shall mean that the Secunly created under this deed has
become enforceable under clause 16 1 (Enforcement events),

“owned” includes having legal or equitable title to or a nght to
have legal or equitable title transferred,

“law” includes the common law, any statute, bye-law,
regulation or tnstrument and any kind of subordinate
legisiation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing,

a provision of law 1s a reference to that proviston as amended
or re-enacted from time to time,

a bme of day I1s a reference to London time,
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13

14

22

23

1229 any gender includes a reference to the other genders,

12210 the singular includes a reference to the plural and vice versa,
and
12211 a clause or schedule ss to a clause or schedule (as the case

may be) of or to this deed
123 Clause and schedule headings are for ease of reference only
Nature of security over real property

A reference in this deed to any freehold, leasehold or commonhold property includes

131 all buildings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for title given or entered into by any predecessor

in ttle of any Chargor in respect of that property or any moneys paid or
payable in respect of these covenants

Secured Liabilities

References in this deed to the Secured Liabihhes shall be construed in relation to the
Finance Documents so as to include (1) any increase or reduction 1n any amount owed or
made available for subscnption thereunder andfor any alteratton andfor addition to the
purposes for which any such amount, or increased or reduced amount, may be used, (1)
any loan note, payment in kind or loan note instrument provided in substitution for or n
addition to the Finance Documents, (1) any rescheduling of the indebtedness incurred
thereunder whether In isolation or in connection with any of the foregoing and (v} any
combination of any of the foregoing

Covenant to pay; Further advances
Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Loan Note
Parties) that it will on demand pay and discharge all Secured Liabilities owing or incurred
fromn or by it to the Loan Note Parties when the same become due whether by acceleration
or otherwise, together with interest to the date of payment at such rates and upon such
terms as may from time to time be agreed, commission, fees, enforcement expenses and
other charges and all legal and other costs, charges and expenses, an a full and ungualified
ndemnuty basis, which may be incurred by the Loan Note Parties in relation to any such
Secured Liabihties or generally in respect of the Chargors

Potential invalidity

Neither the covenant to pay n clause 2 1 (Covenant fo pay) of this deed nor the Secunty
constituted by this deed shall extend to or include any hability ar sum which would, but for
this clause, cause such covenant or Secunty to be untawful under any applicable law
Further advances

This deed secures further advances made under the Finance Documents and Loan Notes
subscribed for pursuant to the terms of the Loan Note Instrument
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31

32

Grant of security

Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabilities, each
Chargor with full itle guarantee hereby

311

313

grants to the Secunty Agent (as trustee for the Loan Note Parties), a charge by
way of legal morigage over all its Properties which are Iisted in schedule 1
(Properties currently owned) opposite Its name,

charges to the Security Agent (as trustee for the Loan Note Parties), by way of
first fixed charge, all its

3121 Properties acquired by it after the date of this deed,

3122 Property Interests,

3123 Equipment,

3124 Securities,

3125 Secunties System Rights,

3126 Intellectual Property,

3127 Debts,

3128 Accounts,

3129 Goodwill and Uncalled Capital, and

31210 nghts, titie and interest to any agreement, licence, consent or

authonsation relating to its business at any time not otherwise
mortgaged, charged or  assigned pursuant to
clauses 31 1to 3 1 3 {inclusive), and

assigns to the Security Agent (as trustee for the Loan Note Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the insurance Policles

Floating security

321

322

Floating charge

As a continuing secunty for the payment or discharge of the Secured Liabilities,
each Chargor with full itle guarantee hereby charges to the Secunty Agent (as
trustee for the Loan Note Parties), by way of first floating charge, (a) al! of its
undertaking and assets at any time not effectively mortgaged, charged or
assigned pursuant to clauses 31 1to 313 (inclusive) above and (b) all its
assets situated in Scotland

Qualifying floating charge

Sched B1 para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterpnse Act 2002) applies to the floating charge created by this deed
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323

324

325

326

327

Automatic conversion of floating charge

Notwithstanding anything express or iImplied in this deed (save for clause 32 7
(Small company moratonum)), and without prejudice to any law which may
have similar effect, if

3231 an Event of Default has occurred, or

3232 any Chargor creates or attempts to create any Security or any
trust in favour of another person over all or any of its assets, or

3233 any Chargor disposes or attempts to dispose of all or any of its
assets (other than in the ordinary course of its trading or as
permitted by the Security Agent),

the floating charge created by this deed will automatically and immediately
(without notice} be converted into a fixed charge over the Floating Charge
Assets

Conversion of floating charge by notice

Notwithstanding anything express or implied in this deed (save for clause 32 7
(Smail company moratonum) below), If

3241 an Event of Default has occurred, or

3242 if the Secunty Agent considers (in its sole discretion) that any
Charged Assets are In jeopardy,

the Security Agent may at any time thereafter, by notice to a Chargor, convert
the floating charge created by this deed with immediate effect into a fixed
charge over all or any of the Floating Charge Assets of the relevant Chargor
specified In such notice (but without prejudice to the Secunty Agent's nights to
serve a notice In respect of any other Floating Charge Assets and any other
nghts of the Secunty Agent whatsoever)

Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any ¢onversion of the floating charge
created under this deed, in accordance with clauses 323 (Aufomatic
Conversion of floating charge) or 324 (Conversion of floating charge by
notice) above which but for such conversion would be subject to a floating
charge shall, (unless the Secunty Agent confirms in wniting to the contrary) be
charged to the Secunty Agent (as trustee for the Loan Note Parties) by way of
first fixed charge

Reconversion of fixed charge assets into floating charge assets

The Security Agent may at any time after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge in
accordance with clauses 3 2 3 (Automatic Conversion of floafing charge) or
3 2 4 (Conversion of floaling charge by nolice) reconvert such fixed charge into
a floating charge by notice to a Chargor

Small company moratorium

The floating charge created under this deed may not be converted into a fixed
charge solely by reason of

3271 the obtaining of a moratorium, or
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33

34

35

3272 anything done with a view to obtaining a moratonum (including
any preliminary decision or investigation),

under s 1A Insolvency Act 1986
Title documents

Each Charger shall within five Business Days of the execution of this deed or in the case of
an Additional Chargor, within five Business Days of the date of the relevant Deed of
Accession (or, If later, the date of acquisition of the relevant Charged Assets) deposit with
the Secunty Agent (and the Secunty Agent shall durning the continuance of this security be
entitled to hold)

331 all deeds and documents of title relating to the Charged Assets as the Secunty
Agent may from time to time require, and

332 all certificates relating to the Securities and such instruments of transfer in
blank and cther documents as the Secunty Agent may from time to time
reguire

Security notices

Each Chargor shall within five Business Days of the execution of this deed or In the case of
an Additional Chargor, within five Business Days of the date of the relevant Deed of
Accession

341 gwve notice In the form set out in part 1 of schedule 2 (Form of notice to
nsurers) to the relevant insurers of the assignment pursuant to clause 313
(Fixed secunily) of s nights and interest in and under the Insurance Policies
and use all reasonable endeavours to procure that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent in the
form set out In part 1 of schedule 2 (Form of acknowledgement from insurers),

342 give notice In the form set out in part 1 of schedule 3 (Form of nofice of charge
to third party bankj to any bank, financial inshtution or other person of charging
to the Secunty Agent pursuant to clause 3 1 2 8 of its nghts and interests under
such accounts and use all reasonable endeavours to procure that each
addressee of such notice wili promptly provide an acknowledgement to the
Securtty Agent in the form set out in part 2 of schedule 3 (Form of
acknowledgement from third party bank), and

Leasehold security restrictions

351 There shall be excluded from the Security created by this deed, and from the
operation of clause 4 1 (Restnctions on dealing), any leasehold property held
by a Chargor under a lease which precludes either absolutely or conditionally
{including requinng the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an “Excluded
Property”) until the relevant condition or waiver has been satisfied or obtained

352 For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or waiver of prohibition or
conditions within five Business Days of the date of this deed
(in relation to Exclided Property owned at the date of this
deed) or within five Business Days of the relevant Chargor
acquining the Excluded Property (if otherwise) and, to use its
best endeavours to obtain that consent or waiver of prohibition
as soon as possible,
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41

42

353

3522 upon request, keep the Secunty Agent informed of its progress
in obtaining such consent or wawer, and

3523 forthwith upon receipt of such consent or wawver, provide the
Secunty Agent with a copy

Immedsately upon receipt of the relevant wawver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Loan Note Parties) under clause 3 11, clause 31 2 1 or clause
312 2 {Fixed secunly) as the case may be If required by the Security Agent
at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further vald fixed charge n such form as the Secunty Agent shall
require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Security Agent that it will not at any time

411

412

create or purport to create or permit to subsist any Secunty on or in relation to
the Charged Assets, or

enter into a single transaction or a senes of transactions (whether related or
not) and whether voluntary or mvoluntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets

Land Registry restriction

421

422

In respect of any Property registered at the Land Regqistry each Chargor
hereby consents to the entry of the following restnction on the register of its
title to such Property

*No disposttion of the registered estate by the proprietor of the registered
estate 15 to be registered without a wntten consent signed by the propnetor for
the time being of the charge dated [ ] in favour of BECAP12 GP Limited acting
In its capacity as general partner of BECAP12 GP LP, acting in its capacity as
general partner of BECAP12 Fund LP referred to in the charges register or, i
appropnate, signed on such propnetor's behalf by its conveyancer®

