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Registration of a Charge

Company name: NIU SOLUTIONS LIMITED
Company number: 04009445

X4275QCQ

Received for Electronic Filing: 12/03/2015

Details of Charge

Date of creation:  05/03/2015
Charge code: 0400 9445 0009
Persons entitled: SANTANDER UK PLC

Brief description:  ALL DOMAIN NAMES SUCH AS NIU-GROUP.COM; ALL LEASEHOLD
PROPERTY INCLUDING 35 NEW BROAD STREET, LONDON EC2M 1NH;
ALL SOFTWARE SUCH AS sQL WEB SERVICE. FOR MORE DETAILS
PLEASE REFER TO SCHEDULE 1 OF THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 04009445 Page 1




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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SANDRA JUOZAITIENE

Electronically filed document for Company Number: 04009445 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4009445

Charge code: 0400 9445 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th March 2015 and created by NIU SOLUTIONS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th March 2015 .

Given at Companies House, Cardiff on 13th March 2015

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DEBENTURE EXECUTION VERSION

This Deed is made on Sl ariia 2015
Betwaen
(1)

Nams Niu Solutions Limited

{1)

Registererd number 04008445

Address 56 London Road
Bagshot
Surrey
GLU1g sHL
Attention Barnaby Jenkins

{the Chargor) and

Santander UK ple as security trustee for each Group Member (the Security Trustee)

it is agread

1

i

Definitions and interpretation
Definitions
In this Deed, unless the contexdt otherwise reguires:

Accounts means any account of the Chargor with any bank, financigl mstitution or olher
DErson

Affiliate rheans in relation o any persan, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that HMolding Company

Authorisation means an authorisation, consent, approval, resclufion, licence, sxemption,
filing or registration

Business Day means a day (other than a Ssturday or Sunday) on which banks are open for
general business in London

Charged Assels means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge), clause 3.2 {Assignment} and clause 3.3 (Floating charge) including
any part thereof and any interest therein

CML Lenders’ Handbook meaans the Councilt of Mortgage Lenders' Handbook foi England
ard Walss. for the time bweing, a copy of the latest edition of which is available at

www.cmborg uk

Collateral Instruments means instruments, guarantees, indemnities and olher assurances
against financial loss and any other documents which contain of evidence an obligation to pay
or discharge any liabilities of any person
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Confidential Information means all information relating to or comprised in the Software or
Software Documentation, which is. not public knowledge and has not been disclosed to third
parties, including all know-how and trade secrets

Crebis means the assets of the Chargor described in clause 3.1{e)(x)

Default means an Event of Default or any event or clrcumstance which would (with the expiry
of & grace period, the giving of notice, the making of any determination under the Finance
Documents or any combination of any of the foregoing) be an Event of Default

Default Rate means the highest rate of interest referred to in the Finance Documnents
Design means the design registration: as briefly described at Part 3 of Schadule 1
Domain Names means the domain rnames as briefly described at Part 1 of Schedule |

Event of Default means any event or circumsiance specified as an event of default
(howssever described) in the Finance Documenis

Finance Documents means the documents govermning the terms of the Secured Liabilities

Floating Charge Assets means the assefs of the Chargor referred to in clause 3.3 (Floating
charge)

Goodwill means the goodwill, custom and reputation of the Chargor in relation o its busingss
from fime to time, together with the exclusive right for the Security Trustee and its successors
and assigns to carry on the Chargor's business under any business names {and all other
names associated with the Chargor's business) and respettively 10 represent themselves as
carrying on the Chargor's business In successian to the Chargor including the benefit of 2l
pending contracts, orders and engagements and the right to all lists of customers and
suppliers of the Chargor's business

Group mears Santander UK pic (registered number 2284747 and Hs Bubsidiaries for the
time being

Group Member means sach member of the Group

Growth Capital Loan Facility Letier means the growth capital loan faciiity fetter from
Santander LK pl; to the Chargor entered into of or around the date of this Deed

Hedging Agreement means an agreement or instrument entered into by the Chargor in order
it hadge its exposurs to fluctuations in exchange or interest rates and any other instrument
evidencing a futures or treasury transaction

Holding Company means in refation fo & company or corporation, any other company or
corporation in respect of which it is & Subsidiary

insurances means ail contracts or policies of insurance in which the Chargor has an irterest

Intellectus! Property means all legal and equitable interests in any palents, trade marks,
service marks, utility models designs, business names, rights in gel-up and trade dress,
gobdwill and the right o sue for passing off or unfair competition, trade names, copyrights,
database rights, design rights, registered designs, domain names, brand names moral rights,
inventions, rights to inventions, tonfidential information, knowhow, formulae, trade secrets,
computer sofiware programs and systems and all other intellectual properly righte and
intarests in.any other courtry (which. may now or in the future subsist), whether registered or
unregistered and including all and any applications, and rights 0 apply for and be granted,
registrations, renewals or extensions of, and rights lo claim priority from, such rights and. sl




similar or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world

Investments .means any shares, stocks, debenture security, securities, bonds and
investments of any type whatever, including bul not limited to, negotiable. instruments,
certificates of deposit, sligible debt securities, interests in coliective investment schemes, or
othier investments referred to in seclion 22, and as defined in Part I} of Schedule 2 of the
Financial Services and Markels Act 2000 and Part [l of the Financial Services and Markets
Act 2000 {Regulated Activities) Order 2001, whether certificated or unceriificated, physicat or
dematerialised, registersd or unregistered, held by the Chargor or by & trustee or clearance
gystem or nomifes

