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Registration of a Charge

Company name: BIGHAND LIMITED
Company number: 03128724

XOWLDNNE

Received for Electronic Filing: 20/01/2021

Details of Charge

Date of creation: 13/01/2021
Charge code: 0312 8724 0014

Persons entitled: GLAS TRUST CORPORATION LIMITED (AS TRUSTEE FOR EACH OF THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03128724 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHLEY BANNISTER, SOLICITOR, DLA PIPER UK LLP, LONDON

Electronically filed document for Company Number: 03128724 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3128724

Charge code: 0312 8724 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th January 2021 and created by BIGHAND LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th January 2021 .

Given at Companies House, Cardiff on 21st January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED _13 January 2021

. ‘GLAS TRUST CORPORATION LIMITED
as Security Agent

DEBENTURE.

This Debenture is entered into subject to the terms of the Tntercreditor Agreement. dated
23 December 2020

WILLKIE FARR & GALLAGHER wous

CityPoint
1 Ropemaker Street
‘London EC2Y 9AW
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THIS I)EBENTURE is miade by way of deed on_ 13 Januafy 2021

N BETWEEN

' (:_1): |

THE C{)MPANIES detalfed in Schedulel (ﬁze fmt‘:al C’karg{;rs) (the “Initzal

. Chargars”) and

_GLAS TRUST CORPORATION LIMITED as. trustee Tor each of the Secured

| .(2-) N Patties acting pursuant to the provisions of, and with the benefit of the pmtectmns set .
Out in, the Intercredztm Agreemeﬂt (the “Secunty Agent”) -
1T AGREE]) |
£ PR _I}eﬁmﬁnns and Interpretatmns _
15 . '-Deﬁmtmns _ |
: 'Ir';ﬁns Debienture: -

“Acceleiatmn Event” eans Acceleraﬁon Event as def nad in and construed in
~gecordance. with the Intﬁrcredztm Aguzement

_"‘Accaurst" means each of the accaunts opened or maintained by any Chargor with any
“bank, building society, financial instifution or other person (including any renewal,
- redesignation, replacement, subdivision or subacmunt of such account) and the debt or

debts repwsented thereby, : :

.....

: Agreement

: “Charged Assets™ means all 'of thie assets land'ﬁndeﬁaking of each Chargor which ffoﬁi .'

time to time are the subject of any Security. created or expressed to be c:teated by itin

. favour of the Securﬁy Agent by ot pursuant to this Debenture;

_ “Charges ‘means Seourity from ﬁme to t:ma Ql‘&atﬁd or expressed io be created by of
: pursuant to thls Dehsnture, :

over 11:5 assei:s in fa,vour of the Secunty Agent by exeoutmg a Securfty Accessmn {}eed

“Cﬂllateral nghts”‘ means. ali rights; powers atd’ remedxes of the Securlty Agent.
: prov;ded by or pursuant to this E)ebenture or'by Iaw, .

| ‘Deiegate means any delegate agent, attorney or co-twstee appomted by the. Secumy

Agent

““Fmed Sectzrtty” fieans. any mortgage fixed charge of 3551gn1nent ex;}ressed to ba. '

censtlmted by ot pursuant to Clatise 4 (F ixed Secumly) Gf this Debenture:.

“Iﬁsurance Pﬁhcy means any thaterial pohcy of insurance in' which any: Chargor may'

o from time to time have an mte_rcst (as amende_d or supplemented), excluding any third
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' pariy Hability or pubhc habzhty msuranca any: directors and officers insurance: and any.
. insurance the pr ooeeds of which are to be pald outtoa thlrd party; -

“ “Intellectual Property” means a;ny mat’enai patf':rits, frade ma‘rks service marks,
“ designs, business and trade hames, copyrights, désign rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests,
whether regtstered or uniregistered, and the benefit of all applications and rights to use.

- sich assets:ii which any Chargc;r tnay from time to i:nne have alegal andfor ‘equitable
- interest;

: “Infercredxtar Agreement” means the intercreditor agi eement dated on.or about the: -

- 'date of this Debenture between, amongstothers, the Parent, Eighand UK Bideo Limited
as Campany, GLAS Trust Corparatmn Limited as Security Agent and Global Loarn.
Agenty Services Liimited as Agent (as amended novated, suppiemented extended or

: restated fmm tlmf: to tlme ( owever fundamentaiiy)), '

; ‘ffnvestments - -m'eans any’.

(ay stocks shmes, debrzﬁtmes, securities -and certfﬁcates of depaszt (but not .
o -.mcludmg the Shares): -

) - inferests m cmﬂacﬁve mvestment schemes mciading pa1*tners1up mterasts

(c). - Wa?rants and other mstrmnen’cs entltlmg thr:: heléer to subscﬂbe fer Gl‘ aeqmre-:'
o any mvestments descrsz—:d n paragraphs (a) or (b) above:, and '

. ((i) E optzons te ac:qun‘e any mvestments descrlbed in par agraphs (a) (b) or (c) above :

. -but axciudlng any Investmants in Joint thums, in each case wliether held d:rectiy by ;
‘or to the order of ‘any Chargor or by any ftrustes, nominee, custodian, fidumary or
clearance system on its behalf (including all rights dgainst any such frustee, nominee;
custodian fiduciary ot clearance systen including, without limitation, any centractuai

- rights or any right to dehvery of all orany part of the Invastments f‘mm tzme te time),

. “J@;nt Venture” has the maaﬁmg given to that term in the Semor F acﬂ]tles Ag} E:emen‘t g

' ‘Monetary Claxms” feans any boal«; and- other debts and monetaay ciaxms awmg tor
any Chargot and any- pmcseds of such debts and claims: (mciudmg any claims ot suims.
of mongy derlvmg from or in rélation to any Tntellectual Propetty, any Investment, the .

- proceeds of ‘any Insurance Policy (to the extent not validly and effectwe}y assigned |

 pursuant 1 Clause 4.12 (Assignment of Insurance Policies)), any court order or
Judgment any contract or. agreement to which any Chargor s '8 party a:ﬂd any other

.- assets, property,’ mghts or undertalang of" that Chal gor); :

“Nﬁtme of Assigiment” means a notzce of a551gnment in substanhally the form setout.

in Schedule 3 {Form of Notice of Assigrment of. Spe;:yf‘ ¢ Contraet) or Scheduie 4 (Form o

" of Netice of Asszgnment of Insurince Pal;cy)

' “Nat;ce of Charge” means a fiotice of chargfz in substant;aiiy the form set out'in
-Scheduies Z (Farm of Notice af Secur. rty Interest to Accaunf Bank), .
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o “Parent” means BigHand UK M;dccj lelteé a company 11’1cotpafated in Englanci and _ |
_ 'Waies wath registered nmﬁber 12833971, -

"‘Real Property” means any preseﬂt or future freehoid or Eﬁasehoid ot immovable
property owned by & Chaiger in England and Wales and buﬂdmgs, fixtures, fitlings,
- fixed plant; machmmy or apparatus fmm time tc:) time s1tuated on or forming part of

suﬁh pmperty,

"“Recewer" theans & recewer receiver and manager or, where permlttﬁd by ¥aw, an-.
administrative receiver and that terin wﬂi include any appemtee made under a joint or.
' severai appomtment ' '

“Related Rzgh’ts” means, in relatmn to aﬂy asset
= '_(a)_ . -the-proceeds- of Sa.le-' or 1‘e'ntal- of any p'art of .thét 'assét"

by all ﬁghts under’ any i;cence, agreemen’c for salﬁ or ageement for Icase in respect
of that agset; : :

ey all ‘rights, powers, beneﬁts, clalms, causes of actiom “contracts, warrantws -
' remedios, security, guararntees, mdemmtles or covenan"ts for tltle in respect of
~or derived from that asset; and

' --"(d}. Cany monies and pmceeds pazd or payable in respect af‘ that asseﬁ

' “Seeured Obligatmns has- the- .maanm'g_ given to -that term. an..'the.- intetdi‘édifar‘ N
_Agreement ' - - '

“Secured }?art:es” has the meanmg gweﬂ o that term in the’ Intercredltm Agreement

“Secured Real Prﬁperty” means any Real Praperty and ail Related R1ghts formmg-
: part of the Charged Assets;.

"‘Secunty Accession Beed” means a deed of accession to this Debenture: substantzaﬁy
in the form set out in Schedule 5 (Form of Securzﬂz Accessmn Deed) or such ethez form
as the Security Agﬂnt thinks: ﬁt -

“Security Per_i_(}d’_’ meanisthe, pencjd be'gimﬁng on the date of this Debenture and ending

on the date on which the Security Agent is satisfied that the Secured Obligations have:
~ been irrevocably and unconditionally discharged in full and no Secured Party is under -
~any further actual or contingent obligation to make advances or provide other financial
-accommodation to any Chargor or any other person under any of the Semor Secured o
. Finance Documents; - . : '

_ “Seﬁmr Fa«::htles Agreement” meéans the senior facﬂlt}es agreement dated bn or about
the date of this Deberitirre betwee, amongst. others; the Parent; BigHand UK Bidco
‘Limited-as Company, GLAS Trust: Corpcratmn Limited as Security Agentand Global
Loan Agency Services Limited as Ageiit (as’ amended, novated, supplemented .
extended oF restated from tlme to time {hewevel fundamentaily}), .

: -“Senmr Secured. Fmanee Documents” has the_ méaning given tb__'thgt. term in the
' -Interarad;tor Agreement; R
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12

13

- “Shares maans, in le}a’u{m toa Chargor, all shares owned legally or beneficially by
“that Chargor in each Matetial Company and cach {)bhgoi which is’ msorporated in
-Eng]and and ‘Wales from t;me to time; :

“Specifi é'Cuﬂtmﬁts” imeatis the Ac@mﬁdﬁ Agreement, any document evidencing any

_ loan made to another member, of the Group {(but excluding loans made to any Joint -
. Ventures), any. Hedging Agreement in respect.of Permitted Hedgmg, any agreement.
' docamentmg Permitted Hedging and any other contract that may from time to time be.

identified in writing as a Spfsz ic Ct)ntract by the Securzﬁy Agan’t and the reievaﬂtf'

- Chargor; and

' ._“Tanglble Mﬁveable Pmperty means a;ﬁy plant; inad:ﬁﬂexy, office éﬁ;uipfn'ent'ﬁ
g coraputers furniture and other chattels (excluding any for the time being which would

require labelling, segregation or periodic listing or petiodic s;aeczﬁcaﬁcn or forming

~ -part of any Chargor’s: steck i trade or work in pmgrsss)
: Eon.strucﬂﬂn R
i this Debeﬁture

(a) the' ruies of mterpretatmn c:ﬁntamed in clauses 1.2 (Construatmn) of the_

-_'_Intercredltox Agieement anci I 6 (C‘urrency symbais and def mtzans) cz:f the

inany notwe gwen under orin connectmn wn:h this Deben‘ture

(b)  unless btherwise defined in this Debenture, words and expessions defined in

the Senior Facilities Agreement ot the Intercreditor Agreemant as apphcable,
‘have the same meanings when used in this Debanture or m any mtxce given.
: unéel of i connection With this Debenture; :

(¢) any refﬁrenca to the “Secur:ty Agent” ' the “Secured. Partles “Senior
: Creditors”, ‘the “Finance Parties” ora. “Chargﬂr"’ shall be ccmstrued 50 a$ to
‘include its or-their (and any subsequent) successors in title, permitted ass1gns

and permltted transferees: in accordance with: their respective interests and, in-

“the case of the Security Agent, any person for the time being appmnted as.
‘Security Agent in accordance wrth the Intercredltor Ageement

L (d) _ '-.references to the “date of this Debenture” shgll miean, in relatmn to-an Initial

- Chargor, the date first wiitten above and, in relation to any other Chargm ‘the:
~date of the Sﬁcumty Ac:c&ssmn Heed b‘y which it becomes & party to thls
Debenture; and”

(&) referencesto any Clause or. Schedule shall be tc; a ciause or schedule contamed

in this Debenture

Permlﬁed Transactmns

) 'Notwnhstandmg aﬁythmg to the cﬁntrary in ﬂns Débenture, the tetins of this Debenture‘
- shall not operate or be construed so-as. to prohibit or festrict any transaction, matter or

other step petinitted by the Senior Facilities Agreement or the Intercreditor Agreement
and the Security Agent shall; subject to the provisions of the Intercreditor Agreement,
promptly enter into such documentation and/or take such other action as is required by
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1.4

15 Present and future assets

.6

17

18

o Chm gor (actmg reasonably) in ordei to facilitate any such transaction, thatter or other--
- step, including by way of axecutmg any confirmation, consent to dealing, release or

other similar or equivalent documient, provided thatany costs and expenses inctirred by

the Security Agent entering into such documentation and/or taking such other action 4t
 the request of such Chargor pursuatit to this Clause 1.3 (Permitted Ty mnsacf;ons} shall-

be for the account of such: Chargm, subject to clause 23 (Cosfs mxd expenses) of the -

' -Interewditor Agreement
| Deed

_ This document is to take effﬁct asa deed noththstandmg that the: Secuuty Agent has :

execated under hand only.

{a) A reference in. this Debentire to éﬁy Cha;:geﬁ Asset or other asset iﬁclude's

“unless the conirary interition appears, present-and futurf: Charged Assets and
~other assets.

(b) "'The absence of.or mcomplete; s:ietaﬂs of any- Chaiged Assets m any. Sch&du!e-'

~shall not affect- tha vahdlty or enforceability of any Secirity under this-
'.Debenture . .

Real Property

g (a) A reference in this Debernture to-a ‘mortgage, assignment o charge of any

freehold, leasehold or commontiold property includes all buildings, fixtures'and
B -ﬁttmgs from time to time on or formmg part of that pwperty and all Related:
'nghts

(b) The tefmis of the Intmredltor Agreament and @ach -other - Senior Sacured_ :

~ Finance Document are mcerporateé into this Debenture and each other Senior
“Secured Finance Document to the extent required for any purported disposition

of any Real Property contained in any Senior Secured Finance Document to be

. a valid disposition in accordance with 'section 2(1) of the Law of Pmpew'
- (Miscellangous. ?rovasmns) Act 1989

' Sepmate Secunty

 Clauses 4.1 (F 1xed charge over Real Property) to 4 12 (Asszgﬁmenr of Insiir ancé .

- Paizczes) shall be construed as ¢reating 4 separate and distinet mortgage, fixed charge
" or assigiment over gach relevant asset within any particular class of assets defined in

- this Debenture and the failure to create an effective fixed charge or assignment (whether'

~arising out of this Debenture or any act or omission by any party) over any one asset

- shall not affect the nature-or validity of the mortgage, charge or assignment. imposed on

- -any other asset whether within that same «clags of assets ot not.

Securtty Agent assurmes 1o obhgatlon '.

- The Secunty Agent shall not be under any obiigatmn in relation to the Charged Assetsf-_
-~ as a consequence of this Debenture and each:Chargor shall at all times remain habie to
' perfﬂnn all eﬁhgatmns in respect of the Char geci Assets. :
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1o

L1o

R

Tinrci party fi’ghié.

