Companies House

MRO1 e

Registration of a Charge

Company name: REGENERSIS (GERMANY) LTD
Company number: 03883888

XO4GMENM

Received for Electronic Filing: 08/04/2016

Details of Charge

Date of creation:  04/04/2016
Charge code: 0388 3888 0003
Persons entitled:  CITIZENS BANK OF PENNSYLVANIA AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03883888 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MEGHNA TIKU CMS CAMERON MCKENNA LLP

Electronically filed document for Company Number: 03883888 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3883888

Charge code: 0388 3888 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2016 and created by REGENERSIS (GERMANY)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 8th April 2016 .

Given at Companies House, Cardiff on 11th April 2016

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

Law.Tax

patE: 4 Apnl 2016

DEBENTURE

Between

CTDI BOLDINGS LIMITED (AND OTHERS)
{as Chargors)

and

CITIZENS BANK OF PENNSYLVANIA
{as Security Trustee)

CMS Cameron MeKenna LLP
Cannon Place
78 Carmon Strest
London EC4N 6AF
T +44 20 7367 3000
F 44 20 7367 2000
wWivw.ems-cmek com

UK - 21202999112



EXECUTION VERSION

TABLE OF CONTENTS
i. Definitions and INEerpretation ..o et e cnar e ssnen 1
DIEEIIEEEIOIIS vovvevrceneiineere e srasias et ere se e s ate s assehee s et e ke b eaa s sa sEs R eb s ke r b ebbeh 48 ee ke R b baebesaesees e bt et nrt s e 1
COMIBIITIEIOM . avv v vt e et cs s e asesa b e b g s e e e e s s e s e e e r e b e bs et b ah et be s em e eaeseesn bt e b esbunans 4
THIrd PArty BIEIIS oottt am e e be £ en e es e r e 5
2. COVENATIE 10 PAY correrv e s s a s s srs s essas e s s e e as e e a e s e rae s reea s e e s e e s e absnss et et e eseesernneasarasereaeas 6
COVERAT 10 PAY 1ottt crrr ettt et e e e e e b e et e b s e e e b e a e esene e et b 6
3, FIREA SOOUITLY o ieeeveir s e e s vt res s e et s e sn e sa e ane e sae e e s sraseraerenebe et b eaeerncancaneasraretrasseness 6
CLIATEES vevaeveeeieristss i s et sa et b e bt s e e r b sr b8 ok 280 e s ebeam s eb e b et s e e e s e Rt rabr s 6
4, B 08tIIE AT B ctie i cervrcerc st et s st e e b et e e s s n s s s e e e e R e s b e b er b S abeereeaar e neanare b e beeans 8
Creation of Fioating Charfe.... ..o ssasr s e e s ssane s en B
Qualifying Floating Charge ....oovvveiiieniiecieieesn e e re e e et e A n e e 8
CONVEERION DY INOLICE 1ottt sttt sn s e e e e s s b e b b et aa s b v st b et earbee b s araesssenn s bnnen s sensnennsns 8
AVLOMIATIC COTIVEIBION 1eovrertietiiiirenoseereereesaransearscesesaessr s baacssaseasssasasansssinssnssarsanass sasesmnessstassnssensnnessns 8
5. Pearfection Of SEOUIIIY « e erv et s seer et s ee s s seete s st ear b e bt e ss s e r e st senea st e eeeannneeens 8
Registration at HM Land Registry ettt sne s st crn e e 8
FUrTHE AQVAICESE .otiitvetieieis et e et et e e b st e st st s sabem bt en e ae s e b et b et s s4edan e essesn e s nsmennesnteereennnns 9
Acguisition of New Lant. .ttt e 9
Acknowledgement 0F NOTICE . i s s e s es b b stun s bessasaresnne s 10
Deposit of Documents of THle.. it as b snessse s 10
DIEPO0SH OF SEOUITHES 1ot eeririire ettt er et te e ess b st a b st st 12 sa s r e be o sdestra e s vessaesnbs et 10
6. FUTRET ASSUTATICE et ce i ecre ettt et st a et et e s e eeame st v e nransabech b e sn e vaae s s s e sat s st b et aantsitnanns 1
UTThET ASBUIATITE it ceieeeeierer e rcrarreerrire et er e s reeetre sty smeea b ob e sensan e vEeevan s 1t o7 b e e e s b eibermeeaeaeban s ]
INECESSATT ACTION carevsteerarierenieseasisriseasasesas searberas s asse by vasabbansstests fasstesaebesseb e rbesban o ruabsssasaessssansssan s et i1
Acquisition of New Land ..o it iese s s i2
Implied Covenants fOF TILE ..o et sn e een e ceee et reeseers e rasanesrenans iz
7. T A T ES ettt ettt e e e s e e e Erta s e e R b e e e b e £ e At e b St en AR eaet 4 e St s b be it s b ean i2
GIBIIETAL oottt ke E e R s s sE e A ae Aok s e bRt a e be s et arassnsne i2
NEZATVE PIEOZE 1. eev ettt et h et ea ettt ab s bt ssssess e vaernebess s et bt s 12
Restriction 0 DESPOSALS ..ot sttt et bbb r s 12
AATLESS eeirrecrerreerrneasresr e rereseeree i eesresees s r e ear s e E TRt TR R e oAkt aR R £ R £ sakbant S re AR Rt A e R b e TS earea bt et e eana e s 12
FE 1A ¢33 Lo O PO SO SRR SO ErOUNPSOUTIUPOTPEPRUO 12
Remedying Insurance Defilis ..o crscrars v virns s cs s s sve e be s srbaers sassassaesaan 14
Proceeds OF IMSTIRIICE 1ot eier oo bbb ss st e et a et s ke sbeb b abb s babsaR b st ese e e snsnsans s s bes 14
ATHROTISATIONE 1e.vv vt iccueiacrritreraren e s ee et rsseear et es e babter b amtanessassase o5 e ek ss et s b e st e amsabbeberanbetasses s 14
Compliance with Laws and Regulations ..o i sssssessssess e seessssenaes 14
Environmental COMDIATICE «.ooo oot aesesesteesressestessrsresreasensessassassssassvsnsssosossvasasssossss 14
Environmental Permifs and CLAmS .o it sesarrasmesrssss s ersssessesavessssssessn 14
Voting Rights and Dividends relating to Securities .o 15
Calls and Other Obligations in respect of SecUrTies ..o see ey 16
Book Debts and Other DebIS oo isiaricrerscsrssscnrsssessessnessessessesssssenessssons 16
BanK ACCOUIMIS .1ivievverereerecerrsiaseesuesrssseariarasreesasesessereeracassssnsanessesessenssnmsesssssmessessserasasessnarssrans 16
Premises, Plant and MachiBery ..o n v e e e a e e e nee 17
MOTEEAZEA PIOPEILY ¢ erve ettt s et m st et s nsma e s s n ek ansnbenreaserer et anens 17
Remedying Mortgaged Property Defanhs ..o %]

UK. - 2120299%1.12



EXECUTION VERSION

1

1L

12,

14.

15,

16.
17.
19.

20,

Specifiot COMTBOIS ..o e ce ettt e b e e s st sn e s eanarrena e 18
INTOTIMBTION 1t e ety er et et rr e e ste s e s sat et e baes rn enas sk s paeeassssseaseeansssressnetenssean 19
Notices relating to Charged Property ..o e ia s sne e rsesra v s ss e esseraerane 19
NOt FEOPATAIZE SEOUITEY oottt era e sra e e s s ese s nrssesvsssssneranseessessenssnsenss 19
Enforcement 0 SECUITEY « ettt r e s s e e 19
When Security becontes Enforceable o et 19
Right OF APPIOPriaTion. oottt ittt ety are s et et esreetes b eearavse e racasemreseaeemeasereesraaatansens 19
Redemption of Prior MOBages. ..o USRS 20
Extension and Variation of the LPA st e s aeae e s e s 20
GOIEIAL 1ot e it e e s e i bbb eebaebaeab e b e st aab e rosse bR £ £ e b e e 4 £ b S A S eAn eS8 £ 4424 A s A bam b ans e an s aneen s emeansescsiereeneens 20
PEIVITEEES oottt et s e te b e e s s Rt et e e e b s et te e e e et et e e eat et st n e eneene e s e peneanseaseeearaeseen 20
Appointment of Receiver and AdmiInIStrator ..o cscescrenee e s ereems s s eene e ereeas 20
APPOIILIIEIIE .o eoitierieeaeer vt e e e s er s arse s sassama e ta s ta s aenesrassasaaree s sasanereesmEasrenrateanrasearsnsnsazscnsnaas 20
REMIOVA] oot e st e e e e e e nee e e b e te A aneearsrean 21
Statutory Powers oF APPOIIIMEIL ..o oot riararasiesisssreessasoressssaesessesss sarescosmestessesenienns 21
Capacily OF RECEIVET ... nees ettt ssnn s emtsn e sesacas ot sramesescrns 21
Remuneration Of RECEIVET .vvriiiseerie e rac v rssassvarssssases s astesiossersesseesseasssneasacsssrmesessesnerarasas 21
POWELS OF ROCBIVET .1 orteriescerer v cresrevae e sras e sasrasvscnasres et es e e s rase s ran s s e st s asnashras et antsasneneesessiasns 21
L L U TSRS UUUTUSOUPUU 21
B DECITIE POWETSE, 11 eviicctieetrereeei e e eseess e e st e sessts s vasrasee et s e emn e Remra st psasaer by vaTanneerneesssnssaseeansnnsisavsen 22
BECUFIEY TTUSIEE S POWETS. oo eeieeree e st s sta e rte s r e e s e s e sea st e sss b e baaransas e e raasnnaresassararsnannas 23
Dscretions and DEleZation ..ot s s e e e s s nne 23
LI TR e S U SUT VATV UPOUORUS TNt 23
DR EALION ..ot e s ne s e e e p s earn e e 24
POWET OF AOTTIEY oo et s e ae e e ee et e sae s e s e s e s s st e s e e sa et e ran vassnesnasaramsssassasserans 24
Appointment and POWETS . cre e e e 24
BT i (o1 Lo o O OO U U U USRS 24
Protection of PUFCIHSETS ..ottt cm st e e s am s s na e e 24
COTSIABTALION ....eveevtev e e e e s bt e et s st eraeens s s e e s easseatesseesaessertrneenrsrsasasseasassnsssnrasseasnsaesresnn 24
Protection of THIFQ PArties ..ottt et s e e s s s a st st a et et s esesrstananan 24
AppHeation 0T Proceeds ..o e s a e e 25
Order OF ADDICAON oo e e rar et r e et sa s e b e s ae s e e s e snansmestasessnsssnsararssnsn 25
TNEW ACCOUIES 1. streeeirsveeesteriers e e sme st st b she e ee e st n e nre s e s ee s oareneaa s e semsas s ersasssasan e manesseareastasesserssse 25
Corrency CONVEISION «orevvreeirierne e e e rereseresreesoneseeseonesnass ereree e u e s s e v n s enetes 25
Mo Liability as Mortgagee In POSSESSION ... e reene e srer s s raevevns e seesns 26
2 O O OSSOSO OOV SPRO 26
e tiveness OF SEUUTILY oottt s et s e s st e b et aereraeracenssrnsersnerestvasenes 27
CONHIUINZ SEOUITLY 1ottt ivtieirernrrivar st ter e e seeesseesaesse s b1 e b e sa s s ar s e aen e s reasarcrnnese s e aamerapeasssreasanas 27
Cumulative RIEIES oottt sttt e r bt e e e b e s e et et s st e tmnen b nteiat e snersnreennean 27
R ITIE AIEIIICII et e ve oottt rssaosansssssabakabseesasararusssstssestrnersorsorasirons A AA b shenh e b bhnenneeaenren e eann e 27
No Security held by CharBors .. se e e ey be et e e 27
AT ITIEIES 1t itieesctueiarecs et vsvaatenbtcasrs s tes et rrs e b arabava bt e bte 4 seb ke bt s ea e ae b e e be L bs e beerae e tberaneeanpbereennnss 28
IMEANNET OF PBYINENIE 1tiieiiviert ettt e r s saraste ey s sosesmes et et st aabs s vt s rsssnsebta e b e ebnrsaatanbent e cormsenrn 23
No Set-0ff By CRarZors .ottt s ev e vn et s e e st er bt e san s sest s asstsnenesaspanencntbsanpan 28