LPA means the Law of Propany Act 1825

Material Adverse Effect means, in the opinion of the Lender, a material adverss sffect on
{®) the business, operations, assets, financial condilion or prospects of any Obligor or
(b} the ability of any Obligor to perform its obligations under the Finance Documents of

{c} the value orenforceability of any Security, guesrantee or indemnity granted or purportad
in be granted pursuant to any Finance Document

in the context of the Borrower and each of the Obligors taken as a whole
Obligor has the meaning given to that term in the Growth Capital Loan Facility Letter

Oceupational Lease means ahy agreement for lease or licence or any occupational lease or
licence to which a Property may be subject for the time being and in respect of which the
Chargor is landiard or licensor

Party maans a party to this Deed and includes s successors in title, permitted assigns and
permitted transferess, whather immediate or derivative

Permitted Security means:
(&) any Security granted in favour of the Security Trustee

{b¥ any len arising by cperation of law and in the ordinary course of trading and not as a
result of any default or omission by the Chargor

{©} any netting or set-off arrangement entered into by the Chargor it the ordinary course
of its banking arrangements for the purpose of netling debit and credit balances

{h any Security atising under any retention of fitle, hire purchase or conditional sale
' arrangement or arrangements having similar effect in respect of goods supplied to the
Chargor in the ordinary course of tradihg and on the supplier's standard or usual

terms and not arising as a resull of any default or omission by the Chargor or

(e} any Security permitted by the Security Trustee in wriling

Planning Acts means the Town and Couniry Planning Act 1980, the Planning {Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980,
the Planning (Consequential Provisions) Act 1880, the Planning and Compensation Act 1881
and the Flanning and Compulsory Purchase Act 2004 and any regulations o subordinats
legislation made (before or after this Deed) under those statutes and any other sfatute or
reguiation govermning or controlling the use or development of land and buildings

Properties means the assets of the Chargor described in clauses 3.1(a) and 3.1 (Fixed
charge} now or hereafter vested in the Chargor together with all buildings, fixtures and fixed




plant and machinery on such property, the proceeds of sale of the whole or any part of such
property and all rights appurtenant o or benefiting any such property {each a Property)

Recelver means any One or more feceivers and/or managers appointed by the Securily
Trustee pursuant to this Deed in respect of the Chargor or over all or any of the Charged
Assils

Related Righis means in respect of any Investment;

{a) all monsys paid or pavabie in respect of that Investment {whether as income, capital
or ctherwise)

{b} all shares, ihvesiments or other assels derived from that Investmant and
{c} ali rights derived from or incidental to that nvestment

Relevant Agreement maans:

(2 each agreement specified in Part 5 of Schedule 1,.8nd

{by any other contract entered into by the Chargor that may from time to time be identified
in writing by the Security Trustee as & Relevant Agreement

Rernital Income means the aggregate of all amounts payable to, or for the banefit or account
of, the Chargor in connection with the letting or permitied third paity occupation or use of the
whole or any part of a Property

Rights means,

{a) the Trade Marks;

{3} thia Software Righis

() any business names,

{eh) the Goodvall;

(&) the Domain Names,

(f the Design;

{9 any other Intellectual Froperty (other than that sef out a subclauses (a} to {e) above
inclusive) to the exient the Chargor owns i, and

{n) all right, tifle and interest of the Chargor in and to the Confidential Information and the
full unfetterad and exclusive right throughout the world to use the Confidential
irformation for any purpose whalsoever

Sscured Liabilities means all moneys, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant to pay)

Security means a mortgage, charge, pledge; lien or other security interest secufing any
opligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period from the date of this Deed uniil the Security Trusiee
confirms in writing to the Chargor that all the Sseured Liabilities have begn unconditionally
and- irrevocably paid and discharged in full and no Group Member has any continuing
obligation 1o make facilities available tothe Chargor

Software means the soflware more specifically described in Part 8 of Schedule 1 and alf
updates, upgrades, releases and versions thereof, including:
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1.2

{a) the source code and object code and

{b) all other works or material recorded or embodied in the software, including the audio
or visuatl content in any screen displays in the user interface

Boftware Documentation means all and any documentation (whether in human or machine
reatdable form) relating to the Software, including aih:

(&) operating manuals, user instruction manuals and fraining materials and

(k) documents gssociated with-the oréstion, design, development or modification of the
Software, including technical or functional specifications, flow charis, aigorithms,
architectural diagrams, data models, build instructions, lesting or configuration
documentation and technical data

Sofiware Rights mieans all Rights in the Software and/or Software Documentation

Subsidiary means a subsidiary undettaking within the meaning of section 1182 of the
Companies Act 2006

Trade Marks means the registered lrade marks briefly destribed in Part 2 of Schedule 1
Vahuation means a valuation report by the Valuer addressed to the Security Trustes,
containing v particular a valuation of & Property on the basis of the market value in
accordance with the Staterments of Asset Valuation Praclice and Guidance Notes issued by
the Royal Institution of Chartered Survéyors from timé to time

Valuer means any surveyor or valuer 8 may be appointad or approved by the Securily
Trusies from time 1o time

Construction

{a) Any reference in this Dead o

N assets includes present and future properly and intellectusl property,
revenues and rights of every description;

(i clauses and schedules are references to clauses and schedules of this
Deed;

{if)) ‘this Deed or any other agresment or ingtrument is a reference 10 this Desed of
- that other agresement or instrument &s the same may have been, or may from
time fo time be, amended, novated, replaced, restated, supplemented or
varied provided that where the consent of & Group Member is required
pursuant to any Finance Document or otherwise to such amendment,
novation, replacement, restatement, supplement or variation, such consent
has been oblained;

