In accordance with

MROT

Sections 859A and
859 of the Companies
Act 2006
“ Particulars of a charge
Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse aov uk
an instrument instrument Use formggd ™"~
This form must be delivered to the Registrar for registr
21 days beginming with the day after the date of creation of
delivered outside of the 21 days it will be rejected unless 1t 15
court order extending the time for delivery
11/02/2015 #180
You must enclose a certified copy of the instrument with this NIES HOUSE
scanned and placed on the public record COMPA
Company details I__ rg_ [ e
L
Company number IO—IS_IS—I_Q—F—,Q_IT"? < Filling n this form

Company name in full | CHESS DYNAMICS LIMITED

Please complete 1n typescrpt or in
bold black capitals

| ("Company")

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |§_ ’dsi P‘o— E— E_lg—h— |75_ |
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name Benngea LLP
(registered in England with number OC342919)
Name
Name
Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[] 1confirm that there are more than four persons, security agents or

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short descniption of any land {including burtdings), ship, awrcraft or
intellectuat property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descniption

First legal mortgages

The Company charged by way of first legal mortgage alt interests
and estates in freehold, leaseheld or commonhold property and, in
each case, all Premises and Fixtures on such property for the time
being

First fixed charges
The Company charged by way of first fixed charge

(a) to the extent that any legal mortgage in clause 3 2 of the Deed
or any assignment in clause 3 3 of the Deed is ineffective as a legal
mortgage or an assignment (as applicable), the assets referred to
in that clause,

(b) the proceeds of sale of its Secured Property and all hcences to
enter on or use any Secured Property,

(c) the benefit of all other agreements, instruments and rights
relating to its Secured Property,

(d) all its Intellectual Property,

Piease see continuation sheets 1 and 2

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or ntangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
0 Neo

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropriate box

Yes Continue
[(1 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
[0 Ne

04/13 Version 1 0



MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the regrstration of the charge {use
form MR0B)

Signature

F’iease sign the form here

Signature

Slgnature t M LA
on behalf of Beringea LLP, the Secunty Trustee
This form must be signed by a person with an interest in the charge

0413 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detatls
here but, if none are given, we will send the certificate
1o the company’s Registered Office address

Comact name

Dee Sian

Company name

Keystone Law

idrss 53 Davies Street

Post town

|
|
|

County/Reglon

== fwlifkfs ] [

Y ENGLAND

|™ 2307 VICTORIA

[ Telephone

+44 (0) 20 7152 6550

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The cormpany name and number match the
information held on the public Register

You have included a certified copy of the
mstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 78&8

You have given a description n Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the origmal instrument, 1t must
be a certified copy

ooo o O 0o o Od

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

E How to pay

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

Make cheques or postal orders payable to
‘Cormpanies House

EWhere to send

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

For companies registered 1n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Comparues, Companes House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

CX 481 NR Belfast 1

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

This form has been prowded free of charge by Companies House

04/13 Version 10




tn accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short descniption of any land (including buildings}, ship, aircraft or
intellectua! property registered {or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Defined terms in this Form MRO1 are as tollows

“A Loan Note Instrument” means the deed of the Parent executed
by the Parent on or about the date of the Deed constituting the A
Loan Notes,

“A Loan Notes" means Secured Fixed Rate Convertible A Loan
Notes 2015 of the Parent constituted by the A Loan Note
Instrument,

"Company" means Chess Dynamics Limited {company number
03891212)

"Chargors” means the Parent and each of the Company and
Visiondce Limited {company number 05958012)

"Deed" means the Debenture dated 6 February 2015 between (1)
the Parent (2) the Company, (3) Vision4ce Limited (company
number 05958012) and (4) the Secunty Trustee

“Fixtures” in respect of any Secured Property all fixtures and fitttngs
(including trade fixtures and fittings) and fixed plant and machinery
now or at any time after the date of the Deed on that Secured

Property,

“Insurance Policies” means, in respect of the Company all policies of
insurance present and future in which it has an interest

“Noteholders” means Proven VCT plc and Proven Growth and
Income VCT plc and any other person(s) for the time being a
registered holder of A Loan Notes and/or entered in the reqister of
notehofders of the Parent as the holders of any A Loan Notes and
“Notehelder” shall mean any of them,

"Parent” means Chess Technologies Limited (company number
06539922)

"Premises” means any building on a Secured Property

“Relevant Polictes” means all Insurance Policies (other than policies
in respect of third party liability) together with all monies payable in
respect of these policies

“Secured Property” means at any time all freehold, leasehold or

commonhold property which 1s subject to any Secunty created by,
under or supplemental to the Deed

Go to continuation sheet 2

04/13 Version 1 0




In accardance with
Sections 859A and
859 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK whach s
subject to this fixed charge or fixed secunty

Description

CONTINUATION 2

“Secunty” means a mortgage, charge, pledge, lien, assignment or
other secunty interest securing any obligation of any person or any
other agresment or arrangement having a similar effect

"Secunty Trustee" means Benngea LLP (registered number

0C342919) with registered address at 39 Earlham Street, London
WC2H 9LT as security trustee for the Noteholders

Clause 3 2 and Clause 3 of the Deed are as follows

3 2 First legal mortgages

Each Chargor charges by way of first legal mortgage all interests
and estates in freehold, leasehold or commonhold property and, in
each case, all Premises and Fixtures on such property for the ttime
being

3 3 Assignments

Each Chargor assigns the Relevant Policies but shall remain hable
to perform all its obligations under the Relevant Policiess

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3891212
Charge code: 0389 1212 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th February 2015 and created by CHESS DYNAMICS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th February 2015.

>

Given at Companies House, Cardiff on 19th February 2015

o

Companies House e oo s oe

REGISTRAR OF COMPANIES




DATE

b FEBRUARY 2015

(1)
(2)
3

(4)

CHESS TECHNOLOGIES LIMITED

CHESS DYNAMICS LIMITED

VISIONACE LIMITED

BERINGEA LLP

This debenture is subject to the terms of an intercreditor deed dated on or
about the date of this debenture

We hereu wy LS IS a Uue Copy arne
Signed M
Dated
e (@ &zms‘._l o T
53 Diavies Sred, London, WK 85
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e
DATED February 2015

PARTIES

{1

Chess Technologies Limited (registered in England with number 06538922)
(“Company”), and

(2) Chess Dynamics Limited (registered in England with number 03891212)
{‘Dynamics”), and

{3) Visiondce Limited (registered in England with number 05958012) (together with the
Company and Dynamics, the “Chargors”), and

{4) Beringea LLP (registered in England with number OC342919) with registered
address at 39 Eartham Street, London WC2H 9LT as secunty trustee for itself and
the Noteholders (“Security Trustee” which term includes its successors)

OPERATIVE PROVISIONS

1 Definitions and interpretation

11 Definitions
In this Deed

“A Loan Note Instrument” means the deed of the Company executed by the
Company on or about the date of this Deed constituting the A Loan Notes,

“A Loan Notes” means Secured Fixed Rate Convertible A Loan Notes 2015 of the
Company constituted by the A Loan Naote Instrument,

“Account” has the meaning given to it in clause 3 4.7 (Fust fixed charges),

“Authonsation” means an authorisation, consent, approval, reselution, hcence,
exemption, filing, notansation or registration,