A person who is not a party-has o right under the Contracts- (Rights of Third Pames)
: Acﬁ 1999 to enforee ot to engoy the benefit of any teri of‘ this: Debenture

Interm adltor Agreement

Notwﬁhstandmg any other pmvzsmn of this Debenture,. the Secuirity constituted in

- relation to the trusts-created by this Debenture and the excrcise of any right or remedy
by the Security Agent hereunder shall be subject to the Intercreditor Agreement. Inthe -
. ‘eventof any conflict or inconsistency between the terms of this ‘Debenture and the terms:

of the Senior Facilities Agreement or the Intercreditor Agreeinent,. thie terms. of the

-Senior Facilities Agreement or the Intercreditor Agreement, as applicable, shall prevail.
“In the-évent of any inconsistericy between the terms of the Senior Facilities Agreement
and the terms of the Interereditor Agreement the terms of the Intercredltar Agrcament
'Shaﬂ prevail. : : : '

- Cavenant to Pay

Cevenant to pay

Eac?n Chargor as prmclpal Qbh gor and ot mereiy ag surety covenants Wiﬂl the Secunty' :

- Agent that it shall, on demand of the Security Agent, pay, discharge and satisfy the

Secured thgatloﬁs when they fall due and payable in accordance with tha tefms of B

: -the Semm‘ Secured Fi manca Documents

. Defauft mterest

If any Chargor fazls fo pa}' any amount payable by it unider ﬂ’HS Debenture on its due:
date, interest shall accrue on- the overdite amaunt (both before and after Judgmcnt) E

-~ caloulated and: payable in accordance with the rate and in the manner specified in the

Semm Secured Fmance: Documents

Coinmon Erawsmns

Common provisions as to all Security

All'the Sectitity constituted by or ‘pursuant o this Debertiire is: . -

% _(&)‘ o created in favour of the Sccurlty Agentas trustee for. the Secmed Pames and the :

- Security Agent shall hold the benefit:of this Debenture and th& Securjty creatad
by ot pursuant to 1t on trust fer the- Secured Pames

(b) - -contifming Secunty for the payment and discharge of all the Secured

. Obllgatlons and

(c) - ‘made with fufi title guarantee i accordance: w1t]1 the Law of Property

(Miscellaneous Provisions) Act 1994 but in each case: with all covenants
~implied therein' pursuant to that Act being (i) subject to and qvaiiﬁed by
-reference to-any Permitted: Securlt}?, and (ii) construed w;th the emissmn of

section 4(1)(&)) of that Act ' :
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- 3;2:_

Exciuded Asscts

| (a)' -

RO3

: Un!ess Gthermse expressly agreed in-writing between the relevant Chargor and
“the Security Agent after the date on which it becomes a party to this Debernture,

_' there shall be excluded from the Secunty created by Clause 4 (Fived Security);
from the other provisions of this Debenture (mcludmg the defined terms).and

from the operatmn of any further assurance provisions cnntalned in the Senior -

Secured Fmanae Doctiiments:

(i) any asset or undertaking which any Chatgor is at any fime prohibited

“from - creating Security on or over by reason of ary ‘contract, licence,-

' Iﬁasr:': instrument or other anangement with a third party (including any

© asset ot undertaking which any Charger is precluded from meatmg'
- “Security on or over wﬂheut the prior consent of a th:rd pa1ty),

Qi) ~any asset 0 or under{‘akmg Whlch if"- subject t& any such Secuuty or the o

_provisions. of this Debenture, would give a third party the right to-
~ terminate-or otherwise amend any rights, benefits and/or obligations of |
~any iiember of the ‘Group in respect of that asset or lmdei‘taking or
" require any: Chm gor'to take any action maierially adversa to the interests

of the Group or any member themof

--(iii)’_ “any. '.as"set or .unﬁdertakmg sﬂuated-éutszde 'Etigian&: and Wales:

(W) any- Ezwestments in g Joint Ventme (or other mmorlty m‘telest_.

- investment) or any member of the Group which is not wholly owned by '
another member of the Group-or in aty member of the Group Wwhich'is -
not a Material Company or an Obligor;

| V) - anly asset of Undéz‘t'akf.ﬁg subject to Security in favour of a third party (to

. the extent permitied by the terms ‘of the Senior Secured: Finance
'Documents) or any. cash r;:ﬂnstitutmg regufatory cap;‘éal or custamer
cash; and

§ -_(vi) cany unreg:stereé Reai Pmperty Wh;ch if sub;act tn any such Security, '

- “would be required to i}e rﬁgistered under the Land Reglstratlon Act_
"2002 o '

--pmmded that in” the case: gf paragraphs (a)(l) and- (a)(u) abové, (i) any ‘stich -
prohibition or rxght to terminate was not included at the request of orotherwise

procured by the relevant Chargor or any other member of the Group following
the date of this Debenture (or as the case may be, the date of such Chargor’s -

- execution ofa Secuﬂty Accession Deed as applicable), and (it) in the event that
such prokiibition or right to terminate is waived or otherwise ceases to apply the
- televant asset: sha}! no Ionger be excluded from the Secunty created by Clause 4 '

- (szed SET{?LI?"?Z]/) '

CfFat any tzme any Chat gor hotifies the Security Agent that an asset being subject
to the Security created by Clause 4. (Fived Security) and Clause 5 (Floating
Charge) (as apphcable) or any other provision of this Debenture has a material.

o adverse effecton the abllfty of the relevant member o‘f the Gmup to ccn&uct ity
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- meatmns ané busmess as otherwme permitted by the Senior Secured Finance
" . Documents or as otherwise exciuded by virtue of this Clause 3.2, the Security
Agent shall promptly enter frito such documentation as is required. by that
~“Chargor in order to release that asset from the Security created by Clause 4 -
- (Fived Secwiity) and Clause 5 (Floating Charge) (as applmabie) and the other-
provisions of this i}ebenture, provided that any costs and expenses. incurred by

- the Security Agent entering iito such dooumentation ‘at the request of that

- Chargor pursuant to this Clause 3.2 shall be for the account of that Chargor
(subject to-clause 23 (f;'asrs and. expenses) of the Tntercreditor Agreement). The
Security. Agent: is. entitled to rely absolutely and wthout any further-
investigation on-any such notfﬁcaf;lon from any Char gm '

_'-.(d)_r N@twﬁhstandmg any other. pmv;smn of this Debenture 1o Charge:ar shall have.

“any obligation to investigate title, review documentation (including in relation’
“to leases, trade receivables orinventory) or réview registers, provide surveys or
other- insurance, ehvironmental or other due diligence or diligence of any'
potentially apphcabk: Reéal Propetty, o to 1d€ﬁt1f}f: sausfy Or Temove any -
* citcumistatice relating to- any. Real Property, in-each: case prior to, or as'a’
'canditum of entermg mto th;s Debemure (or 1{’ Iater, foilﬁmng the date on ';

- Fi.x:éd. Secnnty

_ "F ixed chax ge ovm Real Pmperty

Subjeet 1o C?ause 3.2 (Exalnded fiSSQlS) each Charggr chgrges, by way of ﬁrst Ieg&l

‘mortgage, all of its rlghts title- and interest flom time to time in and to all of its Raal‘ o
. Preperty and all Reiated Rights, except fer

(a): - Eeasehﬂld Real Pmper’cy that has 30 years m‘ fess to run on the lease ot has a

- rack-rent payable in respect thereof or contains an option to acquire the freehold
- which hasa market value of fess than £2,000,000 and aﬂ Related nghts reia‘tmg
o Such Real Prt}pertyg or

. {by - frechold: Rea] Pmpﬁrty whwh has amarket value of less than £2 GOO GOO (or its.

equwa!ﬁnt) and all Reiated R1ghts relating to such Real f?mperty

szed charge over Tangxble Mcaveable ?mpefcy

Subjact to Clause 3,2 (Exciuded Asaets), ﬁ&Ch Charg@r charges by Way of first fixed )
charge, all of its rzghts.f title and interest from time to txme in and to the Tangibie.

Movesble Pmperty and ali Reiated R:ghts

“Subjéct to Clausé. 3.2 (Exciuded A,ssezts) each Chargor r.:hm*gesﬁ by way of first fixed' .
charge, all of its rights; title and interest from time totime in and to alt Monetary Claims

and all Related Rights other than any ¢laims which are otherwise subject to d fixed

- charge or assignment (at law or in equity) pursuant to this Debenture,

~ Fixed charge over contracts
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- Subject to Clause 3.2 (Exca’zfded Assets), each Chargor charges, by way: of first fixed
charge, all of its rights, title and inferest from time to time in and to any contract or
“agreement to which. that Chargor is.a party (except for the Specific Contracts to the'

extent validly and effectively assigned pursuant to Clause 4.11 (Assignment of Specgf‘ c

“Contracts)), including each of its interest or currency rate swapj cap, floor, cailar ot
: _-thwn transactions, and all Related Rights :

- Fixed charge over Envestmants

s Subject to Clause 3 2 (Exchided Assets), eac‘n Chargm charges, by Way of first fi Xed-"-

charge, all of its Fights, fitle and interest from time to time in and to the Investments and |
all dividends, interest and other monies payable in réspect of those Tnvestments-and all.
Related Rights (whethar derived by way .of zedemptmn boniis, pr efarﬁnce optmrﬁs

: substitutmn , conversion, compensatlen or Oﬂaeiwme)
: Frxed charge over Shares

Subject to Clause 3.2 (Excluded Assets) each Char gcn chai ges, by way. of first fixed
 charge, all of its riglits, title and interest from time to time in and to the Shares and all

dividends, intérest and other monies payable in respect of those Shares and all Related
Rights (whethsz derwed by way of redemption bonus preference, optio:ns, substﬁutmn ;

--ccnvelslon, compensatmn or othermse)

Fixed cha:ge over. goodwﬂl

Suhjﬁct to Clause 3.2 (Exnluded Assets) f:ach Chargm chal ges by Way of. ﬁlst ﬁxed.

‘charge, all of its rights; title and interest from time to time in and to any goodwill, rights:
- and-claims in relation to ﬁ:he uncaﬂed capltal of that Chargoz :

’Fmed chargﬁ over Intellﬁctuai Pmperty

'Subject to Clause 3 2 (Exduded Assezﬁs), each Chargcr charges, by way of f st ﬁxed'-
.charge, all of its rights, title and interest present and future in: and to Intellectual
' .Property of that Chargm and all Related Rights,

Fixed charge over Aaaaunts

Subject to C]ause 3.2 (Exciuded Assets) each Chargor charges, by Way Df ﬁrst ﬁxed:'
charge, all of its rights, title and iterest present and future in and to Acaeunts of that -

" Chargor and aiE Re]ated nghts

410

411

Fle:d charge over Insur ance Polmles

Subject to Clause 3.2 (Excluded Assefs) gach Chargm' charﬂes by ‘way of ﬁrsat fixed
- charge, all of its rights, title and interest from time to time in- -and to cach Insurance

Policy of that Chargor (except to the extent validly and effechvsly assagned pursuant to
Claase 4, 12 {Asszgnmenf of Insurance Pafzczes)) and all Reiated Rights:

' Asglgnment of Spemfic Contracts

Subject to Clause 3 2 (Excluded Assefs), each Char oot assrgns aﬂd agzees to assagn

--abseluteiy, alt of its-rights, claims, tltle and mterest ﬁ‘om tzme to time i and to this
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' Spemﬁc Coritracts of that Chargor and all Related nghﬁs (subject to the right to -
B re~ass1gnment on-redemption pursuant to Clause 23.1 (Release of Security)). Until the
‘occurrence of an-Accelération Event each Chal gor may continue to deai Wiﬂ‘i the

counmrpartms to the Spemﬁc Contracts.

A’SSIgnmen’t'af Insurance Policies

o Subject to Clavse: 3. 2 (Excluded Assets) each Chargor asmgng and. agwes {o-assign

A

absolutely, all of its rights, claims, title and interest from time to time in and to. the. '

y proceeds of each Insurance ‘Pﬁhcy of that Chargor and all Related Rights (subject to the - o

right to- 13—&351gnment on-redemptiofi puisuant to Clause 23.] (Release of Security)).

| Until the occurrence of an Acceleration Event each Chargor may continug fo- deai Wlth '

the cguntarpamf:g to the Insurance Policies. -

.' 'Floatmgﬂ_harge
- :Floa‘tmg charge

: .j'(a} “Each Chargor charges by way of ﬁxst ﬂaatmg charge i favour of the Seciri ity

Agent all present and future assets and undertaking of that Chargor hot:
effectwely chargﬂd under Clause 4 (Fized Security). : g

(b) The: ficvatmo chargc greated pursuant to paragraph (a) Qf Clause 5.1 above shail_

be defened in point of priotity to all Fixed Security validly and effectively
created by that Chargor under the Senjor Secured Finance Documents in favour -
- - of the Security Agent as security for the Secured Obligations..

| - {e) - B Pa1agraph 14 of Schedule Bl to'the Inseivency Act 1986 apphas to tha ﬂaatmg

52

char ge craated pursuant to pamgraph (a) of Ciause; 5.1 abave

- Crystallisation: by notice

. The Security Agerit may at any timé-.by' notice in writing to any Chargor convert the:

floating charge ereated pursuant to Clause 5.1 (Floating charge) with immediate effect:

- into a fixed charge as regards any property of assets specified in the notice if:

5.3

(@) ~an Acceleration Event has occurred; -

(b) the Seszurﬁy Agent reasonably c{ms,idets that any of the Charged Assels subject.
©to 4 floating charge may be in Jeopardy or'in danger of bemg selzed or sold
' _pursuant to any form of legal pmcess ot :

OF the Securlty Agant rsasonabiy ccms1ders that it is desxrable in arder to pzotect
'the priotity ¢ of the Security:

-Crystalhsat;on avtornatic:

| Nﬁtwaﬁxstandmg Clause 5.2 (Crystallisation: by notice) and without prejudice to.any

© . law which may have a similar effect, the floating charge created puisuant to Clause 5.1. -

(Floating Charge) will: autamatmally be coriverted (without notice) with immediate

B effect into 'z fixed charge as legards all the assets subject to the floating charga if:-
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- H{a) -any Charg{:r crea‘tes off attempts to create any Sacurlty (Gther than any Security

permitted under the terms of the Senior Secured Finance Docum@ﬁts} overany
of the Charged Assets,

” (b)~ -:'any person levies or attempts o lf:vy any dIStlf:SS, executmn or oﬂler pmcess

'agamst any of the Charged Assets;

(c) an admmistrater of & Recewer in respect of a Char 01 Of any peas(m (‘Who is.