UK - 212629991.12



EXECUTION VERSION

) 7T« TSSO U UT VO TR PPN 28
21 Stamp Taxes and [NASMNIHEE .o.veoc it a et eb saeaber s e bbb pasaraes 28
Ry a0 oI =5 OO PSSO R VPRI URTUNRORIROTS 28
General INAEINILY oo e e et ra s ren e e s s e re s s e s e s e s se e s st e sbesbesaevae s b b s eassabeeberssans 29
CUITENCY IRABIBNIEY 1irriirericreircies st et sk ara bbb e s b s R e enesaessen s easases et s 29
Value AR THE o s v rrn s s s e s ner e sa s e s rar e es e e s e e sre s s s s beeates 29
22, Certificates and Determinations. . et riiseeresses e sssseesseseessasessesssssvessassesnes 30
23, PArTtial TVAIIEAIEY o1vveriveriiresserirrerinrarsssasssarasssreiasissserenstesinseeramssrrsssassserssrsssanesssseesssnssestorsssassossntsns 30
24. Remedies and WaiVETS. ... ersre s eivnne e vessssse s sansasssrsransssssessns sassssasessesnss 30
25, TNOTICES wrecereerieerieiieere vt sacsrassvscesssssaeaes es s sesecanonsssaanea v e et art e b b assre b s as v e e b st s are e are st esarbnrnanensresaeran 30
COMIMETICATONS 118 WITEEIZ v ervverrevevesssrerrasnsransrnserensessnsrrsesinsassssrsssimsassrsssssssestessssiarsnsssinerssssssssses 30
ALGATESSES oecvtetecrecenrires e ie e rrene e et araceenae st st are s s ea e st e At e R e b eR A e AR E et an et eaenR s e aneneeRnnEns erbas 30
BB IVETY corveciiieieetreimces e mr st s rta s s e et aen e a e st a1 e e b p ke 1T e AR s b4 e seR e R e e e b e s s ae e Ry a4 e ne e enernpe et en 30
ENElSh LanZuage. ..ot vecirrs st rs et s s s e et aa v s e anesste et esbeabeabeensererbsesseseenesrsennenseaneen 31
26. DTG IDIATES o eevrrimcerasenrresseras et e eseeansarresssarar e eh s asaeanseae s e ratsar s eatseranssRs et e s seenr b eeb s et b tmn et aestennnnereny 31
27. ASFIZIITIEIIL 111ttt i ettt er e vtttk e s e retes e b e s b e ss e 2o oA S b2 sa 244 b e s 4k e a3 ere e e em st s e enn s et n et snene e 31
23, RELBASES 1.vveiiivirrirrereeen e eb e vn et e s e e s bt e 1 e ae e e et e e ekt 4e st e e et e ane et e r A e st e aneseneeneennranees 31
29, (TOVEITING LLBW - et bt n et e bt et asees s an ey se e st s b e bt aba et meseb s 32
30, ENTOTOEIMIEIE ettt rr et ree e es £ are e se e er e e E e r e b s e b e e s £t ea e s se s e bA e b st anteseeb et benbuas 32
JUTIBICIEON et e et e s n e e s b et e e s R s ea e s ban e bt ekt be ek nban 32
Schedule 1 The CharBors .t s s a e s sass e st a s bt ebesbess bbb saben 33
Schedile 2 Real PrOPory ettt a et s et bbb bbb et s 35
Part 1 Registered Land (Frechold, commonhold or leasehold property {if any) in England and
Wales of which the relevant Chargor is registered as the proprietor at the Land Registry) ........ 35
Part 2 Unregistered Land (Freehold or leasehold property (if any) in England and Wales title to
which is not registered at the Land Registry of which the relevant Chargor is the owner) ......... 35
Schedule 4 Itellectual Properiy... o it st e ekt st sesa bttt 36
B EULE 5 BT IES .ot oveereeter et crar e saevrras i esre e e e e rrarananeversees seeaseasrabeansenbeeta et eese seeateeAeenEenaerbenbetenre et 39
PRI T SRAIES 1ot r a1t aere st s e e h e eh b ek ea e ea bbb eR b stk ettt nt et 39
Part 2 OUher SEOUTHES 1vvreirieririercrrrinnsonsesasterrterininestessessresssasessesssessesserssosssessessrasensessessnesansesns 39
Schedule 8 Specified COMITACIS ..vii it a et b et bbb by vt s st sassssanaes 40
Schedule 7 Form of Notice of Charge / Assignment — HISUFANCES .. .cocvvnneccrcenriacrsessssisnsrsessvesseasesessrssens 42
Part T FOmm 0F NOHOE vttt sty s v b e ss st s 42
Part 1} Form of AcknowledZement ... vt 43
Schedule 8§ Form of Notice of {Charge / ASSIGNMENT] ~ Specified Contracts ...oviiiicriincieinnnnns 45
Part L FOrm O NOTICE oot siceernse st eiesses e ssa s s s s ssaesaassessnssesesssensesnsanasnsessasesns 45
Part I Form of Acknowladement ... s e bas s s 46
Schedule ¢ Form of Notice of Charge - Accounts not with the Security Trustee. ... ceccnecicrccnnvennn 48
Part TEOTI OF NOTICE ..ot n e e b s s s er e r e e et r e 48
Part 1T Form of AcKDOWIedZEmMENT oo ierirn s ieias s sseersaesaesssassessresssesssessssssessessnsnens 49

UK - 212028991.12



EXECUTION VERSION

b -
THIS DEED is made on the ‘éf"‘ £ day of A p L 2016
BETWEEN:
{(H THE COMPANIES whose respective names and company numbers appear in schedule 1 (The

(2)

Chargors) {collectively the “Chargors™ and each a “Chargor™); and

CITIZENS BANK OF PENNSYLVANIA of 3025 Chemical Road, Plymouth Meeting, PA
19462 as agent and trustee for the Finance Parties {as defined below) (together with its
successors and assigng in such capacity, the “Security Trustee”),

WHEREAS:

(A)

(A)

Hach Chargor enters mto this Deed in connection with a second amended and restated credit
agreement {the “Facilities Agreement”) dated on or about the date of this Deed and made
between (1) Communications Test Design, Inc. as 1.8, Borrower, (2) CTDI Holdings Limited
as UK. Borrower (the “Company™), {2) Citizens Bank, N.A. as Lead Arranger and
Boolounner, (3) Citizens Bank of Pennsylvania as Administrative Agent and (3) the Lenders (as
each capitalised term is defined therein).

The Board of Directors of each Chargor is satisfied that the giving of security contained or
provided for in this Deed is in the interests of that Chargor and each Board has passed a
resolution to that effect.

NOW IT IS AGRELD as follows:

il

DEFINITIONS AND INTERPEETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and in addition in this Deed:

“Aunthorisation™: means an authorisation, conseni, approval, resolution, licence, exemption,
filing, notarisation or registration,

“Business Day”: means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and New York.

“Charged Property”: means all the assets of each Chargor which from time to time are the
subject of any security created or expressed to be created in favour of the Security Trustee by or
pursuant io this Deed,

“Brebt Proceeds”: means any proceeds of any book debts and other debts or monetary claims
(including any chose in action which may give rise to a monetary claim) owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from any of the
assets charged under clause 3.2.7 (Book debtsy and/or clause 3.2.8 {(Bank accounis and
deposits)},

“Drefault”: has the meaning given to such term in the Facilities Agreement.

“Delegate’”: means any person appointed by the Security Trustee or any Receiver pursuant to
clauses 12.2 to 12.4 (Delegation) and any person appoinied as attomey of the Security Trustee
and/or any Receiver or Delegate,

“Environment™: means humans, animals, planis and all other living organisms including the
ecological systems of which they form part and all or any of the following media:
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{a) air (including, without limitation, air within buildings and air within other natural or
man-made structures, whether above or below ground);

{b) water (including, without limitation, territorial, coastal and inland waters, water under
or within land and water in drains and sewers); and

(c) land (including, without Hmitation, surface and sub-surface soil and land under water).

“Environmental Claim™: means any claim, proceeding, formal notice or investigation by any
person in respect of any Environmental Law,

“Eanvironmental Law’™: has the meaning given to such term in the Facilities Agreement.

“Envirenmental Permits™: means any permit and other Authorisation and the filing of any
notification, report or assessment required under any Environmental Law for the operation of
the business of any Chargor conducted on or from the properties owned or used by it

“Event of Defanlt™: has the meaning given to such term in the Facilities Agreement.

“Expenses”: means all costs (including legal fees), charges, expenses and damages sustained or
incurred by the Security Trustee or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in
protecting, preserving, defending or enforcing the security constifuted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant io this Deed (including any
right or power to make payments on behalf of any Chargor under the terms of this Deed) or by
law in each case on a full indemnity basis,

“Finanee Documents”: means “Loan Documents” as defined in the Facilities Agreement.
“Finance Parties™; means the “Secured Parfies” as defined in the Facilities Agreement.

“Group”: means each “Loan Party” and together the “Loan Parties” as defined in the Facilities
Agreement.

“HIF Debt” means all Debt Proceeds secured in favour of HSBC Invoice Finance (UKD
Limited by Regenersis {(Huntingdon) Limited and Regenersis (Glenrothes) Limited, pursuani to

the HIF Security.
“HIF Security” means:
{a) the charge over non-vesting debts between HSBC Invoice Finance (UK)
Limited and Regenersis (Huntingdon) Limited dated 4 Januvary 2013; and
{n the charge over non-vesting debis between HSBC Invoice Finance (UK)

Limited and Regenersis {Glenrothes) Limited dated 4 January 2013,
each as amended from time to time,

“Insurances™ means alf contracts and policies of insurance or assurance (including, without
limitation, Iife policies and the proceeds of them) from time to time taken out by or for the
benefit of any Chargor or in which any Chargor from time to time has an interest, together with
all bonuses and other moneys, benefits and advantages that may become payable or acerue
under them or under any substituted policy.

“Intellectuzal Property™ has the meaning given to such term in the Facilities Agreement and
including, without Hmitation, any of the same specified in schedule 4 (Intellectual Property).

“Liability Period™: means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied, acting in good faith, that all the Secured Liabilities

UK - 21202699112 2



EXECUTION VERSION

have been unconditionally and wrevocably paid and discharged in full and all the Commitments
of the Lenders are terminated,

“LPA”: means the Law of Property Act 1925,

“Material Adverse Effect”: means “Material Adverse Change” as defined in the Facilities
Agreement.

“Mortgaged Property”: means any freehold, commonhold or leasehold property the subject of
the security constituted by this Deed and references to any “Mortgaged Property” shall include
references to the whole or any part or parts of it.

“Planning Acts”: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1990, the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Swubstances) Act 1990, the Planning {Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
any other instrament, plan, regulation, permission or direction made or issned under any such
legislation.

“Premises”: means all buildings and erections from time to thne situated on or forming part of
any Mortgaged Property.

“Purchase Agreement™ means the sale and purchase agreement made between Regenersis
PLC, CTDI Repair Services Limited and Comumunications Test Design, Inc, dated 5 February
2018.

“Realisation Account”™ means a bank account charged in favour of the Security Trustee on or
before the date of this Deed or any other account requested by the Agent.

“Receiver™: means a receiver, receiver and manager or administrative receiver of the whole or
any part or parts of the Charged Property.

“Related Rights™ means, in relation to the Securities, all dividends, interest, benefits, property,
rights, accretions, moneys, advantages, credits, rebates, refunds {including rebates and refunds
in respect of any tax, duties, imposts or charges)} and other distributions paid or payable in
respect of the Securities, whether by way of bonus, capitalisation, conversion, preference,
option, substitution, exchange, redemption or otherwise,

“Secured Liabilities”: means “Foreign Obligations” as such term is defined in the Facilities
Agreement in whatever currency denominated, whether actual or contingent and whether owed
jointly or severally or as principal or as surety or in some other capacity, including any Hability
in respect of any further advances made under the Finance Documents.

“Securities™ means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, foan capital indebtedness, debentures or other securities from time to time legally or
beneficially owned by or on behalf of any Chargor, including, without limitation, any of the
same specified in schedule 5 {Securities), together with all property and rights of any Chargor in
respect of any account held by or for that Chargor as participant, or as beneficiary of a nominee
or frustee participant, with any clearance or settlement system or deposiiory or custodian or sub-
custodian or broker in the United Kingdom or elsewhere.

“Security”: means “Lien” as such term is defined in the Facilities Agreement.

“Specified Contracts” means each of the contracts specified in schedule 6 (Specified
Confracts), and for the avoidance of doubt, the Insurances.
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“Fax” means any tax, levy, impost, duty or other charge or withholding of a similar nature

(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same},

“VAT”: has the meaning given to such ferm in the Facilities Agreement.