“Board” means the board of directors of the Company from time to time,
“Chattels” has the meaning aiven to it in clause 3 4 4 (First fixed charges),
“Companies Act 2006” means the Companies Act 2006,

“Debts” has the meaning given to it in clause 3 4 6 (First fixed charges),

“Event of Default” has the meaning given to that term in the A Loan Note
Instrument,

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

“Floating Charge Assets” means all the assets and undertaking from time to time
subiect to the floating charge created under clause 3 5 (Floating charge),



“Guarantee” means the guarantee and indemnity dated on or about the date of this
Deed between the Chargors and the Secunty Trustee (as may be varied or
supplemented from time to time),

“Insurance Policies” means, in respect of a Chargor all policies of insurance
present and future in which it has an interest,

“Intellectual Property” means any patents, trade marks, service marks, designs,
business names, copyrnights, design rnights, moral rights, inventtons, confidential
information, knowhow and other intellectual property nghts and interests, whether
registered or unregistered and the benefit of all applications and nghts to use such
assets of a Chargor,

“Intercreditor Deed” means the intercreditor deed dated on or about the date of this
Deed between certain of the Chargors, the Security Trustee and HSBC Bank plc,

“Investments” means any shares, stocks, debenture secunty, securthes, bonds and
investments of any type whatever (including the Subsidtary Shares) mcluding but not
hmited to negotiable instruments, certificates of deposit, eligible debt securities,
interests in collective investment schemes, or other investments referred to in section
22 of, and as defined in Part Il of Schedule 2 to, the Financial Services and Markets
Act 2000 and Part Il of the Financial Services and Markets Act 2000 (Regulated
Activites) Order 2001, whether certificated or uncertificated, physical or
dematenalised, registered or unregistered held by the Chargors or by a trustee or
clearance system or nominee,

“Noteholder Documents” means the A Loan Note Instrument, the A Loan Notes,
the Guarantee, this Deed and any other document under which amounts are due and
owing or capable of becoming due and owing from the Chargors to the Secunty
Trustee or the Noteholders {or any of them) from time to time,

“Noteholders” means Proven VCT plc and Proven Growth and Income VCT plc and
any other person(s) for the time being a registered holder of A Loan Notes and/or
entered In the register of noteholders of the Company as the holders of any A Loan
Notes and “Noteholder” shall mean any of them,

“Occupational Lease” means, In a respect of a Chargor, a lease of a Secured
Property in respect of which it I1s landlord,

“Party” means a party to this Deed,
“Permitted Security” means
(a) any Security created under this Deed,

(b) any Secunty created with the prior written consent of the Secunty Trustee,
and

(c) any lien ansing by operation of law and in the ordiary course of trading and
not as a result of any default or omission by any Chargor,

“Planning Acts” means the Town and Country Planning Acts 1990, the Planning
(Listed Builldings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Prowisions) Act 1990, the
Planning and Compensation Act 1991, the Planning and Compulsory Purchase Act




2004 and any reguiations or subordinate legistation made under any of the foregoing
and any other statute or regulation governing or controlling the use or development of
land and buildings,

“Premises” means any building on a Secured Property,

“Receiver’ means any recewer, manager or admimistrative receiver appointed by
the Security Trustee In respect of any Chargor or any of the Secured Assets,

“Related Rights” means, in respect of any Investment

(a) all monies paid or payable n respect of that Investment (whether as income,
capital or otherwise),

(b) all shares, Investments or other assets denved from that Investment, and
{c) all nghts denved from or incidental to that Investment,

“Relevant Policies” means all Insurance Policies {other than policies in respect of
third party lrability) together with all monies payable in respect of those policies;

“Secured Assets” means, In respect of any Chargor, all of its assets and
undertaking the subject of any Secunity created by, under or supplemental to, this
Deed in favour of the Secunty Trustee,

“Secured Obligatlons” means, in respect of any Chargor, all monies and habilihes
now or after the date of this Deed due, owing or incurred by that Chargor to the
Security Trustee and the Noteholders (or any of them) in any manner under the
Noteholder Documents (including without imitation monies and labilites owing or
incurred under the Noteholder Documents (or any of them)) and in any currency or
currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together
with all interest aceruing on such momnies and liabilities and all costs, charges and
expenses properly incurred by the Secunty Trustee or any Noteholder in connection
with any of the Noteholder Documents,

“Secured Property” means at any time ail freehold, leasehold or commonhold
property which i1s subject to any Security created by, under or supplemental to this
Deed,

“Security” means a mortgage, charge, pledge, lien, assignment or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

“Security Period” means the period beginning on the date of this Deed and ending
on the date on which the Secunty Trustee 1s satisfied that the Secured Obligations
have been trrevocably and unconditionally satisfied in full and all faciihies made
available by the Noteholders (or any of them) under the Noteholder Documents (or
any of them) have been cancelled,

“Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of
the Companies Act 2008,

“Subsidiary Shares” means all shares present and future held by each Chargor in
its Subsidianies including, without imitation, the shares held by the Company In

|
i
|




12

13

14

Chess Dynamics Limited (company number 3891212) and Visiondce Limited
(company number 05858012),

Interpretation

121

122

123

124

125

Unless otherwise defined in this Deed (which includes the Schedule), a
term defined in the A Loan Note Instrument has the same meaning when
used in this Deed or any notices, acknowledgements or other documents
Issued under or in connection with this Deed

In this Deed the term ‘dispose” includes any sale, lease, licence,
transfer or loan

Clause 2 (Interpretation) of the A Loan Note Instrument 1s incorporated in
this Deed as if set out here in full but so that each reference 1n that
clause to “this Deed” shall be read as a reference to this Deed

“Security Trustee” shall include any person appointed as secunty
trustee in accordance with the terms of the A Loan Note Instrument or in
accordance with any Noteholder Document (as applicable)

Any reference to any agreement or instrument or deed 1s a reference to
that agreement or instrument or deed as amended, novated,
supplemented or restated (however fundamentally)

Third party rights

131

132

Save for the nghts of the Noteholders, a person who ts not a Party has
no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed or any other document
entered into under or 1n connection with it but this does not affect any
nght or remedy of a thurd party which exists or 1s available apart from the
Contracts (Rights of Third Parties) Act 1999.

The consent of any person who I1s not a Party is not required to rescind or
vary this Deed or any other document entered into under or In connection
with it

Administration

141

142

Any reference in this Deed, or any other document entered into or in
connection with 1it, to the making of an administraton order shall be
treated as mncluding a reference to the appointment of an administrator
under paragraph 14 (by the holder of a qualfying floating charge In
respect of a Chargor's assets) or 22 (by a Chargor or the directors of a
Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps taken
toward such order or appointment

Any reference in this Deed or any other document entered into or In
conntection with it, to the making of an application for an administration
order by petition shall be treated as including a reference to making an
administration application to the court under Schedule B1 to the
Insolvency Act 1986, appointing an administrator under paragraph 14 or
22 of that Schedule, or giving notice under paragraph 15 or 26 of that




15

16

17

32

33

Schedule of intention to appoint an administrator or any steps taken
towards such application or notice

incorporated terms

The terms of the Noteholder Documents and of any side letters relating to the
Noteholder Documents and/or the Secured Obligations are incorporated into this

Deed to the extent required for any purported disposition of any Secured Assets
contained in this Deed to be a vald disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989

Appointment

The Security Trustee accepts its appointment as Securty Trustee for and on behalf
of the Noteholders in accordance with the terms of the A Loan Note Instrument