_ etititled to do so) gives notice of its intention to appoint an administrator in
- respect of a Chargor. putsuant to paragraphs 15 ot 26 of Schedule: Bl to the
Insnivency Act 1986 or ﬁies such notice with the court; or -

(dy an ordtn is made or a petmon is p}:esented for the wmding-up or admlmstratmn '

:  dissolution or reorganisation of any Chargor (which (in the case of a winding-
up petition} is not discharged within 14 days or i any event before such petition
is heard) or a resolution is- passed for.a ereditors’ voluntary winding=up ora

. creditors’ miuntary winding-up is commenced, or any analogous procedure or -
- stepistaken in any jurisdiction, in respect of paragraphs (b) to (d) above, to the
-extent such-evernit constitutes an Eventof Default. _ : '

“Partial Con\?e'i‘s-itm“

' The giving ofa nonce by the Security Ag&n’s pursuant to Clause 5 25.2 (C‘rysfallzsafzon :

by notice) inrelation to any assetor class of assets of any Chargor subject to the fl()&ting

‘charge created pursuant to Clause 5.1 (Floatmg charge) shall not be construed as a-
- waiver or abandonment of the rights of the Security Agent to serve other notices -
. pursuant to Clause 5.2 (Crystallisation: by notice) in respect of any other asset or class
- ofdssets subject to the ﬂc)atmg char gecredted pursu&rﬂ: to Clause 5.1 (F Zaaz‘mg charge)

] mesmns as ta Security and Perfectwn

':Nega,tive pledge and mstnan:on ot dealings B

No Chargor shall at any time during the Security Period create ot pﬁhnif to subsist any -

Security over all or any patt of the Charged Assets ot effect a Disposal with any partof .
: 'ﬁle--Chargedf AsS’etS'-sav'e as permitteé' by'tﬁe Senior-Secured F iﬁaﬂce Documents. -

'Notlce of Seaunty Specrf' ¢ Contracts and Insurance Pahmes

@) Sub;ect to Clause, 6 2(¢) below, each Chargm shail within 10 BHS}HBSS Days Of -

the relevant Security béing granted over a Specific Contract, deliver (ot prociire

the dehvery ofya Notice of Assignment duly executed by, ot on behalf of, such -
~Chargot in respect of each Specific Contract to which it is a party to-the
-'cmmterparty ‘m such’ Spacif C Com;rac"t {witha copy to the Seeurzty Agent)

_ (5) B '_The reievant Chargor shall use reasonab]e endeavours to pmcure feom each.

recipient of such a Notice of Assignment served pursuant to’ paragraph- (a) -
above, an ackngwledgement in"the form set out therein, within 20 Business
* Days of service. If that Chargor has used its reasonable endeavours but has not
“been able to obtain acknewledgement its obligation to obtain acknﬂwiadgament
-shaii cease on the expiry of that 2(} Business Day period; '
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In relatlon ‘60 Speclﬁc Ccnnacts which are loans made to another member of the
- Group ‘which are Obligors, the. ex¢oution of this Debenture or any accession
~deeds to-this Debenture shall constitute notice to and acimowledgement by the

relevant debtor under each of such loans of the matters set out in paragra.phs I

gid 8 of Schedula 3 (Forin ﬂf Naﬁce of Assigninent mf Specgf‘ ¢ C&n‘tmct)

' Each.(lhargc}r shail,- afteran A:e:seieratmn Bvent, deliver (ot procure the deiwery- -
~-of) a Notice of Assignment duly exccuted by, o on behalf of, such Chargor in
- respect -of each Insurance Policy under which it is an insured party to-the

relevant instr'er of 'Suchilnsurame Policy (with a chpy to the Semirit;"!-A geﬁt} .

The relevaiit Cha;igm shall use. reasonable endeavoms 16 procure from each

- recipient. of such a Notice of Asszgm:nent served pursuant to- paragraph (d).
~above, an acknﬂwledgement in the form set out therein, within 20 Business
~Days of sexrvice. If that Chargor has used its reasonable endeavours but hasnot.
~beenable to obtain acimﬁwlﬂdgement its obligation to tham acknﬂwledgement' '

shall cease on the expiry of that 20 Busmess Day perll)d

.'The Security Agent shal} not be entitled to give any notice or direction réfe'rred

to in a. Notice of Asszgnment unless and El‘(ltﬂ an Acceleration: Event hasz

g -occurred
 Notice of Seeurity: Accotmnts

(a) -~ “Fach Chargor shall, within 10 Businéss Days of the televant Secutity being

granted over an Account, deliver (or procure the delivery of) a Notice of Charge
duly executed by, or on behalf of; such Chargor in respect’ of each Account it

- holds fo the account bank, building society, financial institution or other person
with whn.oh such Aceount is Dpened or mamtamed (thh a copy o the Security
'Agent) - : )

_ The relevant Cha'rgof shiall use reasonable-endeavours to procure from each;
*account banl, building society, financial institution or other person with whmh
any Aceount is opened or maintained, an azknewiedgament inthe form set out

in such Notice of Charge, within 20 Business Days of service. If that Chargor

“has. used its reasonable ‘eideavours but has not been able to -obtain
-'aclmcwk:dg&ment its obligation to obtain ackngwiedgemem shall cease on the- _
- explry of that 20 Busmess Day. period.. -

The executwn of th]S Debentute by each Chargor and the Security Agent : shali :

~constitute notice to any Lender {}f the: .charge created over any Account Gpened '
ot mamtam&d with such Lﬁndet S : :

'Each.-.{:hargaf*sham prior to the eetirrence of an Acceleration Event which is
- continuing, be entitled to tecéive, withdraw or-otherwise deal with or transfer
-any credit balance from time {o time on any Account and shall be entitled to-
deal with such Account it any matiner not prohlbited by thf: Senior Facﬁttles :
Agreement oF the: inﬁercraditm Agreement :

“The Security Agent shall nc}t be entitled to give any notice or dlrectmn referred

to in a Notice of Charge unless and until an Acceleration Event has occurred,



“DocuSigh Envelope 1D; CBDY10CE-2D1A-49A4-986 1-E26ED25EF469

64

Deposit of do_cti}nénts‘-.bf tiﬂ.e;: Investruents

Bach Chargor shall promiptly*

(@) butinany event Wxthm 5 Business Days of the date of this Debantura in respect '
- of its Investments legally emwd at that 1;11}‘16:g azld

: (b) _ but in any ‘évent within 5 Business Days of the date such Chargﬁr acqmres any

future Investments (or such longer period as is reasonably required toallow HM
“Revenue and Customs to statnp any transfer form effectmg such-acquisition anci :
- for legal title to tr ansfer to the Chat gor), :

'depem with: the Semmty Agent {or procuré the deposn cf) all’ cemﬁcates and other :
documents of title-or ewdencu‘zg title in respect of each of the Investments (mcludmg_
-stock transfer forms or othiel instruments of transfer executed in blank by it or on'its

behalf) oni the basis that the Secirity Ag_ent-: shall be able to Hold such certificates and. -

stock transfer forms until the Secured Obligations have been paid in full and shall be -
entitled, at any time followmg the oceutrence of an-Acceleration Event, to complete,

under its power of attorney given in this I}ebenture the stock transfer forms on behalf -

of the relevant Chargor in favour of itself or such othery personas it shall select, pr ovided -

that the Security Agent shall, at any time prior 1 an Acceleration Event, be obliged to

feturn such share certificates and stock transfer forms on reqiest of the Parent. if
“required to effect a transactzon matter ar other step not pthibl’ted by the Finance: "
- Domments '

Dépesii of share céﬁiﬁcat'és'.

Fach Chargor shallr - |

| @)

KOS m .1_*¢spéc’c ci.f‘ Shares i‘ega'ny owned at that tifme:

Ay - pr omptly but in any event within 5 Business Days of the date of
' - this Debenture, deposit with the Security Agent {or procure the.
: 'dep@sat of) stock transfer forms relating fo the Shares (executed' .

in blank by it-oronits behalf); and '

Debenture, deposit with the Security Agent (or procure the
~ deposit ‘of) all cemﬁcatas and other documents of title: or-
. ev1dancmg tltle in respect of each of tha Shares;and

(B) i .-pmmpﬂy but in any event within 30 days Qf the date of ﬂ’ilS '

(u) "prompti}? but in any event within 5 Business Days of the date such _

_..Chaigt)r acqmres any future Sl}ares (or such long&r perlod as is

-'iransfer farm effectmof such acquzsmon and for legal title: to transfer to
the Chargor) deposit with the Security: Agent (or procure the deposit of)
all certificates arid other docurnents of title or evidencirig title in respect
of each of the Shares and stock transfer forms relating to the Shares -
(executed in blank by it oron 1ts behalf),
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on the basis that the Secunty Agent shall be able to hold such. certificates and -
stock transfer forms until the Secured ‘Obligations have been paid in full and
shall be entitled, at any time following the oceurrence of an Acceleration Event,
to. complete; under its power of attorney given in this Debenture, the stock:
transfer forms on behalf of the relevant Chargor in favour of itself or such other-

“person as it shall select; provided that the Security Agent shall; at any time priot-
to an Acceleration Event; be obliged to return such share certificates and stock

_{ransfer forms on request of the Parent if required to effect a transaction, matter- '

or (}ther stap not: pmhtb}ted by the Finance Documen’es and -

' (O upan the acc;rual offeror issue nf any Stacks shares Warraﬂts or other securmes i

intespectof or derived from the Shares (or upon acquiring any interest therein),
notify the Securﬂy Agert of that occurrence and deposit with the Sectrity Agent
(o1’ procure the deposﬁ of) (i) -all ¢ertificates or other documeiits of ‘title
' representing such items and (i) such:stock transfer forms or other instrumients.
of transfer. (&xecuted in blank by it or.on its behalf) in-respect thereof as the:
- Security Agent may request on the basis that the Security Agent shall be able to
* hold such certificates and stock tiarisfer forms until the Secured. Qbhgatlons-'
~have beeti-paid infull and shall be entitled, at any time following the Gecurrence
~of an Acceleration Event, to commplete, under its power of attorney given in thiis.
Deberiture, the stock tranisfer forms on behalf of the relevant Chargor in favpul
- af itseif dr 'suéh'éther péi‘sc}n' as';' ii sha‘liéela'-ct p': ovided'that i:he Security Ageﬁi' -
Gart]fisates and_s_tc}ck tmngfet f@rms on request of thie _Pai_ent if reqmrad o effect
R ﬁ‘ansa’a’ti&ﬁ matter or ether stép 1ot pmhibited by the Finance Doauments

AH dacuments raquned by this Clause 6.5. shall be i in a form as the Secul xty Ag&nt shall’
reasanably require. _ _

The Land Registry

“For the avoidance Qf deubt and nc&twuhstandmg any- further assutance provxs;ons )
- contained ini the Finance Docurhents; the Security Agent agrees that it will not, and will

" not require: any Chargor to, make any. apphcatacn to the Land Registry for any '
‘restriction to'be entered on the Propriamrs}np Register of any Sectired Real Property as
- is:now or hereafter mgxstemd at the Land Rﬁg;stry under the Land Registr&ﬁon Act
3'20()2 _

| Reg‘fs'ti‘étii)n -'6f'Iﬁféliefstuaiff’i‘apefty

- 'Each Chargm shall be free to-deal Wlth Use, hcencc or otherwise commercialise all

Intellectual Property in the course of its busmass (including allowing its: Intellectuai
Property to-lapse if no longer material’ to- its busmess) until: the- oceurrence of an

B Acceleration Event. No notice'will be prepared or given to: aity third party from whom.
s Inteilectual Property is licensed untll an Acceiel ation Event has ocetirred.

_ Further advances

Suhject to the terms of the Semor Secmed Fmance D{;eumems, aach Lendm is imder

an obilgaﬁon to make further advances to the Borrowers and that obligation will be -
_ deemed to be: mcorporatesd in ﬁ‘llS Dabenture as if set. out in this Debenture. -
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Further Assiirance

P‘urtherﬁ assufaﬁée-

Each ‘Chargor shall as soon s reascnably practlcabla and in any event within 10-

e Busmess Days of request by the Security Agent do; at the relevant Chargor’s own.
- expense, all such acts or execute all such documents (including asmgnments tlansfers,
‘mortgages, charges, ‘notarisations, reglstratlons notices “and insteuctions). as the

Security Agent may reasonably specify (and in such form as the Security Agent may

.-.}:easonably requn*e) in favour-of the Securi ity Agent or its nommee(s}

{a) . tocreate, perfﬁct and/or protect the: Securlty created or mtended to be created in- -

- _respect of the Charged Assets (which imay include the execution by that Chargor
- of a mortgage, charge or assignment over all orany of the assets 'con'stituting, :
“or intended to constitute, the Charged Asse’ts) or for- the exercise of the:
© . Collateral Rights; : '

by o confer on the Secuﬂty Agent Sf:cunty over any dsset or- undertakmg of that

Chargor located in any jurisdiction outside England and Wales equivalent ot -
- similarto the Securﬂy intended to be confe}. red by or pursuant to this Debenture _
: and/or ' :

: (c) L to faczhtate the reahsatiou of the Charg&d Assets

N%ec:sssary action -

Each Chargor shall take all such feéédnaﬁlezact.ioﬁ asis available to it (indﬁd"mg‘makihg

- allfilings and reglstratmns and applying fori felief against forfeiture) (excluding notices,
filings or registrations-in respect of Intellectual Property and/or Insurance Policies) as -
“may be necessary or as.may reasonably. be reqiiested by the Security Agent for the

purpose of the creation, perfection, protection or maintenance of any Security conferred -
or intended te:s be conferred on the Security Agemt by or pursuant m this Debenture.

: Shares anf} Investments
. Di?iden_d s prior fo an Ac@efﬁrﬁﬁdﬁ Ev'ehf

- Priot to an :Accéieratibii Event, éach Chargor shall bé_: enititled to receive all dividends,

interest and other monies or distributions of an income nature arising from the Shares.

_ -})-ivide*'n&s after an Acééi'eraﬁ{;ﬁ Bvent

.'Upon the Occmrence of an Acceler atmn; Event, the Secuﬂty Agent may, at'its dlscretmﬁ

in the name of each relevant Chargor or otherwiseé and without any further consent or
authotity from the relevant Chargor, apply all ‘dividends, intetest and other monies

_arising from the Sharés as though- they were the proceeds of- saia in accordance Wlﬂ‘[ i

Clause. 16 (dpplication of . Pmceeds)

Vﬁﬁn g r‘;_-_gh_ts -p‘r’iof to :S_edurity_ Agant'Neﬁce-
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Priot to the gwmg af notice pursuant tor Clausc 8.4 {(Voting rights after Security Agent
Noz‘?ce) but subjeat to.Clause 8.6 (Shares: Yoling rzghts) each Chargor shall be entitled
: ?:0 exermse or rﬁfram from exerc;smg all vatmg rlghts in z‘eiatmn to the Shares,

| 84 :' '- Vntmg rights after Security’ Agent Notme

: Subjé;cit ;;c; Cfauge:.8_;5"(Waiver-ofmting rights by Security Agent), upouthe occurrence
~-of an Acceleration Event, the Security Agent may (but without having any obligation
to do so) give notice to any relevant Chargor (with a copy to-the Agent) that this Clause. -
- will apply. With effect fron the giving of that notice the Securzty Agent may, ‘at its. -
discretion, in the name of each relevant Chargo: or otherwise and without any furﬂ’ier
_ consent of authority fmm that Chargor:. '

(aj_

e

- exercise {or refram fmm exerclsmg) any voting rlghts in respect of the Shates;
and. :

eXercise. {or reﬂ‘am fmm exemxsmg) the powers and. r;ghts oon:ferred on or:

‘exércisable by the- 1ﬂgal or beneficial owrnier of the Shares mciudmg the right, in
rélation to any company whose shares or other securities are mciuded in the._
- Bhares; tt} concur or partmipate ji:88

(i’) '_the reconmucimn, amaigamatlan sale o otlier dzspgsal of such-.-

- company or any of its assets or undertaking (including the exchangeg: _
‘conversion - or relssue of any’ sharss or.securities as a censequence-
'-thereﬁf) : :

'(ii) ~ the release, modlficatmn of Variatmn of any rzghts of hab;h‘ﬂes attachmg- .