Construction

1.2 Any reference in this Deed to:

1.2.1

the “Seeurity Trustee”, any “Chargor”, any “Finance Party”, the “Company™ or
any other person shall be construed so as to include its successors in title, permitted
assigns and permitted transferees and, in the case of the Security Trustee, shall include
any person for the time being appointed as additional security trustee pursuant o the
Facilities Agreement;

1.2.2 “assefs” includes present and future properties, revenues and rights of every
description;

1.2.3 “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of monev, whether present or future, actual or
contingent;

1.2.4 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, frust, joint venture, consortium or partnership
{whether or not having separate legal personality);

1.2.5 a “rvegulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, deparfment or of any regulatory, self-regulatory or other
authority or organisation; and

1.2.6  a provision of law is a reference to that provision as amended or re-enacted,

1.3 Clause and schedule headings are for ease of reference only.
1.4 Any reference m this Deed to a mortgage, charge or assignment of any asset shall be construed

80 as to include:

141

142

143

the benefit of any covenants for title given or entered into by any predecessor in title
of any Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset;

the proceeds of sale of any part of that asset and any other moneys paid or pavable in
respect of or in commection with that asset; and

in respect of any Mortgaged Property, all Premises and all fixtures and fittings
{including trade fixtures and fittings and tenants’ fixtures and fittings) from time to
time in or on that Mortgaged Property,

1.5 Each term in any Finance Document is, to the extent not set oul in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insofar ag is necessary to comply with
section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, if there is any conflict between that incorporated term and any other term of this
Deed that other term shall prevail.
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1.6

1.7

1.8

19

1.10

1.11

1.12

1.13

1.14

Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, extended, substituted, novated or assigned, whether or not as a result of any of
the same:

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.6.2 any additional, further or substituted facility to or for such facility is provided,
1.6.3 any rate of interest, commission or fees or relevant purpose is changed,;

1.64 the identity of the parties is changed;

1.65 the identity of the providers of any security is changed;

1.6.6 there is an increased or additional liability on the part of any person; or

1.6.7 a new agreement is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular clause, schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,
substituted or restated from time to time and any reference in this Deed to a “clanse” or a
“schedule” is, unless otherwise provided, a reference to a clause or a schedule of this Deed.

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

it is intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Security Trusiee may not execute this document as a deed.

Any change in the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the acguisition of all or part of its undertaking by any other person shall not
in any way prejudice or affect its rights under this Deed,

An Event of Default 1s “continuing’ if it has occurred aud has not been waived.
Third Party Rights

Nothing in this Deed is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts {Rights of Third Parties) Act 1999,

Conflict of terms

To the extent that there is any conflict and/or contradiction and/or inconsistency between the
terms of this Deed and the terms of the Facilities Agreement, the terms of the Facilities
Agreement shall prevail and in such circumstances only compliance with the terms of the
Facilities Agreement shall be deemed to be compliance in fall with the conflicting and/or
contradictory and/or inconsistent tenms of this Deed.
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2.

21

22

3.1

32

COVENANT TO PAY
Covenant to Pay

Each Chargor covenants with the Security Trustee (as trustee for the Finance Parties) that it
shall pay, perform and discharge the Secured Liabilities as and when the same fall due for
payment, performance or discharge inn accordance with the terms of the Finance Documents or,
in the abgence of any such express terms, on demand.

Interest

Hach Chargor covenants with the Security Trustee to pay interest on any amounts due under
clause 2.1 {Covenant fo Pay) from day to day until full discharge (whether before or after
judgment, liquidation, winding-up or administration of any person) at the rate and in the manner
specified in Subsection 2.9.6 (Default Rate; Late Fee) of the Facilities Agreement as defined as
the “Default Rate.”

FIXED SECURITY
Charges

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
of a first legal mortgage all of that Chargor’s right, title and interest in and to the freehold,
commanhold and leasehold properly now vested in it {including, bul not limited to, the freehold,
commonhold and leasehold property (if any) specified in schedule 2 (Rea/ Property)).

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of that Chargor’s right, title and interest in and fo the following assets,
both present and future: '

3.2.1 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under clause 3.1 above);

322 all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
enfitled;

32.3 where any Mortgaged Property 18 leasehold property, any right or interest arising by
virtue of any enfranchising legislation {including, but not limited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding part II of the Landlord and Tenant Act 1954) which confers upona
tenant of property whether mdividually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

324  all amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade);
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3.2.6

3.2.7

3238

3.2.9

3210
3211
3.2.12

3.2.13

all Insurances, including all claims, the proceeds of all claims and all returns of
premiwn in connection with Insurances;

atl book debts and all other debts or monetary claims {including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
58Me;

all moneys from time fo time deposited in or standing to the credit of any bank
account with the Security Trustee or any other bank or financial institution {including,
without limitation, any rent deposit given fo secure liabilities in relation to tand and
any refention or similar sum arising out of a construction contract or any other contract
{and, in cach case, any cheque, bill, note, negotiable instrument or other document
representing the same)), {ogether with all moneys from time to time deposited in or
standing to the credit of any Realisation Account;

all Securities and their Related Rights;
all of its goodwill and uncalled capital;
all Intellectual Property,

all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be payable in respect of them;

each of the Specified Contracts, together with:

{a) all contracts, guarantees, appointments, warranties and other documents to
which it is a party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{b) all agreements entered info by it or of which it has the benefit under which
credit of any amount is provided to any person;

{e) all contracts for the supply of goods and/or services by or to it or of which it
has the benefit {(including, without Umitation, any contracts of hire or lease
of chattels); and

(d) any currency or interest swap or any other interest or cwrrency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit {whether entered into with any of the Finance
Parties or any other person),

{e) including, in each case, but without limitation, the right to demand and
receive all moneys whatsoever payable to or for its benefit under or arising
from any of them, all remedies provided for in any of them or available at
faw or in equity in reiation to any of them, the right to compel performance
of any of them and all other rights, interests and benefits whatsoever
accruing to or for its benefit arising from any of them.

Assignment

3.3 Each Chargor, as security for the pavment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trusiee (as trustee for the Finance Parties) absolutely by way
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4.1

4.2

4.3

4.4

5.1

of a first legal assigrnunent all of that Chargor’s right, title and interest in and to the Specified
Contracts.

FLOATING CHARGE
Creation of Floating Charge

Each Chargor, as security for the payment, performance and discharpe of all the Secured
Lisbilities, charges in favour of the Security Trustee {as irustee for the Finance Parties) by way
of a first floating charge all of that Chargor’s undertaking and all its other property, assets and
rights whatsoever, present and future, including all of its stock in trade and all of its property,
assets and rights whether or not otherwise validly and effectively mortgaged, charged or
assigned {whether at law or in equity) by way of fixed security pursuant to clause 3 (Fixed
Security).

Cualifving Floating Charge

The provisions of paragraph 14 of schedule Bl to the Insolvency Act 1986 shall apply to the
floating charge created pursuant o clause 4.1 (Creation of Floating Charge).

Conversion by Notice

The Security Trustee may by notice in writing at any time to any Chargor convert the floating
charge created by that Chargor pursuant to clause 4.1 (Creation of Floating Charge) with
immediate effect inte a fixed charge {either generally or specifically as regards any assets of that
Chargor specified in the notice) if:

4.3.1 the security constituted by this Deed becomes enforceable; or

4.3.2 the Security Trustee reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that 1t is desirable to do so in order to protect or preserve the security constituted by
this Deed over any of the Charged Property and/or the priority of that security.

Automatic Conversion

Notwithstanding clavse 4.3 (Conversion by Notice) and without prejudice lo any law which may
have a similar effect, each floating charge created by clause 4.1 (Creation of Floating Charge)
will automatically be converted (withont notice) with immediate effect into a fixed charge as
regards all of the undertaking and assets subject to that floating charge ift

4.4.1 any Chargor creates or attempts to create any Security over any of the Charged
Property {(except as expressly permitted under the Facilities Agreement);

4.4.2 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property; or

443 & resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administrator is appointed in
respect of any Chargor.

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Security Trustee in relation to any Mortgaged Property registered or required to be registered at
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5.2

5.3

54

5.5

HM Land Registry, each Chargor hereby consents to an application being made by the Security
Trustee to the Chief Land Registrar to enter the following restriction in Form P against that
Chargor’s title to such Mortgaged Property:

“No dispasition of the registered estate by the proprietor of the registered estate {, or by the
propricior of any registered charge, not being a charge registered before the entry of this
restrictionf is to be vegistered without a written consent signed by the proprietor for the time
being of the charge dated | ] in favour of finsert full name of Security Trustee] veferred to in
the charges register”,

If the title to any Mortgaged Property of any Chargor is not registered at HM Land Registry,
that Chargor shall ensure that no person {other than itself) shali be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in writing of the Security Trustee.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the event that any caution against first registration or any notice {whether agreed or untlateral} is
registered against any Chargoer’s fitle to any Mortgaged Property, that Chargor shall
immediately provide the Security Trustee with full particulars of the circumstances relating to
such registration or notice and, if such caution or notice shall have been registered in order to
protect a purported interest the creation of which is not permitted under this Deed, that Chargor
shall immediately and at its own expense take such steps as the Security Trustee may require to
ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Further Advances

Subject to the provisions of the Facilities Agreement, each Lender is under an obligation to
make further advances to the Company under the Facilities Agreement and that obligation will
be deemed to be incorporated into this Deed as if set out in this Deed.

Acguisition of New Land

In relation to any freehold, commonhold or leasehold property which is acquired by or on behalf
of any Chargor after the date of this Deed:

351 if the title to any such property is registered at HM Land Registry, that Chargor shall
immediately apply to be registered as the proprietor of the registered estate acquired
{or procure that such application is made on its behalf) and (for the purposes of panel
11 of Form ANI1) hereby consents to an application being made by the Security
Trustee to the Chief Land Registrar for the registration of an agreed notice in Form
AN1 to protect this Deed against that Chargor’s title to that property;

5.5.2 if the title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall immediately
apply for first registration of the estate acquired in Form FRI {or procure that such
application is made on its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or in panet 12 of Form FR1; and

553 if the title to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a freehold estate in commonhold
land under the Commonhold and Leasehold Refonm Act 2002, that Chargor shall also
procure that the application to register the transfer is accompanied by an application in
Form CM3 to register the commonhold community statement that has been amended
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5.6

5.7

58

5.9

5.10

5.11

in relation to the transfer as required by Rule 13 or, as the case may be, Rule 16 of the
Commeonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately after registration of it as the
proprietor of the relevant registered estate, provide the Security Trustee with an official copy of
the register recording the same.

Notices of Charge and Assignment

Each Chargor shall, promptly upon the request of the Security Trustee from time to time, give
or join the Security Trustee in giving:

3.6.1 a notice in the form set out in part I of schedule 7 (Form of Notice of Charge —
Insurance Policies) or in such other form as the Security Trustee may reasonably
require to the refevant insurers in respect of each of its Insurances;

5.6.2 a notice in the form set out in part I of schedule 8 (Forim of Notice of Charge —
Specified Contracis) or, as applicable, part [ of schedule 9 (Form of Notice of Charge
— Accounts not with the Security Trustee) or in such other form as the Security Trustee
may reasonably require to each of the counterparties to each Specified Coniract to
which it is a party and to each bank or financial institution (other than the Security
Trustee) in respect of each account of that Chargor opened or maintained with it; and

5.6.3 in respect of any other asset which is charge or assigned pursuant to clause 3 (Fixed
Security}, a notice of charge or, as apphicable, assignment in such form as the Security
Trustee may reasonably require to the relevant obligor, debtor or other third party {as
the case may be).

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use all reasonable endeavours to procure that each of the persons on whom any such notice
18 served promptly provides to the Security Trustee a duly signed acknowledgement of that
notice in the form set out m part I of schedule 7, part I of schedule 8 or, az applicable, part 11
of schedule 9 or in such other form in any case as the Security Trustee may reasonably require.

Acknowledgement af Notice

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Security Trustee of the charge created by this Deed over any account opened or mamtained
by any Chargor with the Security Trustee.

Deposit of Documents of Title

Each Chargor shall promptly deposit with the Security Trustee (unless already held by its
solicitors on behalf of and to the Security Trustee’s order or at HM Land Registry for the
purpose of registration of the security constituted by this Deed) all deeds, certificates and other
documents of title from time to time relating to the Mortgaged Property.

Each Chargor shail promptly deposit with the Security Trustee all policy documents, documents
of title and endorsements from time to time relating to the Insurances.

Deposit of Secarities
Each Chargor shall, in respect of any Securities which are in certificated form, promptly;

5.11.1  deposit with the Security Trustee or as it may direct all stock and share certificates and
other documents of title or evidence of cwnership from time to time relating to such
Securities; and
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5,12

513

6.1

5.11.2  execute and deliver to the Security Trustes all share transfers and other documents as
the Security Trustee may from time to time request in order to enable the Security
Trustee (or its nominee(s)) to be registered as the owner or otherwise obtain a legal
title to or to perfect its security interest in such Securities, to the intent that the
Security Trustee may at any time without notice complete and present such transfers
and documents for registration.

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested 1o do so by the Security Trustee, give or procure the giving of, in accordance
with and subject to the faciliies and requirements of the relevant system, all instructions
necessary to effect g transfer of title to such Securities into an account in the pame of the
Secarity Trustee {or its nominee(s)) and to cause the Operator to register on the relevant register
of securities the transfer of such title.

