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Registration of a Charge

Company name: GTlI RECRUITING SOLUTIONS LIMITED
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XKBFLNTGW

Received for Electronic Filing: 07/10/2019

Details of Charge

Date of creation:  24/09/2019
Charge code: 0397 7847 0004
Persons entitled: ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3977847

Charge code: 0397 7847 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th September 2019 and created by GT| RECRUITING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 7th October 2019 .

Given at Companies House, Cardiff on 8th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{International) LLP
Bridgewater Place
Waler Lane

Leads

(511 5DR

United Kingdom

T: +44 20 7497 9797

F: +44 20 7912 4919

DX 12027 Leeds-27
eversheds-sutherland.com

EXECUTION VERSION

Dated: oA %@4\%\?@ 2019

(1) PLEASANTDALE LIMITED AND THE COMPANIES MAMED IN THIS DEED as
Criginal Chargors

(2) ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY as Lender

DEBENTURE

s hereby ceriify that the within Iz a trus copy of
the osfginal with which It has bean compered,

et tie 307 day of Serdcnlcazold .,

EVERSHEDS  onocarisirt Gonto
SUTHERLAND  Eetoton Torscs Dues
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This Deed is made on Q4" 'f:)ap\‘(m’\‘b@"\._ 2019 between:

{1}

(2

(3)
1.

1.1

PLEASANTDALE LIMITED a company incorporated in Ireland with registered number
623034 whose registered address is 4 Hatch Street Lower, Dublin 2, {the “Parent”);

THE COMPANIES listed in Schedule 1 (together with the Parent, the “Original
Chargors”); and

ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY (the “Lender"),
INTERPRETATION

Deafinitions

In this Deed:

“Assigned Asset” means any assels expressed to be assigned under Clause 3.4
{Assigrment),

“Associated Bensfits” means, in respect of any asset:
{a} all monies including {where relevant) all rent, dividends, distributions, profits,
compensation, damages, income or interest pald or payable relating to that

asset; and

(b} all Authorisations, rights, benefits, claims or property at any time relating to that
asset,

Book Debts” means, in relation to any Chargor, all bock and other debts, revenues and
monetary claims of or owing to, or other amounts recoverable or receivable by, that Chargor
and any rights or claims of that Chargor in respect of such debts, revenues and monetary
claims.

“Chargor” means each of the Original Chargors and any company which accedes to this
Deed under a Deed of Accession (fogether the "Chargors”).

“Charged Account” means each account listed in Part 111 of Schedule 2 {Dedaifs of Charged
Fraoperty).

*Charged Property” means the assets of each Chargor which from time to time are, or
are expressed (o be, the subject of any Security created by this Deed.

“Dieed of Accesslon” means a deed substantially in the form set out in Schedule 4 {Formn
of Deed of Accession).

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Lender.
*Event of Default” has the meaning glven to that term In the Facility Agreement.

"Faclilty Agreement” means the facility agreement dated on or about the date of this
Deed between the Chargors and the Lender.

“Finance Document” means each of the Facility Agresment, the Transaction Security
Documents and any other decument designated as such by the Lender and the Parent,

“Floating Charge Assel” means, at any time, any Charged Property which, at that time,
is the subject of the floating charge created by this Deed.

“Insolvency Act” means the Insolvency Act 1986.

“Insurances” means all contracts or policies of insurance of whatever nature.
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23 September 2019 ridingb



“"Investments” means:

(a} the Specified Shares; and

(b} all other stocks, shares, bonds, securities ar investments,
“LPA” means the Law of Property Act 1925,

"Recsiver’ means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property.

“Secured Obligations” means all present and future obligations and liabilities of any
Qbligor to the Lender to include, without limitation, all lfabilities due and owing from time
to time to the Lender in respect of principal, interest {including any interest which has been
rolled up or capitalised and default interest), break-costs, discount, commission, fees and
expenses {including ail costs and expenses of and incidental to the appointment of a
Receiver and the exercise of all or any of his powers) and whether such liabilities are actual
or contingent, whether owed solely or jointly with any other person, whether as principal
ar as surely or in any other capacity whatsoever and in any currency and on any current or
other account, whether under any Finance Document or otherwise in any manner
whatsoever and any reference to the "Secured Obligations” includes a reference to any of
them.

“"Specified Contracts” means the contracts listed in Part ¥ of Schedule 2 {(Defais of

Charged Properiy).
“Specified Shares” means any shares specified In Part Il of Schedule 2 {Delells of Chargad
Propert)).
1.2 Construction
1.2.1 Unless a contrary indication appears In this Deed:
1.2.1.1 terms defined in the Facifity Agreement have the same meaning
in this Deed;
1.2.1.2 the provisions of clause 1.2 (Cloasiuction) of the Facillty
Agreement {with the exception of clause 1.2 (d)) apply to this
Deed as If sef out in full in this Deed except that referances to the
Facility Agreement shall be construed as references to this Deed;
and
1.2.1.3 all provisions in the Facility Agreement that are deemed to apply
to the Finance Documents apply to this Deed as if set out in full in
this Dead.
1.2.2 Unfess a contrary indication appears, any reference in this Dead to:
i1.2.2.1 any asset includes present and future properties, revenues and
rights of every description, all proceeds of sale of such asset, all
rights under any agreement for the sals, lease or licence of such
asset and any maonies paid or payable in respect of such asset;
1.2.2.2 a “Finance Document” or any other agreement or instrument is
a reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced frem time to time; and
1.2.2.3 an account is a reference to that account as re-designated, re-
numbered, substituted or replaced from time to time,
lds_QOS\B59081347 2
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1.3

1.4

3.1

3.2

1.2.3 Where this Deed includes the words “inciuding”’, “in particufar” or “or
otherwise” (or similar words or phrases}, the intention Is to state examples and
not to be exhaustive.

1.2.4 In relation te any Chargor which becomes a party to this Deed upon the
execution and delivery of a Deed of Accession, (a) where any assets are
identified by reference to a Schedule, this includes assets identified in any
corresponding or analogous schedule to such Deed of Accession and (b)
provisions which apply from the date of execution of this Deed will apply from
the date the Lender signs the Deed of Accession.

1.2.5 Referances to any Security "created by this Deed” are to be deemed to include

such Sacurity created or intended to be created, constituted, given, made or
extended by, under or evidenced by this Deed or any Deed of Accession,

Incorporation of other terms

The terms of the other Finance Documenis and of any cther agreament or document

between any of the parties to this Deed are incorporated into this Deed and any Deed of

Accession to the extent required to comply with section 2{1) of the Law of Property

(Miscellaneous Provisions) Act 1989,

Third party rights

1.4.1 Uniess expressly provided to the contrary in this Dead, a person who is not a
party to this Deed has no right under the Contracts {Rights of Third Partles} Act
1999 {the “Third Partles Acl”) to enforce or enjoy the benefit of any term of
this Deed.

1.4.2 MNotwithstanding apy term of this Deed, the consent of any persen whe is not a
party to this Deed is not required to rescind or vary this Deed at any time.