: f() such shares ot se:cuntms and

(i the: exefczse, renunciatmﬁ or ass;gmnent of any ught o subscl 1ba fcsr any B
shares or secuntlas ' :

in eachﬁcase:-m.the manne‘r.aﬁ-df.'mi“-théi_ tcrﬁis_ Ehe'_Séeiiﬁity_.Ageni:'thilaks fit; and
“the proceeds of any such action shall form part of the Shares.

85 Wéiv‘ef’ﬁf voting r‘igh%s by-'Se::urEﬁty A-gent

@)
*authority from the otheér Secured Parties or ‘any relevant Chatgor; at any time,
by notice to any relévant Chargﬁr (which notice shall be: mevocable), witha -

®)

The Security Agent may, in its a%)soiute dzscretmn and Wiﬂlﬂut any consent or

copy 1o the Agent, elect to give up the right to exercise (or refrain froin

- exercising) all voting riglits and powers in respect of the Shates conferred or to |

be conferred on the Secutity Agent pursuant to Clause 8.4 (Voting: rzghts after

’ Secw zty Agem Natwe) ami the other Secm—ed P‘ames nnconditionaiiy wawe anyi

: eiectmn orto requne the Security Agent to mdemmfy, compensate or otherwzse.'
1nake goed forany lossés; costs or liabilities incurred by any of them in relation.
- toorasa consequence of the Secuﬂty Agent makmg such eiﬁctmn

: Oﬂce a notlce has beert issued by ths Secutity Agent under paragraph (a) of thls'
Clause 8.5, on and from the date of such notice the Security Agent shall cease

to have the rights to exercise or refrain-from exercising voting rights and powers
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86

8.7

88

91

9.2

9.3

94

in'tespect of the Shares conferred or to be conferred on it pursuant to Clause 8.4 -

(Voting rights after: Security Agent Notice) or any other provision. of this

Debenture and all such rights will be exercisable by the relevant Chargor. Each-.

relevant ‘Chargor shall be entitled, on and from the date of such notice, to-
_ exermse all. votmg r;ghts and’ pBWers in reiat;an to the Shales, o

Shares: Votmg rights

'N{} Chax gor shail exermse (and Shaﬂ procure that-any nominee acting on its bahaif does

not exercise). its voting rights in relation to the Shares in any manner whwh adversely

affects the validity or enforceability: of the Security created hel eby of Causes an Event- '
of Defauit o oceur. :

_Investments and Shareﬂ Payment Of caIIS

- Each Char gor shall pay wher due aii calis or - other payments Whmh may ‘be or bécome o
due in respect ofany of the Investnients and Shares, and in any case of default by itin
-such payment; the- Securlty Agent may (but is not-obliged to), if it thinks fit, make such -

paymént on its behalf in which case-any sums paid by the Security Agent shall be
reimbutsed by each relevant Chargor to the Security Agent on demand and shall carry

interést from the date of payment by the Securlty Agent until reimbursed in aacorciance'
with Ciause 22 (Defau[z mteres!) ' : :

hwesimemsf- 'Exere:se of-rwht's'

: - No Chargc;r shaﬁ exercise ‘any of its mghts aﬂd pewers in. re:latzon to any of the -
" Investments in any manner-which would adverseiy affect the validity or enfor C\‘Eﬁblllt}"-

of the. Security created hmaby, ot cause an Event of Default to oggur.:

_ Accm_l_.nts

- Accounts: Variation ~

Following the cceurrence of an Acceleration Event no Chargor shall, without the

‘Security Agent’s prior written cotisent, permit or agree to any variation of the rights'
: attachmg to, or close, any Account - :

' .-A'c‘counts: me ati Dn.be.foz'eyan Acceleration Event

Fach Chargor shall, priorto the occurrence of an. Acceieraﬁdn Event, be entitled to -

teceive, withdraw or otherwise operate, transfer or ‘deal thh any credit baiance from

' 'f:tme to tnﬁe onany. Acceurzt

Accounts Gperatlon aftel an Acceleratmn Evam

: Aﬁer the occuttence ofan Asceieraﬂon Event no. Chargor shail be entitled to receive,
_ withdraw ot otherwise: transfer any credit balance from time to fire on any. Accoum
‘except w1th the prlor conseént of the Security Ageént.

: Acco_unts: Apphcat;on' -af m_omes_
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10,

100

1.

11.1

112

113

o1

121

' The Secumty Agent shail upon: the accutrence of an Acceleratmn Event, be entitled
~without notice to appiy, teansfer or set-ofTany or all of the credit balances from tinie to

time on any Account in or towards the paymient or other satisfaction of all'or part of the-
Secured Obligations in‘accordance with: Clause 16 (Application of Pr 0c¢e¢is)

' -Mﬁnetary -Ciaih:s
- Monetary Clmms dealmgs hefere an Aaceleratwn Event

- Bach Chatgor shaH priorto the ocourrence of an Acceleration Event be entitled fo get
in, réalise, dispose of, amend; waive, termmate or deal with Mcnetary Claims in the
‘ordinary ceurse Qf its business.

.Manetary Claims deaimgs after an Acceiemtmn Everit

- After an Acceleratzon Event, each Chargar sha]i at its own expense promptly do all
_such acts and thingsas the Security Agent may feasonably require for creating a fixed
charge over Monetary Cldims -or; at any time . after the Charges have become -

enfarceable foﬂewmg an Aﬁceieratzon Ev&nt 4 legal ass:gnment of Monetary Clazms

' -Insura_nces_

Insurance: Undeitakings

After an Acceleration Event, each Chafgor shall, subject to the iﬁreVszﬁééf any lease
of the Charged Assets, de:poszt all of its Insurance Pokmes relating to the Charged

: -Assets w;th the Secunty Agent

Apphcauonof Insurance procéedS'- before an Aci:e’lefétién Event

:Subjest to the terms of the Semer Secured F inance Documents,: each Chargcrr shaﬂ

prior-to the decurrence of an. Acceieratlon Event, be entiﬂed m receive, dlspc)se of or

: ciea] with- any Tnsuiance proaeeds
Application of Tnsurarics pmceeds*-aﬁeﬁaﬂ Ac‘éeiei‘at'ion'Evém

) AH fnonies received under any Iﬁsurance Policies relaﬁng to the. Charged Assets shaii_

(subject to the rights and claims of any person having prior rights to such monies) after

-an-Acceleration Event, be held upon teust for the Security Agent pending payment to
~the Secuuty Agent for applzcatmn in accordance with Claus@ 16 (Application of
Proceeds). : . .
: Etifo‘rcemégt of 'Secil’rity '
Enforcement
- Any time a’ft‘ef the occurrence of:
@ an Acceferaﬁ@n Event or

by 4 request ﬁ*c}m any Chargm‘ tex the Se:cumty Agent to. appomt a Re::ewer OF an

admmish ator,
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22

13,

':13. iy '

the Sacurity cmated by or pm suaﬂt fo this E)ebentura is 1mmediateiy enfbiceabia and
the Sacur;ty Agent may; without notlca to: any Chargor or prior authonsatmn from any .
mm‘t m its absolute. discretlon '

O enforeeall of any -part of that Security (at the times, in'the manier and -

' on the tetms. it thinks fit and take possession of and hold or dispose of

- allorany part of the Charged Assets (at the times, inthe maninet and on.

~the terms: it thinks . fit (including . whether for cash or t‘lOﬁ-caSh
'cgn31{§erat10n)) and .- :

(i) whether or not it has appomted a Recewe; ‘exercise ali or any of the

“rights, powers, authorities and discretions conferred by the Law:of
Property ‘Act 1925 - (as varied or extended by this Debenture) on.
. miottgagees and. by this  Debenture on .any Receiver or- Gtherwzse. '
conferred hy law on mortgagees ot Recewers

‘Effect of ﬁiél atorium.

The Seourlty Agent shaH mat be entitled to exercise its rlghts under: Clause 12,1

'.(En)@rcement) or Clause 5.2 (C‘;jzstaflzsarmn by notice) where the: ught arises as a
- result of an Acceleration Event occurring solely due to any person. obtaining, or taking:
U stepsto abtam__ amoratorium pursuant to Schedule Al of the Insolvency Aet 1986..

Extehsimi of Powers and Rxght of Appropriation ..

‘Extensmn of pcwers

The power 6f sale or other d1sposai conferred on the Securlty Agent and on any"
Receiver by-this Debenture shall operate as a variation and extension of the statutory.

- - power of sale under séction 101 of the Law of Property Act 1925 and such power shall

132

133

arise (and the Secured Obhgat;ons shall be deemed due and payable for that purpose) :

' ‘on the date 0f ﬁllS Debenture

' Restmt’mns*

The restrictions cgntamed in sectmns 93 and 103 of 'she Law-of Property Act 1925 shail :

-not-apply to this Debenture or to the excicise by the Security Agent of its right to
consolidate all or any of the Seciirity. created by or pursuant to this Deberiture with any
other Security in existence at any time or to its power of sale, which powers may be
~exercised by the: Security Agent without notice to any Chargor onor at any time. after
* this Debenture has become enforceable in accordance: Wltb Clause 12 (Enforcemem of ..

Securny)

. Pz&Wer of ieas‘ing.-

. The statutory powers of Ieasmg may be exercised by the Security Agent at zmy fime on

or after this Debenture “has. become enforceable in accordance with Clause 12

 {Enforcement of Security) and the Security Agent and any Receiver may make any lease

. or agreement for lease, accept surrenders of leases and grant options on such terms s

it shall think fit, w1theut the need to comply with sections 99 and 100 of the Law Df .
Proparty Act 1925. : : : .
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13 4 nght of appropnatmn

14,

14§

@

O |
-~ Debenture shall constitute a commercially reasonabie meth@d of valuation for_ _
the purposes of the Reguiatxons

by

To the extent that the pmwsmns of the Financial Collateral Arrangements {N 0.
2) Regula’tlf)ns 2003, as amended, (the “Regulations™) apply to a Charged

. Asset, the Security Agent shall have the right to appropriate all or any part of
. that Charged Asset in or towards the ‘payment or discharge of the Secured: -
- ‘Obligations and may exercise such right to appropriate upon giving written

“notice to the relevant Chargor Forthis purpose the parties agree that the: vaiue

of that Char; ged Asset shall be:

. _(i:_) in the case of cash the amount standmg to the credit of each of the

Accounts, tﬁgether with any accmed but unposted interest, at the time
of appropriaﬁon and :

(H) _ 'm the case of any lnvestments and/or Shares the malket vaiae of such '

TInvestmients - and/or - Shares determined by the Security Agent by-
_..reference to-a public index or mciependem: vaiuatioﬁ or by such other
- progess as the Securzty Agent may reasonably select.

In each case, the parties agree that the methed of valuation pmwdéd for in this.

. Appﬂintmenfnf _ E‘ieceaver or Administrator |
.APPUiﬂﬁnéﬁf and removal
“After the Security created by or putsuant to this Debenture has become enforceable in

-accordance ‘with Clause 12,1 (Enforcement), the Security- Agent may by deed or
' -othsr\mse (actmg thmugh an authonsed ofﬁcer of the Security Agent) '

8y

wnhaut pnor notice to arjy Chargm

: (1) o _appomt ane 6r more persons to be a Recewer of the Whmie or any part_ '

of the Charged Assets Or

(i) .'appomt two OF TOTE Recew&rs of separate parts of the Charged ASSG?:S;

SO

(111) ©remove CSO far as it is lawfully ébié) any Récéivgr'sn_'appbinied; or

“{(iv). appointanothet person(s) as an additional of replacement Receiver(s):

or

(V) '---appomt one ot mote persons to be ‘an administrator of any Chargcr

‘purstant to paragraph 14 of Schedule Bl to the Insolvency Act 1986;
' ..aﬂd .

foﬁowmg notlce to the rélevant (Zhargm appcsmt one or more persons to bie ai
administrator of that Chargor pursuant to paragraph 12 of Schedule B% to the

'Insolvency Act 1986
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142

Capamty of Rﬁcelvers

:-.Each pe;scm appom‘ted to be & Recewar pursuant to Clause 14.1 (Appommént arzd"

o -removal) shall be:"

143

15§1

{a)y entitled to act mdmduaﬂy of tegather Wn:h any other person appemted 6t

“substituted as Recewer

C(by  forall purposes deemed to be the agent of each Charcc}r thch shaif be saieiy_

resporisible for his acts, defaults and liabilities and for the payment of his:
- remuneration-and no Receiver shall at any time act as agent for the. Secm;ty
“Agent: and - :

{6} - entitled to remuneration for his services at a rate to be fixed by the-Security

Agent from time to time (wﬁ‘nout being. 11m1ted to-the maximum rate spsc;ﬁed -
by the Law of Property Act 1925)

-Sta’mtory powers of appomnnent

E 'The pawem of appomimeni of a Receiver: shall be - additmn foall statutory and other-
powers of appointment of the Secutity Agent under the Law of 1’1operty Act-1925 (as
- extended by this Debenture) or otherwise and such powers shall remain exerc;sabi e

from time to, t:zme by the Securlty Agfmt in respect of any part ofthe Chargad Assets

Powers of Rece;vers

Every Recewel shali (Subjecf to-any restrictions in the instrument appomtmg him but

nethﬂlstandmg any winding-up or dissolution of any Chargor) have and be-entitled to

_exercise, inrelation to the Charged Assets-(and any assets of any Chargor which, when.

got in, would be Charged Assets} in respect of which he was appointed; and as varied

- and extended by the provisions of this Debenture (in the name of or on behalf of any:
' _Chargor or'in his owin name. and, in each case, at the cost cf that Chargar)

(a) . all the powers. confmmd by the Law of Prcrperty Act 1925-0n mortgagdrs and -

o mertgagees in possess;on ané onteceivers appmnted under that Act; .

by -all the powers of an admmistmtwe receiver set out in Schedule 1 o the' _
- Insolvency Act _1986 (whether or not the Receiver is an administrative receiver);

¢y allthe powers and rights of an absolute owner and power to do or omit to do

~ anything which any Chargor itself could do or omit to'do; and

© () the power fo do all things (including bringing or defending procesdings it the'

- nameé or on behalf of any Chargor) which seem to the’ Reeeiver to be mmdental
“or corzducwe for :

(1) e any of the functwns pﬂwers autharitles or dlscretmﬂs conferred Dn of
' .vested in himi; :

Gy the exetcise of the Collateral Rights (including realisation of all or-any

- partof the assets in tespect of which that Receiver was appointed); or-
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152

: (iii) bri inging fo his hemds aﬁy assetsof any {Dhargﬂr fermmg part of or Whlch .