For the purposes of clauses 5.11 and 5.12 above, the expressions “certificated”, “instruction”,
LR Y

“Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE
Further Assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assigmments, transfers, mortgages, charges, notices and instructions) as the Security Trustee or
any Receiver may reasonably specify {and in such form as the Security Trustee or any Receiver
may reasonably require in favour of the Security Trustee or its nominee(s)) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged
Property {which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

6.1.2 confer on the Security Trustee Security over any property and assets of that Chargor
located in any jurisdiction equivalent or similar to the security intended to be
conferred by or pursuant to this Deed;

6.1.3 facilitate the exercise of any rights, powers and remedies of the Security Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law;

6.14 facilitate the realisation of the assets which fonm part of, or are intended to form part
of, the Charged Property; and/or

6.1.5 create any charge by way of legal morigage over any freehold, commonhold or
leasehold property which becomes vested in that Chargor after the date of this Deed.

Necessary Action

Each Chargor shall take all such action as is available to it {including making ail filings and
registrations) as may be necessary or desirable or as the Security Trustee may reasonably
request, for the purpose of the creation, perfection, protection or maintenance of any security
conferred or intended to be conferred on the Security Trustee by or pursuant to this Deed,
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6.3

6.4

7.1

7.2

7.3

7.4

7.5

Acguisition of New Land

Each Chargor shall immediately notify the Security Trustee of any acquisition by it of any
freehold, commonhold or leasehold property or of any agreement entered inio by it or of which
it has the benefit for the acquisition of any such property.

Fmplied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants set out in section 2{1){a), section 3 and section 4
of that Act shall extend to each Chargor without, in each case, the benefit of section 6{2) of that
Act.

UNDERTAKINGS
General

The undertakings in this clause 7 remain in force from the date of this Deed for so long as any
amouni is cutstanding under this Deed,

Negative Pledge

Other than as permitted under the Facilities Agreement, no Chargor shall create or extend or
permit ta arise or subsist any Security over the whole or any part of the Charged Property or
enter into any arrangement or transaction as described in Subsection 8.2.2 (Negative Pledge) of
the Facilities Agreement in respect of any asset forming part of, or intended to form part of, the
{Charged Property.

Restriction on Disposals

Subject to Section 8.7 (Mergers and Dispositions) of the Facilities Agreement and except as
perinitied under Section 8.7 (Mergers and Dispositionsy the Facilities Agreement, no Chargor
shall enter into a single transaction or a series of transactions (whether related or not) and
whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the whole or any
part of the Charged Property, other than any disposal in the ordinary course of frading (as
conducted by that Chargor at the date of this Deed) of any Charged Property which is subject
only to the floating charge created by clause 4.1 (Creation of Floating Charge).

Access

Upon reasonable notice (and for this purpose no more than two (2) Business Days’ notice shall
be required under any circumstances) if no Event of Default or Default shall exist, or at any
time with or without notice after the occurrence of an Hvent of Default or Default, each Chargor
shall allow any representative of the Security Trustee to visit and inspect any of the properties
of any Chargor (including but not limited to the Charged Property) (withouwt, in any case,
becoming liable to account as mortgagee in possession), to examine the books of account and
other records and files of any Chargor (including the financial statements {audited and
unaudited, to the extent prepared) of each Chargor and information with respect to each
business operated by any Chargor}, to make copies thereof and to discuss the affairs, buginess,
finances and accounts of any Chargor with their personnel and accountants,

fasurance

Each Chargor shall insure and keep insured (or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the leage, either procure that the
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7.6

7.7

78

7.9

7.10

landlord insures and keeps insured or, if and to the extent that the landlord does not do so, itself
mgure and keep insured) the Charged Property (insofar as it is of an insurable nature) against:

7.5.1 loss or damage by fire or terrorist acts;

7.5.2 other risks, perils and contingencies and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by it; and

7.5.3 any other risks, perils and contingencies and in such amounts and on such terms as the
Security Trustee may reasonably require,

to the extent required by Section 8.15 (Jusuragnce} of the Facilities Agreement.

All such insurances must be with an insurance company or underwriters and on such terms as
are reasonably acceptable to the Security Trustee and must be in a sum or sums not less than the
replacement value of the Charged Property (meaning, in the case of the Premises, the total cost
of entively rebuilding, reinstating or replacing the Premises in the event of their being
completely destroyed, together with architects’, surveyors’, engineers’ and other professional
fees and charges for demolition and reinstaternent).

Each Chargor shall, if requested by the Security Trustee, procure that the Security Trustee is
named as co-insured with that Chargor on each policy of insurance effected or maintaimed by i
or any person on its behalf in accordance with clause 7.5 above or that a note of the Seocurity
Trustee’s interest is endorsed upon, and the SBecurity Trustee is named as sole loss payee in
respect of, each such policy, as the Security Trustee may require and that the terms of each such
policy require the insurer not to invalidate the policy as against the Security Trustee by reason
of the act or default of any other joint or named insured and not to cancel it without giving at
least 30 days® prior written nofice to the Security Trustee.

Hach Chargor shall promptly pay all premiums and other moneys payable under or in respect of
each policy of insurance effected or maintained by it or any person on its behall in accordance
with clause 7.5 above and do all other things necessary to keep each such policy in full force
and effect and shall, promptly upon request, produce to the Security Trustee receipts showing
the payment of such moneys within seven days of their becoming due and payable {or where, in
the case of leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as that Chargor is entitled to obtain from the landlord under the terms of
the relevant lease).

Each Chargor shall, on written demand by the Security Trustee, produce to the Security Trustee
the policy, certificate or cover note relating to any such insurance as is required by clause 7.5
above (or where, in the case of any leasehold property, such insurance is effected by the
landlord, such evidence of insurance as that Chargor is entitled to obtain from the landlord
under the terms of the relevant lease). Where, in the case of leasehold property, such insurance
is effected by the landlord or the terms of the relevant lease require the landlord to effect
insurance, each Chargor shall use all reasonable endeavours to enforce the covenants by iis
landlord relating to insurance contained in that lease (including any reinstatement covenants).

No Chargor shall do or cause or permit to be done or, as the case may be, not done, or shall fail
to disclose, any matter or thing which may make any such insurance as is required by clause 7.5
above void or voidable.

UK - 21202999112 i3



EXECUTION VERSION

7.11

7.12

7.14

7.15

1.16

Remedying Insurance Defaults

If default shall be made by any Chargor in complying with clause 7.5 above, the Security
Trustee may (but shall not be obliged to} effect or renew any such insurance as is required by
that clause on such terms, in such name(s) and in such amount(s) as the Security Trustee
reasonably considers appropriate. All moneys expended by the Security Trustee in so doing
shall be reimbursed by the relevant Chargor to the Security Trustee on demand and until so
reimbursed shall carry interest at the rate specified in clause 2.2 {Inferessy from the date of
payment by the Security Trustee until retmbursed (after as well as before any judgment).

Proceeds of Insurance

All moneys received or receivable by each Chargor under any Insurances in respect of the
Premises or any other Charged Property of an insurable nature shall be paid into a Realisation
Account and until so paid shall be held on trust for the Security Trustee (as trustee for the
Finance Parties) and applied {subject to the rights and claims of any person having prior rights
thereto) in accordance with the terms of the Facilities Agreement.

Authorisations

Fach Chargor shall obtain, comply with and do all fhat is necessary to maintain in full force and
effect and supply certified copies to the Secunty Trustee of any authorisation required under
any Law or regulation {0 enable it to perfornm its obligations under this Deed, ensure the legality,
validity, enforceability or admissibility in evidence of this Deed and carry on its business where
failure to do so could result in a Material Adverse Effect,

Compliance with Laws and Regulations

Subject to the Pacilities Agreement, each Chargor shall comply in all material respects with all
laws and regulations to which it or any Charged Property may be subject and shall comply with
Section 8.11 (Complionce with Law) of the Facilities Agreement,

Envirenmental Compliance

Without limiting clause 7.14 (Compliance with Laws and Regulations), each Chargor shall:
7.15.1  comply with all Environmental Law,

7.15.2  obtain, maintain and ensure compliance with all requisite Environmental Permits; and

7.15.3  implement procedures to monitor compliance with and to prevent hability under any
Environmental Law,

where failure to do so might reasonably be expected to have a Material Adverse
Effect.

Environmental Permits and Claims

Each Chargor shall, promptly upon becoming aware of the same, inform the Security Trustee in
writing of!

7.16.1  any claim, notice or other communication served on it in respect of any modification,

suspension or revocation of any Environmental Permit; and

7.16.2  any facts or circumstances which are reasonably likely to result in any modification,
suspension or revocation of any Environmental Permit or in any Environmental Permit
not being extended, reviewed, granted or (where necessary} transferred,

UK -212029991.12 i4



EXECUTION VERSION

where the modification, suspension or revocation, if implemented, or, as the case may
be, the farlure to extend, review, grant or transfer, might reasonably be expected to
have a Material Adverse Effect.

T.47 Each Chargor shall, promptly upon becoming aware of the same, informn the Security Trustee in
writing oft

7471
7.47.2

any Environmental Claim against it which is current, pending or threatened; and

any facts or circumstances which might reasonably be expected to result in any
Environmental Claim being commenced or threatened against it,

where the claim, if determined against it, might reasonably be expected to have a
Material Adverse Effect.

Voting Rights and Dividends velating to Secarities

7.18 At any time before the security constituted by this Deed becomes enforceable:

7.18.1

7.18.2

each Chargor shall be estitled to exercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustes
{or its nominee(s}), to direct in writing the exercise of those voting and other rights
and powers, provided that no Chargor shall exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facilities Agreement or would, in the opinion of the Security Trustee, prejudice
the value of the Securities or otherwise jeopardise the security constituted by this
Deed; and

each Chargor shall pay all dividends, interest and other moneys arising from the
Securities in accordance with the Facilities Agreement,

7.19 At any time afler the security constituted by this Deed has become enforceable, the Security
Trustee may at its discretion (In the name of any Chargor or otherwise and without any further
consent or anthority from any Chargor):

7.19.1

7.19.2

7.19.3

7.194
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exercise (or refrain {rom exercising) all voting and other rights and powers in respect
of the Securities;

apply all dividends, interest and other moneys arising from the Securities in
accordance with clause 15.1 (Order of Application) and, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and other
moneys on trust for the Secunity Trustee (as trustee for the Finance Parties) and pay
the same immediately to the Security Trustee or as it may direct to be applied in
accordance with clause 15.1 (Order of Application),

if not already so transferred, transfer the Securities into the name of, or (as applicable)
into an account in the name of, the Security Trustee (or its nominee(s)); and

in addition to any other power created under this Deed, exercise (or refrain from
exercising} all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1923 and the
Trustee Act 2000, including, without Hmitation, the general power of investment set
out in section 3 of the Trustee Act 2000, provided that the duty of care set out in
section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any other power
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7.20

7.21

7.22

7.23

7.24

7.25

7.26

7.27

of investment (however conferred) by the Security Trustee {or ifs nominee(s}) in
respect of securities or property subject to a {rust.

Calls and Other Obligations in respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, if it fails o do so, the Security Trustee may elect
{(but shall not be obliged) to make such payments on behalf of that Chargor. Any sums so paid
by the Security Trustee shall be reimbursed by the relevant Chargor to the Security Trustee on
demand and shall carry inferest at the rate specified in clause 2.2 (Imterest) from the date of
payment by the Security Trustee until refmbursed (after as well as before any judgment).

Each Chargor shall remain hiable to observe and perform ail of the other conditions and
obligations asswmed by it in respect of any of all or any part of the Securities,

Meither the Security Trustee nor its nominee(s) shall be liable to make any payment in respect
of any calls or other payments which may be or become due in respect of the Securities or be
under any duty to make any enguiry into the nature or sufficiency of any payment received by it
in respect of the Securities or to present or file or make any claim, take any action or do any
other act or thing for the purpose of collecting and/or enforcing the payment of any amount to
which it may be entitled in respect of the Securifies.

Each Chargor shall copy to the Security Trustee and comply with all requests for information
which is within its knowledge and which are made under section 793 of the Companies Act
2006 or any similar provision contained in any articles of association or other constitutional
documents relating to all or any part of the Securities and, if it fails to do so, the Security
Trustee may elect (but shall not be obliged) to provide such information as it may have on
behalf of {and at the expense of) that Chargor.

No Chargor shall, without the prior written consent of the Security Trustee, do or cause or
permit 10 be done anything which shall require any company in which any of the Securities is
held to treat any person who is not the registered holder of any of the Securities as entitled to
enjoy or exercise any rights of a member in relation to the whole or any part of the Securities,
except pursuant to the terms of this Deed.