1.4.3 Any Receiver, Delegate or any person described in clause 28,2.2 { Exclusion of
Hadiity) of the Facility Agreement may, subject to this Clause 1.4 and the Third
Parties Act, rely on any clause of this Deed which expressly confers rights on it.

COVENANT TO PAY

Each Chargor, as principal debtor and not just as surety, covenants with the Lender to pay
or discharge the Secured Obligations in the manner provided for in the Finance Documents,

GRANT OF SECURITY
Mortgage
Each Chargor charges by way of first legal mortgage

3.1.1 all its Real Property described opposite its name in Part I of Schedule 2 (Defais
of Charged Properéy); and

3.1.2 all lts other Resl Property owned by it as at the dete of this Deed,
Fixed charges
Each Chargor charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Morfgage), all its Real
Property as at the date of this Desd;

3.2.2 all its Real Property acquired after the date of this Deed;
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3.2.3 all its plant and machinery, vehicles, computers and other equipment, excluding
stock in trade, to the extent not otherwise effectively mortgaged or charged
under this Deed;

3.2.4 all its Specified Shares;

3.2.5 alt its Investments (other than its Specified Shares charged under Clause 3.2.4);

3.2.6 all its:
3.2.6.1 Charged Accounts; and

3.2.6.2 other accounts,

in each case maintained with the Lender and all monies (including interest) at
any time standing to the credit of each such account;

3.2.7 afl its Book Debts to the extent not effectively assigned under Clause 3.3
{Assignmenty;
3.2.8 ali its Intellectual Property, to the extent not effectively assigned under Clause

3.3 {Assigrnment);

3.2.9 all its goodwill and uncalled capital;

3.2.10 all rights, benefits and interests under each agreament to which it is party that
is not an Assigned Asset and any agreement in, under or to which it any rights
by virtue of the Third Parties Act;

3.2.11 to the extent that any Assigned Asset is incapable for any reason of being
assigned or is not effectively asslgned in each case under Clause 3.3
{Assigrment;, each Assigned Asset; and

3.2.12 save to the extent assigned under Clause 3.3 (Assigrimendy,all Assaciated
Benefits relating to the Charged Property.

3.3 Assipnment
Each Chargor assigns by way of security:
3.3.1 all its accounis maintained with any bank, financial institution or other person
{other than the Lender) and all monies {including interest) at any time standing

to the credit of such account;

3.3.2 all its other Insurances, including any listed in Schedule 2 (Defads of Charged
Property); and

3.3.3 all its Specified Contracts;
in each case together with aH Associated Banefits refating to such Assigned Asset.
3.4 Floating charge
3.4.1 Each Chargor charges by way of floating charge alf its assets and undertaking

not at any time effectively mortgaged , charged or assigned under this Deed or
any other Finance Document.

3.4.2 Paragraph 14 of Schedule Bl of the Insoclvency Act applies to any Security
created by this Deed,
3.5 General
ids_003\8590813V7 4
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3.6

3.7

3.8

4.1

4.2

Alt Security created by this Deed:

3.5.1 is created in favour of the Lender;

3.5.2 unless specifically stated otherwise, is created gver the present and future assets
of the relevant Chargor to the extent of its rights, title and interest in, under and

to such assets at any time; and

3.53 s created with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Securad Obligations. The provisions of this Deed will apply at all times:

3.6.1 regardiess of the date on which any of the Secured Obligations were incurred;

3.6.2 notwithstanding any intermediate payment or discharge; and

3.6.3 in respect of the full amount of the Secured Obligations at the relevant time even
if the amount of the Secured Obligations had previcusly been less than that
amount or had been nif at any time.

Independent Security

The Security created by this Deed is in addition to and is net in any way prejudiced by any

ather guarantee or Security now or subsequentty held by the Lender. No prior Security held

hy the Lender over the whole gr any part of the Charged Property will merge with the

Security created by this Deed,.

Valldity of detalls of Charged Property

The fact that incorrect or incomplete detalls of any Charged Property are included or

inserted In any Schedule will not affect the validity or enforceabliity of the Security created

by this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Lender may, by notice o a Chargor, crystallise and convert the floating charge created

by that Chargor under this Deed into a fixed charge over any or all of that Chargor’s Floating

Charge Assets if:

4.1.1 an Event of Default accurs which is continuing;

4,1.2 the Lender becomes aware of any intention or proposal to appeint a liguidator,
administrative receiver, recelver, administrator ar other simtar officer In respect

af that Chargor er any of its assets; or

4.1.3 the Lender reasonably considers that any Floating Charge Asset is in danger of
being seized, or sold under any legal process.

Automatic conversion

4.2.1 A ficating charge created by any Chargor under this Deed will automaticaily
crystallise and convert into fixed charges over the relevant Floating Charge
Assets if a liguidator, administrative receiver, receiver, administrator or other
similar officer Is appointed in respect of that Chargor or any of its assets.
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4,2.2 No floating charge created under this Deed will automatically crystaliise and
convert into a fixed charge solely by reason of a moratorium belng obtalned
under section 1A or Schedule Al of the Insolvency Act (or anything being done
with a view to obtaining a moratorium}.

5. UNDERTAKINGS
5.1 Negative pledge and restriction on dealing
F.1.1 No Chargor may create or permit to subsist any Security over any of its assets,

5.1.2 No Chargor may:

5.1.2.1 sell, transfer or otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by another
Obligor;

51.2.2 sell, transfer or otherwise dispose of any of ifs receivables on

recourse terms;

5.1.2.3 enter into any arrangemaeant under which money or the benefit of
a bank or other account may be applied, set-off ar made subject
to a combination of accounts; or

5.1.2.4 enter into any other preferential arrangement having a similar
affect,

in circumstances where the arrangement or transaction is entared into primarily
as & method of raising Financial Indebtedness or of financing the acguisition of
an asset,

5.1.3 Clauses 5.1.1 and 5.1.2 shafl not apply to any Security or arrangement permitted
under the Facility Agreement.

5.2 fotice of charge or assignment

Each Chargor shall serve notice of each charge or assignment created under this Deed in
respect of:

5.2.1 each of its accounts charged under Clause 3.2.6 or assigned under Clause 3.3.1,
by sending a notice substantially in the form of:

5.2.1.1 Part I of Schedule 3 {AMotices), in the case of any account in respect
of which the Lender has sole signing rights; and

5.2.1.2 Part 11 of Schedule 3 {(Apfices), in the case of any account in
respect of which the Lender does not have sole stgning rights;

to the person with whom that account is held, in each case on the date of this
Deed {in the case of any account existing on the date of this Deed) and on the
date of opening any cther account {in the case of any account opened after the
date of this Dead);

5.2.2 each of its Insurances to the relevant insuraer, an the date of this Deed (for any
Insurances existing on the date of this Deed) and as soon as possible following
entry into any other Insurances (in the case of any Insurances gntered into after
the date of this Deed); and

5.2.3 each Specified Contract, by sending a notice substantially in the form of Part Iv
of Schedule 3 {Apfices) to each counterparty to that Specified Contract, at the
reguest of the Lender.
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5.3 Acknowladgement of notice of security

Each Chargor shall use all reasonable endeavours to procure that each notice served by it

under Clause 5.2 {(Moste of charge or assignment) is acknowledged by the recipient

substantially In the form attached to such notice within 5 Business Days of sarvice of the
notice,
54 Charged Property

Each Chargor shall, promptly upon written reqguest by the Lender at any time:

5.4.1 deposit with the Lender all documents of title or other evidence of ownership,
together with such deeds, certificates and documents as the Lender may require,
relating to its Charged Property;

5.4.2 affix to and maintain on such of its plant, machinery, fixtures, fittings, vehicles
or other equipment as the Lender may require a clearly iegible identification
plate stating that the asset has been charged to the Lender, in a form acceptable
to the Lender; and

5.4.3 provide the Lender with all information it may reasonably reguest in relation to
its Charged Property.