~ when got in would be, Chal ged Assets

In add:tmn a; Rfacawer shall be entitled, to the extént penmtted by apphcable Iaws 3

: (mther in his own name or. in the name of any Char@or or any trustee or nominee for

that Chargor) or otherwise and in-such manner and upon such- terms and Gandﬁ:mns as’

©

©

®
®
iy

SRy

- the Receiver thinks fit and either alone or Jmnﬂy with any other person:.
@
(B

to entertupang take -p-oss-es'smnf of, get in and collect the Chargad As-éetsj_

to enter into any contract or arrangement-and to perform, repudiate, rescind or
- vary any contract or arrangement to which the relevant Chargor is a paity to-the
- extent necessmy to- dzspt}se of the Charged Assets and to perform ifs obhgatlans

"'to seH transfer, a531gn, exchaﬂge hu-e out, fend or athemse dxspasa of, convert '
~info-money or realise the Charged Assets -either by public offer or auction,

tender or private contract to any person on any tel“ms and fora considerat; on: Of )

o any: nature, he thmks fit

: (d) 4o lend money or advance'cfé&i%'to ériy‘ customer of the relevant C’hérgo;; enter

. into bonds, c¢ovenaits, COmMitments, guarantees, indemmities or like matters
- and o make all reqm31te paymeﬂts 0] effect maintain or satisfy the same

to the-extent pem’nﬁed by law to- manage and use the Charged Assets and to

exercise and do (or permit the relevant Chargor or any nominee of 1 itto exercise

} and: do) all.such flgh‘ts and things as the Receiver would be capable of exercising:
~or doing xf he wem the absolite beneﬁmal ownm of the Chargc& Assets,

1o brmg, pms&cute, enfcrce, defend and abarzdan actions, smts and pmceedmgs :

in, relation to the Charged Assets or the busmess of: ﬂ’lﬁ: relevan'i Chai gm

'to settle adgugt refm to arbitlatmn Gompromlse aﬂd arrangs any ciaxms
- accounts, disputes; questions and demands with or by any person who is or
¢laims to be-a Greéztor of the 1e§evant Chargm or re:latmg in any way to ﬁhe

Charged Assets

to redeemany’ Secuz 1ty (whather of 1ot having pmomy t(} the Chargcs) over the- '

: Charged Assets and to: settle the accounts of. encumbrancers

“to gtve a Vaild rece:pt for any moneys and execute. any dacumsnt thch ig
necessary or d651rable for 1eahsmg any Charged Assats '

o exércise all powers set out m Schedule 1-or Scheduia "Bl or (m the case’ gf a

Scottish Recewer} Schedule 2 1o the Insolvency Act 1986 (whethier or not the
Receiver is-an administrative rscewm) and any powers added to Schedule 1, -

* Schedule Bl ot Schedule 2, a5 the case may be, after the date of this Debanmre g

and

) to do all such other acts and thihgs' the Receiver may consider necessary ot
“¢xpedient for preserving, irproving or realising the Charged Assets or the
~getting in and collection of the Charged Assets {of any asséts which when got -
“in would constitute Charged. Assets) ot whichi are incidental i“ca the exerczse of
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7

172

18,

any of’ the. rxghts powers aﬁd discretions f;orzferred on the Receiver under or by :
virtue of this Debenture ot E:sy faw, .

~each of the powers specified in each of the-above paragraphﬁ shall (exsept as Gtherwase )
““ provided) be distinct and shall not be in any way hmzted by refemnce to amy other:
- paragraph orthe Qrder in thh they appear. :

Application of P_mceeds- -

- All monies fecsived of recovered and: any ﬁon—cés}l recoveriés made or fécéwad by the.
~Security Agent orany Receiver pursuant to this Debenture or the powers conferred by -
: 1t shall (subject to the prowsmns of the Intmm edltor Agrﬁemem and the claxms of any _

of Propﬂrty Act 1925) be apphed in- accordance wﬂ:h clause 17. 1 (Order af appi:ca{zan)
af the Intercreditor Ay eemem‘:

_Profec_ftmn of ;Purch"asers

"Cc)h;;e,;deratibﬁ

_ iThe receipt. of the Secuuty Agent or any Receiver shall be cﬁncluswe discharge to-a
~purchaser and, in-making any sale or disposal of any of the Charged Assets.or making.
any acquisition, the Security Agent or any Receiver- may do so for such considération
: (whether cash or non-cash)s in such mannet and on such terms as it thmks f’it

- Pr&tectmn of purchasers-

Nﬁ purchaser o 0ther peisan deahng with the Security Agent any’ Rﬁscelver OF any'.'
'-Delegata shall be bound to seé or inquire whether the right of the Security Agent, any-
" Receiver orany Delega’se to exercise any of its powers has arisen ot become exercisable
- or be concerned with any notice to the contrary or any pmpmety or regularity on the
‘part of the Security Agent, any Receiver ot any Delegate in- such dealings or be

concerned to see whethet the. delegatian by the Security Agent pursuant to tha terms Gf :
this Debenture shall have lapsed for any reason or been r&vaked

P.'ower of -A;ttﬂmey

Appr:)mtmeﬁt and powers

.....

Recewer SEVET, ally to be 1ts attornay and in 1ts name on its bt:h&lf and as its act and
:'d&ed to

@ execute dehver and perfect: aH -other dacuments and do aii things thch the. .

atterney may.consider (actmg reasonably‘) to be required for:

'(i)- .canymg out aniy obligation imposed on any Chargo: by thzs Debenture.
o -or-any agreement binding on such Chargot to which the Security Agent -
~is party (including the execution and delivery of any deeds, charges,
- assignments or other security and any transfers of the Charged Assets
and: perfecting and/or releasing the Security created or intended to be:
'created in respect of the Char ged Assets) and - :
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19,

1910

192

(i) enabling the Security Agent and any Receiver to exercise (subject to
: -~ Clause 8.5 (Wawer of voting rights by Security Agent)), or delegate the
- exercise 'of, any of the rights, powers and authorities conferred on them:
by .or’ pursuant to. this Debenture or by law (including,: affer. an
- Acceletdtion Event, the exercise of any right of a legal or b&_neﬁma}'
owner of the Charged Assets), if the Chargor has failed 1o perform an-
obligation under a Security- Document and ‘such failure has not been
_remedied within 20 Business Days of the Security. Agent requiting it.to
- be.so remedied of at any time fellowmg the oceurrence ef an
Acceferatmn Event... : S

Ratification

“Bach Chatgor shiall ratify and. conﬁun all thmgs dcne and aii documents executed §3y
- any attorney in the. exerczse or yurported exercise Df all or any ot his powers

'Effecﬁifeaess_ of Secnrzt-y-

Continuing 's‘ecijfity' ’

(&) The Sacunty created by er pursuant to ﬂ*ns Debenture shall remain i fall fm ¢e

and effectas a conimumg security for the Securﬁd Obligations unless and until’
‘discharged by the Secuﬂty Agent inwriting.

R (b) " No part of the Security. f'mm t:me to tzme mte:aded to be canstituted by this

‘Debentire will be considered satisfied or- dischargaé by an intermediate
paymer;t discharge or satxsfactzon of the whole or any part of the Secured
-'Obhgatlons : -

: C’umulatwe rights

- The Security. c;reated by or pursuant to this Debenture ancf the Col[atez:al R;ghts, shaii :

be cumulative, in addition to and mdependent of every other Security. which’ the

© Security Agent ot-any Secured Party may at any time hold for the Secured Obligations

or any other obligations or any rights, powers and remedies provided by law and shall

- operate. as an- mdependent security notwithstanding any receipt, release or discharge
- endorsed on or given inrespect of or under. any such other Security. No.prior Sacurﬁy
“held by the Security Agent (Whether in its ¢apacity as trustes or otherwise) or any of
the other Secured Parties ovér the. whole or any part of the Chargﬁd Assets shall merge

O dnto ﬂle Secunty constituted by thls Debenture.

193

194

No pre_]udice )

The Security created by or pursuant to this Debﬁnture and the Collateral Raghts shall

not be prejudiced by any unenforceability or mval;daty of any other. agzeement or

- document or by any time or indulgence granted to any Chargor or any other person, or
~the Security Agent (whether in its capacity as-trustee or 0therw156) or any of the other -
" Secured Partiés or by any variation of the terms of the trust upon which the Security

Agent holds: the Security or by any other thmg whlch mlght otherwise pt*ejudlce: that

. Seeumty or any Coifaterai Right.

“Remedies and _wawers- -
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195

: ‘196 : ND hablhty as mortgagee i possessmn

No faiiure Gn ’{he par:t of the Sf:cuﬂty Agent to exercise, nor any deiay on its part in
-exercising, any. Collateral Right, shall operate as'a waiver of that Collateral Right or
-~ constitute aneleétion to affirm this Debenture. Na election to affirn this Debenture on-
the part of the’ Security Agent shall be effective unless it is in writing. No smgle or

‘partial exercise of any Collateral Right shall pmoiude any furthet or Gther exetcise of

thator any other Coliaﬁeral Right,

No liabzﬁty

Neither the: Secuﬁt‘y Agent nor. any Recéiver shall be hable i1} mspec;‘t of any of the.

“Charged Assets ot for any loss or damage which arises out of the exetcise or the
attempted or purportecl exercise of; or the failure to.exercise aniy of, their tespective
_-powers uniess caused by its ot his gmss neghgence or wﬂﬁii misconduct.

Without pre;udice to Clause 19 5 {(No Zmbzlzzﬁy) }f the Secuﬂty Agent or the Recewer _
- enters.inito possessmn of & Charged Asset, it will not be Hable to account as mortgagee-

- inpossession in respect of all orany part of that Charg&d Asset or be Hable for any loss

197

upon réalisation or for any neglect default oromission iii connection with the Charged-

' Asset to which:a moﬁg&gee or mortgagee in pGSSE:SSIDﬁ mi ght otherwise be Hiable.

Partial mvahdlty

CIf; at any time,’ any prowsmn of this Debenture is or becemes ilegal, mv&hd or
unenforceable i any respect under the law of any jurisdiction, neither the legality;
: va.lldlty or enforceability of the remaining provisions of this Debenture nor of such:
- provision under the laws of ‘any other jurisdiction shall-in any way be affected ot

impaired thereby dand, if any part of the Security intended to. be cleai“ﬁd by or pursuant.
to'this Debenture is invalid, uenforceable or ineffective for any reason, that shall not

- affect or impair any other paft.-of‘ the Security.

198

Waiver of defences

The obligations assumed, and- the Security created, by each Chérgor under this -
Debenture, and the Collateral Rights; will not be affected by any act, omission, matter-

~or thing which, but for this Clause 19.8, would reduce, release or prejudice any of its
‘obligations under, or the Security created by, this Debenture (without limitation and -
--whe:ther ot hot }mewn to that Chargor or any Secured Party) mcludmg ' :

- {a) any tine, Wawer ot consent, granted t@ ot campasﬁmn wﬁh any Obizgor or

- other person;

(b the release of any 0ther Obhgﬁr ot any other person utider the terms of any-

~composition or artangement with any creditor of . any member of the Group;

€y = tht: taking, varlatlon, mmpr@misa, exehange, wnewal or telease of, o wfusal or
' neglect toperfect, take up orenforce, any rights against; or Security over assets -

“of, any Obligor or other peérson ot any non-presentation or non-observance of

any formality or other wqu;rement mnrespect of ¢ any mstmment orany failure t-:) '
realise the fuIE value of: any Security; :
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(dy any inéépaciiy or lack 6f';56We1’ au"thofi’cy or 1‘égai personality of, or diSSaiutioﬁ :

or vchange in the members or status of, any Obhgm orany other patsart

“{e) any amendmant mvatmn supplement axtensmn (whether of maturﬁy or

Gthermse) or restatement (in each case, however fundamental and of whatever
‘nature,-and whether of not mote onerous). ot replacement of a Senior Sceured
- Finanee Document ‘or a‘ﬂy other dccument or Se;:urlty or of the Secmed
) Obhgaﬂons :

; (’i): . any unenfnrceabxhty, Illagahty or mvahdﬁy e:sf arxy obllgatmn of any pfzI‘S{m )

199

tinderany Senior Secured Finance Decument or any othm document or Securi tty
“or of the Secured Obligations: and :

' (g) ©any .insijlveney-:oi" Si_m’ilar_.procgedings.

Chargor infent

'.Without pre;udtce to tha generahty of Ciause 19 8 (Wawer of dej%fnces) each Chat gor:

' .'expmssly confirms that it intehds that the Security created under this. Debenture, and

‘the Collateral Rights, shall extend from time to time to any (hmwevel fundamental and
of whatsoever: nature, and whether or not more onerous) vatiation, increase, extensio -
or-addition of or'to-any of the Senior Secured Finance Documents and/or any facility

or amourit made available under any of the Senior-Secured Finance Documents forthe

’ _purpc}ses of ‘ot in conmection with any of the following: acquisitions of any nature,'

19,10

increasing werkmg capital; enabling investor distributions-to be made; carrying out

restructurings; refinancing. existing: facilities; refinancing any: other mdebtedﬂess_
makmg facilities available to new borrowers; any other variation or extension of the'

purposes for-which any such facility or amount might be made available from time to.
- time; and any fees costs and/or expenses associated with. any of the foregoing..

_Immﬁdiate rec:ou_rsei

Each Chargor waives any right it may have 'é'fl'firlst requiring: any Secured Party {of any-

- trustee or agent on'its behalf) to pmceed against or enforce any other rights ot Security
- or ¢laim payment from any other person before elaimmg from that Chargs:}r under this- -

Debenture. “This waiver applies. irrespective of: any’ law or any provision of tins. .

- Debenmre to the conhary

1941

Befcrrai of r;ghts

(a) L Untll the end Gf the Securlty Pf:,rmd no- Chai gor wﬂl gxercise any rzghts thch
' it may - have by reason of performance by it of zts obligations under thls
I}ebﬁnﬁ,lre _ : :

() tobeindemnified by an Obligor;
"'(ii')f - to claim  any contrlbumm frmn any guarantor of any Obhggr § 7
- -obhgatzons under this Debenture :

_ (.'iii}' tc: take the benefit (in. Whole ‘orin part and Wheﬁher by way of
*‘subrogation or- other_w.tse) of any rights of any Secured Party under this
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w20

202

203

3.

: Deb@nture orof any other guatantee ot Security taken pursuant to, ot in-
' _:cc:nnectlc}n wzth thls Debenmre by any Secur Ed ?arty, .