Book Debts and Other Debis

Except in relation to the HIF Debt (for so long as the HIF Security remaing outstanding), no
Chargor shall at any time deal with its book debts and other debts and monetary claims except
by getting in and realising them in the ordinary and usual course of its business and paying all
Debt Proceeds into the current account of that Chargor or inte such other account with a bank or
financial institution in the United Kingdom as the Security Trustee shall have approved in
advance (such approval not to be unreasonably withheld or delayved).

At any time before the security constituted by this Deed becomes enforceable each Chargor
shall be entitled to receive, withdraw or otherwise transfer any credit balance which arises on
any account of that Chargor with any bank or financial institution referred to in clause 7.25
above as a result of Debt Proceeds being credited or transferred to that account from time to
time.

Bank Accounts

Each Chargor shall promptly deliver to the Security Trustee, on the date of this Deed and, if any
change occurs thereafter, on the date of such change, details of each account maintained by 1t
with any bank or financial fnstitution {other than the Security Trustee].
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7.28

7.29

7.30

7.31

7.32

7.33

7.34

Each Chargor undertakes that it shall not, without the Security Trustee’s prior written consent
(acting reasonably):

7.28.1  permit or agree to any variation of the rights attaching to any account referred to in
clause 7.27 above; or

7.28.2  close any such account,

At any time after the security constituted by this Deed becomes enforceable no Chargor shall be
entitled to receive, utilise, fransfer or withdraw any credit balance from time to time on any
account except with the prior written consent of the Security Trustee,

Preniises, Plant and Mochinery

Each Chargor shall at all times, 1o the Security Trusiee’s satisfaction (acting reasonably): (a)
maintain its tangible assets including real property in good repair, working order and condition,
ordinary wear and tear excepted; and (b) make all appropriate and proper repairs, renewals,
replacements, additions and improvements thereto, ordinary wear and tear excepted; and (¢}
keep all systems and equipment that may now or in the future be subject to compliance with any
material standards or rules imposed by any Governmental Authority in compliance in all
material respects with such standards or rules.

If defaualt shall be made by any Chargor in complying with clause 7.30 above, the Security
Trustee may (but shall not be obliged to) carry out any necessary repairs and the relevant
Chargor shall permit the Security Trustee and its agents and contractors to take any of the steps
referred to in clanse 7.38 below for this purpose. All moneys expended by the Security Trustee
in taking any such steps shall be reimbursed by the relevant Chargor to the Security Trustee on
demand and until so reimbursed shall carry interest at the rate specified in clause 2.2 {(Inferest)
from the date of payment by the Security Trustee until reimbursed (after as well as before any
Judgment).

No Chargor shall, without the prior written consent of the Security Trustee (acting reasonably),
cairy out or permit to be carried ouf any material demolition, rebuilding, reconstruction or
structural alteration of any Premises.

Mortgaged Property

No Chargor shall, except as expressly permitted under the Facilities Agreement or with the prior
written consent of the Security Trustee:

7.33.1  exercise any statutory or other power of leasing or letting, or accept or agree to nccept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of
any Mortgaged Property; or

7.33.2  create any licence in respect of any Morigaged Property, or let any person into
occupation of, or share occupation of, anyv Mortgaged Property or grant any other
proprietary or other right or interest in any Mortgaged Property.

Each Chargor shall:

7.34.1  observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

7.34.2  duly and punctoally perform and observe and indemnify the Security Trusiee for any
breach of any covenants, stipulations and obligations (restrictive or otherwise)
affecting the Mortgaged Property.
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EXECUTION VERSION

7.35

7.36

7.37

7.38

7.39

140

No Chargor shall:
7.35.1 enter into any onerous or restrictive covenants affecting the Mortgaged Property; or

7.35.2  sever or unfix or remove any of the fixtures from any Mortgaged Property {except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same in accordance with clause 7.30 above).

Each Chargor shall punctually pay or cause to be paid {except when contested on reasonable
grounds) and shall indemnify the Security Trustee and any Receiver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and outgoings of whatsoever
nature imposed upon or payable in respect of its Mortgaged Property or by the owner or
occupier of its Mortgaged Property upon the same becoming due and payable or within any
applicable grace period. If any of the foregoing shall be paid by the Security Trustee or any
Receiver or Delegate they shall be reimbursed by the relevant Chargor to the Security Trustee or
such Receiver or Delegate on demand and shall carry interest at the rate specified in clause 2.2
{Interest) from the date of payment by the Security Trustee or such Receiver or Delegate until
reimbursed (after as well as before any judgment).

Subject to the terms of the Facilities Agreement, no Chargor shall:

7.37.1  make or, insofar as it is able, permit others to make any application for planning
permission in respect of any Mortgaged Property;

7.37.2 carry out or permit to be carried out on any Mortgaged Property any developiment
{within the meaning of that expression in the Planning Acts); or

7.37.3  make any VAT election in relation to any Mortgaged Property.
Remedying Mortgaged Property Defanits

In case of any default which is outstanding by any Chargor in performing or complying with
any covenant, undertaking, restriction, applicable law or regulations affecting the Mortgaged
Property, the relevant Chargor shall permit the Security Trustee and its agents and contractors
tor

7.38.1  enter on the Mortgaged Property;

7.38.2  comply with or object to any notice served on that Chargor in respect of the
Mortgaged Property; and

7.38.3  take any action as the Security Trustee may reasonably consider necessary or desirable
to prevent or remedy any breach of any such covenant, undertaking, restriction,
applicable law or regulations or to comply with or object to any such notice.

All moneys expended by the Security Trustee in taking any steps referred to in clause 7.38
above shall be reimbursed by the relevant Chargor to the Security Trustee on demand and until
so reimbursed shall carry interest at the rate specified in clause 2.2 (Inferest) from the date of
payment by the Security Trustee until reimbursed (after as well as before any judgment).

Specified Contracts

Mo Chargor shall make or agree to make any amendments, variations or modifications to the
Specified Contracts or waive any of its rights under the Specified Contracts, without the prier
wriften consent of the Security Trustee or except as expressly permitted under the Facilities
Agreement.
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7.41

7.42

T.43

7.44

8.1

8.3

Information

Each Chargor shall promptly supply to the Security Trustee such information as the Security
Trustee may reasonably require about the Charged Property and its compliance with the terms
of this Deed and such further information regarding its financial condition, assets and operations
ag the Security Trustee may reasonably request.

Each Chargor shall promptly notify the Security Trustee in writing of any action, claim or
demand made by or against it in connection with all or any part of the Charged Property or of
any fact, matter or circumstance which may with the passage of time give rise to such an action,
claim or demand, together with that Chargor’s proposals for settling, liguidating, compounding
or contesting the same and shall, subject to the Security Trustee’s approval of such proposals,
implement them at its own expense.

Nuotices relating to Charged Property

Bach Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property:

7.43.1  deliver a copy to the Security Trustee;

7.43.2  inform the Security Trustee of the steps taken or proposed to be taken by it to comply
with the relevant application, requirement, order or notice; and

7.43.3  comply with any reasonable request by the Security Trustee to take such action as the
Security Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be constituted by this Deed.

Not Jeopardise Security

No Chargor shall do or cause or periit to be done anything which might in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Trustee of the security constituted or
intended to be constituted by this Deed, except to the extent expressty permitted by the terms of
this Deed or the Facilities Agreement.

ENFORCEMENT OF SECURITY
When Security becomes Enforcenble

The security constituted by this Deed shall become tmmediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any thme after an Event of Default which is
continung.

After the security constituted by this Deed has become enforceable, the Security Trustee may in
its absolute discretion enforee all or any part of that security at the timnes, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constifutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No, 2) Regulations 2003 (the “FCA Regulations™), the Security Trustee shall
have the right, at any time after the security constituted by this Deed has become enforceable, to
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8.4

8.3

9.1

9.2

9.3

9.4

19,

10.1

appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the right of appropriation is
exercised and (in the case of Securities) the market price of such Securities determined by the
Security Trustee by reference to a public index or by such other process as the Security Trustee
may select, including independent valuation. In each case, the parties agree that the manner of
valuation provided for in this clause 8.3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations.

Redemption of Prior Morigages

At any time after the security constituted by this Deed has become enforceable, the Security
Trustee or any Receiver may:

8.4.1 redeem any prior Security over any Charged Property; or
842 procure the transfer of that Security to the Security Trustee; or

843 settle and pass the accounts of the person or persons entitled to such Security (and any
accounts so settled and passed shail be conclusive and binding on the relevant
Chargor).

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the relevant Chargor to the Security Trustee and every
Receiver on demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA
Generval

For the purposes of all powers implied by the LPA, such powers shall arise {(and the Secured
Liabilities shail be deemed to have become due and payable for that purpose) on the date of this
Deed.

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restricting the
right of consolidation) shall not apply to the security constituted by this Deed.

The statutory powers of leasing conferred on the Security Trustee are extended so as to
authorise the Security Trustee and any Receiver at any time afier the security constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant options on such terms as it or he shall think fit, without the need to comply
with any restrictions imposed by Sections 99 and 100 of the LPA.

Privileges

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers,

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appointment

At any time after the security constituted by this Deed has become enforceable or if an
application is presented for the making of an administration order in relation to any Chargor or
any person who is entitled to do so gives wrillen notice of its infention to appoint an
administrator of any Chargor or files such a notice with the court or if any Chargor so requests
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16.2

0.3

165

10.6

10.7

i1.

the Security Trustee in writing {in which case, in each such case, the security constituted by this
Deed shall become immediately enforceable), the Security Trustee may without prior notice fo
any Chargor:

10.1.1  appoint free from the restrictions imposed by section 109(1} of the LPA either under
seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in lke manner in every respect as if the
Security Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA; or

10.1.2  appoint one or more persons to be an administrator of any one or more of the
Chargors.

Removal

The Security Trustee may by writing under its hand (or by an application to the court where
required by law):

10.2.1 remove any Recetver appointed by it; and

10.2.2  appoint, whenever it deems it expedient, any one or more persons o be a new
Receiver in the place of or in addition to any Receiver.

Statutory Pawers of Appaintment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Security Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Security Trustee in respect of any part or parts of the Charged Property.

Capacify of Receiver

Hach Receiver shall be deemed to be the agent of the relevant Chargor for all purposes, Each
Chargor alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for liabilities incurred by him.

The agency of each Receiver shall continue until the relevant Chargor goes into hguidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee.

If there is more than one Receiver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise} be entitled to act {and 1o exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Receiver.

Remuneration of Receiver

The Security Trustee may fix the remuneration of any Receiver appointed by it without any
restriction imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and pavable immediately upon its being paid by
the Security Trusiee.

POWERS OF RECEIVER
General

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this clause 11 in addition to those conferred by law.
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11.2 Without prefudice to the generality of this clanse 11, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.

Specific Powers

11.3 Each Receiver shall have the following powers (and every reference in this c¢lause 11.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Recelver was appointed):

11.3.1

11.3.2
11.3.3
1134

11335

11.3.6

11.3.7

UK - 21202999112

power to parchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fit;

power to take immediate possession of] get in and collect any Charged Property;
power to carry on the business of any Charpor as he thinks fit;
power (but without any obligation to do so) to:

{(a) make and effect all repairs, alterations, additions and insurances and do all
other acts which any Chargor might do in the ordinary conduct of its
business as weli for the protection as for the improvement of the Charged

Property;
(b) commence or complete any building operations on the Charged Property;
(c) apply for and maintain any planning permission, building regulation

approval or any other permission, consent or licence in respect of the
Charged Property; and

(h negotiate for compensation with any autherity which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enguiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fif;

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by any Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
retmbursed to that Receiver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in clause 2.2 (fmterest) from the
date of payment by the Recelver until reimbursed (after as well as before any
udgment));

power to raise and borrow money either unsecured or (with the prior consent of the
Security Trustee) on the security of any Charged Property either in prionity to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fif;

power to sell, exchange, convert into money and realise any Charged Property by

public auction or private contract and generally in any manner and on any terms as he
thinks fit;
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11.3.8

11.3.9

11.3.10

11.3.11

11.3.12

11.3.13

11.3.14

11.3.15

11.3.16

11.3.17

11.3.18

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor;

power to let any Charged Property for any term and at any rent {(with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any ferms which he thinks fit (including the payment of
money to a lessee or tenant on a swrender);

power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient;

power to give valid receipis for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

power to do all such acts as may seem to him fo be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of any Chargor in order to
consider such resolutions or other business as he thinks fit;

power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

power to exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of that Chargor.

Security Trustee’s Powers

114 To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the Security Trustee in relation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

12 DISCRETIONS AND DELEGATION
Discretion
12.1 Any liberty or power which may be exercised or any determination which may be made under

this Deed by the Security Trustee or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.
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i2.2

123

12.4

13.

13.1

13.2

i4.