Intercreditor Deed

This Deed 1s subject to the terms of the Intercreditor Deed Where there is any
contradiction between the terms of this Deed and the terms of the Intercreditor Deed,
the terns of the Intercreditor Deed shall prevail

Covenant to pay

Each Chargor covenants with the Secunty Trustee as securty trustee for the
Noteholders, to pay and discharge the Secured Obligations when they become due
for payment and discharge

Charging provisions
General

All Security created by a Chargor under clauses 3 2 to 3 5 inclusive Is

311 a continuing security for the payment and discharge of the Secured
Obligations,

312 granted with full title guarantee,

313 granted in respect of all the right, title and nterest (f any), present and
future, of any Chargor in and to the relevant Secured Asset, and

314 granted in favour of the Secunty Trustee as securty trustee for the
Noteholders

First legal mortgages

Each Chargor charges by way of first legal mortgage all interests and estates in
freehold, leasehold or commonhold property and, in each case, all Premises and
Fixtures on such property for the time being

Assignments

Each Chargor assigns the Relevant Policies but shail remain liable to perform all its
obligations under the Relevant Policies




. )

34

35

36

37

First fixed charges

Each Chargor charges by way of first fixed charge

341

342

343

344

345
346

347

348
349
3410

to the extent that any legal mortgage In clause 3 2 or any assignment in
clause 33 s meffective as a legal mortgage or an assignment (as
applicable), the assets referred to in that clause,

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

the benefit of all other agreements, instruments and nghts relating to is
Secured Property,

all plant, machinery, vehicles, computers, office and other equipment, all
furmiture, furnishings, equipment and tools and any removals or
replacement of them, (together “Chattels™) present and future and the
benefit of all contracts, hcences, warranties, maintenance contracts
relating to them and any renewals and replacements of them,

the Investments together with all Related Rights,

all book and other debts due to the relevant Chargor and therr proceeds
(both collected and uncollected) (together the “Debts”), and all nghts,
guarantees, security or other collateral in respect of the Debts (or any of
them) and the benefit of any judgment or order to pay a sum of monies
and all nghts to enforce the Debts {(or any of them),

all mories from time to time standing to the credit of each account held
by the relevant Chargor with any bank, bulding sccety, financial
mstitution or other person (each an “Account”),

all its Intellectual Property,

all ts goodwili and uncalled capital, and

the benefit of afl Authorisations held or utihsed by it in connection with its
business or the use of any of its assets and the nght to recover and
receive compensation payable in respect of any of them

Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged
by way of legal mortgage, fixed charge or assigned under clauses 32,33 0r 3 4

Qualifying floating charge

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

Conversion of floating charge to a fixed charge

The Security Trustee may, at any ttme by notice in writing to any Chargor, convert
the floating charge created under clause 35 into a fixed charge as regards any
Floating Charge Asset as it shall specify in the notice f




38

39

42

51
52

371 an Event of Default 1s continuing, or

372 In the opinton of the Security Trustee (acting reasonably) that Floating
Charge Asset 1s 1n danger of being seized or any legal process or
execution 1s being enforced against that Floahng Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Securnty Trustee or expressly permitted under
the terms of this Deed)

381 a Chargor creates or attempts to create any Security over any of its
Floating Charge Assets,

382 any perscn levies or attempts to levy any distress, attachment, execution
or other legal process against any Floating Charge Asset, or

383 any corporate action, legal proceedings or other procedures or steps are
taken for the winding up, dissolution, administration or reorganisation of
any Chargor,

the floating charge created by this Deed will automatically and immediately, without
notice, be converted into a fixed charge over the relevant assets or, in the
circumstances descnbed in clause 3 8 3, over all of the Floating Charge Assets

Small company moratorium

Where a Chargor 1s an eligible company within the meaning of paragraphs 2 to 4
(incluswe) of Schedule A1 to the Insolvency Act 1986, then the obtaining of a
moratorium, including any preliminary decision, or investigation in terms of paragraph
43 of Schedule A1 to the Insclvency Act 1986 shall not cause the floating charge
created by this Deed to crystallise into a fixed charge, nor cause restrictions which
would not otherwise apply to be imposed on the disposal of its property and assets
by that Chargor

Continuing security

The Secunty constituted by this Deed shall be continuing securty and shall remain In
full force and effect regardless of any intermediate payment or discharge by any
Chargor or any other person of the whole or any part of the Secured Obligations

Recourse

The Securtty constituted by this Deed

421 1s In addition to any other Secunty which any Noteholder may hold at any
time for the Secured Oblgations (or any of them), and

422 may be enforced without first having recourse to any other rnights of any
Noteholder

Negative pledge

No Chargor shall create or permit to subsist any Secunty over any of its assets

No Chargor shall




53

62

63

521 sell, transfer or otherwise dispose of any of its assets on terms whereby
they are or may be leased to or re-acquired by it,

522 sell, transfer or otherwise dispose of any of its recevables on recourse
terms,
523 enter into any arrangement under which monies or the benefit of a bank

or other account may be appled, set-off or made subject to a
combination of accounts; or

524 enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into prmarily as a
method of raising financial indebtedness or of financing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Secunty or arrangement which is Permitted
Security

Restrictions on disposals

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 any Secured Assets charged or assigned by clause 3 2 (First
legal mortgages), clause 3 3 (Assignments), clauses 34 1 to 346 (inclusive) and
clauses 34 8 to 3 4 10 inclusive and, following crystalisation of the floating charge
created by clause 3 5 (Floating charge), the Secured Assets charged by clause 3 5
(Floating charge), without the pnor written consent of the Secunty Trustee

No Chargor shall dispose of any of the Secured Assets charged by clause 35
(Floating charge) other than in the ordinary course of, and for the purposes of, its
trade while the floating charge remains uncrystallised

Prior to the occurrence of an Event of Default which 1s continuing, no Chargor shall
dispose of any of the Secured Assets charged by clause 3 4 7 (First fixed charges)
other than in the ordinary course of, and for the purposes of, its tfrade Following the
occurrence of an Event of Default which 1s continuing, no Chargor shall dispose of
any of the Secured Assets charged by clause 3 4 7 (First fixed charges) without the
prior written consent of the Security Trustee

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents
{including assignments, transfers, mortgages, charges, notices and mstructions) as
the Secunty Trustee may reasonably specfy (and in such form as the Security
Trustee may reasonably require) in favour of the Secunty Trustee or its nominee(s)

711 to create, perfect, protect and maintain the Secunty created or intended
to be created under or evidenced by this Deed or for the exercise of any
nghts, powers and remedies of the Secunty Trustee or the Noteholders
provided by or pursuant to this Deed or by faw,

712 to confer on the Securty Trustee or confer on the Noteholders Security
over any property and assets of any Chargor located in any jurisdiction
equivalent or similar to the Secunty intended to be conferred by or
pursuant to this Deed, and/or
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72

73

82

92

713 (f an Event of Default is continuing} to facilitate the realisation of the
assets which are, or are intended to be, the subject of the Security
created by or under this Deed

Each Chargor shall take all such action as is available to t (iIncluding making all
filngs and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Secunty conferred or intended to be
conferred on the Security Trustee or the Noteholders by or pursuant to this Deed