< {1v) to bnng legai ot othet proaeedmgs for an order leqmrmg any Obligor to-
- make any. payment or perform any obligation, in respect of which any
‘Obligor has. given a guarantee, undertakmg or mdemmty under any.

iSemol Secured Fmanc& Dchment :

V) t{) exermse any rlght of set-off agamst any Obhgor, andfer :

"_(vi) to cta;m ot prcwe asa cred;tcr of any Qbhgcr in eompetztlon with any
' 'Secured Party :

by Ifany Chm gor teceives any: benefit payment or dasu ;butzon in relatlon to-such

~rights it shall hold that benefit, payment or-distribution on trust for the Secured:
“Parties-to the extent necessary to enable all amounts which may be or become:

payable to any Seciired Party by the Obligors under or in connection with this

- Debenture to be 1epa1d in full and shatl pramptly pay or transfer the same to the
- Sacurzty Agentor as the Security Agent may direct for application in accordarice:
: -WIth Ciause 16. (Applmﬂlmn of. Pmceeds)

Prior 'Sﬂi:ﬂrlfy Interests

In the event of any action, pmceedmg or step being taken to exercise any powers or
remedies conferted by any prior ranking Security against any- of the. Charged Assets or

in case of exercise by the Security Agent or any Receiver of any power of sale undet
~this Debenture, the' Security - Agent may redef:m such:prior Secunty ot procure the.
. transfer thereaf to jtself. :

The Security Agent may settle and agree the accounts of the: prwr Secmity and any

- accounts so settled and’ agraed Wlii be cancluszve and hmdmg cm each Chargor. -

~All principal. mﬂimesE mterest “costs,. gharges and ex;aenses of and incidental to any _
redemption of transfer will be paid by each Chargor to the Security Agent on demand

- together with accrued interest thercon calculated in accordanse w:th Clause 2.2 (quauft

: .mtezﬂest)

: 'Subsequent Secunty Interests _

if the Secumty Agent (actmg inits capamty as tustee or otherwzse) of any of the other-"

~Secured Parties at any time receives or i deemed to have received notice of any
subsequiert Security, assignment or transfer affecting all or. any part’ of the Charged:

Assets which is prohibited by the tetms of any Seniot Secured Finance Document, all

- payiments thereafter by or on behalf of the relevant Chargor to the Security Agent R

{(whether itrits capacity as trustee ot otherwise) or any of the other Secured Parties will

- (in the absence of any express contrary- appropriation by that Chargor) be treated as
*‘having been crédited to anew account of that Chargor and not as having been apphed '

in reductmn of the Sﬂcumd Obligations at the umﬁ: that notice was: recewed
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n.

Suspense Acmunts -

'l}pon the occurrence of an Acceimatmn Event all monies reamved récovered: or

-realised by the Security: Agent under this Debenture (including the proceeds of any

~ gonvetsion of currency) may in the discretion of the Security Agent be credited to any

23,

231

32

24..

25 -

interest bearing suspense or impersonal account(s) maintained with any bank, buliding
_sc:mety, financial institution or’ other person which the Security Agent considers

appropriate (including itself) for so long as it may think fit (the interest bemg credited
to the relevant. a{:cmint) pending their application from time to time; at the Security -

Agent’s discretion, in or towards the discharge of any of the Secured Obhgatmns and,.

save as provided herem o party will be entitled to withdraw any amount at aity 1 time:

'-_standmg to the credzt of any suspensc ot 1mpez‘sctnai account referred to abﬂve
Release .uf Sectmty

’ Releasc of Secunty

Upon the expiry cfthe Senurlty Pemod ot as otherwise peimxttad under the Intewred;tor'
Agreeinent of Senior: Secured Finance Documents, the Security Agent shall, at the:

request and cost of the relevant Chargor, promptly take any action and perform all acts

or-deeds (mciu{img revoking any- p{}wers of attorney ‘granted to the Security Agent.

N _pursuant to this: Debenture and returning title documents, share certificates, related

stock transfer forms and any othet document beiongmg to the Chargors) which aré; in
each case, necessary: ot othérwise requested by the Chargors (acting reasonably) to:

release, dxscharge and cancel the Security constituted by this Debenture and procure the L
‘reassignment to the relevant Chargor of the property and assets assigned to the Security.

Agent pursuant to this Debenture, in each case subject to Clause 23.2. (Clawbacky and
without recourse to, or any representation or warranty hyﬂ the Security Agent orany of.

s ncmmﬁas
: Cfaw-bax':k

Hthe Security Agent Gonwders that any amount paid or credited to any Secured Party;.

is capable of being avoided or reduced by virtue of any bankruptey, insolvency,

_'  liquidation ot sitilar lavws; the liability of each Chargor under this Debenture and the
~Becurity constituted by this Debenture will continue and such amount: wﬂl ot be
-conszdered to have been lrrevocably discharged.

. Setwgff

 Eat¢h Chag gor authmises the: Security Agent (but the Securlty Agent. shaii not be e?ahged_

to exercise such" rlght) affer an Acceleration Event, to set off -against the Secured |
Obligations any amount or other obligation (cﬁntmgent or otherwise) owing by the

- Security Agent to-any Chargot and 4pply any credit balance to which that Chargor is -
entitled on. any account. with the Security Agent. in' accordance with Clause 16
_ (Upplication of Proceeds) (mthths’candmg any spamﬁed maturity- of any depsszt-
':standmg jred the credit of any such account)

- Change& to Parties

No assignments or transfers by Chargor
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253

26.

2.

281

e

“No Chargcsr may. asszgn any of i its rzgh’ts ortlansfar‘ any of its rights or 0bhgations undet.
this Dabemﬁure .

Asmgtimenfs .a'nd traﬁéfeté-'by t]ié Security 'Ag'.e'nt

" The Security Agerit, may; subject to.the. terms of the Tnterereditor Aﬁreement assggn-.
-and transfer all or any of its rights and obligations under this Debenture. The Security

Agent shall be entitled to disclose such information concerning any Chargor and this
Debenture as the Security Agent considers appropriate to any actual or proposed direct:
ot indirect successor: or to-any peérson to whom mformat;on may be requ;red to- be

| -diseiosed by’ any ap;:»hcabie taw.

Accesswﬂ

ey Each Chargor shall procure that any new Submdxaxy of it whwh is. wquzred to-

do so'bythe terms of the Senior Secured Finance Documents executes a Security .
- Aceéssion Deed and thereby chiarges 1ts assets and under’takmg contemplated
by this Debenture to the Secunty Agent : :

B by Fach. Chargozt consents to new: Submdxaries bacommg Char gOrS 48 contemplated’ '

“by Clause 25. 3(a) (Accessmn) and mevacably appoints the Parent as its age:nt
- for the purpc}se of executing: accessmn deeds on.its behalf.

Ca}uﬁterparts- '.

"Thzs Debenture may be exeauted in: any ‘number Qf cc;runterparts and this has the same-

effect as if the signatures (and seals, if any) on the counterparts were on 4. s;ngle mpy- :

of this Debenture
: Nohces

.Any cﬂmmunmatmn or document made ot deliveied under or in connec’tmn with this _
BPebenture shall be made i accerdance wnﬁh clause 26 (Nat:ces) Gf" the Interereditor

Agreement.

_Discretibzi -and- Delegation:
Discretion

‘Any liberty or power which may be exetcised or any determination which may be made
- under this Debenture by the Security Agent or any Receiver may, subject to the terms

and conditions of the Senior Secured Fifiance Documents, be exercised or madc in its-

: absoiute and meettered dzscretmn without any obhgatmn to-give reasorns.

Eelegatl(m

© Each of the Sacur;ty Agent and any Receiver shall have: full pﬁwcr {0 delegate (e;ther

_ generally ot specifically) the powers, authorities and discretions conferred on it by this

Debenture (including the power of attorney) on such tetms and condmans as it shall

- see fit which delegation shall niot preclude the subsequent exercise, any subsequent |
delegation or any.revocation of such power; authemy or dlscretmn by the Security
'Agent or the Receiver itself, .. :
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283

29,

30,
301

302

Protections:

-(é) " Each '.Chaz:gor' 'herehy 'aékﬁowladgés and agrees that in acting under this .

- Debenture, the Security Agent is entitled to thie benefit of all protections and.

- other provisions expressed to bein its favour as ‘Security Agentas setout inthe.

- Senior Secured Fmance Documents _

(b -Referen_ces. i1 thifs Debenture to the coopetation of, or to ai approval, opinion,
consent, discretion or requi'l ement of the Security Agent means, the cooperation -
of, ot an approval, opinioh; consent; discretion or requirement of the Security”
Agent as: Secunty Agent acting. on the instructions of the Majamty Semor
Credztms of oithm person pursuant to the Tntercreditor Agree:ment

- Govemmg Law

"Thzs Dab&nture and any non-contractual obli gatlons arlsmg outoforin co;mect;on with

it ate: geverned by Enghsh law. .

-Ju'nsdlctmn

- Enghsh Courts

The courts of Englaﬁd have exciuswe jurmdmtmn to setﬁe any" dispute (a “I)lspute”)-'

arising out of; or in cormection with this Debenture (including a dxspute relating to the
existence, validity ortermination of this Debenture or the consequences of its nullity ot -

‘any non-contractual obligations arising out of or in connection with this Debenture).

Convenient Forum.

-The parties agree that the ceurts of England are the most approprlate and cenvement :
courts to settle Disputes between them and, acccsrdmgly, that they will not argue tor ’{he '
contrary. ' : T :

: "I‘HIS DEBENTURE has been- executed as, and ity mtended to take effect as,.d deed by each
* Chargor and has béen signed by the Secunty Agent on the date wrltten on the first page of this
- Debenture.
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Schedule1
The Initial Chargors
_ o _ _ Registered
-t Chargor -Jurisdiction of Incorporation Number
| BigHand UK Midco Limited England and Wales 12833971
| BigHand UK Bidco Limited England and Wales 12834023
..BH. Group Topeo Limited | England and Wales 11267353
BH Group Midco Limited | England and .‘Wales 11267753
| BH Group Bidco Limited England and ’Wa’}es. .1 1267908
|BH Topco Limited ‘England .and..Waies 07981569
BH Midco Limited England and Waies | 6;799} 5?2
| BH Bidco Limited ‘England and Wales 07915020
BigHand Limited England and Wales 03128724
BigHand Holdings Limited England and.Waies 053190?1




‘DocuSign Envelops 1D C8D910CE-2D1A-49A4-0861-E2BEDISEF 469

Scheduie 2
Fﬁrm of Nottce of Seeurrty Interest t& Account Bank

To [zmert name and addr@sy of Account Bm@k}
3 '.Cﬂpy {msert name c:vf Securrty Agem‘}
' Dated {msert date}
 Dear Szrs
]}ebeniure dated [msert date] mide between; amongst others, [uzserz name of Chargor)

L Chargar (the “Ci:argor”) and {®] as Security Agent (the “S&cunty Agent”) (the '
“Debez}tare”) B

* Name of sccount Account number |- ‘Sort code

" 'We hereby . give notice that, pursuant to-the Debeiture, the Chargor has 'charged”(by' way of
first Tixed charge) in favour of the Secutity Agent all ifs rights, title and interest in-and to, the.
“accounts with you listed. above (the “Specified Accounts”) and any other bank account.
maintained with you (the “Accounts”), including all moneys which may at any time be-
standing to the credit of such accounts, A copy of the Debenture is ericlosed. Unless otherwise
“defined herein, all def‘mad tertns used shall have the meaning given to them in the Debenture,

The Chargor hereby 'irrevocably-and unconditionally instructs an-d authorises 'you'f-

@ to disciose to-the Security: Agent aﬁy mfﬁrmatmn wIatmg tor the Accouﬂts Which the
.-Secumty Agent requests you to d1sc}ose, ' :

oAby -foﬂnwmg nohce fmm the Securrty Agent thiat an Accelaratmn Event has oeotirr eé not..
- to permrt atiy withdrawal of any moneys standing to the credit of the Accounts, without
the prior written consent of the. Securlty Agan’t; and to hold all such 1 moneys to the oréer
of the Secul ity Agent; and :

(e, 'f()liowmg the receipt of notice mentmned at (b) above, to comply with the tetms of any
©written tiotices or instructions relating to the Debénture and/or the Accounts and the -
' debts ;eplesented by them which you recewe from the, Security Agent

- Until an Acceiﬁratmn Event, the instructions: and authorisations whmh are- cnntamed i this
letter shall remain in full force and effect until the Chargor and the Security Agent together
‘give you notice in'writing révoking or amendlng them.: You may compiy Wiﬂ’i the instructions: .
-coniamed 111 this Ietter w1thout further authori 1ty from the Chargor :

' 'I‘he.mstrm:t;en“s -ar'_zd autht:;nsatzons in _th‘;s .1etter_supa_rseé_e any instructions and authéris'aﬁons
~to the contrary givento you by or on behalf'of any Chargor. : :
“This fetter and- any.'-'ﬁcm.-né'aﬁt;:a{:tuaif obligations 'aﬁsirgg" out of or in. cdﬁnact_ién with it are

- governed by aitd will be construed in accordance with English law. '
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Please acknowledge your acceptance of the instructions and authorisations contained in this
notice by signing the attached Form of Acknowledgement and returning it to the Security Agent
at [&] (with a copy to the Chargor).

Yours faithfully

-------------------------------- xrxsEaerErriarraae

for and on behalf of
[insert name of Chargor]
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| E‘b?m _6f _Ackﬁaw'!e.c.l'g'emént"of N‘_atice-- of Security by Account Bank
To:  [insert name and address of Seéz’z}”iiy Agent} o
- '.Copy- to: [insert name and addreﬁs.'éf 'Chargér]i
- Date:. [-fnseff d&re] .'

})ebenture dated [msert date] made between, amongst ethers, {mser‘t name of Chargar]
as Chargor and [e] as Seenrity Agent

We hereby acknowiedge fecezpt of the notice (a ‘copy of which is attached hiéreto (‘Ehe.
“Noﬂce”)) dated [insert date] and addressed 1o us by you regarding the Accounts. Terms
defined in the Notice shall have the sdine meanings when-. used in this letter. We hereby
:acknowledge recexpt of ‘{he NOthE:

" The oniy Account[s] maintained with ts {73] Tare] the Spec;ﬁed Account{s} referred to in thé
- Notice: {cmd [insert details of other bank decounts maintained with account bank]}

- This _letter .and':aﬂy'ﬁt)n@éamractual obligations .arlsmg out of ot in --cbn‘riectlo'r'i with it are
. governed by and will be construed in accordance with English law. :

Yours faithifully

.....................................................

for and on behalf of
[insert name of account bank)
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"T{;‘r:

Schedule 3.
Fﬂrm of Notice 0f Ass;gx&ment of Speclf’ ic Cﬂntract'-'

. [insert n’ame.-and é_zddf‘e&s- afcoyn're?pa'f*ty] )

'C"opy:. _ {ime#r name QfSeczf?thjz-'Age;ét]j

H'ate' o

[insert date]

: Dear Sn's _'

Res [zdentyfv lhe Asszgned C 0ntmcr} (the “})ocument”)

“We give notice to yau that, pursuant to a df:bentum dated [invert date] made between, amongst

-others, [insert name of C’imrgor} as Chargor (fhe “Chargor”) and [e] as Security Agent (the

- “Becurity Agent”) (the “Debenture”); the. Chargor has assigned (subject to a proviso for

re-assignment. on redeription) in favour-of the Secunty Agent for the benefit of itself and’

certain other banks, financial institutions and other entities or persons (the “Secured Parties™)

~all:its right, title and inferest in the Document ag secur :ty for certain obligations owed by the:
Chargm 0 the Secured Partif:s .

- We further notzfy you ’that

the Chargor shall Temain entitled to exercise all its rxghts, powez:s ane;i dlSt:ratlons under

the Document, except that the Chargor shall not and you agree that the Chargor shall '_

~not, in any manner which could reasanably be: expectad to affect adversefy the Secured |

Parties in ary material respect, amend, suppiement vary or waive {or agree to amend,

- supplement; vary or waive) any provision of the Document or exercise any r;ght to..
* rescind, cancel or terminate the Document of give any consént under the Documeént
- without the prior written-consent of the Secnrity Agent; '

“subject to paragraph 1 above: you may c:antmae to deal w;th he Clhargor in relation to
~ the'Document until you receive written notice to the contrary from the Security Agent..