(i indebtedness includes any obligation (whether incurred as principal or as
Csurety) for the payment or repayment. of money, whether present or fulure,
actual or contingent;

(v} a guarantes includes any guarantee, indemnity, counter indamnity or other
assyrance in respect of the ndebledness of any person;

{vi) a person inciudes any person, firm, company, corporation, government, state
' ot agancy of a state or any association, trust or partnership (whether or not
having separaie legal personality). or two or more of the foregoing and
includes #ts successors and (in the case of sach Group Member only) its
" permitted assignees and transferees;




1.3

1.4

(&)
()

(e)

)

{wvily a regulation includes any reguistion, rule, official directive, request or
guidetineg {whether or not having the foree of the law) of any governmental,
imergovernmental. or supranational body, agency, department or reguiatory,
self-requiatory or ather authority or organisation;

(wilh  a reference to determines or determined means a determination made in
the absolute discretion of the person making the determination;

{ix} a provision of law is a reference to that provision as amended or re-enacted;

{3} any provision in the CML Lenders' Handbook shall be treated (where and
when applicabls) as being a referénce to the corresponding provision {or
provisions) that most nearly corresponds to it in any amendment to or
replacement of the CML Lenders’ Handbook a8 af the date of this letler;

{>d) a charge or morigage of any freehold or leasehold property includes:
{A) gl bulldings, fixtures and fixed plant and machinery on thiat property;
{E) the proceeds of sale of the whole or any part of that property, and
iy all rights appurtenant to of bensfiting that property; and

(i} the “Rights” include any part of them,

Ciause and schedule headings are for ease of reference only.

An Event of Default is continuing if it has not been:

) remedied o the satisfaction of the Group Member party to the Finance
Document urider the terms of which the Event of Default occurred, or

{ii} waived by that Group Meamber in wriling.

This Dreed is intended o take effect as a deed notwithstanding that a Parly may have
sxecuted it under hand only,

Any grant. of rights with full title guarantes shall be deemed to contain all of the
covenants and warranties implied In respect of any conveyance with full -title
guarantes pursuant 1o section 1 {2) of the Law of Property (Miscellaneous Provisions)
Act 1994,

Words importing the plural shall includs the singular and vice versa,

Qualifying floating charge

This Deed contains a gualfying flosting charge and parsgraph 14 of Scheduie BY to the
Insolvency Act 1886 applies to the flogting charge crealed by clause 3.3 {Floating charge).

Administration

{a)

Any reference in this Deed, or any other document entersd into or.in connection with
it, fo the making of an administration order shall be freated as including a reference fo
the appaintment of an administrator under paragraph 14 (by the holder of a gualifying
floating charge in respect of the Chargor's aszets) or 22 {by the Chargor or the
directors of the Thargor) of Schedule B1 1o the insclvency Act 1988 or any sleps
taken toward such order or gppointment.

“Any reference in this Deed or any other document entered into or in connaction with

i, to making an application for an administration order by petition shall be treated as
inciuding a reference 1o making. an  administration . application 1o the court under
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1.5

1.6

2.1

2.2

31

Schaduls B1 to the Insolvency Act 1886, appointing an administrator under paragraph
14 or 22 of that Schedule, or giving notice under paragraph 15 or 28 of that Schedule
of infention to appuint an adminisirator or any steps taken towards such application or
riotice.

Third party rights

(&} Uniess expressly provided fo the contrary in fhis Deed, a person who is not a Party
has no right under the Contracts (Righis of Third Paries} Act 1999 10 enforce or enjoy
the benefit of any term of this Deed.

{b) The consent of any person which is not & Parly is not required to rescind or vary this
Deed or any other agreement entered into under of in connection with it

Law of Property {(Miscellaneous Provisions) Act 188%

For the purposes of the Law of Property {Miscellaneous Provisions) Act 1888, any provisions
of each Finance Document relating fo any disposition of property shall be deemed to be
incorporated in this Deesd.

Covenant 1o pay
Covenant

The Chargor covenants with the Security Trustee (as security trustee for the Group Members)
that it will on demand pay all moneys and discharge all liabilities now or hereafier due, owing
or incurred by it to the Group Members (or any of them) when the same become due for
payment or discharge whether by acceleration or otherwise, and whether express or implied;
present, future or contingent; joint or several; incurred a8 principal or surety; originally owing
o the Group Members {or any of them) or purchased of otherwise acquired by them or i
denominated In sterling or in any other currency, or incurred on any bank account or in any
other manner whatsoever, fogether with interest (both before and after judgment) to the date
of payment at such rates and on such terms as may from time 1o time be agreed, commission,
fees and other charges and all legal and other cosls, charges and expenses on a full and
ungualified indemnity basis which may be incurred by the Group Members (or any of them} in
refation to any such moneys or Babilities or gensraily in respect of the Chargor,

interest on late payments
If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judoment) at the Default Rate, Such interast (if unpaid) shall be compounded
monthily,
Charges
Fixed charge
The Chargor charges to the Sacurity Trustes (as security trustee for the Group Members), as
a continuing security for the payment and discharge of the Secured Ligbilities, the following
assets, both present and future:
{a) by way of first legal mortgage:

3] all the property describied in Part 4 of Schedule 1 {FProperties); and

ity all estates or interests In any freshold, leasehold or commonhold property ih
“England and Wales now belonging to the Chargor;

{b} by way of legal mortgage (inciuding pursuant to any intellectual property assignment
in favour of the Security Trustee in the form set out at Schedule 3 and any software:
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escrow agreement on terms acceptable to the Security Trustee):