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

Land Registry
Application for restriction

g11 In relation to tand and buildings situated in England and Wales title to
which 1s registered or 1s to be registered at the Land Registry, each
Chargor consents to an application being made to the Chief Land
Registrar for registration of a restrichon on the register of ttle of all
present and future registered freehold, leasehold or commonhold
property of that Chargor (and any unregistered propertes subject to
compulsory first registration at the date of this Deed)

812 Each Chargor confirms that so far as any of the Secured Property I1s
unregistered, such land 1s not affected by any disclosable overnding
interests within the meaning of the Land Registration Act 2002 or the
Land Registration Rules 2003

Further advances

The Noteholders are, subject to the terms of the A Loan Note Instrument, under an
obligation to make further advances to any Chargor and this secunity has been made
for securing such further advances The Security Trustee and each Chargor by this
Deed consent to an application being made to the Chief Land Regisirar to enter a
note of such obligation on the register of title to all present and future registered
property of that Chargor (and any unregistered properties subject to compulsory first
registration at the date of this Deed)

Notices of assignment of Relevant Policies

Each Chargor shall give notice in such form as Is specified by the Security Trustee to
the relevant insurer that that Chargor has assigned to the Secunity Trustee all its
right, ttle and interest in each Relevant Policy and use reasonable endeavours to
procure that the recipient of each such notice acknowledges that notice In
substantially the form specified by the Security Trustee within § Business Days of
that notice being given

The relevant Chargor shall give the notices referred to in clause 91

921 in the case of each Relevant Policy subsisting at the date of this Deed,
within 5 Business Days of the Secunty Trustee requesting that such
notice be given, and

11




10

11

111

112

822

in the case of each Relevant Policy coming into existence after the date
of this Deed, within 5 Business Days of the Secunty Trustee requesting
that such notice be given

Representations

Each Chargor represents and warrants to the Secunity Trustee for and on behalf of
the Noteholders that at the date of this Deed and on each day throughout the
Secunty Penod

1011

1012

1013

1014

1015

1016

1017

it 1s a imited lhability corporation, duly incorporated and validly exsting
under the law of its junsdictton of incorporation and has the power to own
its assets and carry on its business as it Is being conducted,

it has the power to enter into, perform and deliver, and has taken all
necessary action to authornise its entry into, performance and delivery of,
this Deed and no limit on its powers will be exceeded as a result of the
grant of Security contemplated by this Deed,

the obligations expressed to be assumed by it in this Deed are legal,
vald, binding and enforceable obligattons and will not contravene any
provision of ts memorandum and articles of association, any law or other
obligation binding upon it or any other agreement or instrument binding
upon tt,

it is not insolvent or In hquidation or administration or subject to any other
insolvency procedure and no Receiver or other insolvency practihoner
has been appointed in respect of all or any part of the Secured Assets,

no Securty exists over all or any of the Secured Assets other than
Permitted Security,

it has a good, valid and marketable title to, or valid leases or licences of,
and all appropnate Authorisations to use, the assets necessary to carry
on its business as presently conducted, and

it has complied with all applicable laws and regulations where falure to
comply would in the opinion of the Secunty Trustee (acting reasonably)
matenally and adversely affect ts abibty to perform its obhgations under
this Deed or the Noteholder Documents

Undertakings

Each Chargor undertakes to the Secunty Trustee in accordance with this clause 11
The undertakings in this clause 11 shall remain in force during the Security Penod

Compliance with laws

It shall comply in all material respects with all laws to which it may be subject

Authorisations

it shall obtain, renew, observe and comply in all matenal respects wath all
Authorisations required in connection with this Deed or to enable it to carry on its

business

12
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114

Intellectual Property

It shall*

1131

1132

1133

1134

preserve and maintain the subsistence and valdity of the Intellectual
Property necessary for its business,

use reasonable endeavours to prevent any infringement in any material
respect of the Intellectual Property,

make registrations and pay all registration fees and taxes necessary to
maintain the Intellectual Property in full force and effect and record its
interest in that Intellectual Property; and

not use or permit the Intellectual Property to be used in a way or take any
step or omit to take any step in respect of that Intellectual Property which
may matenally and adversely affect the existence or value of the
Intellectual Property or imperil its nght of to use such property

Real property

1141

1142

1143

1144

Access

it will permit the Secunty Trustee and such person or persons as the
Security Trustee shall nominate at all reasonable times and on
reasonable notice to enter on any part of its Secured Property

Repair

{(a) It shall keep its Secured Property 1n good and substantal repair
and condition and decorative order

(b) It shall repair any defect or damage to any of its Secured Property
promptly and If ¢t fails to do so the Securnty Trustee may, but shall
not be obhged to do so.

Development

(a) It shall not carry out any structural or materal alteration to, or any

development (as defined in the Planning Acts) on, or change the
use of, any part of, its Secured Property without the pnor written
consent of the Security Trustee

{b) It shall not do or allow or omit to be done anything which may
infringe or contravene the Planning Acts affectng s Secured
Property, nor make any applicatton for the grant of planning
permission within the meaning of the Planning Acts without the
prior written consent of the Secunty Trustee

Future acquisitions and legal mortgage
It shall notify the Secunty Trustee immediately of its intention to acquire
any freehold, leasehold or other interest in property and at its cost,

execute and deliver to the Security Trustee, on demand from the Secunty
Trustee, a legal mortgage (in form and substance satisfactory to the

13




116

1145

1146

1147

Leases

11561

1152

11563

Security Trustee and in substantially the same terms as this Deed) in
favour of the Secunty Trustee of any freehold or leasehold or other
interest in property which becomes vested in 1t after the date of this
Deed

Deposit of title deeds

it shall deposit with the Secunty Trustee all deeds and documents to title
relating to its Secured Property

Outgoings

It will punctually pay and indemnify the Secunty Trustee and any
Receiver against all present and future rents, rates, taxes, assessments
and outgoings of whatsoever nature mposed on or payable in respect of
its Secured Property or any part of it or payable by the owner or occupier
of it

Notices

It will deliver to the Secunty Trustee promptly a certffied true copy of any
statutory or other notice received by it in respect of the Secured Property
(including any notice received In respect of the forfeiture of any iease
under which 1t holds an interest in a Secured Property)

Lease and covenant compliance
It shall

(a) perform all the terms on s part contamed in any lease or
agreement for lease under which it holds an interest in a Secured
Property or to which any of its Secured Property s subject, and

(b) propey perform (and indemnify the Secunty Trustee and each
Recewver for any breach of} any covenants and stipulations of
whatsoever nature affecting any of ts Secured Property

Landlord's consent

If under the terms of any lease under which it holds an interest in a
Secured Property, a Chargor 1s not permitted to charge its interest In
such Secured Property without the consent of the landlord, it undertakes
promptly to make an application for tandlord's consent to the creation of
the legal mortgage contained in clause 3 2 (First legal mortgages), the
fixed charge contained Iin clause 3 4 (First fixed charges) and any charge
to be created under clause 7 (Further assurance), as applicable, and
shall use all reasonable endeavours to obtain such consent as soon as
possible and shall keep the Securty Trustee informed of the progress of
its negohations with such {andlord

No variation to lease

14




1186

1154

1155

1156

1157

Chattels
1161

116.2

It shall not without the prior written consent of the Security Trustee alter
or vary or agree to alter or vary the terms of any lease under which 1t
holds any Secured Property or any lease to which any Secured Property
IS subject