5.5 Real Property Restriction

Each Chargor shall ensure that o restriction in the following terms is enterad on the register

of the title of its Real Property at the Land Registry:

“"No disposition of the registered estate by the proprietor of the registered estate

is to be registered without a written consent signed by the proprietor for the

time being of the charge dated [DATE OF DEBENTURE] in favour of ULSTER

BANK IRELAND DESIGNATED ACTIVITY COMPANY referred to in the charges

register, or its conveyancer,”

tegether with, where applicable, notice of any obligation on the Lender to make further

advances under the terms of the Finance Documents, Each Chavgor shall pay, when due

and payable, all fees, costs and expenses incurred in connaction with such applications.
5.6 Investments

561 No Chargor may:

56.1.1 take or permit the taking of any action which may adverseiy affect
the value of any of its Investments, or prejudice the interests of
the Lender under any Finance Document, or result in the rights
attaching to any of its Investments being altered or diluted; or

56.1.2 except where the Lender so requires or permits, nominate another
person to enjoy or exercise any of its rights in relation to any of
its Investments.

E.6.2 Subject to Clause 5.6.1 {fnresimenis) and provided that no Event of Default is
continuing, each Chargor may:
5.6.2.1 recelve and retaln all dividends or other thcome pald or payable In

respect of its Investments; and

5.6.2.2 exercise ail voting and other rights attaching to its Investments,

pravided that it does so for & purpose nobt Ingonsistent with any Finance

Document.
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5.7

5.8

5.9

5,10

5.6.3 While any Event of Default is continuing, each Chargor shall:

5.6.3.1 hold any dividends or other income received in respect of the on
trust for the Lender and pay such amounts into a separate account
or otherwise as the Lender may direct; and

56.3.2 exercise all voting and other rights attaching to the Investments
8s the Lender may direct,

5.6.4 The Lender may, at any time at which an Event of Default has occurred and is
continuing, perfect the Security over any of the Investments created by this
Deed. On reguest, each Chargor shall execute any relevant instruments of
transfer and will procure that they are immediately registered in the statutory
registers of the relevant company and that share certificates in the name of the
Lender and its nominee(s) in respect of such Investments are delivered to the
Lender as soon as reasonably practicable.

56.5 AF any time when any of the Investments are registered in the name of the
Lender or its naminea:

5.6.5.1 the Lender may retain any dividends or other income and apply
the same in accordance with the terms of the Finance Documents,
and exercise or refrain from exerdising such voting or other rights
attaching to the relevant Investmeants as it thinks fit; and

5.6.5.2 The lender shall have no duty to ensure that any dividends or
other amounts are paid or received or to take any action in
connection with any distribution rights in respect of any of the
Investments.

Charged Accounts
Each Chargor shall operate each Charged Account in accordance with the Facility Agreement
and the terms provided In the nolice referred to in Clause 5.2 {Mofice of charge or

assignment) ang take such action as the Lender may reguire to ensure that the account
mandate for each Charged Account is altered in such way as the Lender may direct.

Book Debis

Fach Chargor shalf:

5.8.1 promptly collect each Book Debt when due for payment; and

5.8.2 promptly take and pursue all action necessary to recover any Book Debt which
is not paid when due in accordance, if appiicable, with any Instructions from the
Lender,

Inteliectual Property

Pramptly following the reguest of the Lender, each Chargor shall procure that an entry is

made in 2ach relevant public register of its Intellectual Property to record the existence of

this Deed and the restrictions imposed by it.

Specified Contracts

5.10.1 Each Chargor shall:
5.10.1.1 perform Its obligations and exercise its rights {including ensuring

the due perfarmance of the obligations of the relevant

counterparties) under each of its Specified Contracts in a difigent
and timely manner;
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5.10.1.2 not make or agree to make any amendments or modifications to,
nor waive any of its rights under, nor exercise any right to
terminate any of its Specified Contracts, except, in each case, as
permitted under the Facility Agresment; and

5.10.1.3 promptly inform the Lendeyr of any material disputes relating to
gach of its Specified Contracts.

5.10.2 Subject to Clause 5.10.1 (Specifed Confracts} and provided that ne Event of
Default is continuing, each Chargor may exercise its rights under each of its
Specified Contract without further reference to the Lender, unless such exercise
is reasonably likely to result in a Default, adversely affect the value of the
Charged Property or prejudice the interests of the Lender under any Finance
Bocument,

5.10.3 While any Event of Default is continuing, each Chargor shall exercise its rights
under each of its Specified Contract only in accordance with the instructions of

the Lender.
5.11 Further assurance

Each Chergor shall {and the Parent shall procure that each other member of the Group

shall) promptly take all such actions, including executing all such documents, notices and

instructions in such form as the Lender may veasonably reguire;

511.1 to create, perfect, protect and (if necessary) maintain the Security created or
intended to be created over any of its assets under this Deed or for the exercise
of any rights, powers and remedies of the Lender provided by or under this Deed
or by law or regulation;

5.11.2 to confer on the Lender security interests In or over any of its assets jocated In
any jurisdiction other than England and Wales eguivalent or similar to the
Security created or intended to be created by this Deed; and

5,11.3 to facllitate the realisation of the assets which are, or are intended to be, the
subject of the Security created by this Deed.

5.12 Power to remedy

If any Chargor fails to comply with any of its obligations under this Deed, the Lender {or its

nominee) may {at the Chargor's expense} take such action as s necessary to protect any

assets against the conseguences of such Chargor's non-compliance and to ensure

compliance with such obligations. The Lender is not obliged to perform any obligation of a

Chargor nor to take any action which it may be entitled to take under this Deed,

5.13 Power of attornay

5.13.1 As security for the performance of its obligations under this Deed, from the time
at which this Deed becomes enforceable in accordance with Clause 6.2 { e
Security enforceaplel, each Chargor Irrevocably and severally appoints the
Lender, each Recelver and each Delegate to be its attorney, with full power of
substitution.