{1}
{ii)

i)

v

(i}

(vii)-

all Rights,

all past, present and future rights with respect {o any Rights including, without
nrejudice o the generality of the foregoing, the following:

{A) the absolite enfitlement o any regisiered frade marks granted

pursuant to any of the trade mark applications comprised in the
Rights;

{8} all statutory and common law rights attaching te the Trade Marks,
together with the goodwill of the business relating to the goods or
services i respact of which the Trade Marks are registered or used;

(<) the right 1o bring, make, oppose, defend, appeal proceedings, claims
or actions and obtain refief (and to refain any damages recoverad) in
respect of any infringement or alleged infringement, or any other
cause of action (including passing off) arising from ownership, of any
of the Rights, whether occurring before, on or after the date of this
Desad;

(D} any present or future right of it to apply for, prosecute and obtain
patent, trade mark, registered dasign or any other registration or
profection  thrgughout the world in respect of any Rights or any
present of fulure matter relating thereto;

in respect of any and each application for any and all patends comprised in
the Rights:

{A] the right 1o claim priority from- and to prosecute-and obtain grant of
patent; and

{B) the ripht to file divisional applications based thereon and to prosecute
and obtain grant of patent on each and any such divisional
application;

in respect of each and any invenfion disclosed in any and all patents
comprised in the Rights, the right to file an application, claim priority from
such application, and prosecute and oblain grant of patent or. similar
protection in or in respect of any country or territory in the world,

the 1ight to extend to or register in or in respect of any country or terrtory in

the world each and’ any of the Righis, and each and any of the applications
comprised in such Rights or filed as aforesaid;

the rights (including, without limitation, rights relating to the receipt of

royalties, fees or other monias from time to time) vested in the Chargor with
respect to, and the benefit of all obligations owed from time o timée by any
person in relation to, any present or future agreement, document or
instriment (including, without limitation, any licence, sub-ficence or franchise)
etiterad into, or the banefit of which is enjoyed, by the Chargor ralating o the
use-of or licensing of or explottation of any Intellectual Property by or o the
Chargor or any other person whatscever, and

is interests of whalsoever kind in or to any present or future physical,
electronic or other materials or media {including, without limitation,
manuscripts, drawings, peintings, designs, source code, computer disks and.
computer programmes) consfituling, comprising, the subject of or coniaining
inventions, works, raarks or things which are the subiect of any Intellectual
Proparty,




3.2

{c) by way of fixed charge:

(M

(i)

{ili}

{)

{v)

{xi}
(xii)

(xiii)

{xiv)

Assignment

{to the extent that they are not the subject of an effective morigage under
clause 3.1{ah) all estates of interests in any freshold, leasehold or
commonhold property in England and Wales now of hereafier belonging lo
the Chargor;

all other interests belonging to it in or over land or the proceeds of sale of land
and all licences now or inthe future held by # 1o erter on or use land;

the benefit of gll other agreements relating to each Froperty io which it is or
may become a party of otherwise entitled;

ali plant, machinery and eguipment owned by the Chargor and its interest in
any plant, machinery and equipment in its possession;

fio the extent that they are not the subject of an effective mortgage under
clause 2 b)) the Rights;

its rights under the appointment of any managing agent of any of the
Praperties,

all its rights, title and interest in the Insurances;

its Investments together with all Related Rights;

the amount from time (@ Uime standing 1o the credit of any Account,

all of its book and other debls and their proceeds and all monies due and
owing 1o it together with the full benefit of all Security, Collgteral instruménts
and other rights relating to any of the foregoing;

&ll #s Goodwitl and uncalled capital;

the benefit of each Relevant Agreement and the benefit of any guaraniee or
security for the performance of any Relevant Agreement, to the exient hot
effectively assigned under clause 3.2;

fhe benafit of all Authorisations held in connection with its business of the use
of any Charged Assets and the right to recover and receive all compsensation
which mav be pavable to it in respect of such Authorisations or the Charged
Assels; and

if and in so far as any assignment in clause 3.2 (Assignment) shall for any
reason be ingffective as an assignmant, the assets referred to in that clause.

The Chargor assigns to the Securily Trustes absolutely as & continuing security for the
payment and discharge of the Secured Liabilities all its rights. title and interest both present
and futurs in and o

{a) the Rental income and all the Chargor's ofbier rights, title and interest under sach
Cccupational Lease,

{b) any Hedging Agreement, and

(o) the benefit of each Relevand Agreemient and the benetit of any guarantes or security
tor the performance of any Relevant Agreement,




3.3

3.4

3.8

3.6

3.7

On the unconditional and irrevocable payment and discharge in full of the Secured Liagbilities,
the Security Trustee will, 8t the reqguest and cost of the Chargor, reassign the Charged Assels
refarred to in this clause 3.2 to the Chargor or as & may dirsct,

Floating charge

The Chargor charges to the Security Trustee as a conlinuing security for the payment and
discharge of the Secured Liabilties by way of floating charge all its undertaking, propery and
assets whatsoever and wheresoever both present and future, other than any property or
assets from fime o time effectively charged by way of legal morlgage or fixed charge
pursuant io clause 3.1 (Fixed charge) or assigned pursuant to clause 3.2 {Assignment),
Priority

The charges and assighments created by this Deed:

{a) rani as first charges or assignments; and

{hy are given with full title guaranteé.

Conversion of floating charge by notice

The Security Trustee may by notice io the Chargor convert the floating charge created by this

Deed info a fixed charge as regards all or any of the Chargor's assets specified in the notice

if:

(@) an Event of Default is continuing; or

{by the Security Trustee considers those assets 1o be in danger of being seized or soid
under any form of distress, aftachment, execulion, sequesiration or other process or
o be gtherwise in jleopardy.