No surrender or termination

it shall not without the prior written consent of the Secunty Trustee
surrender or otherwise terminate any lease under which it holds a
Secured Property or termunate, forfeit or accept a surrender of any lease
to which any Secured Property I1s subject

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease

Lease or right to occcupy

It will not without the prior written consent of the Securnty Trustee grant
any lease or tenancy or exerctse any other power of leasing of the whole
or part of any Secured Property or grant any person any contractual
hcence or the night to occupy any Secured Property or part with
possession of it

Forfeiture

It shall not do or permit anything which may render any lease or
agreement for lease under which it holds an interest in a Secured
Property or to which the Secured Property 1s subject, hable to forfeiture or
otherwise determinable

It will keep all Chattels comprised in its Secured Assets in good and
substantial repair and in good working order and condition

It shall repair any defect or damage to any of its Chattels promptly and i
it faids to do so the Secunty Trustee may, but shall not be obliged to, do
50

Investments

1171

On the later of.
(a) the date of this Deed, and
() the date of acqusition of those Investments or Related Rights,
it shall
)] deliver to the Secunty Trustee all certficates of title and

other documents of title or ewvidence of ownership In
respect of its Investments and the Related Rights,

15




118

1172

1M173

1174

1175

1176

M77

insurance

118.1

{(n deliver to the Securty Trustee such pre-stamped stock
transfer foorms or other transfer documents (with the
transferee left blank) or any other documents as the
Secunty Trustee may require or otherwise request in
respect of those Investments and Related Rights, and

{1 provide to the Secunty Trustee certified copies of all
resolutions and authonsations approving the execution of
such transfer forms or other fransfer documents as the
Security Trustee may reasonably require

Until any steps are taken to enforce the Security created by or under this
Deed, it shall be entitled to receive and retan all dividends, distnbutions
and other monies receivable In respect of its Invesiments and Related
Rights

It shall not exercise its voting and other nghts in respect of its
Investments and Related Rights in a manner which 1s likely to be
prejudicial to the interests of the Security Trustee or the Noteholders
under the Noteholder Documents

It shall make all payments which may become due and payable in
respect of any of its Investments and Related Rights If it falls to make
any such payments, the Securtty Trustee may but shail not be obliged to
make such payment on behalf of the relevant Chargor Any sums so
paid by the Security Trustee shall be repayable by the relevant Chargor
to the Securnty Trustee on demand and pending such repayment shall
constitute part of the Secured Obligations

[t shall remain bable to observe and perform all of the conditions and
obligations assumed by it in respect of its Investments and Related
Rights and the Security Trustee shall not be required to perform or fuffil
any obligation of any Chargor in respect of any Investments or Related
Rights

it shall comply with any notice served on it under the Companies Act
2006 or pursuant to the articles of association or any other constitutional
document of any relevant entity In respect of or in connection with the
Investments or Related Rights and will promptly provide to the Security
Trustee a copy of that notice

Immediately on conversion of any of its Investment or Related Rights
from a certificated to an uncertificated form, and on the acquisition by 1t of
any Investments or Related Rights in an uncertfficated form, it shall give
such mstructions or directions and take such other steps and enter into
such documentation as the Security Trustee may require \n order to
protect or preserve the Security intended to be created by this Deed

It shall effect and maintain, in a form and amount and with an insurance
company or underwrters acceptable to the Secunty Trustee, such
Insurance on and in respect of its business and its assets as the Secunty
Trustee considers a prudent company carrying on the same or
substantially stmilar business as any Chargor would effect
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119

1182

1183

1184

1185

1186

1187

1188

it shall promptly pay all premiums and do all other things necessary to
keep all of the policies of insurance in which it has an interest in full force

and effect
it shall procure (for tself and shall procure for each other Chargor} that

(@ the name of the Securty Trustee be noted on each Relevant
Policy as mortgagee and first loss payee,

()] each Relevant Policy shall contain a standard mortgagee clause
whereby, among other things, the Insurance Policies shall not be
vittated or avoided as agamnst a mortgagee notwithstanding that 1t
could otherwise be so against any Chargor, and

(c) each Relevant Policy shall contairt a provision to the effect that
the Relevant Policy shall not be invaiidated as aganst the
Secunty Trustee for non-payment of any premium due without the
insurer first gving to the Secunty Trustee not less than 14 days’
written notice

It shall not do or permit to be done anything to render the Insurance
Policies void or voidable

If it shall be in defautlt of effecting or maintaining insurances, the Security
Trustee may take out or renew such insurances it any sum which the
Secunty Trustee may think expedient and all monies expended and costs
incurred by the Secunty Trustee under this provision shall form part of the
Secured Obligations

Subject fo any statutory or contractual restriction ansing before the date
of this Deed, at the opton of the Secunty Trustee following the
occurrence of an Event of Default which is continuing any insurance
proceeds shall be applied towards the repayment of the Secured
Obligations

Subject to clause 11 86 above, with the prior written consent of the
Secunty Trustee, all insurance proceeds shall be applied towards
replacing or reinstating the property in respect of which the proceeds are
received

It shall procure that there 1s given to the Security Trustee on its request
copies of the Relevant Policies and such other information in connection
with them as the Security Trustee may reasonably require [t will notify
the Security Trustee in wnting of all renewals, material vanations and
cancellations of policies made or, to its knowledge of it, threatened or
pending

Book and other debts

1191

It shall collect and realise the Debts in the ordinary course of trading as
agent for the Secunty Trustee and pay ther proceeds into an Account
immediately on receipt It shall hold all such proceeds on trust for the
Secunty Trustee pending payment of them into its Account
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1110

12

121

122

123

13

14

14 1

142

1182 It shall not set off, postpone or release any of the Debts or do or omit to
do anything which may delay or prejudice the full recovery of all Debts
without the prior written consent of the Security Trustee

General
it shall not do or cause or permit fo be done anything which may in any way
matenally depreciate, Jeopardise or otherwise prejudice the value to the Noteholders

of the Secunty created by or under this Deed

Power to remedy

If a Chargor fals to comply with any of the undertakings set out in clause 11
(Undertakings), it shall allow and rrevocably authonses the Secunty Trustee and/or
such persons as it shall nominate, to take such action on behalf of that Chargor as
shall be necessary to ensure that it complies with those undertakings

If any Chargor fails to perform any obligation or other covenant affecting the Secured
Property or other Secured Asset, each Chargor shall permit the Security Trustee or
its agents and contractors

122.1 to enter on the Secured Property,

1222 to comply with or object to any notice served on any Chargor relating to
the Secured Property or other Secured Asset, and

1223 to take any action the Secunty Trustee may reasonably consider
expedient to prevent or remedy any breach of any such term or to comply
with or object to any such natice

Each Chargor shall within 3 Business Days of demand indemnify the Securty
Trustee against any cost, loss or liability mcurred by it in taking any of the steps
referred to In this clause 12

Securi ower of attorne

Each Chargor, by way of secunty, irevocably and severally appoints the Secunty
Trustee, each Receliver and any of their delegates or sub-delegates to be its attorney
to take any action which that Chargor is obliged to take under this Deed Each

Chargor ratifies and confirms whatever any attorney does or purports to do pursuant
to its appointment under this clause 13

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which 1s continuing, the Secunty created
by and under this Deed 1s immediately enforceable

Acts of enforcement

The Secunty Trustee may, at its absolute discretion, at any time after the Secunty
created by or under this Deed I1s enforceable