Each Chargor authonises the Secunty Agent to make any application which it
deems appropriate for the designation of this deed or any Loan Note
Instrument or any Loan Note as an exempt mformation document under
rule 136 Land Registration Rules 2003 and will use its best endeavours to
assist with any such application made by or on behalf of the Secunty Agent
Each Chargor will notify the Security Agent in wnting as soon as it receives
notice of any person’s application under rule 137 Land Registration Rules 2003
for the disclosure of this deed or the Loan Note Instrument or any Loan Note,
following 1ts designation as an exempt mformation document and will not make
any application under rule 138 Land Registratton Rules 2003 for the removal of
the designation of any such document as an exempt information docurnent

Debts and Accounts

Preservation of debts

Each Chargor shall not, save as permitted by the Secunty Agent, sell, factor, discount,
release, exchange, compound, set-off, grant time or indulgence in respect of, or in any other
manner deal with, all or any of the Debts save as hereinafter expressly provided
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Realising debts
Each Chargor shall

521 as agent for the Secunty Agent, collect in and realise all Debts :n the ordinary
course of its business, pay the proceeds into the Trading Accounts forthwith
upon receipt and, pending that payment, hold those proceeds in trust for the
Security Agent (in each case unless otherwise agreed with the Secunity Agent),
and

522 If called upon so to do by the Secunty Agent, execute a legal assignment of the
Debts to the Secunty Agent {as trustee for the Loan Note Parties) in such
terms as the Secunty Agent may require and give notice thereof to the debtors
from whom the Debts are due, owing or incurred,

Accounts

531 All Accounts must be maintatned with a bank or banks approved by the
Security Agent

532 No Trading Account or other Account may be overdrawn at any time without
the prior written consent of the Security Agent

533 No Chargor shall open or procure the opening of any Account unless permitted
under the Loan Note Instrument and/or the Loan Notes {as applicable) or
without the prior written consent of the Secunty Agent

534 Any cash pooling, netting or similar arrangements entered into or to be entered
into by one or more Chargors in respect of ther Trading Accounts must be on
terms which have been approved by the Secunty Agent

Withdrawals

541 Except with the pror consent of the Secunty Agent, no Chargor may withdraw
any amounts from time to time standing to the credit of the Blocked Accounts

542 After the secunty constituted by this deed has become enforceable, each
Chargor shall comply with any notice served by the Secunty Agent on that
Charger prohibiting it from withdrawing all or any moneys from time to time
standing to the credit of any of its Accounts except with the prior consent of the
Secunty Agent

Insurance

Each Chargor shall

maintain insurances on and in relation to its business and assets against those nsks and to
the extent as Is usual for comparnies carrying on the same or substantially simifar business,

duly and punctually pay all prermums in respect of such policies,

If requested by the Security Agent, have the interests of the Security Agent as mortgagee
noted on the relevant policies,

use all reasonable endeavours to provide that the relevant msurances shall not be rendered
void, voidable or unenforceable by reason of any non-disclosure by the Secunity Agent,

use all reasonable endeavours to procure that the insurer I1s obliged under the terms of each

policy to give not less than 28 days' wntten notice to the Secunty Agent of any intention to
avoid those insurances,
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67

71

72

73

74

75

procure that under the terms of each policy the Secunty Agent shall not in any
crrcumstances be liable for the relevant prermum, and

from time to time upon request by the Secunty Agent, supply the Secunty Agent with copies
of all such insurance policies or certificates of insurance or such other evidence of the
existence of such policies as may be reasonably acceptable to the Security Agent
Properties

Each Chargor hereby covenants with the Secunty Agent that it will

Maintenance

keep ail bulldings on each Property and all fixtures belonging to it thereon and therein n
good and substantial repair and condition,

Preservation of property and fixtures

not without the prior consent of the Secunty Agent

721 pull down or remove the whole or any part of any buildings forming part of any
Property,

722 make any material alterations to any Property, or

723 sever ar unfix or remove any of the fixtures thereto nor (except for the purpose
of effecting necessary repairs thereto,

information

731 within five Business Days after becoming aware thereof give full particulars to

the Secunty Agent of any matenal notice, order, direction, designation,
resoiution or proposal having specific application to any Property or to the
locality in which it 1s situated given or made by any planning authonty or other
public body or authority whatsoever; and

732 if required by the Secunty Agent, forthwith and at the cost of such Chargor take
all steps to comply with any such notice, order, direction, designation or
resolution and make or join with the Security Agent in making such objections
or representations in respect of any such proposal as the Secunty Agent may
desire,

Compliance with obligations

741 observe and perform all covenants, stipulations and conditions to which each
Propenrty or the user thereof 1s now or may hereafter be subjected,

742 perform and observe all covenants and conditions on its part contained in any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Praperty is held, and

743 promptly pay all taxes, fees, duties, rates, charges and other outgoings in
respect of the Properties,

Maintenance of interests in Properties
not without the prior consent of the Secunty Agent

751 grant or agree to grant any licence or tenancy affecting any Property or part of
a Property,
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77

78

79
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711

81

752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing
to accept surrenders conferred by ss 99 or 100 LPA, or

753 m any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof,

Registration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
propnetor of any Property or any part thereof without the pnor consent of the Secunty Agent,

Development restrictions

not without the prior consent of the Secunty Agent carry out or permit or suffer to be carried
out on any Property any development as defined in the Town and Country Planning Act
1990 or change or permit or suffer to be changed the user of any Property,

No restrictive obligations

not without the prior consent of the Securty Agent enter into any onerous or restnctive
obligations affecting any Property or any part thereof or create or permit to arise any
overniding interest or easement or nght whatever in or over any Property or any part thereof;
Proprietary nights

procure that no person shall become entitled to assert any proprietary or other ke nght or
Interest over any Property or any part thereof without the prior consent of the Secunty
Agent,

Inspection

permit the Secunty Agent, any Administrator and any Receiver (as each of those terms s
defined in clause 171 (Appomntment of Admimistrator or Receiver)) and any person
appointed by esther of them to enter upon and inspect any Property upon reasonable prior
notice, and

Property acquisitions

If it acquires any freehold or leasehold property, whether registered or unregistered, {other
than any Short Leasehold Property)

7111 inform the Security Agent promptly of such acquisstion,

7112 immedsately on request by the Security Agent and at the cost of that Chargor,
execute and delwer to the Secunty Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
(or such other Secunty in the junsdiction where such property 1s located as the
Secunty Agent may reguire), and

7113 comply with all registration requirements resulting from the acquisition of such
property and the creation of Secunty cver such property pursuant to this deed
and the legal mortgage (or other Secunty) referred to above

Equipment

Each Chargor hereby covenants with the Secunty Agent as follows

Maintenance of equipment

to maintain the Equipment in good and serviceable condition (fair wear and tear excepted),

12 29796469 1




82

83

84
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101
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Payment of equipment taxes

promptly to pay all taxes, fees, icence duties, registration charges, insurance premiums and
other outgoings In respect of the Equipment and on demand produce evidence thereof to
the Secunty Agent,

Equipment information

to give the Security Agent such information concerning the location, condition, use and
operation of the Equipment as the Secunty Agent may require and to permit any persons
designated by the Secunty Agent at all reasonable times to inspect and examine the
Equpment and the records maintained in connection therewith,

Notice of Charge

if so requested by the Secunty Agent, place and maintain on each item of Equipment, in a
conspicuous place, a clearly legible identification plate containing the following wording

“NOTICE OF CHARGE

This [descriphon of tem] and ancillary equipment 1s subject to a fixed charge dated [ ] In
favour of BECAP12 GP Limited acting in its capacity as general partner of BECAP12 GP
LP, acting In its capacity as general partner of BECAP12 Fund LP ”

Intellectual Property

Each Chargor hereby covenants with the Secunty Agent as follows

Preservation of rights

to take all achon to safeguard and maintain its present and future nghts in or relating to the
Intellectual Property necessary for the business of the relevant Chargor and if requested to
do so by the Secunty Agent, sign or procure the signature of, and comply with all
Instructions of the Security Agent In respect of, any document required to make entnes in
any public register of Inteilectual Property which either record the existence of this deed ar
the restnictions on disposal imposed by this deed, and

Consents

promptly cbtain any consent required for the creation of a fixed charge over any of the
Intellectual Property

Securities

Registration of Securities

The Secunty Agent may at any ime cause any or all of the Secunties to be registered in the

name of the Secunty Agent or its nominee Each Chargor agrees promptly to execute and

deliver to the Security Agent all such transfers and other documents and do all such things

as may be necessary or desirable to achieve such registration

Additional registration obligations

Each Chargor hereby

1021 grants and agrees to procure as necessary, all consents, waivers, approvals
and permissions which are necessary, under the articles of association of any

Securities Issuer or otherwise, for the transfer of the Securities to the Secunty
Agent or its nominee or to a purchaser upon enforcement of this deed, and
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104

105

1022

agrees to procure the amendment of the share transfer provisions of each

Securties Issuer's articles of association in such manner as the Secunty Agent
may require in order to perpit such a transfer