Automalic conversion

If, without the prior written consent of the Security Trustee or as permitted under this Deed:

{a) the Chargor creates any Securily (whether by way of fixed or fioating Security) over,
or giherwise encumbers, any of the Charged Assels subject o a floating chargse
unider this Desd or attempts {0 do 50,

(b} any person levies or atlempts fo levy any distress, aftachment, execution,
seguestration or other process against any of the Charged Assets; or

{ch any action, procesdings, procedure or steps are taken for the winding up, dissolution,
administration or recrganisation of the Chargor,

e floating charge ¢created by this Dead over stch of the Charged Asssts shail automatically
withou! notice operate and have effect as a fiked charge instantly such event occurs,

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 o 4 {nclusive)
of Schedule A1 of the Insolvency Act 1986, then the obtaining of & moratorium, including any
prefiminary decision, or investigation in terms of paragraph 43 of Schedule A1 of the
Insolvency Act 18806 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, not cause restrictions which would not otherwise apply to be imposed on the
disposal of iis property and assetls by the Chargor.

Notices of charge or assignment

Charge over account
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4.2

4.3

4.4

(b}

{c)

The Chargor shall give notice in the form specified in part 1 of schedule 2 to the
financial institufion at which any Account is held that the Chargor has creatéed a fived
charge over the balance standing o the cradit of that Account.

Tha Chargor will give the notices referred o in clause 4. 1(a):

{ in the case of an Account held by the Chargor &l the date of this Deed, on the
date of this Deed; and

(i) in the case of an Acoount opened after the date of this Deed, on that Account
being opened,

The Chargor shall use reasonable endeavours to procure that the reciplent of each
such notice -acknowledges that notice substantially in the form specified in part 1 of
schedule 2 within 5 Business Days of that nétice baing given,

Occupational leases

(a)

{b}

(cy

The Chargor shall give notice in the form specified in part 2 of scheduie 2 to the other
parties 1o each Ocoupationsl Lease that the Chargor has assigned to the Securily
Trustee all its right, titte amd interest i that Cccupational Lease.

The Chargor shall give the notices referred to.in clause 4.2{a):

{i in the case of each Oceupational Lease in existence as at the date of this
Diesd, on the date of this Deed; and

{i) in the case of each Gcoupational Lease coming into existence after the date
of this Deed, on that Occupational Lease coming info exigtence.

The Chargor shall use reasonable endeavours to procure that the recipient of each
sich notice acknowladpes that notice in substantially the form specified in part 2 of
schedule 2 within 5 Business Days of that notice being given.

Hadging

{a)

{b)

(¢}

The Chargor shall give notice in the form specified in part 3 of scheduls 2 to eath
other party o each Hedging Agreement that the Chargor has assigned to the Security
Trustee all its right, title and intevestin that Hedging Agreement.

The Chargor shall give the notices referred to in clause 4.3(a):

{i} Jin the case of sach Hedging Agreement in existence as at the date of this
Deed, on the date of this Deed; and

{iiy in the case of each Hedying Agreement coming into existernce after the date
of this Deead, on that Hadging Agreement coming into existence.

The Chargor shall use reaschable endeavours to procure that the recipient of each
such notice acknowledges that nofice in substantially the form specified in part 3 of
schedule 2 within 5 Business Days of that notice being given.

Relevant Agreements

(a)

{b)

The Chargor shall give notice in the form specified in part 4 of schedule 2 1o esach
other party to esach Relevant Agreemént that the Chargor has assigned to the
Security Trustee all its right, title and interest in that Relevant Agreement.

The Chargor shail give the nutices referred to in clause 4.4(a);

{i in the case of Relevant Agreement in existence as at the date of this Deed,

AN
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58

an the date of this Deed; and

{ii} in the case of sach Relevant Agreement coming into existence afler the dale
of this Deed, upon request from the Security Trustes.

{c) The Chargor shall use reasonahle endeavours to procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part 4 of
sohedule 2 within 5 Business Days of that notice being given,

Undeartakings and representations

Duration

The undertakings in this clause § remain in force during the Security Period,
Negative Fledge

The Chargor shall not create or permit o subsist any Security over any of ifs assets, other
than Permitted Security.

Debts

The Chargor will:

{a) -coliect in the ordinary course of its business and pay into an Account specified by the
Security Trustee all Rental Income and all other amounts received by it and hold the

proceeds of such Rental Income and all other amounts received by it {untit payment
into such Account) on trust for the Security Trustee;

(B} not, without the prior writter: consent of the Security Trusiee:
(B set off, vary, postpone or release any of the Debts; or
{iiy do or omit to do anvthing which may delay or prejudice the full recovery of
any Debt;

Deposif of deeds, Software and other documerits
The Chargoy will at its sole cost and sxpense:

{a) depusit with the Security Trustee (lo be held at the rigk of the Chargor) all deeds and
documenis of title relating 1o the Propetties and such oiher Charged Assels as the
Security Trustee may require; '

(b} at the request of the Securdy Trustee, deposit all certificates or other evidence of
registration of thé Rights and physical, slectronic or other materisls or media in its
possession or control or fo which & has access ({including, without limitation,
manuscripts, drawings, paintings, désigns, source codes, computer disks and
computer programmes) constituting, comprising, evidencing, the sublect of or
containing inventions, works, marks or things which are the subject of any present or
future Intellectual Propery in or fo which the Chargor has any interest of any kind
whatstever, and

{c] at the request of the Security Trustee, deposit all Sofiware with an escrow agent
approved by the Securily Trustee and on terms acceptable to the Security Trustes,
such Software {o be updated quarterly, unless there is a material update to such
Software in which cage it shall be updated prompliy following such update.