1421 enforce all or any part of the Security created by or under this Deed In
any manner 1t sees fit,
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14 3

14 4

145

1422 exercise Its rnghts and powers conferred upon mortgagees by the Law of
Property Act 1925, as vaned and extended by this Deed, and rnights and
powers conferred on a Receiver by this Deed, whether or not it has taken
possession or appointed a Receiver to any of the Secured Assets,

1423 appomt one or more qualfied persons (as defined in clause 1512
(Appointment of Receiver)) to be a Recewer to all or any part of the
Secured Assets,

1424 appoint an admmistrator in respect of any Chargor, and take any steps to
do so,

1425 exercise Its power of sale under section 101 of the Law of Property Act
1925 (as amended by this Deed), or

1426 if permitted by law, appoint an administrative recewer in respect of any
Chargor

Statutory powers - general

1431 For the purposes of all powers impled by statute, the Secured
Obligations are deemed to have become due and payable on the date of
this Deed

1432 Section 103 of the Law of Property Act 1825 and section 93 of the Law of
Property Act 1925 do not apply to the Secunty constituted by or under
this Deed

1433 The statutory powers of leasing conferred on the Security Trustee are
extended so that, without the need to comply with any provision of
section 99 or section 100 of the Law of Property Act 1925, the Securnty
Trustee 15 empowered to lease and make agreements for lease at a
premium or otherwise, accept surrenders of leases and grant opticns or
vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit

1434 Each Recewer and the Securty Trustee s entitled to all the nghts,
powers, privileges and immunibes conferred by the Law of Property Act
1925 and the Insolvency Act 1986 on mortgagees and Recewers when
such Receivers have been duly appointed under the relevant Act

Contingencies

If the Security Trustee enforces the Security constituted by or under this Deed at a
time when no amounts are due to any Noteholder but at a tme when amounts may
or will become so due, the Security Trustee (or the Receiver) may pay the proceeds
of any recovenes effected by it intoc an interest bearing suspense account

Mortgagee in possession - no liability
Neither the Security Trustee nor any Recewver will be liable, by reason of entering
into possesston of a Secured Asset, to account as mortgagee m possession or for

any loss on realisation or for any default or omission for which a mortgagee In
possession might otherwise be liable
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14 6

147

15
151

Redemption of prior mortgages

At any time after the Secunty created by or under this Deed has become
enforceable, the Secunty Trustee may, at the sole cost of the Chargors (payable to
the Secunty Trustee on demand)

14 6.1
1462
1463

redeem any prior form of Secunty over any Secured Asset, and/or
procure the transfer of that Secunty to dself, andfor
settle and pass the accounts of any pnor morigagee, chargee or

encumbrancer which once so settled and passed shall be conclusive and
binding on the Chargors

Investments — following an Event of Default

1471

1472

1473

Receiver

At any time while an Event of Default 1s continuing, the Security Trustee
may complete any transfer documents held by it in respect of the
investment and/or the Related Rights in favour of fself or such other
person or nominee as it shall select

At any time after the Secunty created by or under this Deed has become
enforceable, the Security Trustee and its nominee or nominees may sell
all or any of the Investments or Related Rights of the Chargors {or any of
them) in any manner permitted by law and on such terms as the Secunty
Trustee shall in therr absolute discretion determine.

If any Chargor receives any dividends, distributions or other monies In
respect of its Investments and Related Rights after the occurrence of an
Event of Default which 1s continuing, the relevant Chargor shall
immediately pay such sums received directly to the Secunty Trustee for
apphcation In accordance with clause 17 (Application of monies) and
shall hold all such sums on ftrust for the Secunty Trustee pending
payment of them to such account as the Secunty Trustee shall direct

Appointment of Receiver

1511

(a) At any time after any Secunty created by or under this Deed 15
enforceable the Secunty Trustee may appoint a Receiver to all or
any part of the Secured Assets In accordance with clause 142 3
{Acts of enforcement).

(D) At any time, If so requested in wniting by any Chargor, without
further notice, the Secunty Trustee may appoint one or more
qualified persons to be a Recewver to all or any part of the
Secured Assets, as If the Securty Trustee had become entitled
under the Law of Property Act 1925 to exercise the power of sale
conferred under the Law of Property Act 1925
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1512 In this Deed “qualified person” means a person who, under the
Insolvency Act 1986, 1s qualified to act as a recewer of the property of
any company with respect to which he 1s appointed

1513 Any Recewver appointed under this Deed shall be the agent of the
relevant Chargor and the relevant Chargor shall be solely responsible for
hts acts or defaults and for his remuneration and hable on any contracts
or engagements made or entered into by him and in no circumstances
whatsoever shall the Security Trustee be in any way responsible for any
misconduct, negligence or default of the Recewver

1514 Where a Chargor 1s an eligible company within the meaning of
paragraphs 2 to 4 (inclusive) of Schedule A1 to the Insolvency Act 1986

(@) abtaining a moratorium, or

{b) anything done with a view to obtaining a moratonum including any
preliminary decision or investigation in terms of paragraph 43 of
Schedule A1 to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver

152 Removal

The Security Trustee may by written notice remove from time to tme any Receiver
appointed by 1t (subject to the provisions of section 45 of the Insclvency Act 1986 In
the case of an administrative receiver) and, whenever t may deem appropnate,
appoint a new Recewver in the place of any Receiver whose appointment has
terminated

153 Powers of Receiver
1531 General

(a) In addition to those conferred by the Law of Property Act 1925 on
any Recewer appointed under that Act, each Receiver has, and 1s
entitled to exercise, all of the nghts, powers and discretions set
out in this clause 15 3

(o) If there 1s more than one Receiver holding office at the same time,
unless the document appointing him states otherwise, each
Receiver may exercise all of the powers conferred on a Recelver
under this Deed or under the Insolvency Act 1986 individually and
to the exciusion of any other Receivers

(© A Recelver who 1s an administrative receiver of a Chargor has all
the nghts, powers and discretions of an administrative recever
under the Insolvency Act 1986

{d) A Recewver may, in the name of any Chargor

{1 do all other acts and things which he may consider
expedient for realising any Secured Asset, and
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1832

1533

15634

1535

1536

1637

1538

() exercise i relation to any Secured Asset all the powers,
authortes and things which he would be capable of
exercising If he were its absolute beneficial owner

Borrow monies

A Receiver may raise and borrow monies (ether unsecured or on the
secunty of any Secured Asset, either in prionty to the security constituted
by this Deed or otherwise) on any terms and for whatever purpose which
he thinks fit No person lending that monies need enquire as to the
propnety or purpose of the exercise of that power or to check the
apphication of any monies so raised or borrowed.