5.13.2 The attorney may, in the name of the relevant Chargor and on its behalf and at
its expense, do anything which that Chargor is obliged to de under any Finance
Document to which itis a party but has failed to do or which the Lender, Receiver
or Delegate may in their absclute discretion consider appropriate in connection
with the exercise of any of their rights, powers, authorities or discretions in
relation to the Charged Property under or otherwise for the purposes of any
Finance Document, or any law or reguiation.
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5.13.3 Each Chargor ratifies and confirms anything done by any attorney under this
Clause 5.13. Each Chargor agrees to indemnify the attorney against ail actions,
claims, demands and proceedings taken or made against it and ali costs,
damages, expenses, liabllities and losses incurred by the attorney as a result of
or in connection with anything lawfully done by it under or in connection with
this power of attornay,

5. RIGHTS OF ENFORCEMENT

6.1 Secured Obligations deemed payable . R
Far the purposes of all rights and powers Implied by statute, the Secured Obfigations are
due and pavable on the date of this Deed.

6.2 When Security enforceabie

The Security created by this Deed is enforceable at any time while an Event of Defaulf is

continuing.

6.3 Enforcement powers

At any time {a} when the Security created by this Deed is enforceable or (h) following a

reqguest by any Chargor, the Lender may, without further notice:

6.3.1 sell, appropriate, realise or transfer, including to itseif or to any cther person,
all or any part of the Charged Property;

6.3.2. appeint one or moare persons to be a Receiver of all or any part of the Charged
Property;

6.3.3 appeint an administrator of any Chargor;

6.3.4 exercise any of the powers, autheoritles and discretions conferred on mortgagees,
administrators or receivers, under the LPA, the Insolvency Act, any other
legisiation or regufation or under this Deed; and

6.3.5 take such further action as it sees fit to enforce all or any part of the Security
created by this Deed,

6.4 Rights In relation to 2 Receiver

The Lender may remove any Receiver appointed under this Deed, appoint another persen

as Receiver or appoint additional Receivers. Each Receiver will be deemed to be the agent

of the Chargor whe alone will be responsilile for the acts and defauits of the Receiver and

for any liahilities incurred by the Receiver. The Lender may fix the remuneration of a

Receiver which will be payable by the relevant Charger and form part of the Secured

Obligations,

6.5 Redamption of pricor Security

Where there is any Security created over any of the Charged Property which ranks in pricrity

to the Securlty created by this Deed and:

6.5.1 the Security created by this Deed becomes enforcsable; and

6.5.2 the hoider of such other Security takes any steps to enforce that Security,

the Lender or any Receiver may, at its sole discretion and at the cost and expense of the

relevant Chargor, redeem, take a transfer of and repay the indebtedness secured by such

other Security. All amounts paid by the Lender or a Receivar under this Clause will form
part of the Secured Chligations.
Ids_003V8550813\7 10
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6.6 Appropriation of payments
Any appropriation by the Lender or a Recelver under this Deed will override any
appropriation by the Chargor.
6.7 Financial coliateral
6.7.1 To the extent that any of the assets mortgaged |, charged or assigned under this
Deed constitute “financial collateral” and this Deed constitutes a “financial
coflateral arrangement” {in each case for the purpose of and as defined in the
Financiai Collateral Arrangements (No. 2} Regulations 2003) (the “FQ
Regulations”) the Lender will have the right at any time whean such Security is
enforceable to appropriate all or any part of that financlal collateral in such
manner as it sees fit in or towards the satisfaction of the Secured Obligations,
65.7.2 Where any financial collateral is appropriated, its value shall be:
6.7.2.1 in the case of cash, its face value at the time of the appropriation;
6.7.2.2 if the financial coliateral is listed or traded on a2 recognised
exchange, the value at which it could have been seld on that
exchange at the time of appropriation; and

65.7.2.3 in any ofher case, the amount reasonably determined by the
Lender by such process as it may select, including independent
valuation,

and the Chargors agree that the method of valuation provided for in this Clause

6.7.2 is commeicially reasonable for the purposes of the FC Regulations,

6.8 Demands

Any demand for payment made by the Lender shall be valid and effective even if it contains

no statement of the relevant Secured Obllgations or an Inaccurate or incomplets statement

of them.
7. POWERS OF A RECEIVER
7.1 General powers

Any Receiver will have:

7.1.1 the rights, powers, privileges and immunities conferred on receivers, receivers
and managers and mortgagees in possession under the LPA;

7.1.2 the rights, powers, privileges and tmmunities conferred on administrative
receivers {whether or not that Recelver is an administrative recelver) under
Schedule 1 of the Insolvency Act; and

7.1.3 all ather rights, powers, priviteges and immunities conferred by law or regulation
on  receivers, receivers and managers, morigagees in possession and
administrative receivers,

7.2 Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights powers

and remedies under law or regulation. Any Receiver will have the following additional

POWErs:

7.2.1 the power to do or omit to do anything which the relevant Chargor could do or
omit to do in relation to the Charged Property which ts the subject of the
appointment;

Ids_0G3\85908137 11
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7.3

8.1

8.2

8.3

8.4

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

7.2.3 the power ta use the relevant Chargor’s nrame for all the above purposes.

Variation of statutory powers

The following statutory provisions do not apply to this Deed or apy Security created by this
Deed:

7.3.1 the restriction on the consolidation of martgages in section 93 of the LPA;

7.3.2 the restrictions on the power to grant or accept the surrender of leases in
sections 9% and 100 of the LPA;

7.3.3 the conditions to the exercise of a power of sale in section 103 of the LPa;

7.34 the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107(2) and 109(8) of the LPA; and

7.3.5 the restrictions on the appeintment of a raceiver in section 109(1)} of the LPA
and the provisions regarding a receiver's remuneration in section 109{6} of the
LPA,

APPLICAYION OF PROCEEDS

Order of priority

Al amounts received by the Lender or 2 Receiver in connection with the enforcernent of the
Security created under this Deed will be applied, to the extent permitted by applicable law,
in the following order of pricrity:

g.1.1 in discharging any costs and expenses incurred by the Lender, any Recelver or
any Delegate under or in cennection with this Deed or any of the Finance
Documents; :

8.1.2 in or towards discharging the Secured Obligations; and

8.1.3 in payment of the surplus (if any) to the relevant Chargor or other person
entitled to it,

Suspense account

The Lender may credit any monies at any time recelved or realised under this Deed to an
interest-bearing suspense account, for so long and on such terms as the Lender may
determine pending their application towards discharging the Secured Obligations.

Mew accounts

Save for any Security permitted under the Facility Agreement, if the Lender receives or is
deamed fo have received notice of subsequent Security over the Charged Property, the
Lender may apen a new account with the relevant Chargor, If the Lender does not open a
new account, it will be treated as having done so at the time when such notlce was received
and as from that time all payments made by or on behalf of that Chargor to the Lendar wiil
be cradited or be treated as having been credited to the relevant new account and not as
having heen applied in discharge of the Secured Obilgations.