14.1

i4.2

Delegation

Hach of the Security Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, anthority or discretion
conferred on it by this Deed (including the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Trustee or any Receiver {(as the case may be) shall thinlk fit.

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

POWER OF ATTORNEY

Appointment and Powers

Each Chargor, by way of security, irrevocably appoints the Security Trustee, every Receiver
and every Delegate severally and independently to be its attorney and in 1ts name, on its behalf
and as its act and deed to exeouts, deliver and perfect all documents and do all things which the
attorney may constder to be required or desirable for:

13.1.1  carrying out any obligation mmposed on any Chargor by this Deed; and/or

13.1.2  enabling the Security Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on it or
him by or pursuant to this Deed or by law (including the exercise of any right of an
absolute legal or beneficial owner of the Charged Property).

Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
its appoiniment under clause 13.1 {dppointment and Powers).

PROTECTION OF PURCHASERS

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
{including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making
any acquisition in the exercise of their respective powers, the Security Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fit.

Protection of Thivd Parties

No person {including a purchaser) dealing with the Security Trustee, any Receiver or any
Delegate shall be bound to enquire;

14.2.1  whether the Secured Liabilities have become payable; or

14.2.2  whether any power which the Security Trustee or any Receiver or Delegate is
purporting to exercise has arisen or become exercisable; or

14.2.3  whether any money remains due under the Finance Documents; or

14.2.4  how any money paid o the Security Trustee or to any Receiver or Delegate is to be
applied,
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15,

151

15.2

15.3

154

155

or shall be concerned with any propriety, regularity or purpose on the part of the Security
Trustee or any Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application

Subject to Article 9.3 (Proceeds of Collateral) of the Facilities Agreement, all moneys received
or recovered by the Security Trustee, any Receiver or any Delegate pursvant to this Deed, after
the security constituted by this Deed has become enforceable, shall (subicct to the claims of any
person having prior rights therete and by way of variation of the provisions of the LPA) be
applied in the following order (but without prejudice fo the right of the Security Trustee to
recover any shortfall from any Chargor):

15.1.1  in or towards payment of aii costs, losses, hiabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him,

15.1.2  in or towards payment of all other Expenses;

15.1.3  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Finance Parties in accordance with the order of application set
out in Article 9.3 (Proceeds of Collateral) of the Facilities Agreement; and

15.1.4  in payment of the surpius (if any) to any Chargor or other person entitled to it
Clause 15.1 {Order of Application) will override any appropriation made by any Chargor.
New Accounts

If the Security Trustee {acting in its capacity as frustee for the Finance Parties or otherwise) or
any other Finance Party at any time receives, or is deemed to have received, notice of any
subsequent Security or efber inlerest affecting any Charged Property, the Security Trustee
and/or any other relevani Finance Party may open a new account with any Chargor,

If the Security Trustee and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as if it had done so at the time when if received, or was deemed to have
received, such notice, As from that time all payments made by or on behalf of the relevant
Chargor to the Security Trustee {whether in its capacity as trustee for the Finance Parties or
otherwise) and/or any other Finance Party shall be credited or be treated as having been credited
to the new account of that Chargor and not as having been applied in reduction of the Secured
Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security
Trustee and each other Finance Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Security Trustee’s {or that Finance
Party’s) spot rate of exchange for the time being for obtaining such other currency with the first
currency and the Secured Liabilities shall be discharged only to the extent of the net proceeds of
such conversion realised by the Security Trustee or that Finance Party. Nothing in this Deed
shall require the Security Trustee to make, or shall impose any duty of care on the Security
Trustee or any other Finance Party in respect of, any such currency conversion.
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16.
16.1

17.

i8.
I8.1

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be Hable to any Chargor for any costs, charges, losses,
tiabilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Security Trustee, any Receiver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegate of any power, authority or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents.

SET-OFF

If an Event of Defaslt shall have occurred and be continuing, the Security Trustee or any
Receiver or Delegate, as applicable, is hereby authorised at any titne and from fime {o time, to the
fullest extent permitied by applicable Law, to set off and apply any and all deposits {general or
special, time or demand, provisional or final, in whatever currency) at any time held and other
obligations (in whatever currency) at any time owing by the Security Trustee or any Receiver or
Delegate, as applicable, to or for the credit or the account of the Chargors against any and all of
the obligations of the Chargors now or hereafter existing under this Deed to the Security Trustee
or any Receiver or Delegate, as applicable, irrespective of whether or not such the Security
Trustee or any Receiver or Delegate, as applicable shall have made any demand under this Deed
and although such obligations of the Chargors may be contingent or wnmatured or are owed 1o a
branch, office of the Security Trustee or any Receiver or Delegate, as applicable, different from
the branch, office holding such deposit or obligated on such indebtedness. The rights of the
Security Trustee or any Receiver or Delegate, as applicable, under this clause 17.1 are in addition
to other rights and remedies {including other rights of setoff) that the Security Trustes or any
Receiver or Delegate, as applicable, may bave. Each the Security Trustee or any Receiver or
Delegate, as applicable, agrees to notify the Company and the Security Trustee and promptly
after any such seteff and application, provided that the failure to give such notice shall not affect
the validity of such setoff and application. Notwithstanding the foregoing, the right of setoff
provided for in this clause 17.1 shall apply to the Chargors only to the extent of the Foreign
Obligations.

DECLABATION OF TRUST

The Security Trustee hereby declares itself trustee of the security and other rights {including,
but not limited to, the benefit of the covenants contained in this Deed), titles and interests
constituted by this Deed and of all moneys, property and assets paid io the Security Trustee or
to its order or held by the Security Trustee or its nominee(s) or received or recovered by the
Security Trustee or its nominee(s) pursuant to or in connection with this Deed with effect from
the date of this Deed to hold the same on trust for itself and each of the other Finance Parties
absolutely pro ratu (save as may otherwise be agreed between the Security Trustee and the
other Finance Parties from time to Bime) to the moneys, obligations and liabilities of each
Chargor owed to all the Finance Parties {including the Security Trustee) from time to fime
secured by this Deed.

UK - 21202999112 26



EXECUTION VERSION

i8.2

18.3

1%,

19.1

19.2

193

164

19.5

All moneys, property and other assets received by the Security Trustee or any Receiver or
Delegate shall be held by it or him upon trust for the Security Trustee and the other Finance
Parties according o their respective interests to apply the same in the order specified in clause
15.1 (Order of Application).

The trusts in this Deed shall remain in force until whichever is the earlier of
18.3.1  the expiration of a period of 125 years from the date of this Deed; or

18.3.2  receipt by the Security Trustee of confirmation in writing from all of the Finance
Parties that the Secured Liabilities are no longer outstanding,

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by thiz Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and unti] discharged by the Security Trustee, and will
extend to the ultimate balance of all the Secured Liabilities, regardless of any intenmediate
payment or discharge in whole or in part.,

Cumulative Rights

The security constituted by this Deed and al} rights, powers and remedies of the Security
Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and mdependent of, any other puarantee or Security now or subsequently held hy the Security
Trustee or any other Finance Party for the Secured Liabilities or any other obligations or any
rights, powers and remedies provided by law. No prior Security held by the Security Trustee
(whether in its capacity as trustee or otherwise} or any of the other Finance Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge into,
the security constituted by this Deed.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Company
or any other member of the Group or any Security for those obligations or otherwise) 1s made
by the Security Trustee or any other Finance Party in whole or in part on the faith of any
payment, Security or other disposition which s avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, then the hiability of each Chargor
under, the guarantee and security constituted by this Deed will continue or be reinstated as if the
discharge, release or arrangement had not occurred.

The Security Trusiee may concede or compromise any claim that any payment or any discharge
is lable to avoidance or restoration.

Neo Security held by Chargors

No Chargor shall take or receive any Security from the Company or another Chargor or any
other member of the Group or any other person in connection with its Hability under this Deed.
However, if any such Security is so taken or received by any Chargor:

19.5.1 it shall be held by that Chargor on trust for the Security Trustee {as trustee for the
Finance Parties), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured
Liabilities; and
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20.

20.1

202

203

20.5

21.

211

1952  on demand by the Security Trustee, the relevant Chargor shall promptly transfer,
assign or pay to the Security Trustee all Security and all moneys from thme fo time
held on trust by it under this clause 19.5.

PAYMENTS
Manner of Payments

Each Chargor shall make all payments required to be made by it under this Deed gvailable to the
Security Trustee (unless a contrary indication appears in this Deed) for value on the due date at
the ttime and in such funds specified by the Security Trustee as being customary at the time for
gettlement of transactions in the relevant currency in the place of payment. Payment shall be
made in the currency in which the relevant indebtedness is denominated or, if different, iz
expressed to be payable and to such account in the principal financial centre of the country of
that currency with such bank as the Security Trustee specifies.

No Set-off by Chargors

All payments to be made by any Chargor under this Deed shall be calculated and be made
without {and free and clear of any deduction for) set-off or counterclaim.

Tax Gross-Up

Each Chargor shall make all payments 1o be made by 1t under this Deed without any deduction
or withholding for or on account of Tax, unless such a deduction or wititholding is required by
law. Each Chargor, promptly upon becoming aware that it must make such a deduction or
withholding {or that there is any change in the rate or the basis of such a deduction or
withholding), shail notify the Security Trustee accordingly,

If a deduoction or withholding for or on account of Tax from a payment under this Deed is
required by law to be made by a Chargor, the amount of the payment due from that Chargor
shall be increased to an amount which (after making any such deduction or withholding) leaves
an amount equal to the payment which would have been due if no such deduction or
withholding had been required.

If a Chargor is required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, that Chargor shall make that deduction or withholding and any
payment required in connection with that deduction or withholding within the time allowed and
in the minimam amount required by law., Within thirty days of making such a deduction or
withholding or any payment required in connection with that deduction or withholding, the
relevant Chargor shall deliver to the Security Trustee evidence reasonably satisfactory to the
Security Trustee that the deduction or withholding has been made or (as applicable) any
appropriate payment paid to the relevant taxing authority,

STAMP TAXES AND INDEMNITIES
Ktamp Taxes

Each Chargor shall pay, and shall promptly on demand indemnify the Security Trustee and
every Receiver or Delegate against any cost, loss or liability any of them incurs in relation to, all
stamp duty, registration and similar Taxes payable in connection with the entry into,
performance or enforcement, of this Deed, the security constituted by this Deed or any
judgment given in connection with this Deed.
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212

213

214

21.5

216

General Indemnity

Each Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Deed, promptly indemnify the Security Trustee and every Receiver and
Delegate against any cost, loss, liability or damage incurred by any of them as a result of

21.2.1  any default or delay by that Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed (including, without limitation, any arising
from any actual or alleged breach by any person of any Envirommental Law or
Environmental Permits);

21.2.2  the taking, holding, protection or enforcement of the security constituted by this Deed;
and

21.2.3  the exercise of any of the rights, powers, discretions and remedies vested in the
Secunty Trustee and each Receiver and Delegate by this Deed or by law in respect of
the Charged Property,

in each case, save for where it would be gross negligent, wilful misconduct or breach of bad
faith.

Curvency Indemnity

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due
hereunder in one currency into another currency, the rate of exchange used shall be that at
which in accordance with normal banking procedures the Security Trustee or each Receiver or
Delegate, as applicable, could purchase the first currency with such other currency on the
Business Day preceding that on which final judgment is given.

The obligation of any Chargor in respect of any such sum due from it to the Security Trustee or
each Receiver or Delegate, as applicable, hereunder shall, notwithstanding any judgment in a
currency (the “Judgment Cuorrency”) other than that in which such sum is denominated in
accordance with the applicable provisions of this Deed {the “Deed Currency™), be discharged
only to the extent that on the Business Day following receipt by the Security Trustee or each
Receiver or Delegate, as applicable, of any sum adiudged to be so due in the Judgment
Currency, the the Security Trustee or each Receiver or Delegate, as applicable, may in
accordance with normal banking procedures purchase the Deed Currency with the Judgment
Currency. If the amount of the Deed Currency so purchased is less than the sum originally due
to the Security Trustee or each Receiver or Delegate, as applicable, in the Deed Currency, each
Chargor, as a separate obligation and notwithstanding any such judgment, agrees to indemnify
the Security Trustee or each Receiver or Delegate to whom such obligation was owing against
such loss.

Each Chargor walves any right it may have in any jurisdiction to pay any amount under this
Deed in a currency or currency unit other than that in which it is denominated or, if different, is
expressed to be payable,

Value Added Tax

Any cost or expense referred to in this clause 21 is exclusive of any VAT that might be
chargeable in connection with that cost or expense. If any VAT is so chargeable, it shall be paid
by the relevant Chargor at the same time as it pays the relevant cost or expense.
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221

23,
231

24,
24.1

242

25,

25.1

253

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Security Trustee of a rate or amount under this Deed is,
in the absence of manifest error, conclusive evidence of the matters to which it relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part
of the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or unpair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any further or other exercise or the exercise of
any other right, remedy or power. The rights, remedies and powers provided in this Deed are
cumulative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Security Trustee under this Deed must be in writing
and may be given subject to any conditions thought fit by the Security Trustee. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given.