- Thereafter the Chargor will cease to have any right to deal with you in relation to the
: Do-cument and.tlierefare fmm that time jzoi;t sho-ui’d. deaﬁl-oniy 'v'vith the -Security” Agent

you are authomsed to dxsclose mfmmation i 1elat10n to ﬁle Dacument 1o the Secm zty
.Ageni on request :

foﬁdwmg hotics from the Security A'geﬁf that the security created 'uﬁdér.the'ﬁébénﬁife '

“has become enforceable you tust hold all sums fror time to timé due: and payable byi

you to the Chargcar under the Dacument to the order of the Security Agent;

| ynu Wﬂi pay or rélease: al] moneys o ‘whmh the Chargcr is ent{’ded under the Documeﬂt- _
o the Chargar unﬂl the Secm ity Agent directs otherwzse,

 the pr provisions of tlns notice may only be 1evoked wzth the: wmtten cr;msent of the.
Security Agent; ' :

you-should contmue f(} gwe notwes under the I)ocmment to the Chaa gor, in each case
uniess and until you receive written no‘uce ﬁom the Security Agent fo.the: contraz:y, i
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* which event all such nghts powers and dtscretzons shali be exercisable by, and notices-

shall be gwen to, the Securlty Agent of as it dn'ects and-

the. Chargor will remam liable to perform all its obllgatiﬁns} under the Document and
neither the Security Agent nor any receiver, delegate or sub-delegate appointed by. it

- ghall at any time be under any Qbilgatzon or. liability to you under-or in respect of the
" Document. -

Please sign and retum the enclosed copy-of this notice to thf: Security Agent. (wzth a copy to .
* the Chargor} by way of- ccnﬁrmatton that

@
®

@

@

you. agrea to the terms set. out ifi thls rmtzce: and to actin accordance wﬂ:h its prcvzsmﬁs -

you ‘have not: recewed notice that the. Chargor has assigned rts ughts unidet. the.

Document to a third patty ot created any other mterest (whether by way of secur ity or’

otherwise) in. the Document in favour of a third party;

you will pay &ny sums payable to the Chargor ot-any other person. under or pm suant 1o

the Document as directed by or pursuant to this notice or by the Security Agent and

'-you do tiot have and WiH Aot exerczs& any fi ghts of counterclaim or set—off in respect of

any Document.

This Iettez and any norl~c:0ntractual ebhgatmns arising out of ot in connectmn with it are
governed by and will be construed in accordaﬁce with Enghsh 1aw

.'-_Yau_rs faithfilly

for and on behalfof -
[insert name of Chargor]
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Form of Acknowledgement of Notice of Assignment of Assigned Contract
To: linsert name and address of Security Agent]
Copy to: [insert name and address of Chargor]

- We hereby acknowledge receipt of the above notice and confirm the matters set out in
paragraphs (a) fo (d) above.

.....................................................

for and on behalf of
[insert name of counterpariy]

Dated:
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. ) Schedule 4
Fﬂrm 9{‘ Notice Gf Ass*gnment of Eﬂsurante P{)hcy

| Te : {mgem‘ na.me and address of msurer]
.Capy [insert name of Seczrrrzy A gent}
' .Da_te:: [mserz date]__.
Deiir Sirs N
‘Rex {iﬂser“’fdeim.‘i’s.-t‘;fz‘é!e‘vaﬁr.fn&umnée .'Péiféy] {the"‘]?élicy of insura'n'ce'"’): :

- We gwe you netice that, by a debeﬁtme dated [mse!r date] made between, amongst others,
Ainsert name of Chargor]-as Chargor (the* Cﬁargur”} and [#] as Security Agent (the ‘Secum:y .
-Agent™), we have assigned (subject to- a proviso for re-assignment on’redemption) to- the
~Security. Agent for the benefit of itself and certain other banks, financial institutions and ather

entities’ of persons -all our right, title- anci interest in and to the preceeds of the P(}hcy of
. 'Insurauce '

Wzth eff‘ect fmm your Lecelpt of this. notzce WB mstruct and authonsc you to:

; 1-. make all payments and claims {in exce&s of £fe Jhi undet or arising from the Pohcy of
~ Insurance to the Security Agent {msert relevant account mumber aﬁd sort code] orto
: ItS orde:r as it may spemfy i wr ;tm@ from tinie to time; '

2. 'ngte the mterest of the Securlty Agent oni the Pcrhcy of Insurance and

3. disclose 1o the Security Agent’,. without further agpmval-ﬁom us, such"in_'fcﬂnaﬁan- '
© regarding the Policy of Insurance as the Security Agent may from time to'time request
~-and to send it copies of 'ali notices issued by you undet the:'Policy of Iﬁsurance-.

 We will remain liable to perfom all-our abhgatlons under the: Policy of Insuiance and the .
- Security Agent is unider no ebhgatmn of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the even’s of any failure by us to per form our obhgations :
. undm the Policy of Insm ance.

_ Wzth sffect from: yourt recmpt of this noﬁce al! 1 zghts, ifiterests and benefits whatseever acoruing
to or for the benefit of ourselves arising from-the Policy of Tnsurance (including all r1ghts to
cgmpal per fmmance) belong to and are exeteisable by the Securi ;ty Agent.

'Thzs leter and any non: “contractual obligations ar 1s1ng out of or in somunctxon wrﬁh itare
geverned by and will be construed in accordance with English faw.

- Pledase acknowledge Iecmpt of this notme by mgnmg the aclmowiedgemeﬁt on the enclosed
LCOpY 1etter and returning it to the Secur 1ty Agentat [e] (With a cepy to the Chargor)

Yours faiﬂlfuﬂy

------------------------------------- SERELELLTELELE S

fcr anci on behalf of
~ {insert name of Chirgor]
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To:

- Form of Aékﬁerédgement bf A"_ssi'g';}menﬁ_ fl“qﬁi_. Insurer

[insert name ;i;?z?dcféfres&‘ of Séﬁ@fﬁﬁfﬁ'géﬁt] .

3 Cép"y tor [fﬂ'&é?:ﬁ name and address ofChargbr} '

Date:

[insert date]

~ Dear Sirs

- We acknczwiedge receipt of 4 notice dated [msert date] in t}le terms set; out above and condl i
: that we have: fmt recswed nc&tzca of:. :

. -.(a}' '

(b)

any ass1gr:ment ot charge Gf or.gver any of the ughis, mtciests and beneﬁts spemﬁed j
. insuch notice:: or. _ _

the. mteresz of any third party in: any cf the r1ghts, mterests and beneﬁts spemﬁed in
such no‘ﬁce,

_ -aﬂd we will make aii payments in the maiifier: and to the account: specified in that notice. We .
_ ‘confirm that we have made all necessary arrangements for all future payments payabie under
~-guch Pohcy of Insuraaca, o be made into:the account spemﬁed in the notice.

CWe ﬁzrther confirm that:
' I_'. no' amendment ‘waiver ot raiease or any such tights, interést and bencfits will be
' effechva wﬁheut the priors written consent of the- Secur;ty Agent
2. ‘notermination of such rights, mterests or benefits will be effoctive urless we have given:
the Security ‘Agent 21 days’ written notice of the proposed im mmatmn and spemfymg -
- the actlon necessary to avoid such tarmm&ﬁom :
3. the Char.gor Wiﬂ remain liable to perform "aE_}_' its é}jﬁgaﬁons. under the Po licy of.
- Insurance and the Security Agent is under no obligation of any kind whatsoever under:
the Policy of Tnsurante nor under any liability whatsoever in the event of any failure by
o the Chargor o perfmm its 9b11gations under the P‘ohcy of Insurance and
4 . no breach or defaulton: the part of the Chargm of any af the terms. of such Pohcy of

Insurance will-be deemed to have occurred unless we have given notice of such breach:
“to the Secum’cy Agent spemfymg hew to make good such breaah '

We uncancﬁtzonal]y and irrevocably waive all rights- of set—off Hen, combmatmn of accounts
~and similar rights thowever described) which we may have now ot in the future to the extent
‘that such rights r¢late to amounts owed to us by the Char gor (and the proceeds thereof) and we -
“will sénd you copies of all statﬁments orders and: netzces given by us relating to such debt..
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This letter and any non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with English law.

Yours faithfully

............................. seaarErrrE AR R AL

for and on behalf o
tinsert name of insurer]
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Sehefiula 5
Form of Security At:cessm'ﬂ Deed

; -THIS SECURITY ACCESSI(}N DEE}) is made on [insert date]

'BETWEEN

_ (1)

@ ”

_ {mserr name of New Chargc)r} a company mmrpmated in England and Wales with
“registered number {msert regzstered number} {the “New. Chargur”L :

'_.BlgHand UK Mideo Limited, a comparny ;nccsrporated 111 Eﬁgiaﬁd and Wales wﬁh
' regtsteled nambﬁr 3283397 L (the “Parerat”), and
(3) [insert name of Securzly Agenz} as trustee f@r each Gf the Secured Parties actmﬂ-
~_pursuant to the provisions of, and with the- benefit of the protectmns set. out §13] the'-
"'Intermedltcr Agl eement (the “Security Agent”} :
_RECXTAL

Th;s deed is supplamental foa debenfule dated [ane;t date] between, .arzmngst Gthers ﬁae: :
E _Chargors named therein and the Security Agent, as previously Supplemented and amended by
earher Securzty Accesszon Deeds (zf any) {the. “Bebenttzre )

NOW THIS I)_EED-'WITNE_SSES -as_ foilcaws:. :

1.

11
: 12

'inté:ﬁpretﬁfibn

Definitions

Unless otherwise expressly defined herein or the context’ otherwise requires, terims:
defined in ‘the Debenture, the Senior Facilities Agreement or the Entalcredi't{jr- .

Agreement, 45 appf;cabfeg shaii have the same medning When used in this deed.”

' Constmctmn

Clauses 1.2 (Cﬂnsn*uc.tmn) to 1. 10 (Canﬂzcts) Of the Debenture will be- deemed to be-

o setout in full i ir this deed, but as if references in those c:lauses to the *“Debenture” and
C:ther S1mﬂa1' expressmns Were references to this deed

- _Parmitted Transactwns

©Notwithstanding: anythmg o the contrazjr in this deed, the terms of- this deed shall not
~operate of be construed so'as to pl‘ﬁhlblt of restrict-any transaction; matter or other step
« perniitted by the Senior Facilities. Ageemem ot the Interereditor Agreement and the

Security Agent shall, subject to the provisions of the Intercreditor Agreement, prompﬁy

“enter into such documentation and/or take such other action ds is required by a Char gor.
" (acting reasanably) i order to- facilitate any such transaction; matter or other step,
~including by way -of executing-any confirmation, consent to dealmg, release or other
similar-or e;qmvaient document, provided that any costs and expenses incurted by the

Security Agent enfering into such documentation and/or taking such other sction at the
request of such Chargor pursuant to this clause 1.3 (Permitted Transactions) shall be -
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' -ﬁ;)r the account of such Charger subgect to clause 23 (Ccrszs e:md expemes) of the-: :
_ Intercreditor Ag‘reement '

_ Aceession of Nev_v Chargm}: _

Accession” .

" The New 'C.hargm agfeés' to- be a Chargor for the ﬁufﬁoses of the Debenture Wkﬂﬁ-_ _
_immediate effect and agrees to be bound by all'of the terms ef the De;bentufe as if ithad-
-erlglnaily been a party to it as a Chargor.’

- Covenant to pay- N _ _ o _ _
The New Chargor covenants: with the Seéurzty Agent that it s}faﬂ ofr demand of the
- Becurity Agent pay, discharge aid sausfy the Secured Obhgaﬂons when they fall due -

- and payable in accordance with the terms of the Seriior Secured Fmaﬂﬂe Documents, '

and indemnify the Secunty Agentand each of the S¢eured Parties against any lossés,

~costs, charges, expenses and liabilities arising from- any breach ot failure to pay,

discharge and satisfy the Secur ed Obligations in accordance with their respective terms,
provided that neither such covenant nor the Security- created by the Debenture shall
“extend to or includeany liability or sum which would, birt for this proviso, cause such

° ccver;ant ot Secur 1ty to be: uniawfui ot prohibited by any apphcable ia‘w :

3 Creat;on- oﬁf‘ Ch.arge:s.

- All Security and assignments under this deed are:

(a) created infavour of the Security Agenf as trustee for the Secured Partiés and the -
' ‘Security Agent shall hold the benefit of this deed and the Segunty created by or
- pursuant to it on ‘E:rust for the Secured Pames, and

o (b) 'cantm’umg Secunty Hor- the payment and dzschauge of aEi the Secured'

: {}bhgatmns '

Fixed Security
The New Chagor -r:il'ar-g.esv 3

@ Fixed charge over Reai Preperty

.Subject to Ciausa 3.2 (Excluded As,sez‘s) of the Debanture, the New Chargm
_charges by way of first fixed charge, all of its rights, titie and intetest from time
o time in and to: all of rts Reai Property and all Re}ated Rzghﬁs except for: .

oy Ieasehoid Real }?roperty that has 30 yeafs ot 16ss to riin on the Iease or
' " hasatack-rent payablé in respect thereof orcontains an Gptmn to acquue
the freehold which has a market value of Tess than £2,000,000 and all
Related Rights reiatmg to-such Reai Property, or’ : .