Comphlance with covenants

The Chargor will:
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{a) observe and perform all covenants, burdens, stipulations, requirements andg
obligations from time to time affetiing the Charged Assets or the use, owniership,
occupation, possession of other enjoyment of the Charged Assets whether imposed
by statute; contract, lease or othiehwise where failure to do 80 has or is reascnably
likely io have a Matena) Adverse Effect

{0} do all acts necessary to preserve its rights, title and interest in and to the Charged
Assels; and
{c} not, without the wrilten prior consentof the Securily Trustee, anter inte any onetous

or restrictive obligations affecting any of the Charged Assets.
Property outgoings

The Chargor will punctuaily pay, or causs 1o be paid, and indemiify the Security Trustée ang
any Receiver against, all present and future fend, rates, taxes, dulles, charges, assessmenis,
impisitions and outgoings now or at any time payable in respect of the Properties or any part
thereof or by any owner or ocoupiar.

Development and aiterations

(&) The Chargor will not, without the prior written consent of the Security Trustes or as
required by a Finance Document; meke or permit others to make any application for
planning permission in respect of any part of the Properties or make any structural or
material alteration or addition 1o the Properties or carry out or permit to be carried out
any development ori, or permit any change of use of (as each such expression is
defined in the Planning Acts) any pariof the Properties,

(k) Inthe event that, during the Security Period, any Property is intended 1o be developed
or is in the course of development (in each case with the consent of the Security
Trustee}, the Chargor shall:

(i procesd diligently and to the satisfaction of the Security Trustes and any
competent authority with such development in all respects in conformity with
all_planning and by-law corsents which shall together with the plans and
specifications be produced to the Security Trustee for approval prior to the
commencement of any worksof development, and

(i) obtain such further insurance as shall be reguired and specified by the
Saecurity Trustes.

Repair

The Chargor wilt keep a¥f its buildings, fixtures, fittings, plant and machinery {or procure that
they are kep) in good repalr and in good working ordsr and condition air wear and tear
excepted in the case of fidures, plant and machinery) and fully protected against damage or
deterioration.

Access

The Chargor will permit @ny person appointed by the Security Trustee, without the Security
Trugtee becoming liable Yo account as morigages In possession, (at reasonable times and on
reasonable notice and sublect to the ferms of the Occupational Leases) to anter on and
inspect the state of the Properties aind othet preriises (if any) on which the Chargor shall from
time to time be carrying out any contract or other works,

Information
The Chargor will produce to the Security Trustes such documents or information relating to

the Charged Assets as the Security Trustes may from fime to time reasonably request and
promptly defiver to the Security Trustee a copy of any notfice or proceedings served by any
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person on the Chargor concerning the Charged Assets or alleging any breach of its
abiligations relating to the Charged Assels,

Notices

{a) The Chargor will, within 5. Business Days of receipt, give full particulars to the Security
Trustes of any notice, order or direction having specific application to any. of the
Properties or 1o the aes in which any Properly is situate, given or made by any
planning atthority or other public body or authority whatever.

b The Chargor will, f requested by the Security Trustee, without delay and at its own
cost take all reasonable or necessary steps {o comply with any such notice, order or
direction,

{r) The Chargor will further, i requested by the Security Trustee, bul at its own cost,
mzke or join with the Security Trustee in making such objections or represeniations
against or in respect of any such notice, order or difection as the Security Trustes
shall reasonably deem expedient.

{ay Any compensation received by the Chargor as a result of any notice or order shall be
applied in repaymeant of the Securad Liabilities.

Planning Acts
The Chargor will:

{a) not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or
fhing in, .on or in respect of any Propeny required 1o be done or omitted by the
Planning Acts or which shall contravene the provisions of the Planfing Acls, and

&) indemnify the Security Trustee on demand against all actions, proceedings, costs,
expenses, claims and demands whatsoever suffered by the Security Trustee in
respect of any siich act, matter of thing so contravening the provisions of the Pianning
Acts.

Headliease

{a) The Chargor will pay the rents reserved by, and observe and perform the covenants,
stipulations and conditions contained in, the leases of the leasehold properies
forming part of the Properties {(f any) and on the part of the tenant to be paid,
observed and parformead.

{b} The Chargor will use all ressonable endeavours o procure the observance and
performance by the landlord under such leases of the covenants, stipulations and
conditions on the part of the landiord 1o be observed and performed.

Complisnce with law

The Chargor will at all times acquire and mainiain ail Authorisations required by its ownership,
tge or cecupation of the Properfies of for the conduct of its business or the ownership and
use of its assets and will comply with all terms and conditions relsting to such Authorisations

and with all other applicable laws and will not do or permit any act or omission whereby any
such Authorisations would be liable to be vared or revoked.

Jeopardy

The Chargor will not do, or cause . or permit 15 be done, anvihing which may depreciate,
isopardise or otherwise prejudice the value of the Charged Assets without the pricr written
consent of tha Security Trusies.

Land Registration Acls
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The Chargor will not, without the prior written consent of the Security Trustes:

{a) permit any person o be registered as proprietir under the Land Registration Acts
18925 10 2002 of any Property,

{b} create or knowingly permit to arse or subsist any overriding interest affecting any
Property; or

{c} permit any person i becorme enfitied to any propristary right or interest which might
reasonably be expecied to adversely affect the value of any Properly or any other
Charged Asset.

Additional Property

{a) The Chargor will inform the Becurily Truslee immediately on contracting to purchase
any estate of interest in-any propery and will supply the Security Trustes with such
details of any such purchase as the Security Trustee may from fime fo time
reasonably require.