NOTICES
Communications in writing

Any commumnication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter or, unless and until notified 1o the
contrary, by electronic mail.

Addresses

The address and fax number and elecironic mail details {and the department or officer, if any,
for whose attention the communication s to be made) of each Chargor and the Security Trustee
for any communication or document to be made or delivered under or in conpection with this
Deed is:

25.2.1  in the case of any Chargor, that identified with ifs name in schedule 1 (The Chargors);
and

2522  in the case of the Security Trustee, that identified with its signature below,

or any substituie address, fax number or electronic mail details or department or officer as any
Chargor may notify to the Security Trustee (or the Security Trustee may notify to the Chargors,
if a change is made by the Security Trustee) by not less than five Business Days” notice.

Delivery

Any commuunication or document made or delivered by one person to another under or in
connection with this Deed will only be effective:

25.3.1  if by way of fax, when received in legible form; or
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26.
26.1

27.
271

28.
28.1

25.3.2  if by way of letter, when it has been left at the relevant address or five business days
after being deposited in the post postage prepaid in an envelope addressed to it at that
address,

2533  if by electronic mail, when actually received in readable form and in the case of any
electronic communication made by to the Security Trustee only if it is addressed in
such a manner as the Security Trustee shall specify for this purpose and any electronic
communication which becomes effective after 5.00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

and, if a particular department or officer is specified as part of its address details provided under
clause 25.2 {4Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Security Trustee will be
effective only when actually received by it and then only if it is expressly marked for the
attention of the department or officer identified with the Security Trustee’s signature below (or
any substitute department or officer as it shall specify for this purpose).

Any communication or document to be made or delivered to any relevant Chargor will be
effective when made or delivered to the Company and the relevant Chargor in accordance with
this clanse 25.

English Language

Any notice or communication given or made under or in connection with this Deed must be in
English.

All other documents provided under or in connection with this Deed must be:
25.7.1  in English; or

25.7.2  1f not in English, and if so required by the Security Trustee, accompanied by a
certified English translation and, in this cage, the English translation will prevail
unless the document is a constitutional, statutory or other official document.

COUNTERPARTS

Thizs Deed may be executed in any number of counterparts and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or
telecopy shatl be an effective mode of delivery.

ASSIGNMENT

The Security Trustee may assign, charge or transfer all or any of its rights under this Deed to
any duly appointed successor administrative agent under the Facilities Agreement. The Security
Trustee may disclose any information about any Chargor and this Deed in accordance with the
provisions of Subsection 11.13 of the Facilities Agreement.

RELEASES

Upon the expiry of the Liability Period (but not otherwise} and subject to clauses 19.3 and 194
{Reinstatement), the Security Trustee shall, at the request and cost of the relevant Chargor, take
whatever action is necessary to release the Charged Property of that Chargor from the security
constituted by this Deed.
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29,
2%.1

30.

301

36.2

30.3

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, vahidity or termination
of this Deed or any non-contractual cbligation arising out of or in connection with this Deed) (a
“Dispute”).

Each Chargor agrees that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly it will not argue to the contrary or take proceedings relating
to a Dispute in any other courts.

Clauses 30.1 and 30.2 above are for the benefit of the Security Trustee only, As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Trustee may take
concwrrent proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been entered into as a desd and is intended to be and is delivered
on the day and year first before written.
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SCHEDULE 2
REAL PROPERTY

Part1l
Registered Land
(Frechold, commonhold or leasehold property (if any) in England and Wales of which the relevant
Chargor iz registered as the proprictor atf the Land Registry)

County/DHstrict Registered at HM Land
Registry under Title
No:

Name of Chargor  Premises at:

None as af the date of this Deed.

Part2
Unregistered Land
(Freehold or leaschold property (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

The freehiold/leasehold property comprised in the following title deed(s) or other document(s} of title:
Name of Document Date Parties Description

Chargor
None as af the dute of this Deed,
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Name of Chargor

SCHEDULE 4
INTELLECTUAL PROPERTY

Nature of Intellectual
Property (patent,
trademark, service mark,
design mark etfc)

Further details of the Intellectual
Property (relevant registry, registration
number or reference etc)

Regenersis (Glenrothes) | Patent (USA) Patent No: 8,978,081

Ltd

Regenersis {(Glenrothes) | Patent (NZ) Patent No: 629,774

Ltd

Regenersis (Glenrothes) | Patent (NZ) Patent No: 703102

Lid

Regenersis (Glenrothes) | Patent Application Patent Application No: 2809201
Lid (Canada)

Regenersis (Glenrothes) | Patent Application (EU) | Patent Application No: 10803119.6
Lid

Regenersis (Glenrothes) | Patent Application (EU) | Patent Application No: 13152905.9

Lid

Regenersis (Glenrothes) | Patent Application Patent Application No: 13101068.0
Ltd (Hong Kong)
Regenersis {Glenrothes} | Patent Application Patent Application No: 14/585249
Ltd (USA)
Regenersis (Glenrothes) | Patent Application Patent Application No: 2014218467
Lid {Australia)
Regenersis (Glenrothes) | Patent Application Patent Application No: 2864560
Lid {Canada)
Regenersis {Glenrothes) | Patent Application Patent Application No: 201410578378
Lid (China)
Regenersis (Glenrothes) | Patent Application (UK) | Patent Application No: 1406170.9
Lid
Regenersis (Glenrothes) | Patent Application Patent Application No: 2015/01154
Lid (South Africa)
Regenersis (Glenrothes) | Patent Application (EU) | Patent Application No: 15162475.6
Ltd
Regenersis (Glenrothes) | Patent Application Patent Application No: 14/676980
Lid (USA)
Regenersis (Glenrothes) | Patent Application Patent Application No: 151112925
Lid (Hong Kong)
Regenersis (Depot) UK Trade Mark _4 UK. (UK 00002480640)
Services Limited i

b
Regenersis (Depot) Community Trade Mark | 014268098
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Services Limited REGENERSIS
Regenersis (Depot) UK Trade Mark UK (3028473)
Services Limited
Phixee
Regenersis {(Depot) Community Trade Mark | 014268072
Services Limited
REGENERSIS
Regenersis (Depot) Community Trade Mark | 014268098
Services Limited
rsi5
Regenersis (Depot) South African Trade 2013/03070
Services Limited Mark
Class 9
Regenersis (Depot) South African Trade 2013/03071
Services Limited Mark
Class 35
2
Regenersis (Depot) South African Trade 2013/03072
Services Limited Mark
Class 37
Regenersis (Depot) South African Trade 2013/03073
Services Limited Mark
Class 39
i Wyoipring
Regenersis (Depot) South African Trade 2013/03074
Services Limited Mark
Class 40
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Regenersis (Depot)
Services Limited

South African Trade
Mark

2013/03075

Class 42

UK - 21202999112

38




EXECUTION VERSION

SCHEDULE 5
SECURITIES
Partl
Shares
MName of Chargor Details of MNumber of | Description of shares {class, par
company in which | shares value etc)
shares are held
CTDI Holdings CTDI Repair 100 A Ordinary shares of £1.00 each
Limited Services Limited
1 B Ordinary shares of €1.00 each
CTDI Repair Regenersis (Depot) | 24,635,401 | Ordinary shares of £0.02 each
Services Limited Services Lid
Regenersis {Depot) Regenersis 1,000 Ordinary shares of £1.00 each
Services Ltd {Glasgow) Ltd
Regenersis (Depot) Regenersis (AIDL) 100,000 Ordinary shares of £1.00 each
Services Ltd 1ad
Regenersis {Depot) Regenersis 100 Ordinary shares of £1.00 each
Services Lid (Huntingdon) Ltd
Regenersis {Depot) Regenersis 540,000 Ordinary shares of £1.00 each
Services 1id {Glenrothes) Ltd
Regenersis {Depot) Regenersis 1 Ordinary shares of £1.00 each
Services Lid {Germany) Ltd
Regenersis (Depot) Regenersis (Spain) 1 Ordinary shares of £1.00 each
Services Lid Ld
Regenersis (Depot) Regenersis {(SC8 1 Ordinary shares of £1.00 each
Services Litd Partnership) Ltd
Part 2
Other Securities
MName of Chargor | Details of Bescription of Registered holider | Document
issuer/obligor/ stock or other {if applicable) evidencing or
company securities indicating title
Mncertificated?
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SCHEDULE 6
SPECIFIED CONTRACTS
Name of Chargor Document Date Parties Description
CTDI Repair Services | Purchase 5 February | (1) Regenersis Ple hale and
Limited Agreement 2016 {2y CTD1 Hepair | purchase
Services Limited agreement
{(3) Communications | Regenersis
and Test Design, | (Depot) BServices
Inc. Limited
CTDI Repair Services | Intercompany | On or about (1) CTDI Repair | Intercompany
Limited loan the date of Services lean of circa 80
this Deed Limited million Euros.
{2) Regenersis
{Bepot)
Services
Limited
Insurance Policies
Name of Chargor Insurer Policy Number Type of Insurance
CTDI Repair Services | Chubb UKFRNC62418 Combined Property/Business
Limited Interruption (including
Terrorism)
CTPI Repair Services | Chubb UKCAIC62408 Public/Product Liability

Limited

CTDI Repair Services | QBE  Insurance | Y094618QBES1134A | Excess Liability
Limited (Europe} Ltd
UK - 21262999112 44




EXECUTION VERSION

CTDI Repair Services | Chubb UKTFRIC64366 Terrorism
{imited
CTDIE Repair Services | AlG Eurepe | 0015901871 Personal Accident/Travel
Limited Limited
CTDI Bepair Services | Chubb BO5G9JK 724713 Marine
Limited
CTDI Repair Services | Endurance LPI1050820600 Professional Indemnity
Limited Worldwide
Insurance
CTDI Bepair Services | ERS MF-001731643/30 Motor Fieet
Limited
CTDI Repair Services | AIG 33023288 Direetors and Officers
Limited
CTDI Repair Services | Lloyds Syndicate | SIC 8299 Special Risks

Limited

5000 TRV

UK - 21202999112
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SCHEDULE 7
FORM OF NOTICE OF CHARGE / ASSIGNMENT ~ INSURANCES

Partl
Form of Motice
To: [Name of relevant life company]
Address: [ i {Date]
Dear Sirs

[Name of refevant Chargor] - Insurance Policly] {ies] Mumber{s] {*] [and {»} (the “Polic{y} [ies}”)

CITIZENS BANK OF PENNSYLVANIA {the “Security Trustee™) and [nsert name of relevant
Chargor] (the “Company”) HEREBY GIVE NOTICE that by [a charge}/{an assignment] contained in a
debenture dated [=] and made between, inter alios, the Company and the Security Trustee (the
“Debenture™ the Company [charged]/[assigned] to the Security Trustee {by way of first fixed
charge]/|absolutely by way of a first legal assignment] all of its present and future right, title and interest
in and to the Policy][ies], including all claims, the proceeds of all claims and all returns of premium in
connection with the Polic[y]lies].

The Polic{y][ies], together with any new policy or policies in substitution for the Policly}iies], and all
policy documents, documents of title and endorsements relating to all such policies (including the
Polic]y]{ies]}, should be held to the order of the Security Trustee and all payments by you under or in
connection with the Policlyliies] should be made as the Security Trustee may direct and only on the
Security Trustee’s writien instructions.

The Company confirms that:

{i) in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

(i) none of the instructions, authorisations or confirmations in this Notice of {[Charge] /
fAssignment} (the “Notice™) can be revoked or varied in any way except with the Security
Trustee’s specific written consent; and

{ii1) any written notice or instructions given to you by the Security Trustee in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at [TBC], {TBCY for the attention of [TH].

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

Yours faithfully,
for and on behalf of for and on behalf of
Finsert name of relevant Chargor) CITIZENS BANK OF PENNSYLVANIA
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Partl
Form of Acknowledgement

fon duplicate]

To: CITIZENS BANK OF PENNSYLVANIA

Address: [TBC], {TBC]

Attention [TBC] [Date}
Dear Sirs

We acknowledge receipt of the Notice of {Chargel / [Assignment] of which this is a copy. Terms and
expressions defined in that Notice shall have the same meanings when used in this acknowledgment. We
agree to and confirm the following:

{a) we wiil hold the Polic]yl{ies], together with any new policy or policies in substitution for the
Policfy]fies] and all policy documents, documents of title and endorsements relating to all such
policies (including the Policly}lies]), to your order and accept, agree to and will comply with
the terms of the Notice;

6)) we will send fo you copies of any notices which we may give to the Company under such
policies {including the Peliciy}lies]) at the same time as we send them to the Company;

{c) we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, any such policies {including the Policlyllies]); and

{d) this acknowledgement is freely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title in accordance with the terms of such policies (including the
Polic{y]lies]) (“Subsequent Party™) and by any receiver appointed by you or by any
Subsequent Party pursuant to the Debenture.