Dividends and voting rights prior to enforcement

Untif the secunity conshituted by this deed becomes enforceable

1031

1032

1033

1034

all cash dividends or other cash distnbutions paid or payable in respect of the
Secunties may be paid directly to the relevant Chargor which shail be
permitted to apply such dwvidends or distributions as it deems fit,

any cash dividends or other cash distnbutions paid In respect of any of the
Secunties and received by the Security Agent or its nominee shall, on request
by the relevant Chargor, be released and paid to such Chargor,

the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Secunties and exerctsable by the relevant Chargor provided
that the exercise of such voting and other nights and powers would not
prejudice the Secunty Agent's secunty under this deed or the value of the
Securities or contravene any proviston of the Loan Notes, and

the Secunty Agent will (to the extent that it has or will acquire any such nghts
or powers) exercise all voting and other nghts and powers attaching to the
Securities and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such directions would not prejudice the Secunty Agent's secunty under this
deed or the value of the Secunties or contravene any provision of the Loan
Notes or the Loan Note Instrument

Dividends and voting rights post enforcement

After the secunty constituted by this deed has become enforceable

1041

1042

all dwvidends and other distnbutions paid in respect of the Securties and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Loan Note Parties) and forthwith paid into the Accounts or,
received by the Secunty Agent or its nominee, shall be retained by the Secunty
Agent, and

the Security Agent may exercise, or direct the exercise of, all voting and other
nghts and powers attaching to the Securities as the Secunty Agent may in its
absolute discretion think fit and each Chargor shall, and shall procure that its
nominees shall, comply with any directions from the Security Agent concerning
the exercise of such nights and powers

Additional undertakings

Each Chargor further undertakes to the Secunty Agent that

105 1

10562

it shall duly and promptly pay all calls, instalments and other moneys which
may be payable from time to tme in respect of the Securnities, it being
acknowledged by the Chargors that the Secunty Agent shall be under no
lrlability whatsoever in respect of any such calls, instalments or other moneys,

it shall not without the Secunty Agent's prior consent amend, or agree to the

amendment of, the memorandum or articles of association of any Securities
Issuer or the rights or labilities attaching to any of the Securities,
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1053 it shall, unless the Security Agent otherwise agrees, ensure (insofar as it i1s
able by the exercise of all voting rights, powers of control and other means
available to it to do so) that no Secunties Issuer will

105631 consolidate or sub-divide any of its Secunties or reduce or re-
organise its share capital in any way,

105632 Issue any new shares or stock, or

10533 refuse to register any transfer of any of its Secunties which

may be lodged for registration by or on behalf of the Security
Agent or a Chargor in accordance with this deed,

1054 it shall promptly send to the Secunty Agent copies of all documents which are
serit to holders of any Secunities in such capacity, and

1055 it shall promptly give notice of this deed to any custodian of any Securties in
any form which the Secunty Agent may reasonably require and use its best
endeavours to ensure that the custodian acknowledges that notice in any form
which the Secunity Agent may reasonably reguire

Uncalled Capital

Each Chargor further covenants with the Security Agent that it will not call up, or recewve In
advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Capital,
immediately on receipt, towards the discharge of the Secured Liabilities

Guarantee and Indemnity
Guarantee and indemnity
Each Chargor irrevocably and uncondittonzlly jointly and severally

1211 guaraniees to the Loan Note Parfies punciual performance by each other
Chargor of all of that Chargor's obligations to the Loan Note Parties under the
Finance Documents,

1212 undertakes with the Loan Note Parties that whenever another Chargor does
not pay any amount to the Loan Note Parties when due, that Chargor shall
immediately on demand pay that amount as if it was the pnincipal Chargor, and

1213 agrees with the Loan Note Parties that if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or illegal, it will, as an independent and
prnimary obligation, imdemnify the Loan Note Parties immediately on demand
aganst any cost, loss or llabilty it incurs as a result of any Chargor not paying
any amount which would, but for such unenforceability, invalidity or tliegalty,
have been payable by it cn the date when it would have been due

Continuing Guarantee

This guarantee Is a cantinuing guarantee and will extend to the ultimate balance of sums
payable by any Chargor, regardiess of any intermediate payment or discharge in whole or in
part

Reinstatement

If any discharge, release or arrangement (whether 1n respect of the obligations of any
Chargor or any secunty for those obligations or otherwise)} 1s made by the Secunty Agent in

whole or n part on the basis of any payment, secunty or other disposiion which 1s avoided
or must be restorad in insolvency, liquidation, administration or otherwise, without limitation,

15 29796469 1




12 4
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then the liability of each Chargor under this clause 12 wilt continue or be reinstated as if the
discharge, release or arrangement had not occurred

Waiver of defences

The oblgahons of each Chargor under this clause 12 will not be affected by an act,
omission, matter or thing whtich, but for this clause 12, would reduce, release or prejudice
any of its obligations under this clause 12 (without lmitation and whether ar not known to it
or the Secunty Agent) including

1241 any time, waiver or consent granted to, or composition with, any Chargor or
cther person,
1242 the release of any other Chargor or any other person under the terms of any

composition or arrangement with any crediter of any member of its group,

1243 the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or secunty over
assets of, any Chargor or other person or any non-presentation or non-
cbservance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any secunty,

1244 any incapacity or lack of power, authornty or legal personality of or dissolution
or change in the members or status of a Chargor or any other person,

1245 any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or other document or security including, without imitation, any
change in the purpose of, any extension of or increase 1n any facility or the
addition of any new facility under the Finance Document or other document or

security,

1248 any unenforceability, ilegalty or invalidity of any oblgation of any person under
any Finance Document or any other document or secunty, or

1247 any insolvency or similar proceedings

Intent

Without prejudice to the generality of clause 12 4 (Waiwver of Defences), each Chargor
expressly confirms that it intends that this guarantee shall extend from time to time to any
(however fundamental) variation, increase, extension or addition to the Finance Documents
or to any faciity or amount made avardable under the Finance Documents for the purposes
of or in connection with any of the following business acquisiions of any nature, increasing
worlang capital, enabling investor distributions to be made, carrying out restructunngs,
refinancing existing facilities, refinancing any other indebtedness, making facilities available
to new borrowers, any other vanation or extension of the purposes for which any such
facility or amount might be made available from bme to time, and any fees, costs and/or
expenses associated with any of the foregoing

Immediate recourse

Each Chargor wawves any nght it may have of first requirnng the Secunty Agent (or any
trustee or agent on its behalf or any other Loan Note Party) to proceed against or enforce
any other nghts or secunty or claim payment from any person before claiming from that
Chargor under this clause 12 This waiver apphes urespective of any law or any provision to
the contrary
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Appropriations

Until all amounts which may be or become payable by the Chargors under or in connection
with the Finance Documents have been irrevocably paid in full, the Securnty Agent (or any
trustee or agent on its behalf) may

1271 refrain from applying or enforcing any other moneys, secunty or rnghts held or
received by the Secunity Agent (or any trustee or agent on its behalf or any
other Loan Note Party) in respect of those amounts, or apply and enforce the
same In such manner and order as it sees fit (whether against those amounts
or otherwise) and no Charger shall be entitled to the benefit of the same, and

1272 hold i an interest-beanng suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this clause 12

Deferral of rights

Unti all amounts which may be or become payabie by the Chargors under or in connection
with the Finance Documents have been irrevocably paid in full, no Chargor will exercise any
nghts which it may have by reason of performance by it of its obligations under the Finance
Documents or by reason of any amount being payable, or liabilty ansing, under this ¢clause
12

1281 to be indemnified by a Chargor,

1282 to claim any contribution from any other guarantor of any Chargor's obligations
under the Finance Documents,

1283 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Secunty Agent or any other Loan Note Party
under the Finance Documents or of any other guarantee or security taken by
the Secunty Agent pursuant to or in connection with the Finance Documents,

1284 to bring legal or other proceedings for an order requiring any Chargor to make
any payment, or perform any obligation, in respect of which it has given a
guarantee, undertaking or :ndemmty under clause 121 (Guarantee and

Indemmify),

1285 to exercise any nght of set-off against any Chargor, and/or

1286 to claim or prove as a creditor of any Chargor in competition with the Secunty
Agent

If a Chargor recewves any benefit, payment or distnbution in relation to such nghts it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable under or in connection with the Finance Documents to be
repaid in full on trust for the Secunty Agent and shall promptly pay or transfer the same to
the Secunty Agent (ch behalf of itself and the other Loan Note Parhes)

Release of Chargor’'s right of contribution

If any Chargor (a "Retiring Charger") ceases to be a Chargor in accordance with the terms
of this deed then on the date such Retinng Chargor ceases to be a Chargor

1281 that Retinng Chargor 1s released by each other Chargor from any lability
(whether past, present or future and whether actual or contingent) to make a
caontribution to any other Charger ansing by reason of the performance by any
other Chargor of its obligations under the Guarantee, and

1292 each other Chargor waives any nghts 1t may have by reason of the
performance of its obligations under the Guarantee to take the benefit (in
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whole ar in part and whether by way of subrogation or otherwise) of any rights
of the Secunty Agent (or any other Loan Note Party) under the Finance
Documents or of any other security taken pursuant to or in connection with
them where such rights or secunty are granted by or in relation to the assets of
the Rebning Chargor

Additional security

The Guarantee 1s In addition to and 1s nof in any way prejudiced by any other guarantee or
secunty now or subsequently held by the Secunty Agent or any other Loan Mote Party

Representations and warranties
Representations and warranties

Each Chargor represents and warrants to the Security Agent as follows

13141 itys and will remain {except as permitted under the terms of this deed) the legal
and beneficial owner of the Charged Assets,