Release of Charged Property

ids_(03\8590813V7 12
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5, PROTECTION OF THIRD PARTIES

9.1 No huyer from, or other person dealing with the Lender or a Receiver will be concerned to -
enquire whether:

9.1.1 any money remains due under the Finance Documents;

5.1.2 any power which the Lender or Receiver is purperting to exercise has arisen or
become exercisable; or

5.1.3 the Lender or any Receiver is validly appointed and acting within its powers in
accordance with this Deed.

9.2 The receipt of the Lender, any Receiver or any Delegate will ba an abselute and conclusive
discharge te a purchaser of any of the Charged Property who will have no obligation to
enquire how any monies are applied.

10, PROTECTION OF LENDER

10.1 Mo liability as mortgages in possession
Nelther the Lender nor any Receiver llable to account to any Chargor as mortgadee in
possession by reason of entering into possession of any of the Charged Property, or for any
cost, loss or liability on realisation, nar for any default or omission for which a mortgagee
In possession might be liable.

16.2 Tacking
The Security created by this Deed is intended to secure any further advances which the
Lender is obliged to make under the Finance Documents.

10.3 Lender discration
No Chargeor has any right to control or restrict the Lender's exercise of any of its rights,
powers or discretions under this Deed,

11, SAVING PROVISIONS

111 Reinstatement
If, at any time, there has been a release, setflement or discharge of any Chargor's
obligations under this Deed and, as a conseguence of any insolvency (or analogous)
proceedings or for any other reason:

11.1.1 any payment made to any person in respect of any of the Secured Ghligations
is required to be repaid; and

11.1.2 any Security {or other right} held by the Lender in respect of any of the Secured
Ohligations (whether under this Deed or otherwise} is declared vold, is set aside
or Is otherwise affected,

then the relevant Chargor’s obligations under this Deed will continue in effect as if there

had been no such release, settlement or discharge and as if the relevant payment had not

been made and (as applicable) the relevant obligation or Security (or other right) had not

been so affected; and accordingly (but without limiting the Lender’ other rights under this

Ids_D0\8590813\7 13

If the Lender is satisfied that all the Secured Obligations have, subject to Clauses 11.1
(Reinstatement) and 11,2 (Avoidahle payments}, been unconditionally and irrevocably paid
and discharged in full and all faciiities which might give rise to Secured Obligations
terminated, the Lender will, at the reguest and cost of the relevant Chargar, execute such
documents and take such steps as may be necessary o release the Charged Property from
the Security created by this Deed,
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11.2

11.3

11.4

11.5

Deed) the Lender will be entitled to recover from such Chargor the value which the Lender
has piaced upon such Security {or other right) or the amount of any such payment as if
such release, settlernent or discharge had not occurred.

Avoidable payments

If the Lender, acting reasonably, considers that any amount paid by any Chargor in respect
of the Secured Obligations is capable of being avoided, set aside or ordered to be refunded
or reduced for any reason, then for the purposes of this Deed such amount will not be
considerad to have heen irrevocably paid. :

Walver of defences

The obligations of each Chargor under this Deed and the Security created under this Deed
will not be affected by any act, omission, matier or thing which, but for this clause, would
reduce, release or prejudice any of iks obligations under this Deed or the Security created
under this Deed (without fimitation and whether or not known to it or the Lender) including:

11.3.1 any time, walver or consent granted to, or composition with, any Chargor,
Obligor or other person;

11.3.2 the release of any other Chargor, Obligor or any other person under the terms
of any composition or arrangement with any creditor of any member of the
Group;

11.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any Chargor, Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure te realise the full vatue of any security;

11.3.4 any incapacity or lack of power, authority or legal personality of or dissciution
or change in the members or status of any Chargor, Obligor or any other person;

11.3.5 any amendment, novation, supplement, extension, restatement (bowever
fundamental and whether or not more onerous) or replacement of any Finance
Document ar any cther document or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other decument or
security;

11.3.6 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

11.3.7 any inscivency or simflar proceedings.,
Chargor Intent

Without prejudice to the generality of Clause 11.4 {Maaer of defences), each Chargor
expressly confirms that it intends that the Security created under this Deed shall extend
from time to time to any {however fundamental) variation, increase, extension or addition
of or to any of the Finance Documents andfor any facility or amount made available under
any of the Finance Documents for the purposes of or in connection with any of the following:
acquisitions of any nature; increasing working capital;, enabling distributions te be made;
carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available ta new borrowers; any other variation or extension
of the purposes for which any facility or amount might be made available from time to time;
and any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

wds_O03\859081347 14
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Fach Chargor waives any right it may have of {irst requiring the Lender {or any trustee or
agent on its behalf} to procaed against or enforce any other rights or security or claim
payment from any person before claiming from that Chargor under this Deed, This waiver
applies irrespective of any law or any provision of a Finance Document to the contrary.

11,6 Appropriations

Until ali amounts which may be or become payable by the Obligors or the Chargors under
cr in conpection with the Finance Documents have been irrevocably pald in full, the Lender
{or any trustee or agent on its behaif) may:

11.6.1 refrain from applying or enfercing any other moneys, security or rights held or
received by the Lender in respect of those amounts, or apply and enforce the
same in such manrner and order as it sees fit (whether against those amounts or
otherwise) and no Chargor shall be entitied to the benefit of the same; and

11.6.2 hold in an Interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor’s liability under this Deed.

11.7 Deferral of Chargors’ rights

Until ali amounts which may be or become payable by the Cbligors or the Chargors under
or in connection with the Finance Documants have been irrevocably paid in full and unless
the Lender otherwise directs, no Chargor may exercise any rights which it may have by
reason of performance by it of its obligations under the Finance Documents or by reason of
any amount being payable, or liability arising, under the Finance Documents:

11.7.1 to be indemnified by a Chargor or an Obligor;

11.7.2 te claim any contribution from any other Chargor or guarantor of any Obligor's
cbilgations under the Finance Documents;

11.7.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any
cther guarantee or security taken pursuant to, or in connection with, the Finance
Documents by the Lender;

11.7.4 to bring tegal or other proceedings for an order requiring any Obligor or any
Chargor to make any payment, or perform any obligation, in respect of which
the Obligor or Chargor has given a guarantee, undertaking or indemnity;

11.7.% to exercise any right of set-off against any Obligor or Chargor; and/ar

11.7.6 to claim or prove as a creditor of any Obligor or Chargor in competition with the
Lender,

If any Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or becoeme payable to the Lender by the Obligors or the Chargors
under or In connection with the Finance Documents to be repaid In full on trust for the
Lender and shall promptly pay or transfer the same to the Lender or as the Lender may
direct for application in accordance with Clause 8.1 (Order of Priority).

12, CHANGES TO THE PARTIES
12.1 New Chargors

Any person who wishes to become a Chargor or whom the Lender agrees may become @
Chargor (a2 “Mew Chargor™) must deliver to the Lender a duly executed Deed of Accession,
With effect from the date that the Lender has signed such Deed of Accession, the parties
agree that the New Chargor will become a party to this deed and will assume the same
obligations as if it had been an Criginal Chargor under this Deed.

ids_003\8590813\7 15
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12.2 No assignment by Chargors

Mo Chargor may assign any of its rights or transfer any of its rights or obligations under
this Deed.