Our agreement and confirmation in paragraph {a) above is given subject to our right of cancellation in
respect of any such policies (including the Policly]lies}} on default in payment of any premiums but we
undertake with vou (until such time as we receive notice {o the contrary from you):

{i) to advise you promptly if any such premiums are not received by us within 30 days of renewal
falling due;
{ii} not to exercise our right of cancellation on default in payment of any such premiums without

giving you 30 days’ notice in writing and therefore a reasonable opportunity of paying the
premiums outstanding; and '

(i) to notify you promptly of, and in any event before giving our agreement to, any material
changes which are proposed to be made to the terms of any such policies (including the
Policiy]fies]).

Yours faithfully

for and on behalf of

UK - 21202999112 43



EXECUTION VERSION

[ Name of relevant life company]

UK -212029991.12
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SCHEDULE 8
FORM OF NOTICE OF [CHARGE / ASSIGNMENT]' — SPECIFIED CONTRACTS

Partl
Form of Nofice

To [Name of relevant counterparty to Specified Contract]
Address: | i {Date]
Dear Sirs

CITIZENS BANK OF PENNSYLVANIA (the “Security Trustee™) and [inmsert name of relevant
Chargor} (the “Company”™) HEREBY GIVE NOTICE that by {a charge / an assignment] contained in a
debenture dated [+] and made between, inter alios, the Company and the Security Trustee (the
“Debenture™) the Company [charged / assigned] to the Security Trustee by way of [first fixed charge /
absolutely by way of a first legal assignment] all of its present and future right, title and interest in and to
the following agreement:

|describe agreement]

(the “Agreement”) including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for {he benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for the
benefit of the Company arising from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
gecount {account number [insert account number], sort code [insert sort code] and account reference
“linsert account name]”) with the Security Trustee unless and until vou receive nofice from the Security
Trustee to the contrary, in which event you should make all future payments as directed by the Security
Trustee.

Notwithstanding the [charge / assignment] referred to above or the making of any payment by vou to the
Security Trustee pursuant to it, the Company shall remain Hable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Security Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such receiver shall be at any time under any obligation
or liability o vou under or in respect of the Agreement. The Company shall also remain entitled to
exercise all its rights, powers and discretions under the Agreement and you should continue to give
notices under the Agreement to the Company in each case unless and until you receive notice from the
Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as i directs.

Please note that, pursuant to the Debenture, the Company and the Secﬁrity Trustee have agreed that the
Company will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Security Trustee
or except as expressly permitted by the terms of the Debenture.

The Company confirms that:

(i) in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

{ : - . .
Please use assignment provisions for the notice required for the Purchase Agreement
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(i1 none of the instructions, authorisations or confirmations in this Notice of {Charge / Assignment]
{the “Notice™) can be revoked or varied in any way except with the Security Trustee’s specific
written consent; and

(1i1) any written notice or instructions given to you by the Security Trustee in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at {TBC), [TBC] for the attention of [TB].

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

Yours faithfully,
for and on behalf of for and on behalf of
[inzert name of relevant Chargor] CITIZENS BANK OF PENNSYLVANIA
Part ¥
Form of Acknowledgement
{on duplicate)

To: CITIZENS BANK OF PENNSYLVANIA
Address: [TBC], [TBC]
Attention: [TBC] {Date]
Dear Sirs

We acknowledge receipt of the Notice of [Charge / Assignment] of which this is a copy. Terms and
expressions defined in that Notice shall have the same meanings when used in this acknowledgment. We
give any consent to the creation of the [charge /assignment] required pursuant to the Agreement and agree
to and confirm that:

{a) we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terns of the Notice;

)] we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company;

{c) fwe shall not exercise or seek to exercise any right which we may have {o terminste or {reat as
terminated the Agreement without first giving to vou by registered or recorded delivery post not
less than [20] working days’ prior written notice specifying our grounds for terminating or
treating as terminated the Agreement and further that we shall not termninate the Agreement nor
treat the same as terminated it}

) any breach giving rise to the right to terminate the Agreement is remedied before the
expiration of {20} worldng days from such notice; or
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(d)

(e)

{f)

(g)

{ii) prior to the expiry of such period, you have agreed to execute or procure the execution
of, and you call upon us to execuie, a novation agreement {in form and substance
acceptable to you) by which you[, a recetver appointed by vou under the Debenture]
or another person nominated by you and approved by us {(such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to youl, such receiver] or such other
persosnt for moneys already paid and obligations already performed by or on behalf of
the Company pursuant to the Agreement) and we agree and confinmn that on being
called upon to execute any such novation agreement we shall promptly execute the
same; ]

fwe shall provide to you promptly on request any documents or other relevant information
which voul, such receiver! or such other person may from time to time require in order to
perform the obligations of the Company;]

[if vou should serve on us a notice in writing stating that the Company is in breach of an
obligation on its part under or in connection with the Debenture, we shall:

(i) permit you to exercise all or any of the rights of the Company under the Agreement
for so long as you shall require. Such notice in writing shall be binding and conclusive
upon us; and/or

(i) enter into a novation agreement (in form and substance acceptable to vou) by which
you, a receiver appointed by you under the Debenture or another person nominated by
yvou and approved by us (such approval not to be unreasonably withheld or delaved)
assume(s) the rights and obligations of the Company under the Agreement {but giving
credit to vou, such recetver or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon to execute any such
novation agreement we shall prompily execute the same;}?

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

this acknowledgement is freely assipnable or transferable by you, by any subsequent agsignee,
transferee or successor in title in accordance with the terms of the Agreement (“Sabsequent
Party”} and by any recelver appointed by you or by any Subsequent Party pursuant to the
Debenture.

Yours faithfully

..........

for and on behalf of
[Name of relevant counterparty to Specified Contract]

;
“ If there is no direct agresment being entered into with the relevant counterparty add {) to (&)

UK - 21202999112 47



EXECUTION VERSION

SCHEDULE 9
FORM OF NOTICE OF CHARGE - ACCOUNTS NOT WITH THE SECURITY TRUSTEE

Part ]
Form of Notice
To: IName of velevant bank or financial institution]
Address: { i {Date]
Dear Sirs

CITIZENS BANK OF PENNSYLVANIA (the “Security Trustee™) and [insert name of relevant
Chargor] (the “Company™) HEREBY GIVE NOTICE that by a charge contained in a mortgage
debenture dated [+] and made between, inter alios, the Company and the Secunity Trustee (the
“Debenture”) the Company charged to the Security Trustee by way of first fixed charge all of its present
and future right, tite and interest in and to all moneys from time to time deposited in or standing to the
credit of any bank account with any bank or financial institution, including the following account(s) {each
a “Relevant Acconnt”™) maintained with you;

[Spectly accounts.: account name, account number, details of branch eicl.
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises vou:

{a) to disclose to the Security Trustee, without any reference to or further authority from the
Company and withowt any enguiry by vou as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Trustee
may at any time and from time to time request you to disclose to it;

(c) to hold all moneys from time to time depesited in or standing to the credit of any of the
Relevant Accounts to the order of the Security Trustee and to pay or release all or any part of
such moneys in accordance with the written instructions of the Security Trustee at any time and
{rom time to time; and

{d} to comply with the terms of any other writfen notice or instructions that you receive at any time
and from time to time from the Security Trustee in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to time deposited in or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
without any enquiry by you as to the justification for or validity of such notice or instructions.

The Security Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authority from the Security Trustee except to the extent that
the Security Trustee gives you notice to the contrary. Upon and after the giving of such notice, the
Company shall cease to be entitled to make any such withdrawal to the extent specified in the notice.

The Company confirms that:

{i) in the event of any conflict between communications received from it and from the Security
Trostee, the communication from the Security Trustee shall prevail;

{ii) none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific written congent;
and

{11} any written notice or instructions given o you by the Security Trustee in accordance with this

Notice shall be conclusive.
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Kindly acknowiedge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at {TBCI, [TBC] for the attention of [TB].

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

Yours faithfully,
for and on behalf of for and on behalf of
insert name of relevani Chargorl CITIZENS BANK OF PENNSYLVANIA

Part H{

Form of Acknowledgement
fon duplicate]

To: CITIZENS BANK OF PENNSYLVANIA
Address: [TBC}, [TBC}
Afttention: [TB] {Date]
Diear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm
the following:

{a) we accept and will comply with the terms of the Notice;

{b) we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

{c) we have not claimed or exercised and will not claim or exercise (except with the Security
Trustee’s prior written consent) any security interest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts, except in
respect of our usual administrative and transactional fees and charges in relation to the Relevant
Account in question; and

{d) we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
after receipt by us of a notice from the Security Trustee prohibiting such withdrawals to the
extent specified in that notice..

Yours faithfully

for and on behalf of
Ename of relevant bank or financial institution)
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EXECUTION PAGE

THE CHARGORS

Executed as a deed by
CTDI BOLDINGS LIMITED
on being signed by:

Director

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

in the presence of!

)
j
)
)
)

Signature of witness:
Dot ude. Buet=.

MName:

Address:

Occupation:

Executed as a deed by
CTDI REPAIR SERVICES LIMITED
on being signed by

Phrector

in the presence of:

Name: bw:a‘ b3 'Burﬂf—

B -
Ocecupation: .

Signature of witness:
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Executed as a deed by

REGENERSIS (DEPOT) SERVICES LTD
on being signed by,

Director

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

)
)
)
)
)

in the presence of:

Signature of witness:
Name:

Address;

Occupation:

OR

Executed as a deed by
REGENERSIS (GLASGOWILTD
on being signed by

Director

in the presence of!

)
)
)
)
)

Signature of witness:

Name:

Address:

Ocoupation:
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Executed as a deed by
REGENERSIS (AIDLYLTD.
on being signed by:

Prector

)
)
)
)
)

in the presence of:

Signature of witness: - P ———
Name: LA “Ed f“g' .
Address:

Occupation:

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

Executed g5 a deed hy )

REGENERSIS (HUNTINGDON) LTD }

on being signed by: }
} Birector
3

in the presence oft

Signature of witness: _

Name: J;V'(A (Aj ’3&’( {’“
N -
Occupation: .

OR
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Execuled as a deed by

REGENERSIS (GLENROTHES) LTD
on being signed by:

Director

in the presence of!

)
)
)
)
)

Signature of witness:
David e Buck.

Name:

Address;

Oucupation:

OR

Fxecuted as a deed by
REGENERSIS (GERMANY) LTD
on being signed by:

Dircctor

)
)
)
)
)

in the presence oft

Slgﬁaguze 01{ WiIHIESS:
v .y‘ufﬂ-n - nfu .E dl

Name:

Address:

Occupation:

UK - 21202099112 53



EXECUTION VERSION

Executed as a deed by

REGENERSIS (SPAIN) LIMITED

on being signed by:

in the presence of:

Signature of witness:
Name:

Address:

Occupation:

Executed as a deed by
REGENERSIS ({8CS
LIMITED

on being signed by:

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

in the presence of:

Signature of witness:
Name:

Addross:

Oceupation:

........ ) Director

Director

)
)
)
)
)

)
PARTNERSHIM)

THE SECURITY TRUSTEE

CITIZENS BANK OF PENNSYLVANIA

By

Mame:
Title:

Citizens Bank, N.A.
28 Siate Sirest

UK - 2126299%1.12
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Exccuted as a deed by
REGENERSIS (SPAIN) LIMITED
on being signed by:

......... AT A KR AN A RS AR AR NN T A B AR Ry

Director

B R A LR P e R

in the presence of!

PR

Signature of WHNESS! s e i fireies
Name:

Address; pairne e esisreeaanen st tn

Goecupation:

Executed as a deed by 3

REGENERSIS (SC5 PARTNERSHIP)

LIMITED

on being signed by: )
Ch e erenteiaesehesabrn g itk eaaseain 3 Director
in the presence oft }

Signature of WIIESSE, i
Name: B USROS

Address:

swrEreyimsfTvirAnliienia s oy rana i ton

Occupation:

THE SECUBITY TRUSTEE
CITIZENS BANK OF PENNSYLVANIA

By
Title: S (}7’?
Citizens Bank, N.A.

28 State Street
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Boston, MA 02109

Attention: Harriette Batson

Telephone: 617-994-7062

Fax: 855-215-7546

Email: Harriette M. Batson{@citizensbank.com

Bank Name: Citizens Bank of Pennsylvania
ABA/Routing No.: 036-076-150

Account Name: CML Operations

Account No.: 600-000-5222

FFC Account Name: Communications Test Design, Inc.
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