1312 it has not received or acknowtedged notice of any adverse clam by any person
in respect of the Charged Assets or any interest in them,

1313 there are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatever which matenally and adversely affect the Charged
Assets,

i314 no facihity necessary for the enjoyment and use of the Charged Assets Is

subject to terms entiting any person to terminate or curtail its use,

1315 nothing has ansen or has been created or 1s subsisting which would be an
overnding interest in any Property,

13186 there 1s no prohibition on assignment In any Insurances, agreements or
authonsations referred to in clause 313 (Fixed secunty), or the relevant
clauses of them as the case may be, and the Chargors entering into this deed
will not constitute a breach of any such insurances, agreements or
authonsations, and

1317 this deed creates the Secunty it purports to create and 1s not lable to be
amended or otherwise set aside on its liqguidation or otherwise

Repetition

The representations and warranties set out In clause 13 1 (Representations and warranties)
will be deemed to be repeated by each Chargor on each day during the Secunty Period by
reference to the facts and circumstances then existing

Notice of breach

Each Chargor will promptly upon becoming aware of the same give the Securnty Agent
notice in writing of any breach of any representatton or warranty set out 1n clause 13 1
(Representations and warranties)

Events of default

Each of the events or circumstances set out In this Clause 14 (Events of Default) 1s an
Event of Default

14 11 the Company fails to observe or perform any of its matenal abligations under
the Loan Note Instrument if such failure 1s not capable of remedy or 1s capable
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of remedy but continues for 15 Business Days after written notice has been
given by any of the Loan Note Holders requinng remedy,

1412 an encumbrancer takes possession or a trustee, recewver or administrator or
administrative receiver or similar officer i1s appointed of all or any substantial
part of the undertaking, property or assets of a Chargor;

1413 a distress, execution or other process I1s levied or enforced or sued out upen or
against a substantial part of the assets of a Chargor which I1s not discharged or
stayed within 20 Business Days,

1414 a Chargor 1s the subject of a notice of intention to appoint an administrator, I1s
the subject of a notice of appointment of an adrministrator, 1s the subject of an
application for an administration order, becomes subject to an administration
order, or has an administrator appointed over t,

1415 a petibon s presented to wind up a Chargor, or an order 15 made or an
effectve resolution 1s passed for winding-up or provisional winding-up of a
Chargor (other than a voluntary winding-up for the purpose of solvent
amalgamatton or reconstruction),

1416 a Chargor ceases or threatens to cease to carry on its business or any
substantial part of its business, or

1417 a Chargor becomes unable to pay its debts within the meaning of section 123
of the Insolvency Act 1986, or

1418 a Chargor makes or offers to make any voluntary arrangements or composition
with its creditors,

1419 a Chargor 1s dissolved or otherwise ceases to exist, or

14110 the equivalent of any of such events or circurmnstances set out in clauses 14 12

to 14 1 5 (inclusive) and clauses 14 1 7 to 14 1 9 {inclusive) occurs under the
iaws of any junsdiction

Power to remedy

If a Chargor I1s at any time in breach of any of is obligations contained in this deed, the
Secunity Agent shal! be entitled {but shall not be bound) to remedy such breach and each
Chargor hereby wrevocably authorses the Secunty Agent and its agents to do all things
necessary or desirable in connechtion therewith

The nights of the Securnty Agent contained in this clause 15 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Securnty Agent of its
nghts under this clause shall not make the Secunty Agent liable to account as a mortgagee
N possession

Enforcement
Enforcement events

1611 The secunty conshtuted by this deed shall become immedately enforceable if
an Event of Defauit occurs

1612 After the secunty constituted by this deed has become enforceable, the powers
of sale under the LPA and all other powers of the Secunty Agent shall
immediately be exercisable and the Secunty Agent may in #s absolute
discretion enforce all or any part of the secunty created by thus deed as it sees
fit or as the Majonty Loan Note Holders direct
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Statutory power of sale

The statutory power of sale shall anise on and be exercisable at any hime after the execution
of this deed (and the Secured Liabilittes shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale
until the secunty constituted by this deed has become enforceable

Extension of statutory powers

1631 Any restnction imposed by faw an the power of sale (including under s 103
LPA) or on the nght of a mortgagee to consolidate mortgages {inciuding under
s 93 LPA) does not apply to the secunty consttuted by this deed and the
Secunty Agent or any Recewver shall have the nght to consolidate all or any of
the secunty constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Registry in suppoit of the same

1632 Any powers of leasing conferred on the Secunty Agent or any Receiver by law
are extended so as to authonse the Security Agent or any Recelver to lease,
make agreements for ieases, accept surrenders of leases and grant options as
the Secunty Agent or Recewer may think fit and without the need to comply
with any restnichons conferred by law {Including under ss 99 or 100 LPA)

No obligation to enquire

No person dealing with the Secunty Agent, any Administrator or any Receiver appoinied
hereunder, or its agents or brokers, shall be concerned to enquire

1641 whether the secunty constituted by this deed has become enforceable,

1642 whether any power exercised or purported to be exercised has become
exercisable,

1643 whether any money remains due under the Loan Notes,

1644 as to the necessity or expediency of the stipulations and conditions subject to

which any sale of any Charged Assets shall be made, or otherwise as to the
propnety or regulanty of any sale of any of the Charged Assets, or

1645 how any money paid to the Secunty Agent, Administrator or Receiver, or Its
agents or brokers 1s to be applied

No liability as mortgagee in possession

None of the Security Agent, any Administrator or any Receiver shall be able

1651 to account as mortgagee in possession in respect of all or any of the Charged
Assets, or
1652 for any loss upen realisation of, or for any neglect or default of any nature

whatsoever in connectton with, all or any of the Charged Assets for which a
mortgagee In possession might as such be liable

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent, any
Admirustrator or any Recewer may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Security Agent, the
Administrator or the Recewver shall be indemnified by such Chargor against any liability
arnsing from such disposal
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Redemption of prior Security Interests

At any time after the security constituted by this deed shall have become enforceable the
Security Agent may

1671 redeem any prior Security,
1672 procure the transfer thereof to itself, and/or
1673 may settle and pass the accounts of the prior encumbrancer and any account

so settled and passed shalt be conclusive and binding on the relevant Chargor
and all meneys paid by the Secunty Agent to the pnor encumbrancer in
accordance with such accounts shall as from such payment be due from the
such Chargor to the Secunty Agent on current account and shall bear interest
and be secured as part of the Secured Liabilities

Administrator and Receiver
Appointment of Administrator or Receiver
At any time after
(a) the secunty constituted by this deed becomes enforceable,
(b} any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Chargor with a view to the appointment of an
Administrator, or

(¢) at the request of the relevant Chargor,

the Secunty Agent may without further notice, under seal or by writing under hand of a duly
authonsed officer of the Secunty Agent

1711 appoint any persen or persons to be an Administrator of any Chargor, or

1712 appoint any person or persons to be a Recewer of all or any part of the
Charged Assets of any Chargor, and

1713 {subject to s 45 Insclvency Act 1986) from time to time remove any person
appointed to be Recetver and appont another in his place

More than one appointment

Where more than one person is appointed Administrator or Recewver, they will have power
fo act separately {unless the appointment by the Secunty Agent specifies to the contrary)

Additional powers

17 31 The powers of appointing an Administrator or a Recewver conferred by this
deed shall be in addition to all statutory and other pawers of the Secunity Agent
under the [nsolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrnictions contained in s 109 LPA or otherwise

1732 The power to appoint an Administrator or a Receiver (whether conferred by this
deed or by statute} shall be and remain exercisable by the Security Agent
notwithstanding any prior appointment in respect of all or any part of the
Charged Assets
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Agent of the relevant Chargor

17 41 Any Administrator or Receiver shall be the agent of the relevant Chargor and
the relevant Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults committed by him

174 2 The Secunty Agent will not incur any hability (either to a Chargor or to any
other person) by reason of the appointment of an Administrator or Recever

Powaers of Administrator and Receiver

A Recewer shall have {and shall be entitled to exercise), in relation to the Charged Assets
over which he 15 appointed, and an Administrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers {(as the same may be
vaned or extended by the provisions of this deed)

1751 {in respect of a Recewver) al! of the powers of an administrative receiver set out
w Sched 1 Insolvency Act 1986 (whether or not the Receiver 1s an
administrative recewer),

1752 all of the powers conferred from time to time on receivers, mortgagors and
mortgagees In possession by the LPA,

1753 all of the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit ta do,
and

1754 the power to do all things which, in the opimion of the Adminustrator or Receiver

(as appropnate) are incidental to any of the powers, functions, authonties or
discrettons conferred or vested in the Administrator or Recewver pursuant to
this deed or upon receivers by statue or law generally (including the bringing or
defending of praceedings in the name of, or on behalf of, the relevant Chargor,
the collection andfor realisation of Charged Assets in such manner and on
such terms as the Admimstrator or Receiver sees fit, and the execution of
documents In the name of the relevant Chargor {(whether under hand, or by
way of deed or by utilisation of the company seal of such Chargor))

Amounts received
Application of proceeds

The Recewer shall apply all moneys received by him (other than insurance moneys)

1811 first 1in paying all rents, taxes, duties, rates and outgoings affecting any
Charged Assets,

1812 secondly in paying all costs, charges and expenses of and incidental to his
appointment and the exercise of his powers and all outgoings paid by him,

1813 tirdly In paying his remuneration (as agreed between him and the Securty
Agent),