12.3 Assignment by Lender

The Lendar may assign any of its rights or transfer or novate any of its rights or obligations
under this Deed in accordance with the terms of the Facility Agreement.

13. RELEASE

At the time the Secured Obfigations have heen unconditionaliy and irrevocably paid and
discharged in fulf and the commitments of the Lender cancelied, the Lender shali, as soen
as reasonably practical at each Chargor's request and cost, execute and do all such deeds,
acts and things as may be necessary to release the Security created by this Deed,

14, COUNTERPARTS

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

15, BOVERNING LAW

This Deed and any ron-contractual obligations arising out of or in copnection with it are
governed by the law of England and Wales.

1e. JURISDICTION

i6.1 The courts of England and Wales have exclusive jurisdiction to setile any dispute arising
out of or in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual obligations arising out of or in
connection with it {a “Dispufa”),

16.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient couris to settle any Dispute and accordingly no paity to this
Ceed may argue to the contrary.

16.3 Clause 16.1 is for the benefit of the Lender only. As a result, the Lender will not be
prevented from taking proceedings relating to a Dispute in any other court with jurisdiction.
To the extent allowed by law, the Lender may take concurrent proceedings in any number
of jurisdictions.

This Deed is executed as 3 deed and deliverad on the date stated at the beginning of this
Daed.
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SCHEDULE 1

The Original Chargors

GROUP GTILTD (05769006 ' The Fountain Bullding; England and.
' Howbery Park, Benson Lane, Wales :
Wallingford, Oxfordshire,
0OX10 8BA
GTI MEDIA LTD 02347472 The Fountain Building, England and
Howbery Park, Benson Lane, Wales
Wallingford, Oxfordshire,
OX10 8BA
GTI RECRUITING 03977847 The Fountain Building, England and
SOLUTIONS LIMITED Howbery Park, Benson Lane, Wales
Walingford, Oxfordshire,
OX10 88a
TARGET {BTI} 05769063 The Fountain Building, England and
ACQUISITIONS Howbery Park, Benson Lane, Wales
LIMITED Walitngfard, Oxfordshire,
O¥10 8BA
PLEASANTDALE 623034 4 Hatch Street Lower, Dublin 2 Treland
LIMITED
ids_DONBES081347 17

243 Septernber 2019 ridingd

!
t



SCHEDULE 2

Details of Charged Property

Part I
Real Property

Part I1
Specified Shares

. i : o :
PLEASANTDALE GTILTD 05769006 903,000 A Qrdinary
LIMITED Shares of £0.10 each

185,195 Ordinary Shares
of £0.10 each

34,015,817 Freference
Shares of £3.10 each

8,000,000 Prigrity
Preference of £1.00 each

GROUP GTILTD GTI MEDIA LTD 02347472 16,200,000 Ordinary A
Shares aof £1.00 each

8,760 Qrdinary B Shares
of £1.00 each

2,000 Grdinary € Shares
of £1.00 each

GROUP GTILTD GTI RECRUITING 03977847 2 Ordinary Shares of
SOLUTIONS LIMITED £1.00 each
GROUP GTI LTD TARGET (GTI) 05765063 2 Ordinary Shares of
ACQUISITIONS £1.00 each
LIMITED
ids_ 0033859081347 18
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roup Ltd

Group GTI Ltd

Group GTI Ltd

Group GTI Lid

Group GTI Lid

GTI Media Lid

GTI Media Ltd

GT1 Media Lid

GTI Media Ltd

GTI Media Lid

GTI Media Lid

GTI Recruiting
Solutions Limited

Gl Recruiting
Solutions Limited

GTI Recruiting
Solutions Limited

GTI Recrulting
Solutions Limited

GTI Recruiting
Solutions Limited

Target (GTH
Acgquisitions Ltd

Target (GTD)
Acguisitions Lid

lds_003\8590813\7
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Part I1IX
Bank accounts

GB

GBP BPA

GBR Group Prepay

EUR

EUR BPA

GBP

GBP

SBP Student Payments

EUR

EUR BPA

Ireland

GBP

GBP BPA

GBP Student Payments

EUR

uso

GBP

EUR

Barclays, sort code [l
Barclays, sort code [

Barclavs, sort code -

. sort code

e e LT

Barclays, sort code B

_Barclays, sort cods-

Rarclays, sort code-

Barclays, sort code BB

Barclays, sort code B

Barclays, sort code [l

Ulstar Bank, sort code
Barciays, sort code g%

Barclays, sort code [

Barclavs, sort codE-

Barclays, sort code g

Barclays, sort codc ERag

Barclays, sort CC]dE-

Barclays, sort code &

12



Part IV Insurances

Pleasantdale Limited ' Definitive 17 AXA XL
Management Liabllity 2019
{policy number

Group GTI Ltd Run-Off Pelicy {nolicy 12 June Arthur ], Gallagher
number B 2019 Claims Division
67 Lombard Street
Lendon
EC3V 9A]
Group GTI Limited, GTI Media Ltd, GTI Office Package 21 Hiscox Insurance
Recruiting Selutions Ltd Insurance tpolicy December
riimher > 2018
Group GTI Limited, GTI Media Ltd, GTI  Group Trave] 1 April  AIG Insurance

Recruiting Selutions Ltd Insurance {policy 2019
numberd :

PartV
Specified Contracts

i

% ‘%’k gi% RS P : i : R L = ?
Pleasantdale Limited Agreement’ for the 1 March The Sellers (ag defined in
purchase of the shares in 2019 the contract)

Group GTI Limited
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SCHEDULE 3
Motices
Part X

Form of notice refating to bank account
{Lender has sale slgning rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
Dated: [DATE]
Dear Sirs,

Notice of Security

1. We give you notice that, under a debenture dated [DATE] we have [charged/assigned by
way of security] to ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY (the
"Lender”) all our present and future rights, title and interest in, under and to each account
listed below {each an “Account™), including all monies (including interest) at any time
standing to the credit of such accounts:

\
\
|
!

2. We may not withdraw or attempt to withdraw any amounts from any Account without the
prior written consent of the Lender,

3. With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you,

3.1 to hold all monies from time te time standing to the credit of each Account to the arder of
the Lender and accordingly to pay all or any part of those monies to the Lender (or as it
may direct) promptly following receipt of written instructions from the Lender;

3.2 to disclose te the Lender such information relating fo us and each Account as the Lender
may from time to time reasonably request, including granting the Lender access to our
online account details and providing copies of all statements, in electronic or paper form;
and

3.3 to accept any instructions from the Lender to change the signatories on the relevant account
mandates to persons specified by the Lender,

4, This notice and the autharities and Instructions it contains may only be revoked or amended
with the prior written consent of the Lender,

5. This notice and any non-contractual obligations arising cut of or In connection with it are
governed by the law of Engiand and Wales,

G. Blease confirm vour agreement to the above by signing the enclosed copy of this notice and
returning it to the Lender {with a copy to us).
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Yours faithfully,

for and on behalf of

[CHARGOR]

[To be included on copy notice:]

To: [NAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of notlce of security

We acknowledge recelpt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice set aut above; and

3, will not claim or exercise any right of set-off, counterclaim, llen or right to cembine accounts
or any other similar right in relation to the monies standing to the credit of any Account,

Yours faithfully,

for and on behalf of

[ACCOUNT BANK]
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Part 11
Form of neotice relating to bank account
(Lender does not have sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTICN]
Dated: [DATE]
Dear Sirs,

Motice of Securlty

1.