{3 The Chargor will, on demand by the Security Trustee, and at the cost of the Chargor,
aexecule and deliver {o the Security Trustee 2 legal mortgage (or equivalent securily in
the relevant jurisdiction) in favour of the Security Trustee over any propearty which
becomes vested in it after the date of this Deed in form and substance safisfaclory to
the Security Trustes,

Insurances
(ai  The Chargor shall effect:

{i} insurance of the Charged Assels in accordante with paragraph 6.14 of the
CML Lenders Handbook save that

A} the excesses. in respect of such insurance shall not exceed the
amounts specified by the Security Trustee;

(B} the insurance shall be for the full reinstaternent value of the Charged
Assets {which in the case of any Property shall be deemad 1o be the
value of that Property as spegified in the most recent Valuation),;

(i} insurance against acts of terrorism; and
(i} nsurance against 3 years loss of rent,

all such Insurances to be In-an amount and in g form and with an insurance company
or underwriters acceptable 1o the Saecurity Trustee (acling reasonably).

{5} Thie Chargor will procurg that the Security Trustes is either joint insured or, i so
agreed by the Security Trustee, noted as morigagee and loss payee on each such
insursnce policy and that every such policy shall contain:

{i} a standard morlgages clpuse whersby such insurance shali not be vitiated or
svoided as against & morigagee in the event or as 8 result of any
misrepresentation, act or neglect or failure & make disclosure on the part of
the insured party or any ciroumstance bevond the control of the insured. pary;
ang

(i terms providing that & shall not be invalidated so far as the Security Trustes is
coticerned for fallure (o pay any bremium dus without the insurer first giving 1o
the Security Trustes not less than 10 Business Days' notice,

(= The Chargor will promptly on reguest supply copies of its Insurances and will notify
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(@

the Security Trustee of new policies, renewals made and material variations or
canhceliations of policles made or, 1o the knowledge of the Chargor, threatenad or
pending.

The Chargor shall not do or permit to be done anything which may make void or
voidable any of the Insurances,

The Chargor shall promptly pay all premiums and do afl otber things necessary {o
faintain all of the Insurances, '

If the Chargor fails 1o comply with any of the provisions of this clause 518, the
Security Trustee shall immedigtely be entitied to effect the Ingsurances concerned at
the expense of the Chargor,

Subject o clause 518(h}, the Chargor shall anply all monies received of receivable
undel ahy Insurance (other than any insurance in respect of any third party liability}
iwowards replacing, réstoring or reinstating the relevant assetf. Any proceeds. of
insurance received by the Chargor shall, pending such repiacement, restoration or
reinstatement of the mlevant Charged Asset, be credited to an Account specified by
the Security Trustes.

To the extent that any Insurance and any Cocupational Lease does not restrict the
proceeds of insurance from being used to prepay the Secured Liabilities, the
proceeds of insurance shali:

{i} if at the relevant time an Event of Default has occurred and is continuing; or
{i at any other time, if the Secority Trustee requests or requires it in writing,

be used to prepay the Secured Liabilities.

investments

{a)

{c)

{dy

On the iater of:

1) the date of this Deed; and

(i the date of acquisition of those Investments or Related Rights,
the Chargor shail:

(A deliver to the Security Trustee all cedificates of fitle and other
documents of file or evidence of ownership in respect of its
Investments and the Relaled Rights; and '

B deliver to the Security Truslee such fransfer documents (with the
transferes left blank) or any other documents as the Security Trusiee
may require or otherwise request in respect of those Investments and
Related Rights.

Untll any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitled to receive and retain all dividends, distributions and other
moneys receivable in respect of its Invesiments and Related Rights,

The Chargor shall not exercise s voting and other rights in respent of its Investrmants
and Related Rights in a manner which is Hiely to be prejudicial to the interests of the
Security Trustee,

The Chargor shall make all payments which may become due and payable in respect

of any of its Investments and Related Rights. If it fails 1o make any such payments,
the Security Trustee may but shall not be obliged o make such paymernt on behalf of
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(&)

(f)

)

{h)

the Chargor. Any sums so paid by the Secunty Trustee shall be repayable by the
Chargor to the Security Trustee on demand dand pending such repayment shail
constifute part of the Secured Liabilities.

The Chargor shall remain liable {9 observe and perform gl of the conditions and
obligations assumed by it in respect of ity investments and Related Rights @i the
Security Trustee shall not be required fo perform or fulfil any obligation of the Chargor
in respect of any Investments or Related Hights.

The Chargor shall comply with any nolice served on it under the Companies Act 2006
or pursuant to its articles of associgion or any other constitutional document in
respect of of in connection with the Ivestments or Related Rights and will promptly
provide to the Security Trustee a copyof that notice.

The Chargor shall ensure that none o its Investments in any of its Subsidiaries are
converfed into uncertificated form without the prior writlen consent of the Security
Trustes,

Immediately on conversion of any Ihvestment or Related Rights from a certificated to
an uncertificated form, and on the acqisifion of any Investments or Related Rights in
an uncertificated form, the Chargor shall give such instructions or directions and take
such other steps and enter info such documentation as the Security Trustee may
require in order to protect or preserve the Security intended to be created by this
Deed.

Restrictions on dealing with Charged Assels

(a)

()

The Chargor will not withocut the phior writen consent of the Secunty Trusiee,
{whether by a single transaclion or.a series of related o Unrelated transactions and
whether at the same time or over z period of time) sell, assign, transfer, lease or
otherwise dispose of any of the Charged Assets (other than Floating Charge Assets)
or agree todo so.