1814 fourthly in or towards discharge, pro rata according to the respective amounts

due, of the Secured Liabilities, and
815 finally in paying any surplus to the Chargors or any other person entitled to it
Section 109(8) Law of Property Act 1925

Neither the Secunity Agent nor any Receiver or Administrator shall be bound (whether by
virtue of s109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
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appropriate any receipt or payment first towards interest rather than principal or otherwise In
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Security
Agen! may convert any moneys received, recovered or realised by the Secunty Agent under
this deed from their existing denominations and/or currencies of denominatton into such
other denominations and/or currencies of denomination as the Security Agent may think fit
and any such conversion shall be effected at the then prevaiing spot selling rate of
exchange obtained by the Secunty Agent

Suspense account

All moneys received recovered or realised by the Secunty Agent under this deed may at the
discretion of the Security Agent be deposited by the Secunty Agent in any interest beanng
suspense or impersonal account and may be held in such account for so long as the
Secunty Agent thinks fit pending the application from time to time {as the Secunty Agent
shall be entitled to direct as it may think fit) of such moneys and accrued interest thereon (f
any) in or towards the discharge of any of the Secured Liabiiities

New accounts

If the Security Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Securnity Agent may open a new account or accounts for
the relevant Chargor in its books and (without prejudice to the Secunty Agent's right to
combine accounts) no money paid to the credit of such Chargor in any such new account
will be appropriated towards or have the effect of discharging any part of the Secured
Liabiities If the Security Agent does not cpen a new account or accounts immediately on
receipt of such notice then unless the Secunty Agent gqives express notice to the contrary to
the relevant Chargor as from the hme of receipt of such notice by the Secunty Agent all
payments made by the retevant Chargor to the Secunty Agent in the absence of any
express appropnation by such Chargor to the contrary shail he treated as having been
credited to a new account of such Chargor and not as having been applied in reduction of
the Secured Liabilities

Secunty Agent set-off rights

1861 If the Securty Agent shall have more than one account for any Chargor In its
books the Secunty Agent may at any time after the secunty constituted by this
deed has become enforceable or the Secunty Agent has received notice of any
subsequent charge or other Interest affecting all or any part of the Charged
Assets and without prior notice forthwith transfer all or any part of the balance
standing to the credit of any such account to any other such account which
may be in debit but the Security Agent shall notify the relevant Chargor of the
transfer having been made

1862 The Secunty Agent may set off any matured obligation due from a Chargor
under this deed against any matured obligation owed by the Secunty Agent to
a Chargor, regardless of the place of payment, bogking branch or currency of
either obligation If the obligations are in different currencies, the Secunty
Agent may convert either obligation at a market rate of exchange m its usual
course of business for the purpose of the set-off

Power of attorney and delegation
Power of attorney
Each Chargor hereby by way of security irrevocably appoints the Security Agent and (jointly

and severally) each and every Administrator or Receiver of this deed to be the attorney of
such Chargor and in its name and on its behalf and as its act and deed or otherwise
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(including, for the avoidance of doubt, after the occurrence of an Event of Default) to sign,
execute, seal, deliver, complete any blanks In and otherwise perfect any deed, transfer,
assurance, agreement, instrument or act which such Administrator or Receiver or the
Secunty Agent may consider expedient in the exercise of any of his or its powers or In
respect of such Chargor's obligations under this deed The power of attorney hereby
granted is to secure the performance of obligations owed to the donees within the meaning
of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1921 all transactions entered into by the Secunity Agent and/or any Administrator or
Recelver in the proper exercise of its or therr powers In accordance with this
deed, and

1922 all transactions entered into by the Securty Agent and/or any Admirustrator or

Recewver Iin signing, sealng, dehvering and otherwise perfecting any
assignment, mortgage, charge, security, document or other act

The Secunty Agent and any Administrator or Recewver shall have full power to delegate the
powers, authonties and discretions conferred on it or twm by this deed (including the power
of attorney), on such terms and conditions as it or he shall see fit which shall not preclude
exercise of these powers, authonties or discretions by it or him or any revocation of the
delegation or subsequent delegation

Protection of security and further assurance
Independent security

This deed shall be in addition to and independent of every other secunty or guarantee that
the Secunty Agent or any other Loan Note Party may at any time hold for any of the
Secured Liabiites No prior secunty held by the Secunty Agent or any other Loan Note
Party over the whole or any part of the Charged Assets shall merge n the security created
by this deed

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabiities, notwithstanding any settlement of account or intermediate payment or discharge
th whole or In part

No waivers; rights cumulative

No faiiure to exercise, nor delay in exercising, on the part of the Secunty Agent, any right or
remedy under this deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy preclude any further or other exercise, or the exercise of any other rnight
or remedy The rights and remedies of the Secunty Agent provided in this deed are
cumulative and not exclusive of any rnights or remedies provided by law

No Chargor set-off

Each Chargor waives any nght of set-off it may have now or at any tme in the future in
respect of the Secured Liabilties (including sums payable by such Chargor under this
deed)

Further assurance

2051 Each Chargor must, promptly upon request by the Secunty Agent or any

Recewver or Administrator, at its own expense, take whatever action the
Secunity Agent or a Recever or Admirustrator may require for
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20511 creahng, perfecting or protecting any security intended to be
created by or pursuant to this deed,

20512 facilitating the realisation of any Charged Asset,

20513 exercising any nght, power or discreton conferred on the
Secunty Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates in respect of any
Charged Asset, or

20514 creating and perfecting secunty wn favour of the Security Agent
(equivalent to the secunty intended to be created by this deed)
over any assets of any Chargor located 1n any junsdiction
outside England and Wales

2052 This includes
20521 the re-execution of this deed,

20522 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Secunty Agent or to its nominee, and

20523 the gving of any notice, arder or direction and the making of
any filing or regstration,

which, in any such case, the Security Agent {or the Recewer or Administrator, as
appropnrate) may think expedient

Costs and indemnity

Each Chargor shall pay or reimburse to the Secunty Agent and any Admuristrator or
Recewver on demand, on a full indemmty basis, all costs, charges and expenses (including
legal fees) in any way Incurred by the Secunity Agent and/or the Admunistrator andfor the
Recewer in relation to this deed or the Charged Assets or in protectng, perfecting,
preserving or enforcing {or attempting to do s0) any of the Secunty Agent's nghts under this
deed or in suing for or recovenng any of the Secured Liabilities (Including, without hmitation,
the costs of any proceedings in relation to this deed or the Secured Liabilibes)

Each Chargor hereby agrees to indemnify and hold harmless the Secunty Agent, any
Administrator and any Recewver from and against all actions, claims, expenses, demands
and habilittes, whether ansing out of contract or in tort or in any other way, which may at any
time be incurred by hym or by any manager, agent, officer, servant or workman for whose
debt, default or miscarnage he may be answerable for anything done or omitted to be done
In the exercise or purported exercise of his powers pursuant to this deed

Miscellaneous

Benefit of Deed

The benefit of this deed will be held by the Secunity Agent on and subject to the terms of the
Secunty Trust Deed on trust for the benefit of itself and the Loan Note Parties without
preference or prionty amongst themselves as secunty for the Secured Liabilities, except as
provided under the Secunty Trust Deed and the Loan Note Instrument

Certificates conclusive

A certificate or determmation by the Secunty Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error
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Limitations

The obligations of any Additional Chargor are subject to the Imitations (if any) set out in the
Deed of Accession executed by that Addwional Chargor

Notice of assignment

This deed constitutes notice In writing to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other Chargor

Financial collateral

2251 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obligations of the Chargors under this deed constitute a “secunty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003
(512003 no 3226)), the Secunty Agent shall have the nght after this Secunty
constituted under this deed has become enforceable to appropriate all or any
part of that financial coltateral in or towards the satisfaction of the Secured
Liabiities

2252 For the purpose of clause 2251, the value of the financial collateral
appropnated shall be such amount as the Secunty Agent reasonably
determines having taken into account advice obtaned by it from an
mdependent investment or accountancy firm of national standing selected by it

Severabihty

If any of the provisions of this deed I1s or becomes invalid or unenforceable, the valdity and
enforceability of the remaining provisions shall not be affected or impaired thereby

Section 2(1} Law of Praperty (Miscellaneous Provisions) Act 1989

The terms of the Loan Note Instrument, the Loan Notes and of any side letters between any
parties In relation to the i1ssuance of the Loan Notes are incorporated in this deed to the
extent required to ensure that any purported disposition of Charged Assets contained in this
deed 15 a vald disposition in accordance with s 2(1) Law of Property (Miscellaneous
Provisions) Act 1989

Third party rights

A third party {being any person other than the Chargors and the Secunty Agent and therr
successors and permitted assigns} has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this deed Notwithstanding any
term of any term of this deed, the Secunty Trust Deed, the Loan Notes or the Loan Note
Instrument, the consent of such third party 1s not required to rescind or vary this deed at any
time

Joint and several hability

The covenants, agreements, obhgations and lahilites of the Chargors contained in this
deed or implied an their part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
the duty of care imposed on the trustees by section 1 of the Trustee Act 2000

Demands and notices

Mode of service
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Any demand for payment and any other demand, notice, consent or communication made
or given on or to a Chargor under or in connection with this deed may be left at any of the
addresses referred to in clause 23 2 (Addresses) or sent there by first class post or
facsimile Any such demand shali be validly made whether or not it contains an accurate
statement of the amount of the Secured Liabilities