Carry on business

A Receiwver may carry on the business of any Chargor as he thinks fit
and, for the avoidance of doubt, a Recever may apply for such
Authorisations as he considers in his absolute discretion appropriate

Compromise
A Receiver may settle, adjust, refer to arbitration, compromise and
arrange any claims, accounts, disputes, questions and demands with or

by any person whao Is or claims to be a creditor of any relevant Chargor or
relating 1n any way to any Secured Asset

Delegation

A Receiver may delegate his powers in accordance with clause 16
{Delegation)

Employees

For the purposes of this Deed, a Recewer as he thinks appropnate, on
behalf of the relevant Chargor or for itself as Receiver, may

(a) appoint and discharge managers, officers, agents, accountants,
servants, workmen and others upon such terms as fo
remuneration or otherwise as he may think proper, and

(b) discharge any such persons appeointed by the relevant Chargor
Leases

A Receiver may let any Secured Asset for any term and at any rent (with
or without a premium) which he thinks proper and may accept a
surrender of any lease or tenancy of any Secured Assets on any terms
which he thinks fit {including the payment of monies to a lessee or tenant
on a surrender)

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon all
actions, suits and proceedings or submit to arbitration or any form of
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1539

153 10

153 11

15312

15313

15314

alternative dispute resolution in the name of the relevant Chargor in
relatton to any Secured Asset as he considers expedient

Possession

A Receiver may take immedate possession of, get in and collect any
Secured Asset

Protection of assets
A Recewer may, in each case as he may think fit

(a) make and effect all repars and insurances and do all other acts
which the relevant Chargor might do in the ordinary conduct of its
business be they for the protection or for the improvement of the
Secured Assets,

(b) commence and/or complete any bulding operations on the
Secured Property or other Secured Asset, and

() apply for and maintan any planning permission, building
regulation approval or any other permussion, consent or licence

Receipts

A Receiver may give vald receipts for all mones and execute all
assurances and things which may be expedient for realising any Secured
Asset

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any
Secured Asset by public auction or private contract in any manner and on
any terms which he thinks proper The consideration for any such
transaction may consist of cash, debenture or other obligations, shares,
stock or other valuable consideration and any such consideration may be
payable in a lump sum or by instalments spread over such period as he
thinks fit Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the
property containing them without the consent of the relevant Chargor

Subsidiaries

A Recelver may form a Subsidiary of the relevant Chargor and transfer to
that Subsidiary any Secured Asset

Deal with Secured Assets

A Recewver may, without restriction sell, let or lease, or concur 1n selling,
letbng or leasing, or vary the terms of, determine, surrender or accept
surrenders of, leases or tenancies of, or grant options and licences over
or otherwise dispose of or deal with, all or any part of the Secured Assets
without being responsible for loss or damage, and so that any such sale,
lease or disposition may be made for cash payable by instalments, loan
stock or other debt oblhigations or for shares or securites of another
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company or other valuable consideration The Recewver may form and
promote, or concur In forming and promoting, a company or companies
to purchase, lease, licence or otherwise acquire interests in all or any of
the Secured Assets or otherwise, arrange for such compantes to trade or
cease to trade and to purchase, lease, license or otherwise acquire all or
any of the Secured Assets on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think
fit

Voting rights

A Receiver may exercise all voting and other nghts attaching to the
Investments, Related Rights, and stocks, shares and other secunties
owned by that Chargor and comprised in the Secured Assets in such
manner as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the
accounts of the person entitled to the prior Security so that any accounts
so settled and passed shall (subject to any manifest error) be conclusive
and binding on that Chargor and the monies so paid shall be deemed to
be an expense properly incurred by the Recewer

Acquire land

The Receiver may purchase or acquire any land and purchase, acquie
or grant any interest in cor nght over land

Development

A Receiver may implement or continue the development of (and obtain all
consents required in connection therewith) and/or complete any bulldings
or structures on, any real property compnsed in the Secured Property
and do all acts and things incidental to the Secured Property

Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice
to that Chargor exercise all the powers conferred on a landlord or a
tenant by the Landlord and Tenants Acts, the Rents Acts and Housing
Acts or any other legislation from time to time in force in any relevant
Junisdiction relating to rents or agriculture in respect of any part of the
Secured Property.

Uncalled capital

A Recewver may make calls conditionally or unconditionally on the
members of any relevant Chargor in respect of uncalled capital

Incidental matters
A Receiver may do all other acts and things including without limttation,

signing and executing all documents and deeds as may be considered by
the Receiver to be incidental or conducive to any of the matters or
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powers listed here or granted by law or otherwise Incidental or conducive
to the preservation, improvement or realisation of the Secured Assets

and to use the name of the relevant Chargor for all the purposes set out
in this clause 15

Remuneration

The Security Trustee may from time to time fix the remuneration of any Receiver
appointed by it

Delegaticn

The Security Trustee and any Receiver may delegate by power of attorney or in any
other manner all or any of the powers, authonties and discretions which are for the
time being exercisable by the Secunty Trustee and the Recewver as appropriate
under this Deed to any person or persons as it shall think fit Any such delegation
may be made upon such terms and conditions (including the power to sub-delegate)
as the Secunity Trustee and Receiver as appropnate may think fit

The Secunty Trustee and any Recewver will not be lable or responsible to any
Chargor or any other person for any losses, llabilittes or expenses arising from any
act, default, omission or misconduct on the part of any delegate

Application of monies

Subject to the nghts of any prior or preferential creditor, all monies received by the
Secunty Trustee or any Receiver shall be applied in the following order of prionty, but
preserving the nght of the Security Trustee to recover any shortfall from any Chargor

17.1 1 in payment of unpaid fees, costs, expenses and other hability (and all
interest on them recoverable under the Noteholder Documents) incurred
by or on behalf of the Secunty Trustee (an any recewver, attorney, agent
or delegate appointed by it) and the remuneration of the Secunty Trustee
and its advisors and agents),

1712 in payment of remuneration to the Receiver,

1713 in or towards satisfaction of the Secured Obhligations {in such order as the
Secunity Trustee shall require), and

1714 the surplus {If any) shall be paid to the relevant Chargor or other persen
entitled to it and pending that application shall be held on trust by the
Security Trustee for the beneficianies entitied to it

Sections 109(6) and (8) (Appointment, powers, remuneraticn and duties of receiver)
of the Law of Property Act 1925 shall not apply to a Receiver appointed under this
Deed

The Security Trustee and any Recelver may place any monies receved, recovered
or realised pursuant to this Deed in an interest bearnng suspense account and it may
retain the same for such period as it considers expedient without having any
obligation to apply the same or any part of it in or towards discharge of the Secured
Obligations
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Subject to clause 17 1, any monies recetved or realised by the Secunty Trustee from
any Chargor or a Recever may be applied by the Security Trustee to any item of
account or liability or transaction to which they may be applicable in such order or
manner as the Secunty Trustee may determine

Remedies and Waivers

No fallure to exercise, nor any delay In exercising, on the part of the Securnty Trustee
or any Recelver, any right or remedy under this Deed shall operate as a wawver, nor
shall any single or partial exercise of any nght or remedy prevent any further or other
exercise or the exercise of any other nght or remedy. The nghts and remedes
provided in this Deed are cumulative and not exclusive of any nghts or remedies
provided by law

A waiver given or consent granted by the Securty Trustee under this Deed will be
effective only f given in writing and then only in the instance and for the purpose for
which It 1s given

Protection of third parties

No person (including a purchaser) dealing with the Security Trustee or a Recewver or
its or his agents has an obligation to enquire of the Security Trustee, Receiver or
others

1911 whether the Secured Obligations have become payable,
1912 whether any power purported to be exercised has become exercisable,
1913 whether any Secured Obligations or other monies remain outstanding,

1914 how any monies paid to the Security Trustee or to the Receiver shall be
applied, or

19156 the status, propriety or validty of the acts of the Recewer or Secunty
Trustee