(i) frechold Real Property which has a market value of less than £2 000, 000
' _'(or its equwalem) and all Related Rights reiatmg tosuch Real Pmpeﬂy
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 Fixed cﬁaigé é)v_effi_*aﬁgﬁjie Mt}i_\ieai)fe_ Prg_}ierty'.- '_

'Suijject to Clause 3.2 ('Elxéllz.zdéd Assets) of the Debenturs, the New Chargor
charges, by. way of a first fixed charge, all of its rights, title and interest from

time: to time in and to: the ’i‘angibie Moveable Property and all Re]ateif Rights
- Faxe:d eharga over Monataty Cfaims

Subject to Clause 32 (Excluded Assets) of the Debenture ‘the New Charfrer' .

charges, by way of first fixed charge, all ofits rights, title and interest from time
to timme in-and to all Monetary Claims ‘and all Related Rights other than any'

-'_.clmms which are otherwise subject to'a fixed charge or assignment. (at law or m '
. -equlty) pmsuant to thls deed. .

k leed chargs 0%1 contracts

: Subjact to Clause 3; 2 (Exch:ded Assers) of the Debenture ’{he New Chargmr

charges, by way of first fixed chaige, all of its rights title and interest from time
to time in and to any coniract-or agreeinefit to which that Chargor is a party

{except for the Specific Contracts to the extent validly and effectively asszgﬂed' _
- pursuant to clanse 2.4((k) (Asszgﬁmem of Specific. Contracts)) of this deed, -
ncluding éach of its interest or currency rate swap, cap; floor, collar ot Dptmn '
 transactions, a.nd aﬂ Rélated Rights

-'Pixed r::harge over Investments

Sub,;ect o C‘iause 3. 3 (Excz’zrded ﬁgsets} of the Heben’mrf:, the New Chatgox

‘charges, by way of first fixed charge; all of its rights, title and interest from time.

to time in and to the Investments and all dwzden&s interest and othet monies:

_; payahfe in respect of those Investments-and all Related Rights (whethel derived
by way of redemption, bonus, preference, eptmns substxtutmn conversion, .
:cﬁmpensatmr; or ctherwzse)

: '-.FiXﬁd charge OVEI‘ SI]&FBS

: Sub}ec’f fo Clause 3 2 (Excizzded Assetsy of ‘the Debenture “the New Chargox
- charges, by way of first fixed charge, all of its rights, title and interest from time

to time in and to the Shares and all dividends; interest and other monies payable-

“in respect of those Shares and all Related Rights’ (Whethez derived by way of
‘redemption, bomzs yieference options, substitution, conversion; cﬁmpmasatlen
ot Gthermse)

Fixed charge over goodwill

' Sﬂbjéciﬁ to Clause 3.2 (Excluded Assers) of the Debenture, the New Chargor
- charges, by way of fi rst fixed charge, all of its rights, title and interest from time

to time ‘in and to emy gogdwﬁi rlghts and’ slalms in relation to its ‘uncalled
capﬁal : : :

Fixed: charge over Inteliectual Pmperty
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2.5

| -(é,_)_

®

0!

| (b) -

| _Su'hjéCt to Ciauéa 3.2 (Exclided Assets) of the Debenture, the New Chargor-

charges, by way of first fixed charge, all its rights, title and inferest present and

; future in and to its. Inte{lef:tual Pmparty and-all Related Rights.
F zxed oharge: over Accoum‘s

-Subject to Clause 3.2, (Exdz;de‘d Asaets) of the Debenture, the New Chargor

-ch&fges, by way of first fixed charge, all its rights, title and mtelest present and
futire i in and 1o its Accounts and all Related nghts

- Fixed charge over fﬂsurance Pohmes

Subject to Ciause 3. 2 (Exc:luded Assez‘s) of the Debenture the Nﬁw Chalgm .

charges, by way of first fixed charge, all of its rights, title and interest from time

- totime in and to each Insurance Policy of the New Chargor (except to the extert
validly ‘and effectively a531gned pursuant ‘to -clause 2.4(1). (Assigrment of
- fnsurance Paltc:zes) of this deed) and all Related Rights '

ASS} gnmeﬂt of Spemﬁc Contracts

Subgect t0 Clause 3.2 (Exchzded Assets} of the- Debenture the New Chargmr .
assighs and agrees to assign absolutely, all of its rights, claims;, title and interest

from tame to time in and fo the Spemﬁc Contracts and all Related Rights.
-Asmgnmant of Insmance Pahcies -

: -Subject to Clause- 3 2 {Exduded Assets) of the Debenwre “the New Chargﬁr

assigns ‘and agrees to assign absolutely, all of its rights, clairus, title and interest
from time to time in and to the prc_;ceeds of each Insurance Policy of the Nﬁw -

_ - Ch&rgm and all Related Rxghts
_Fleatmg Char ge
' (zi)_:- “The New Chargm charges by way of first ﬂoatmg charge in favuur of the -

‘Security Agent all presentand future assets and undertaking of the New Chargor-
“not effeatzvely char ged under clause 2. 4 (F) zxed S&curtty} of thls deed.

“The floating char g6 created pur suant to paragraph (a) above shall be deferred in
- pointof priority to all Fixed Sectirity validly and effectively created by the New
‘Chargor under the Senior Secured Finance Documents i in favour of the Security

Agentas secur;ty for the Sacmed {)bhgattans

Paragraph 14 of Schﬁ'dtﬂﬁ Bl to the Lnsaivency Act 1986 apphes to the ﬂeatmg

charge created pursuant to paragraph (a) abeve
Consent of EXlstmg Charg{krs a

The Parent for itself and as &gent for each af thie other Chargors under the Bebﬁnture -
agrees to the terms of this deed and agrees that its execution will in no way prejudice

or affect the Security’ granted by each of them unider (and cevenants and undertakmgs

- g;ven by aach of theny in) the chenture
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5.

52

= Ne’gaﬁiﬁe Pledge ”

* The terms of Clause 6.1 (Negatzve pledge and restriction on dealings) of the Debenture:
- are incorporated herein and shall be deemed to-form part of this deed fm the purposes .
~of section 85 QD(Z}(C) of the: Cempames Act 2(}06 :

"(Jﬂnsiructmn of i}ebentnre
| The Debeﬂtum Shall remam in full fowe and effect as supplemented by this dﬁed

* The Debenture and this deed shaﬂ be read together as one mstrumeut on the baszs that. =
 teferences ift the Debenture to- “this Debenture” or othei similar expressions. Wﬂ} be
deemed to be references to the Debentute as supplemented by this deed and to the extent:

the provisions of this'deed conflict with those of the Debentura, the provisions of the
'D&benmre shall pievail : :

- .-E}esxgnaimn a8 Transactmn Securlty Dﬁcumenﬁ
“This deed i is desxgnated as4d Transactmn Security Doaument
' ..'Falhtre o Execufe '

Faliure by ofie of more’ partles (“Nﬁn»SIgnatanes”) to execute this daed on the date
. hereof will not invalidate the provisions of this deed as between the other parties who

. do execute this deed. * Such Non-Signatoties may execute ﬂns deed on a subsequent'

g*

10.

10.1

102

103

- ~date and wﬂi thereupon become bound by its: prewsmns
- Notices

‘The New Chaigor confirms that its address details for notices in relation to Clause 27

{Notices) of the Dabentule are- set Gut belc}w its name on the execution pagﬁs of this

: cieed

. Ceu‘nterparté

“This deed may be executed in any number of caun’eez‘parts and ﬂHS has the samie effect- o
as if the signature on the counterparts were on a single copy of this deed. N

: G(Wf:rnmg Law And .}m :sdlctmn

Thlf; deed is gﬂverrzed by anid shail be canstmed in acwrdance with: Enghsh law. A.ny‘ :
non-contractual obligations. arlsmg out Qf or in connection Wlﬂl this deed are governed'-
by Enghsh 1aw ' :

The courts of Engiaﬁd have exclusive jurisdiction to settle any dispute (a “Dispute™)
arising out of, or in connsction with-this ‘deed (inchiding ‘a -dispute relating to the -
existence, Vahdity or termination of this. deed or the censequences of its nullity or any.

non-contractual obhgat}ons arising out of or in’ COI}I}BCﬁOﬂ with thig deed).

- The parties agree that the courts mf Eng}and are the most appropriate and convement

courts to settka any Dlsputes batween therm and accordmgly 0o party shall: arg&e to, the

- i:onirary
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IN WITNESS whereof this deed has been duly executed and delivered on the date first above
written,
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SIGNATORIES TO SECURITY ACCESSION DEED

THE NEW CHARGOR

EXECUTED as a DEED by )

[insert name of New Chargor] ).

acting by y
Signature:
Title:

in the presence of:

Witness signature:

Witness name:

. Witness address:

Witness occupation:

Notice Details
Address: fe]
- Email: [e]

- Attention:  [e]
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THE PARENT

EXECUTED as a DEED by )

BIGHAND UK MIDCO )

LIMITED acting by )
Signature:
Title:

in the presence of:

Witness signature:

Witness name:

Witness address:

Witness occupation:

Notice Details
Address: [#]
Email: [®]

Atfention: [e]
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THE SECURITY AGENT
EXECUTED as a DEED by )
[insert name of Security Agent] }
acting by )
as Authorised Signatory:
Notice Details

Address: [e]
Email: [#]

Adttention: [e]
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SIGNATORIES TO DEBENTURE

THE CHARGORS -
EXECUTED as a DEED by )
BIGHAND UK MIDCO )
~LIMITED acting by James Davis )

Si'g'natu_re: ]

Title: - Director

v the presence of?

‘Witness signature:

Pt Alexandra Davis
Witniess name: A xan. alav

- Witness address:

Witness occupation:

- Notice Details

Address: Suite 1, 3rd Floor 11 - 12 St. James's Sqﬁare,.'
: ‘London, Unifed Kingdom, SW1Y 4LB

Email: “Sam.Toulson@bighand.com, I'aﬁie'é-.Davi's@bighan'd.ccam,
JKaufman@llcp.com, LSandmann@llcp.com

Attention: - Sant Toulson, James Davis, Josh Kaufman, Luc Sandmann

tﬁroject Dextra - Signaturé page to Debentire]
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EXECUTED as 2 DEED by

)
 BIGHAND UK BIDCO - )
- LIMITED acting by _James Davis )

“Signature:

“Title:  Director

in the presence of;

* Witness signature: _|

Witness name:  Alexandra Davis

Witness address

Witness occupation: |

Nofice Details

Address: Suite 1, 3rd Floor 11 - 12 St. James’s Square,
ELondon, United Kingdom, SW1Y 4LB. '

Email: Sam. Toulson@bighand.com, Iamés.Da%is@Bighand;com,
~JKaufman@llep.com, LSandmann@llcp.com

Attention:  Sam Toulson, James Davis, Josh Kaufman, Luc Sandmann

‘[Project Dexira — Signature page to Debentire]
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EXECUTED as a DEED by
BH GROUP TOPCO o
LIMITED acting by James Davis

in the presence of:

Notice Details _

)
) .
)

Signature: [

“Title: Director

Witnéss signature]

Witness nanie;

Alexandra Davis

Witness address:

Witness occupation:

Address: 27 Union Street, London;, SE1 15D -

Email: - Sam.Toulson@bighand.com, James.Davis@bighand.cor,
JKaufman(@llcp.com, LSandmann@llcp.com

- Attention: . Sam Toulson, James Davis, Josh Kaufman, Luc Sandmann

[Project Dextra - Signature page to Debenture]
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EXECUTED as a DEED by
BHGROUPMIDCO
LIMITED acting by James Davis

in the presence of:.

Notice Details.
Addiess:

Email:

)
3
b

Signature:

Director

Title: -

‘Witness signatun

Witness name:

Aiea Davis.

- Witness address:

Witness occupation:

27 Uhion Street, London, SE1 lSD g

Samﬁoulson@bighand.ﬁomj.Jamés.'D.av'is@b.igh&nd.'cém,

JKaufman@llcp.com, LSandmann{@llcp.com

Attention:

© Sam Toulson, James Davis, Josh Kaufman, Luc Sandmann’

[Project Déxtm_— Signature page io Debenture]
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EXECUTED as a DEED by
BHGROUPBIDCO =
LIMITED acting by _Jatnes Davis -

in the presence of:

Notice Details -
Address:

Email:

).
)
)

Signature:

Title: Dhirector

Witness signature:

‘Witness niame: Alexandra Davis

Witness address:

Witness occupation:

27 Union Street, London, SE1 18D

Sam. Toulson@bighand.com, }a'mes.Dav'ié@big'hand,com, _

JKaufman{@llcp.com, LSandmann@llcp.com

Attention:

Sani Toulson, James Davis, Josh Kaufman, Luc Sandmann

[Project Dextra— Signature page to Debenture)



DocuSign Envelope: ID: C8DS10CE-2D1A-40A4-0861-E28ED25EF469

EXECUTED as a DEED by
BH TOPCO LIMITED
acting by _James Davis

[

Signature:

Title: .D;rector

_in the presence of:

“Witness signature:

Witness name: Alexandra Davis

Witness address:

- Witness occupation:

Notice Details'
Address: 27 Union Stréet, London, SE1 1SD

Ernail: - Sam.Toulson@bighand.com, James.Davis@bighand.com,
JKaufman@llep.com, LSandmann@llep.com

Attention: - Sami Toulson, James Davis, Josh Kaufman, Luc Sandmann

[Project Dextra — Signature page to Debenture)



DoeuSign Envelope 1D: CBDOTUCE-2D1A-40A4-0B61-EZ8ED2EEF 469

EXECUTED as a DEED by )
BHMIDCO LIMITED ).
acting by _James Davis y

Signature:

Title: DPirector

in the presence of:.

Witness signature:

Witness name: Alexandra Davis

 Witness addiess:

- Witness occupatio

Notice Details
Address: 27 Union Street, London, SE1 18D -

Enmail: 'Sam.'Toﬂ.ison@bighand;'c‘ozﬁ,_ J a’m‘eS.Bavis@biglaand.com,
: JTKaofman@llep.com, LSandmann@llcp.com

Attention: - Sam Toulson, James Davis, Josh Kaufman, Luc Sandmann

[Project Dextra - Signature page to Debenfure]



DocuSign Envelope 1D: C3DUI0CE-Z171A-49A4-0B61-E28ED25EF 462

"EXECUTED as a DEED by -
BH BIDCO LIMITED
~acting by _ James Davis

in the presence of?

St St e

Signature:

Witness sighatuie:

Title:, Director

Witness name: A

Witness address:

Witness occupatior

Notice Details
Address: 27 Union Street, L'oﬁdon,'s'm‘is'}:)
 Email: | Sam.Toulson@bighand.com, James,}jaﬁs@bighand.com,
JKaufman@llep.com, LSandmann@llep.com
Attention:

Sam Toulson, James Davis, Josh Kaufinan, Luc Sandmann

[?rajécr Dextrit— Signature page to Debenture) -



DocuSign Envelope 1D: C8DY10CE-201 A-49A4-0B61-E2BED25EF 463

EXECUTED as a DEED by
BIGHAND LIMITED
~acting by James Davis

LI W e

Signature:

Title: Dictor

in the presence of:

Withess signature:

Witness name:  Alexandra Davis

“Witness address:

- Witness occupation: {1

- Notice Details
Address: 27 Utiton Street, London, SE1 1SD

- Email; -Sa’m‘Toui'son@bighand;com, .Tame’s.E)aVis@bighand.com,
JKaufiman@llep.com, LSandmann@llcp.com

_ Attention: - Sam Toulson, James Davis, Josh Kaufiman, Luc Sandmann

[Project Dexitra — Sigrature page 1o Debenture)



DocuSign Envelope 1D C8DS10CE-2D1A-45A4-0B61-E28E026EF460

EXECUTED a5 a DEED by )
- BIGHAND HOLDINGS . )
LIMITED acting by _ James Davis_ )

- Signature:

Tiile: Director

- the presence of:

Witness signature:

Witness name: - -Alexandra Davis

 Witness address:

Witness occupation:

Notice Details
-Address: 27 Union Street, London, SE1 18D

Email: * Sam. Toulson@bighand.com, James.Davis@bighand.com,
JKaufman@licp.com, LSandmann@llcp.com

‘Atterition: - Sam Toulson, James Davis, Josh Kaufinan, Luc Sandmann

[Project Dextra~ Signature page to Debenturé}



DocuSign Envelope ID: C8D910CE-2D1A-40A4-9B61-E28ED2EEF469

THE SECURITY AGENT

EXECUTED as a DEED by )}
- GLAS TRUST CORPORATION );
LIMITED acting by _Paul Cattermole )

as Authorised Signato

Notice Details
Address: 45 Ludgate Hill, London EC4M 71U
Email: tmg@glas.agency

Attention:  Transaction Management Group (BigHand TRN00001559)

[Project Dextra— Signature page tv Debenture]