Addresses

The addresses referred to in clause 23 1 (Mode of service) are

2321 the relevant Chargor's registered office,

2322 any address at which the relevant Chargor carries on business,

2323 any address shown on any current letterhead of the relevant Chargor, and
2324 the address of the relevant Chargor shown n this deed or, If the relevant

Chargor has given wntten notice to the Security Agent of any other address for
service, the most recent address so notified

Proof of service

in proving service of a document it shall be sufficient to prove that it was left at the relevant
location or that it was properly addressed, stamped and posted or transmitted by facsimile

Deemed service
Any demand or notice
2341 if left at the relevant address, shall be deemed given when so left,

2342 if sent by post, shall be deemed given when it would be delivered in the normal
course of post, and

2343 if sent by facsimile before 5 00 pm on a Business Day In the place of receipt,
shall be deemed given on that day, and if so sent at any other time shall be
deemed given at the opening of normal business hours on the next following
Business Day

Assignment and transfer

Assignment by Security Agent

The Securty Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its nghts under this deed to any person

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligations under this deed or
enter into any transaction which would result in any of these rights or obligations passing to
another person

Release of Security

Release

Subject to clause 25 3 (Discharge conditional), upon the expiry of the Secunty Pernod (but
not otherwise) the Secunty Agent shall at the request and cost of the Chargors, take
whatever action 1s necessary to release the Charged Assets from the secunty constituted by
this deed
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Avoidance of payments and reinstatement

If any payment by any Chargor or any discharge given by a Secunty Agent (whether in
respect of the obligations of any Chargor or any secunfy for those obligations or otherwise)
1s (a) capable of being avoided or reduced (in the opinion of the Secunty Agent) or (b)
avoided or reduced 1n each case as a result of Insolvency or any similar event, then

2521 the labilty of each Chargor will continue as If the payment, discharge,
avordance or reduction had not occurred,

2522 the Secunty Agent will be entitled to recover the value or amount of that
secunty or payment from each Chargor, as If the payment, discharge,
avoidance or reduction had not occurred, and

2523 the Secunty Agent shall be enttled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty Agent shall be
deemed conditionatl upon no payment or secunty received by the Secunty Agent in respect
of the Secured Liabilities being avoided or reduced or ordered to be refunded pursuant to
any provision of any enactment relating to nsolvency, bankruptcy, winding-up,
administration or recewership and, notwithstanding any such release, discharge or
settlement

2531 the Secunty Agent or its nominee shall be at kberty to retain this deed and the
secunty created by or pursuant to this deed, including all certificates and
documents relating to the Charged Assets or any part thereof, for such penod
as the Secunty Agent shall deem necessary to provide the Security Agent with
secunty against any such avoidance or reduction or order for refund, and

2532 the Secunty Agent shall be enhtled to recover the value or amount of such
securnity or payment from the Chargor concerned subsequently as if such
settlement, discharge or release had not occurred and such Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any habilty under this clause, whether actual or
conhngent

Governing law

This deed 1s governed by, and shall be construed in accordance with, English law Non-
contractual obligations (f any) ansing out of or in connection with this deed (including is
formation) shall also be governed by English law

Jurisdiction of English courts

The courts of England have exclusive junisdiction to settle any dispute ansing out of or In
connection with this deed (including a dispute regarding the existence, validity or termination
of this deed) (a "Dispute”)

The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary

This clause 27 1s for the benefit of the Secunty Agent only As a result, the Secunty Agent
shall not be prevented from taking proceedings relating to a Dispute In any other courts with
junsdiction  To the extent allowed by law, the Secunty Agent may take concurrent
proceedings 1n any number of jurisdictions
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28 Counterparts

This deed may be executed in counterparts, all of which when taken tegether shall be
deemed to constitute one and the same instrument

In Witness whereof the parties hereto have caused this deed to be duly executed and as a deed on
the day and year first above written
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SCHEDULE 1

Properties currently owned

Part A Registered Land

Property description

Registered owner

Tenure

Title Number

Part B: Unregistered Land
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SCHEDULE 2
Accounts

Trading Accounts

Chargor

Bank

Account name

Account number

Sort code
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SCHEDULE 3
PART 1

Form of notice to insurers

From [relevant Chargorj (the "Company”)
To [insurer}

( 120 ]
Dear Sirs

We refer to the [descnibe policy and its numberi {the “Policy”)

We hereby give notice that, pursuant to a secunty agreement dated [ ] 2014 (the "Security
Agreement”), we have assigned to BECAP12 GP Limited acting in its capacity as genera! partner of
BECAP12 GP LP, acting in its capacity as general partner of BECAP12 Fund LP as agent and trustee
for the Loan Note Parties (as defined therein) {the “Security Agent’) all our nght, title, interest and
benefit in and to the Policy

We irrevocably authorise and instruct you from time to time

(a)

(b)

()

(d)

(e)

to disclose to the Securnty Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justfication for each disclosure), such information
relating to the Policy as the Secunty Agent may at any time and from time to time request,

save n respect of any proceeds of an insurance claim which are in an amount which s less
than or equal to £50,000 ("Excluded Proceeds”), to hold all sums from time to time due and
payable by you to us under the Policy to the order of the Secunity Agent,

save in respect of Excluded Proceeds, to pay or release all or any part of the sums from time
to time due and payable by you to us under the Policy only in accordance with the wntten
instructtons given to you by the Security Agent from time to time,

save In respect of Excluded Proceeds, to comply with any written notice or instructions in any
way relating to, or purporting to relate to, the Secunty Agreement, the sums payable to us
from time to time under the Policies or the debts represented thereby which you receive at
any tme from the Secunty Agent without any reference to or further authonty from us and
without any enquiry by you as to the justification for or validity of such notice or instruction,
and

to send copies of all notices and other information given or received under the Policy to the
Secunty Agent

Save In respect of Excluded Proceeds, we are not permitted to receive from you, otherwise than
through the Securnty Agent, any amount in respect of or on account of the sums payable to us from
ttme to time under the Policy or to agree any amendment or supplement to, or waive any obligation
under, the Policy without the prior written consent of the Secunty Agent
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This notice may only be revoked or amended with the prior wntten consent of the Security Agent

Please confirm by completing the enclosed acknowledgement and returning it to the Secunty Agent
(with a copy to us) that

(a) you accept the instructtons and authonsations contained in this notice,

(b) you have not, at the date this notice I1s returned to the Security Agent, received any notice that
any third party has or will have any nght or interest in, or has made, or will be making any clam
or demand or taking any action In respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly If you should do so in future,

{c) save In respect of Excluded Proceeds, you will pay or release all or part of the amounts from
time to time due and payable by you under the Policy in accordance with the wntten instructions
given to you by the Securty Agent from time to time,

(d) yau will not exercise any nght to terminate, cancel, vary or wawve the Policies or take any
achion to amend or supplement the Policies without first giving 14 days' wniten notice to the
Secunty Agent, and

(e) that the Secunity Agent's interest as mortgagee 1S noted on the Policy

This notice 1s governed by English law

Yours farthfully

for and on behalf of

( ]
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PART 2

Form of acknowledgement from insurers

From [insurel
To BECAP12 GP Limited acting in its capacity as general partner of BECAP12 GP LP, acting in
its capacity as general partner of BECAP12 Fund LP (the "Security Agent”)

| 120( ]
Dear Sirs
We acknowledge receipt of a notice dated | } (the “Notice™ and addressed to us by

[
(@)
(b)

(©)

(d)

(€)

] (the “Company”} regarding the Policy {as defined in the Notice)
we accept the instructions and authonsations contained in this notice,

we have not, at the date of this acknowledgement, receved any notice that any thrd party has
or will have any night or interest in, or has made, or will be making any clam or demand or
taking any action in respect of, the nghts of the Company under or in respect of the Policy and
we will notify the Secunty Agent promptly if you should do so in future,

save In respect of any proceeds of an insurance claim which are in an amount which 1s less
than or equal to £50,000, we will pay or release all or part of the amounts from time to time due
and payable by us under the Policy in accordance with the wntten instructions given to us by the
Secunity Agent from time to time,

we will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days' wntten notice to the
Secunty Agent, and

the Secunty Agent's mterest as mortgagee s noted on the Policy

This letter 1s governed by English law

Yours faithfully

[tnsuren
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SCHEDULE 4
PART 1

Form of notice of charge to third party bank

To [name and address of third party bank)
Attention { ]
20( ]
Dear Sirs
We hersby give you notice that by a secunty agreement dated | ] 2014 (the “Security

Agreement”) (a copy of which 1s attached} we have charged to BECAP12 GP Limited acting in its
capacity as general partner of BECAP12 GP LP, acting in its capacity as general partner of BECAP12
Fund LP as agent and trustee for the Loan Note Parties (as defined therein) (the “Security Agent”) ail
our nght, title and interest In and to all sums of money which are now or may from tme to tme in the
future be held in the following accounts In our name with you together with all interest credited thereto
and the debts represented by those sums

[ ] (together the “Accounts”)
We hereby irrevocably instruct and authonse you

1 to credit to each Account all interest from bme to time earned on the sums of money held in
that Account,

2 to disclose to the Secunty Agent, without any reference to or further authonty from us and
without any hability or mquiry by you as to the justification for such disclosure, such
Information relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any time and from time to time, request you to disclose to t,