The recaipt by the Secunty Trustee or any Receiver shall be an absolute and a
conclusive discharge to a purchaser and shall relteve him of any obligation to see to
the apphcation of any mories paid to or by the direction of the Security Trustee or
any Receiver

In clauses 19 1 and 19 2, “purchaser” includes any person acquiring, for monies or
monies worth, any lease of, or Security over, or any other interest or nght whatsoever
in relation to, the Secured Assets or any of them

Additional security

The Security created by or under this Deed 1s in addition to, and s not in any way
prejudiced by any guarantee or secunty now or subsequently held by any
Noteholder

Settlements conditional

If the Secunity Trustee (acting reasonably) believes that any amount paid by a
Chargor or any other person in respect of the Secured Obligations is capahle of
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being avoided or set aside for any reason then for the purposes of this Deed such
amount shall not be considered to have been paid

Any settlement, discharge or release between a Chargor and any Noteholder shall be
condrtional upon no Secunty or payment to or for that Noteholder by that Chargor or
any other person being avoided or set aside or ordered to be refunded or reduced by
virtue of any law relating to bankruptcy, insolvency or liquidation or otherwise

Subsequent Security

If the Security Trustee or any Noteholder receives notice of any other subsequent
Secunty or other interest affecting all or any of the Secured Assets it may open a new
account or accounts for the relevant Chargor in its books If it does not do so then,
unless It gives express written notice to the contrary to the relevant Chargor, as from
the time of recetpt of such notice by the Security Trustee, all payments made by that
Chargor to the Security Trustee or to any other Noteholder shall be treated as having
been credited to a new account of that Chargor and not as having been applied in
reduction of the Secured Obligations

Set-off

A Noteholder may, set off any matured obhgaton due from that Chargor (to the
extent beneficially owned by that Noteholder) against any matured obligation owed
by that Noteholder to that Chargor, regardless of the place of payment, booking
branch or currency of either obligation If the obligations are in different currencies,
the Noteholder may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off

Notices

Any communication under this Deed, shall be made and given in accordance with the
terms of clause 12 (Notices) of the A Loan Note Instrument provided that the relevant
address for the Secunity Trustee and each of the Chargors shall be therr respective
registered office(s)

Invalidity

if, at any time, any provision of this Deed 1s or becomes lllegal, mvald or
unenforceable in any respect under any law of any junsdiction, neither the legality,
valdity or enforceability of the remaining provisions nor the legalty, vahdity or
enforceability of such provision under the law of any other jurisdiction will iIn any way

be effected or imparred

Perpetuity period

The perpetuity period applicable to the trusts created by this Deed 1s one hundred
and twenty five (125) years

Assignment

Each Noteholder may assign or otherwise transfer all or any part of its nghts under
this Deed or any Secunty created by or under it In accordance with the terms of the A
Loan Note Instrument

Releases
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Upon the expiry of the Secunity Period, the Secunty Trustee shall, at the request and
cost of the Chargors, take whatever action 1s necessary to release and reassign to
each relevant Chargor

2811 its nghts anising under this Deed,
2812 the Secured Assets from the Secunty created by and under this Deed,

and return all documents or deeds of title delivered to it under this Deed

Currency clauses

If a payment 1s made to the Secunty Trustee under this Deed In a currency
(“Payment Currency”) other than the currency tn which It 1s expressed to be payable
(“Contractual Currency™), the Secunty Trustee may convert that payment into the
Contractual Currency at the rate at which it (acting reasonably and in good farth) 1s
able to purchase the Contractual Currency with the Payment Currency on or around
the date of recespt of the payment and to the extent that the converted amount of the
payment falls short of the amount due and payable the Chargors will remain liable for
such shortfall

Certificates and determinations

Any certification or determination by the Security Trustee of a rate or amount under
this Deed 1s, In the absence of manifest error, conclusive evidence of the mafter to
which it relates

Counterparts

This Deed may be executed in any number of counterparts and this has the same
effect as if the signatures on counterparts were on a single copy of this Deed

Governing law and jurisdiction

Governing law

3211 This Deed wili be governed by and construed in accordance with English
law and all claims and disputes ansing out of or in connection with this
Deed, its subject matter, negobiation or formation (whether or not
contractual in nature) will be determined In accordance with English law

3212 If in any court any Party argues that a court other than the courts of
England and Wales has junsdichon to determine any dispute or
difference between the Parties, or any of them, ansing out of or In
connection with this Deed (whether or not contractual in nature) that
1ssue shall be determined in accordance with English law, and each Party
irrevocably and unconditionally waives any nght it might otherwise have
to rely upon the law of the forum or any other law

Enforcement and jurisdiction
3221 Each Party submits to the exclusive junsdiction of the courts of England
and Wales In relation to all claims, disputes, differences or other matters

anising out of or in connection with thus Deed provided that nothing in this
clause 32 2 1 shall prevent the Secunity Trustee in its sole and unfettered
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discretion, from commencing proceedings against the other Party in any
court of competent junisdiction

3222 Each Chargor irrevocably waives any right that it may have

(a) to object on any ground to an action being brought in the courts of
England and Wales, to claim that the action brought in the courts
of England and Wales has been brought in an inconvenient
forum, or to claim that the courts of England and Wales do nat
have jurisdiction, and

{b) to oppose the enforcement of any judgment of any court of
England and Wales

323 Service of process
Each Party agrees that, without prejudice to the validity of any other mode of service,
any document in an action {including, but not limited to, any claim form, application
notice or other onginating process) may be served on any Party by being delivered to
or left for that Party at its address for service of notices under clause 24 (Notices)

This Deed has been executed into and delivered as a deed on the date stated at the
beginning of this Deed
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NOTE TO CHARGORS: THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO
BE LEGALLY BOUND. IF YOU SIGN AND THE SECURITY TRUSTEE
AND/NOTEHOLDERS ARE NOT PAID YOU MAY LOSE THE CHARGED PROPERTY.

SIGNATURES

CHARGORS o

e — /f':r’

Executed as a deed by ) f ,/5,//_ N /)

Chess Technologies Limited ) ,;l’/‘/»’r”f\,nﬁ K

acting by a director in the presence of ) “Drrector
T —

Signature of witness

Name T ¥y ™ TUUTMRECG A,

W e ™
Addressl\ (v .\‘ﬁ‘{' - [ ‘\r\}sr

WAL ATRT A AP suiafx @ug

Occupation —APTTECTDN Golarel

R

o
Executed as a deed by ) =z
Chess Dynamics Limited ) e Bt y

acting by a director in the presence of } Director

U - f qh‘__‘.__"wﬂ
R )

T e

Signature of witness
Name 300 T TS Ghasen
Address N\ O AT LAROE,
WPINLICORIS AERTE AR et D, o

Occupation S FayGmmo OneatiR(-
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Executed as a deed by )
Visiondce Limited )
acting by a director in the presence of )

Signature of witness

Name "™ THTHERTNA Pen

Address N (L nTFEn VBN

ANAPANE T BN ER Baafd

Occupation “YOTTERETY ma)iiesGRo,

SECURITY TRUSTEE

Executed as a deed by )
Beringea LLP )
acting by a Member in the presence of )

Signature of witness

Name M (.H@- MC.K H'V’

]
D:recfor

Cve 1

S Veeta

Member

Address ng ﬁ‘HZ. LA STmT’

Lompony weaH  qur
Occupation ACCOM T'ﬂNT‘ .
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