3.1

3.2

We give you notice that, under a debenture dated [DATE] we have [charged/assigned by
way of security] to ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY (the
*Lender”) all our present and future rights, title and interest in, under and to each account
listed below {each an “Account”), including all menies {including interest} at any time
standing to the credit of such accounts:

We may centinue to operate each Account unless and until the Lender notifies you in writing
to the contrary. With effect from the date of such notification, we may not withdraw any
further monies from any Account without the prior written consent of the Lender to each
withdrawal,

We therefore irrevocably and unconditionally authorise and instruct you:

with effect from the date of this notice, to disclose to the Lender such infermation relating
to us and each Account as the Lender may from time to time reasonably request, including
granting the Lender access to our onling account details and providing copies of ali
statements, in electronic or paper form; and

with effect from the date of the notification described in paragraph 2 above:

3.2.1 to hold ail monies from time to time standing to the credit of each Account to
the order of the Lender and accordingly to pay all or any part of those monies
to the lender (or as it may direct) promptly following receipt of written
instructions from the Lender;

3.2.2 to accept any instructions from the Lender to change the signatories on the
relevant account mandates to persens specified by the Lender.

This notice and the authority and instructions it contains may only be revoked or amended
with the prior written consent of the Lender,

This notice and any non-contractual obligations arlsing out of or in connection with it are
governed by the law of England and Wales,

Please confirm your agreement to the above by signing the enciosed copy of this notice and
returning it to the Lender {with a copy to us).

Yours falthfully,
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for and on behalf of

[CHARGOR]

[To be included on copy notice:]

To: [MNAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to; [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowiedgemant of notice of security

We acknowiedge receipt of the abowve notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not recejvad notice of any other assignment of or charge over any Account and will
promptly notify you if we receive any such notice In the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim, lien or right to combine accounts
or any other similar right in relation to the monies standing to the credit of any Account.

Yours faithfully,

forandonbehalfgf ..............................
[ACCOUNT BANK]
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To:

Dated:

Part IIZ
Form of notice relating to Insurances

[NAME AND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]

[DATE]

Dear 5irs,

Notice of security

1.

2.

5.1

5.2

5.3

We refer to [POLICY], peolicy number [NUMBER] between us and you (the "Pollcy”).

We give you notice that, under 2 debenture dated [DATE], we have assigned by way of
security to ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY {the "Lendar”) all of
our present and future rights, title and interest in, under and to the Policy and all proceads
and claims arising from the Policy.

We may not agree to amend or terminate the Policy without the prior written consent of
the Lender.

Until you receive written netice to the contrary from the Lender, you may continue to deal
with us in relation to the Policy. After vou receive such notice, we will cease to have any
right to deal with you in relation to the Policy and you must dea! directly with or upon the
written instructions of the Lender.

With effect fram the date of this notice, we Irrevocably and unconditionally authorise and
instruct you:

to disclose such information relating to the Policy and to give such acknowledgements and
undertakings relating to the Policy as the Lender may from time to time request; [and]

to malke all payments under or in connection with the Policy as directed by the Lender[;
and]

[to give at least 30 days’ notice to the Lender if you propose to:

531 repudiate, rescind or cancel the Policy;
532 treat the Policy as avoided in whole or in part;
£.3.3 treat the Policy as expired due to non-payment of premium {(and in such notice

you must give the Lender the apportunity to rectify any such non-pavment of
premium within the notice period); or

5.3.4 octherwise decline any claim under the Policy by or on behalf of any insured
party.]

This notice and the authority and instructions it contains may only be revoked or amended
with the written consent of the Lender.

This notice and any non-contractual obligations arising out of or in connection with {t are
governed by the law of England and Wales.

Please confirm vour agreement to the above hy signing the enclosed copy of this notice and
returning it to the Lender {(with a copy to us).

Yours faithfully,
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for and.on behalf of

[CHARGOR)

[Te be included on copy notice:]

To: [NAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy te: [NAME AND ADDRESS OF CHARGOR]

Dated: IDATE]

Dear Sirs

Acknowledgemant of notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received nofice of any previcus assignment of the Policy and will promptly naotify
you If we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim or other right in relation to
amounts payable in connection with the Palicy.

Yaurs faithfully,

for and on behalf of
[INSURANCE COMPANY/UNDERWRITER]
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To:

Dated;

Part IV
Form of notice relating to Specified Contracts

[NAME AND ADDRESS OF COUNTERPARTY]

[DATE]

Dear Sirs,

Motlce of security

1.

2.

3.2

3.3

5.1

5.2

We refer to [AGREEMENT] dated [DATE] between us and you (the “Agreement”),

We give you notice that, under a debenture dated [DATE] we have assigned by way of
security to ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY (the “Lender"), all
of our present and future rights, title and interest in, under and to the Agreement.

We may not, without the pricr consent of the Lender:

agree to any amendment, supplement, extension, waiver, surrender, release or termination
of the Agreement;

consent to any assignment or transfer of your interest under the Agreement; or
assign any of our rights or transfer any of gur rights or obligations under the Agreement,

Until vou receive written notice to the contrary from the Lender, you may continue to deal
with us in relation to the Agreement. After yvou receive such notice, we will cease to have
any right to deal with you in relation to the Agreement and you must deal directly with or
upon the written instructions of the lLender. We will remain liable fo perform all our
obligations under the Agreement and the Lender is under no obligation of any kind under
the Agreament and assumes no liabliity in the event of any failure by us to perform our
abligations under the Agreement.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

to disciose such information relating to the Agreement and to give such acknowledgements
and undertakings relating to the Agreement as the Lender may from time to time request:
and

to pay all amounts under or in connection with the Agreement to the account [in our name]
with [ACCOUNT BANK] (account number [NUUMBER] and sort code [SORT CODE])}, unless
otherwise directed by the Lender,

This notice and the authority and instructions it contains may only be revoked or amended
with the written consent of the Lender.

This netice and any non-contractual obligations arising out of or in connection with it are
governad by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Lender (with a copy o us).

Yours faithfully,
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for and on behalf of

[CHARGOR)

[To be inciuded on copy notice:)

Ta: INAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of notice of security

We acknowledge receipt of the above ngtice, Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received netice of any previous assignment of or charge over the Agreement and
will promptly notify vou if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off or counterclaim or any other similar right in
relation to amounts payable in connection with the Agreement.