3 to hold all sums from time to time standing to the credit of each Account in our name with
you to the order of the Secunty Agent,

4 to pay or release all or any part of the sums from time to ime standing to the credit of each
Account in our name with you in accordance with the wrntten instructions of the Secunty
Agent at any time and from time to time, and

5 to comply with the terms of any wrtien notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to ttme which you may
receive at any time from the Secunty Agent without any reference to or further authonty from
us and without any hability or inquiry by you as to the justification for or valdity of such
notice or instructions

By counter-signing this notice, the Secunty Agent confirms that we may make withdrawals from the
Accounts until such time as the Secunty Agent shall notfy you in writing that therr permission s
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior written consent of the Secunty Agent

These instructions cannot be revoked or varied without the prior wntten consent of the Security Agent

This notice i1s governed by English law
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Please confirm your acceptance of the above instructions by returning the attached acknowledgement to
the Secunty Agent with a copy to ourselves

Yours farthfully

By
for and on behalf of
[refevant Chargor]
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SCHEDULE 4
PART 2

Form of acknowledgement from third party bank

To fname and address of Secunty Agent]

20[1
Dear Sirs
We confirm receipt of a notice dated [ ] 20{ ] (the “Notice"} from {relevant Chargor] (the
“Company”) of a charge, upon the terms of a Secunty Agreement dated [ ] 2014, over all the

Company's nght, tile and interest in and to all sums of money which are now or may from time to time In
the future be held in the following accounts with us in the name of the Company together with interest
relating thereto

[} (together the *Accounts™)

We confirm that

1 we accept the instructions and authonsations contained in the Notice and undertake to
comply with its terms,

2 we have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

3 [we have not clamed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combination or counterclaim or other nght in respect of any Account, the sums of
money held in any Account or the debts represented by those sums,]

4 until you nobify us n wnting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to

be withdrawn from any Account except aganst the signature of one of your authonsed
signatories, and

5 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your pricr wntten consent

This letter shall be governed by English law
Yours faithfully

for and on behalf of
[third party bank]
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SCHEDULE 5

The Original Chargors

Name

Macsco 73 Limited

Project Oliver Topco Limited
Project Oliver Heldeo Limited
OfficeTeam Group Limited
OfficeTeam Limited

QyezStraker Group Limited
Whitegrove Group Limited
OfficeZone Limited

OfficeTeam Sales Limuted
Waterlow Business Supplies Limited
PADS Pnnting & Commercial
Stationery Limited

Tewkesbury Limited

Stat-Plus Group Limited

Office Team Logistics Limited
QyezStraker Office Supplies Limited
OfficeTeam Trustees Limited

C&M Registrars Limited

Oyez Professional Services Limited
Stat Plus Limited

Lynch McQueen Limited

Office Zone Business Solutions
Limited

33

Registered
Number

9072808
8544107
8544394
5063899
5095978
3185023
4679650
2848787
6659345
2384199
3670811

5740177
1071608
574598
65882
3021867
2608595
1291562
2595313
5C148590
04128473
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SCHEDULE 6
Deed of Accession

Form of Deed of Accession

DATE 20{ ]

PARTIES

1 [ ] {registered number | 1} with its registerad office at [ } (the "Additional
Chargor”), and

2 { ] acting through its office at [ ] as acting as secusity agent and trustee for the Loan Note
Parties (as defined below) (the "Security Agent”)

BACKGROUND

A The Additional Chargor 1s a [subsidiary/holding company/sisier company] of [relevant
Chargori

B [relevant Chargor] [and others] has entered into a secunty agreement dated [ ], 20]]
(the “Security Agreement”) between the Chargors under and as defined in the Secunty
Agreement and the Secunty Agent

C The Additional Chargor has agreed to enter into this deed and to become an Additronal
Chargor under the Secunty Agreement

D The Secunty Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Secunty Agent holds the benefit of this deed on trust for the Loan Note Parties

IT IS AGREED as follows

1

21

22

Definitions and interpretation

Terms defined in the Security Agreement have the same meaning n this deed unless given
a different meaning in this deed

Accession and covenant to pay

With effect from the date of this deed the Additional Chargor

211 will become a party to the Secunty Agreement as a Chargor, and
212 will be bound by al! the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additional Chargor hereby covenants with the Security Agent (as trustee for the Loan
Note Parties) that it will on demand pay and discharge ail Secured Liabilites owing or
incurred from or by it to the Loan Note Parties when the same become due whether by
acceleration or otherwise, together with interest to the date of payment at such rates and
upon such terms as may from time to tme be agreed, commussion, fees, enforcement
expenses and other charges and all legal and other costs, charges and expenses, on a fuli
and unqgualified indemnity basis, which may be tncurred by the Loan Note Parties in relation
to any such Secured Liabilities or generally in respect of the Chargors
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23

31

32

33

Neither the covenant to pay in clause 2 2 above nor the Secunty constituted by this deed
shall extend to or include any hability or sum which would, but for this clause, cause such
covenant or Secunty to be untawful under any applicable law

Grant of security
Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabilites, the
Additiona! Chargor with full titte guarantee hereby

311 grants to the Secunty Agent (as trustee for the Loan Note Parties), a charge by
way of legal mortgage over all ts Properties which are listed in schedule 1
(Properties currantly owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Loan Note Parties), by way of
first fixed charge, all its
3121 Properties acquired by it after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Securities,
3125 Secunties System Rights,
31286 Intellectual Property,
3127 Debts,
3128 Accounts,
3129 Goodwiil and Uncalled Capital, and
31210 Right, fitle and interest to any agreement, licence, consent or

authorisation relating to its business at any time not otherwise
mortgaged, charged or  assigned pursuant  to
clauses 31 1 t0 3 1 3 (iInclusive),

313 assigns to the Secunty Agent {as trustee for the Loan Note Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and

Floating Security

As a continumng secunty for the payment or discharge of the Secured Liabdities, the
Additional Chargor with full title guarantee hereby charges to the Secunity Agent (as trustee
for the Loan Note Parties), by way of first floating charge, all of its undertaking, property,
assets and nghts at any time not effectively mortgaged, charged or assigned pursuant to
clauses 3 11 to 3 1 3 (inclusive) above

Leasehold Security restrictions

331 There shall be excluded from the Securnity created by this deed and by the
Secunty Agreement and from the operation of clause 4 1 (Restrichons on
dealing) of the Secunty Agreement, any Excluded Property until the relevant
Condition or wawver has been excluded or obtamned

332 For each Exciuded Property, the Additienal Chargor undertakes to
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51

52

71

3321 apply for the relevant consent or waiver of prohibition or
conditions within five Business Days of the date of this deed
and, to use its best endeavours to obtamn that consent or
waiver of prohibition as soon as possible,

3322 upon request, keep the Secunty Agent informed of its progress
in obtaining such consent or waiver, and
3323 ferthwith upon receipt of such consent or waiver, provide the
Security Agent with a copy
333 Immediately upon receipt of the relevant wawver or consent, the relevant

formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Loan Note Parties) under clause 3 1 1, clause 31 2 1 or clause
3122 (Fixed secunty) of the Secunty Agreement as the case may be |If
required by the Secunty Agent at any time following receipt of that wawver or
consent, the Additional Chargor will execute a valid fixed charge in such form
as the Secunty Agent shall require

Land Registry restriction

In respect of any Property registered at the Land Regstry, the Addional Chargor hereby
consents to the entry of the following restriction on the register of its hitle to such Property

“Mo disposition of the registered estate by the propnetor of the registered estate I1s to be
registered without a wnitten consent signed by the proprietor for the time being of the charge
dated [ ] in favour of BECAP12 GP Limited acting in its capacity as general partner of
BECAP12 GP LP, acting in its capacity as general partner of BECAP12 Fund LP referred to
in the charges register or, f appropnate, signed on such propnetor's behalf by its
conveyancer"

Miscellaneous

With effect from the date of this deed

the Security Agreement will be read and construed for all purposes as if the Additional
Chargor had been an onginal party in the capacity of Chargor (but so that the secunty
created on this accession will be created on the date of this deed),

any reference 1n the Security Agreement to this deed and similar phrases will include this
deed and all references in the Secunty Agreement to schedule 1 (Properfies currently
owned) (or any part of it) will include a reference to schedule 2 (Properties currently owned)
to this deed (or relevant part of it)

Governing law

This deed I1s governed by, and shali be construed in accordance with, English law Non-
contractual obligations (If any) ansing out of or in connection with this deed (including its
formation) shall also be governed by English law

Enforcement

Junsdiction of English courts

711 The courts of England have exclusive junsdiction to settle any dispute arising

out of or In connection with this deed (including a dispute regarding the
existence, validity or termination of this deed) (a "Dispute”)
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712 The parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to the
contrary

713 Thrs clause 7 1s for the benefit of the Secunty Agent only As a result, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdictton To the extent allowed by law, the
Security Agent may take concurrent proceedings In any number of
nsdictions

72 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Addihanal Chargor

721 irrevocably appoints [ ] as its agent for service of process 1n relation to any
proceedings before the English courts in connection with this deed and the
Securnity Agreement, and

722 agrees that fallure by a process agent to notify the Additional Chargor of the
process will not invalidate the proceedings concerned

8 Counterparts

This deed may be executed In counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been duly executed on the date first above written

[Swgnature block to be inserted]
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SCHEDULE 1 (PROPERTIES CURRENTLY OWNED) TO THE DEED OF ACCESSION

Properties currently owned

Part A: Registered Land

Part B: Unregistered Land
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SIGNATORIES (TO SECURITY AGREEMENT)

The Ongmal Chargors

EXECUTED as a DEED and )
DELIVERED by MACSCO 73 LIMITED ) Redacted
acting by )

Director —_—— - — -

In the presence of ) Redacted
Signature
Name !

TomM G T

Address 3 EGbeeT STREET, powil 2LS

Occupation Accoue TANT

EXECUTED as a DEED and )
DELIVERED by PROJECT OLIVER TOFCO )
LIMITED acting by )

Director

in the presence of }
Signature
Name

Address

Occupation
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SIGNATORIES (TO SECURITY AGREEMENT)
The Otiginal Chargors

EXECUTED as a DEED and )
DELIVERED by MACSCO 73 LIMITED )
acting by )

Director

in the presence of. }
Signature
Name

Address

Occupation

EXECUTED as a DEED and )
DELIVERED by PROJECT OLIVER TOPCO ) Redacted

LIMITED acting by Aehg 0 s gl T

Director e
in the presence of Red aCted
Signature \
Name Mﬂ/ A MR A A{."b
Address - é’L? h.on g QW

P : p Syrey SMJ}ICDL/
Occupation O ’WM Q@U‘el//é:/\/]
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EXECUTED as a DEED and )
DELIVERED by PROJECT OLIVER HOLDCO ) . RedaCted

LIMITED acting by AN L&\s A oﬁZ{ )

Director = = = T —
in the presence of ) Redacted
Signature N
Name ﬁpﬂl ZLNEFNYAV 5N
Address Y llount Areann e
Bor Lo o SHery S 1O
Occupation ] j —
C@/L’LWL/’ cgﬁ'_orq,l&u/)
EXECUTED as a DEED and )
DELIVERED by OFFICETEAM GROUP )
LIMITED acting by v Redacted
&
Director
in the presence of Redacted
Signature ~
Name ﬂ; ﬂ ﬂ;Q WM R ro AL
Address -G | Lo~ <« W

Polan A Qe [M 1O
Qccupation QONMM./U/] gE)f @4

EXECUTED as a DEED and )
DELIVERED by OFFICETEAM ).
LIMITED actingby AfSHLELD ) Redacted
Director sl ¢ o o
in the presence of RedaCted
Signature N
Name (/IW;Q M&L’)NQ/%
Address - (ol i/x&,l/\./_’f ]QU‘QULAC//
Foniea d Qare s | G
Occupation’
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EXECUTED as a DEED and
DELIVERED by OYEZSTRAKER GROUP

LIMITED acting by ArlECs Mol

Director

in the presence of
Signature
Name

Address

Occupation

EXECUTED as a DEED and
DELIVERED by WHITEGROVE GROUP

LIMITED acting by g%s

Director

tn the presence of
Signature
Name

Address

Occupation

EXECUTED as a DEED and
DELIVERED by OFFICEZONE
LIMITED acting by  (x A

Director

in the presence of
Signature
Name

Address

Occupation

Redacted

| Redacted :

%WA MR PR 2o,

A
®
Q
)
Q
—~
0]
Q
E—

Redacted

—r

pl VIR MR QA
- A\ oo s Ruene-

Redacted Al

L e
[

) Redacted

Odln M hegon
N Ao Nenne
Bowleod Uney - 10

Lourauny Setrerec,
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EXECUTED as a DEED and ) Redacted

DELIVERED by OFFICETEAM SALES ).
LIMITED acting by AL ALS I\'Léﬁﬁ,_?)
Director - - = - - -
in the presence of ) Redacted
Signature N y
Name ﬂ’p/ﬁ MMY\) Q/%
hadress > Gtlhoun s Quenne
- Pedlesd Srey S 1O
ccupation
OOV‘«LP\Q.LV\ QQ_QA*Q,{@LM
EXECUTED as a DEED and ) i i i ST T
DELIVERED by WATERLOW BUSINESS ) -
SUPPLIES LIMITED acting by Red a Cted
AN LB M@A
Director ——————— - —
in the presence of Redacted
Signature AN
Name Uit e

Address g‘ 6{ r \"'&JJ:&

Occupation

EXECUTED as a DEED and )

DELIVERED by PADS PRINTING & )

COMMERCIAL STATIONERY LIMITED ) Redacted
)

acting by AL e - Mol g S -

Director

Redacted

in the presence of .)\

Sgnature

Name MVVIQ N%L'(V\SM

> Gallaa £ o e
el e A @N\@,\J\

Occupation A | G:?L_/

C@‘JVL\\@JJ/\ SQ,QMQMQJI

Address
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EXECUTED as a DEED and
DELIVERED by TEWKESBURY LIMITED

acingby Pl B UBLL7

Director

in the presence of
Signature
Name

Address’
Occupation

EXECUTED as a DEED and
DELIVERED by STAT-PLUS GROUP

LIMITED aciing by AN:D%
AL <

Director

in the presence of
Signature
Name

Address

Occupation

EXECUTED as a DEED and
DELIVERED by OFFICE TEAM LOGISTICS
LIMITED acting by AN b%\g\:

Director

in the presence of
Sighature
Name

Address

Occupation

)

Redacted

Redacted

N

)

On MBUN B
3 6{“-&/(_42

W
e SR
__ Redacted _}

Redacted

%V/A—MMN&M

g N VAL B

)
)
)

)

Redacted —$

Redacted

P70 MAURNAALDS
> Gl e Q

(ML
P sd @ oeh Somerd M 3 IGL

Q,@\,M,{Lﬁ)vu‘ (e Ll%laf«,)\

48
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EXECUTED as a DEED and
DELIVERED by OYEZSTRAKER OFFICE
SUPPLIES LIMITED

ingby AnELS ULl

Director

Redacted

N N g N

Redacted
in the presence of }

Signature

~—
Name: ﬁ Fbﬂ Mﬁ’ul Nm
Address qﬂ @/Ll L\QM

%ﬁﬁff§£%w®u,ﬂ
SW

Occupation OOWM

EXECUTED as a DEED and ) - - - - E——

DELIVERED by OFFICETEAM TRUSTEES |
LIMITED acting by IQN'ZbLE s ) Dardantar
A
Director
Redacted

in the presence of }

Signature —— e

Name QWQ M’QU{ Y\J)Q—'a ‘35

CAANE -
Address - @/\/l L\Q/L/f &

B oo o Siveny SUS- OL
Occupation W c% G"@Lé(:t/\

EXECUTED as a DEED and ) "
DELIVERED by C&M REGISTRARS ) -
LIMITED actng by A rsas{e ) _R_eqaicted
Aol Ls ST
Director Redacted

in the presence of

)
Signature % // IQ M M N?%
S et oo pueuae

Address

Occupation
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EXECUTED as a DEED and
DELIVERED by OYEZ PROFESSIONAL
SERVICES LIMITED acting by

PrInle o W\Gﬁé.(g

Director

in the presence of
Signature
Name

Address-
Occupation

EXECUTED as a DEED and
DELIVERED by STAT PLUS LIMITED

acting by r\m f & Mé—c

Director

In the presence of
Signature:
Name

Address

Occupation

EXECUTED as a DEED and
DELIVERED by LYNCH MCQUEEN

LIMITED acting by A a o

DPirector

Le

in the presence of
Signature
Name

Address

QOccupation

)
)
}

Redacted

Redacted

Redacted }

Redacted

ﬁigf MRS

LMQW
&W&M%—l O

Q@LU@M/\ (/\PP)\Q_/\/\

) o
3 |
) Daoadantad

Redacted

> %«lw @M

Covpo Seudw,q

50

29756469 1




EXECUTED as a DEED and \ Redacted
DELIVERED by OFFICE ZONE BUSINESS )

SOLUTIONS LIMITED acting by )
. Aol £ :
Director [ '
i the presence of ) Redacted
Signature.

\ - -y
Name G0 M ton,
Address D GAAOML Rropo
B Aeo-d Qe U 1O

Occupation

The Security Agent

EXECUTED as a DEED

by BECAP12 GP LIMITED, a non- cellular
company limited by shares incorporated

in Guernsey, acting in its capacity as
general pariner of

BECAP12 GP LP, acting in its capacity

as generaf partner of BECAP12 FUND LP

by and
being

persons who, in accerdance with the

laws of that ternitory, are acting

under the authority of that company

L A e o T L e e R e
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EXECUTED as a DEED and
DELIVERED by OFFICE ZONE BUSINESS
SOLUTIONS LIMITED acting by

Director

in the presence of
Signature
Name

Address.

Occupation

The Security Agent

EXECUTED as a DEED

by BECAP12 GP LIMITED, a rion- cellular
company limited by shares incorporated

n Guernsey, acting in its capacity as
general partner of

BECAP12 GP LP, acting n its capacity

as general partner of BECAP12 FUND LP

by wAolence Mer AR N

arpRers corPo2. being
persons who, In accordance with the
laws of that ternitory, are acting
under the authonty of that company-

and

Snet e e’

e Vet Tt et Vet Yttt Vg e Nat” Nt st i e

5

Redacted Laurence McNairn

Director Redacted

Ay cad TANESEED BY-
ANDAELD cemsPeX

Heritage Hall

PO Box 225

Le Marchant Street

St. Peter Port, Gu. :insey
GY1 4HY
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