Yours faithfuliy,

for and on behalf of
[COUNTERPARTY]
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SCHEDULE 4

Form Of Deed OF Accession

This Deed is made on [DATE] between:

(1)

{2)

1.1

1.2

1.3

2.1

2.2

3.1

[ACCEDING CHARGOR], a company incorporated in [England and Wales] with cempany.
number [NUMBER] {the “"Mew Chargor”); and

ULSTER BANK IRELAND DESIGNATED ACTIVITY COMPANY, (the “Lender”) of
ADDRESS,

INTERPRETATION

In this Deed, the "Debentura” means a debenture dated [DATE] made between, amongst
others, the Parent and the Lender.

Unless a contrary indication appears:
1.2.1 terms defined in the Debenture will have the same meaning in this Deed; and

1.2.2 the principles of construction in clause 1.2 {Constriction) of the Debenture apply
also ta this Deed as if set out in full in this Deed, except that references to the
Debenture shall be construed as references to this Deed.

Unless expressly provided to the contrary in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce ar enjoy
the benefit of any term of this Deed. Notwithstanding any term of this Deed, the consent
of any person who is not a party to this Deed is not required to rescind or vary this Deed
at any fime.

ACCESSION
Aarsement to accade

The New Chargor agrees to accede and beccme a party to the Debenture and to be bound
by the terms of the Debenture as a Charger with effect from the date of this Deed.

Effect of accesslon

with effect from the date of this Deed, the Debenture will be read and construed for all
purposes as if the New Chargar had been an original party to it in the capacity of Chargor
{but so that the Security created as a result of such accession is created on the date of this
Deed). The Debenture wili continue in full force and effect and the Debenture and this Deed
will be read as one and construed so that references in the Debenture to “this Deed” and
similar phrases will be deemed to Include this Deed of Accession,

SECURITY
Grant of Sacurity
Without limiting the generality of Clause 2 (Adccession) above, the New Chargor grants

Security on terms sct out in clause 3 (Grant of Secur/ty) of the Debenture as if such terms
were set out in full in this Deed.
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3.2 [iMorigage

Without limiting the generality of Clause 3.1 {(Graat of Security) above or the Debenture,

the New Chargor charges by way of first legal mortgage:

3.2.1 all its Real Property listed in the schedule to this Deed; and

3.2.2 all its other Real Property (if any) as at the date of this Deed.]

3.3 [Fixed charges

Without limiting the generality of Clause 3.1 {Grand of Secur7fy) above or the Debenture,

the New Chargor charges by way of first fixed charge:

3.3.1 [all its Specified Shares listed in the schedule to this Deed; }[and]

3.3.2 fail its accounts, including any listed in the schedule to this Deed, maintained
with the Lender and all monies {including interest} at any time standing to the
credit of each such account.]]

3.4 [Assignment

withouf limiting the generality of Clause 3.1 {(Grant of Security) above or the Dehenture,

the New Chargor assigns by way of security to the Lender:

3.4.1 [each of its Keyman Policies and all its ather Insurances, including any listed in
the schedule to this Deed;] [and]

3.4.2 [all its Specified Contracts listed in the schedule to this Deed; ] [and]

3.4.3 all its Specified IPR listed in the schedule {o this Deed; and

3.4.4 [all its accounts, inciuding any listed in the schedule to this Deed, maintained
with any bank, financial institution or other persen {other than the Lender} and
all monles {including interest) at any time standing to the credit of each such
account. ]l

3.5 Real Property Restriction

The New Chargor shall ensure that a restriction in the following terms Is entered on the

register of the fitle of its Real Property at the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the
time heing of the charge dated [DATE] in favour of ULSTER BANK IRELAND
DESIGNATED ACTIVITY COMPANY as security trustee referred to in the charges
register, or its conveyancer.”

together with, where applicable, notice of any chligation on the Lender to make further

advances under the terms of the Finance Documents. The New Chargor shall pay, when

due and payable, all fees, costs and expenses incurred in connection with such applications.
3.6 Mo avoidance of Security

The Security created as a result of this Deed will not in any way be avoided, discharged,

released or otherwise adversely affected by any ineffectiveness or invalidity of the

Debenture or of any other party's execution of the Debenture or any other Deed of

i

Inciude Clauses 3.2, 3.3 and 3.4 as relevant where the New Chargor owns zssets which are ¢ be specifically charged
and set out in a schedule 1o the Deed of Accession. Any schedules to be incorporated should follow the form of the
corresponding Schedules in the Debenture. If there are no existing assets to be indluded in the schadule/s to the
Deed of Accession, then these clauses may be deleted. ‘
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6.1

6.2

6.3

Accession, or by any avoidance, invalidity, discharge or release of any Security contamed
in the Debenture or in any other Deed of Accession. -

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.,

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in conpection with this Deed ({including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual ebligations arising out of or in
connectlon with it {z "Disputa”).

The parties to this Deed agree that the courts of England and Wales are the most
approprate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary.

Clause 5.3 is for the benefit of the Lender only, As a result, the Lender will not be prevented
from taking proceedings relating to a Dispute in any other court with jurisdiction. To the
extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

This Deed Is executed as a deed and delivered on the date stated al the beginning of this

Deaad.

[INSERT SCHEDULES?]

[INSERT EXECUTION PROVISIONS]

Add schedules s appropriate, following the form of the schedules in the Debenture.
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EXECUTION OF DEBENTURE

The Original Chargors

Signed and delivered as a deed for and on behalf of

PLEASANTDALE LIMITED by its lawfully appointed attorney Plerce Casey

in the presence of
Signature of Witness
Name (in BLOCK CAPITALS) .

Address L
Occupation. . | ﬁ‘?é(j oL w7 "}N'?

Execufed as a deed by GROUP GTI LTD, )
acting by one director in the presence of: )

Withess signature:

Witness name: o ~faseo /Ll R ED

witness address:
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Signed as a deed by )

PFIERCE CASEY )
as attorney for Yoo R e,
GTI MEDIA LTD )

in the presence of:
Witness signature:

—

Witness name:  » o o 5f 0 AL 2D

Witness address:

Signed as a deed by )

PIERCE CASEY }

as attorney for ) I
GTI RECRUITING SOLUTIONS LIMITED }  Slgnhature
in the presence of:

Witness signature;

atterney

(
Witness name:  nn/ave g ALED

Witness address

Signed as a deed by )
PIERCE CASEY }
as attorney for )
TARGET (GTI) ACQUISITIONS LIMITED
in the presence of: o=

Witness signature:

Witness name: s~ nsad ez AAECD)

Witness address
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The Lender

SIGNED by

for and an behalf of ‘ J— Wx
ULSTER BANK IRELAND DESIGNATED ‘ '
ACTIVITY COMPANY '
in the presence of;

Signature of witness:

Name of witness: | | i:’mduxwi 609 [~
Address of witness: | Alsde Rondk mfg}m WVV;’

- \ R DS o
Occupation of witness: o - .&A%N’ffgf’f ’
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