The Chargor will not dispose of any Fhating Charge Assets other than in the ordinary
course of its business.

The Chargor shall not, other than as permitted In the Finance Documents, exercize
any of the powers of leasing or of accepting surrenders of leases conferred by
sections 92 and 100 of the LPA or by common law or vary any lease or tenancy
agreement gr reduce any suim payabls under the same,

Power fo remedy

(a)

if the Chargor at any time defaults In comnplving with any of s obligations contained in
this Deed, the Security Trustee shall, without prejudice to any other rights arising as a
consaguence of such default, be enfitisd to make good such default and the Chargor
irrevocably authorises the Security Trustee and its employees and agents by way of
securily to do all such things necessary or desirable in connection with the same,

Any moneys so expended by the Secwity Trustee shall be repayable by the Chargor
to the Security Trustee or demand together with interest at the Default Rate from the
date of payment by the Security Trusiee until such repayment, both before and after
judgment.

intellectual Property - Representations and Warranties

The Chargor hereby represents and warrants to the Security Trustee, and represents and
warrants each day during the Security Period, that:

(@)

the Rights as listed in Schedule 1 of this Deed are entire Rights that the Charger is
legally and beneficially entitled to;
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b}

@

(&)

{fy
{g)

hy

it ig'the fegal @ ndl beneficial owner of the Rights;

it has not given any licence or permission to any ihfi‘rt:i party to use or exploit any of the
Rights, other than in the ordinary cowrse of business and on terms thal do not
reraterially affert the Chargtr's ability o lieente such Hights 10 other third parties;

it is unaware of any use or exploitation by any third party of any of the Rights,; othar
than in the Grdinary mursg af it Business;

be f;apabi@ of bamg @xpung@d from the: r@ievaht antef%ecma ;amper_ty reagas‘ter f@r any '

TeEson whistsoever

it is unaware of any cirgumstances which may resull in the use of any of the Trade

Marks being liable to mislead ths public:

mfrmgz«ag the raghm if. any tﬁm;i party, siridd

to the best of its kﬂ@wiedge and belief, no part of the Hights subsisting at the date
ferent infringe the rights of dny third pardy and it Is not aware of any reasen why any.
part-of the Rights existing at the date hereof may not be valid and enforceable.

intellectual Property — Agsighment

{a)

{b3

The. Chargor skall, promptly following entry Into this Deed, execute, but leave
undated, aninteliettual propery assignment in the form set out at Schadule 3.

The Seturity Trustes may, af ahy'time following the vedurrence of & Default, sxecute
and date the assignment réferred to in paragraph {8) above and the Chargor heraby
consants tp the dating and defivery of $ueh assignment at such fime.

Relevant Agresments

The Chargor shall, unless the Securlty Trustee agrees ofherwise i writing:

(ay

(B

{cr

)

coriply with the terme of
ot affend or vary o agres & any change in, oF waive dny réduiremant of;
not setile, compromige, Brmingte, rescind or discharge (except by performance); and

rot abandon, waive, dismiss. release or discharge any action, clatm or procesdings
againgt 's:any.wuﬂiergﬁarty-%ﬁ & Relevant A-gréamemi o pthier petson in gohnettion wéth.;

k=111 Relevant. Agmg«mem aridd r-my ik docurmernt, agr&efﬁent 223 arréamgemenﬁ gomptisitig the

‘Charged Apsets,

Further aggurance

Further assurance

The Chargor shall, if and when required by the Seourity Trustee:

@

gxecute such further $é¢_uri'{y‘"{inc?uﬁin‘g} for the avoidance of doubt, any assignmient
of Intelfectual Property) and assurancss in Tavour of the Security Trustes and do alf
s.’ut:h ':acs's ahd thmga as ihe ;‘:‘;@cumy 'frusstee ahaii fmm t%me to 'tsm& rar:gu'ure over of '!n
El’?ﬂ&i& perfeci pmtect o mgéﬂmm the securaty mtendaﬂ t(f} i:xa ::reates:i by thls Daad
uverthe Charged Asgetior ay. part themof or to faciliiate the rea;:sataen of the same,
ard
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(b} affix 1o such Hems of the Charged Assels or endorse or cause 10 be endorsed thereon
such labels, signs, memaoranda or other recognissble identification markings as the
Security Trustes shall require referring or drawing attention to the security constituted
by or pursuani 1o this Deed or intellectual property notices with the aim of protecting
the Rights.

Certain documentary reguirements

Such further Security and assurances shall be prepared by or on behalf of the Security

Trustes, st the expense of the Chargor, and shall contain an immediate power of sale without

notice, a clause excluding section 83 of the LPA | a clause excluding the restrictions containad

in saction 103 of the LPA and such ather clauses for the benefit of the Group Members as the
Security Truslee may reasonably require.

Certain powers of the Security Trustee
Powers on enforcement

AL any time while an Event of Defaull is continuing, or if requested by the Chargor, the

“Security Trustee may, without further notice and whether or not a Receiver shall have been

appointed, exercise all the powers conferred on morlgagees by the LPA, as varisd or

‘extended by this Deed, ang ali the powers and discretions conferred by this Deed on &

Receiver gither expressly or by reference.

‘Bubseguent Security

(@) if the Security Trustee receives nolice of any subseguen! Security affecting the
Charged Assels or any part thereof, the SBecurity Trustee may open a new acoount for
the Chargor,

{t If it does not open a new account then, unless the Security Trustee gives exprass

written notice to-the contrary to the Chargor, | shall nevetthaless be treated as if it
had opened a new account at the time when i received such notice and as from that
time all payments made by or on behalf of the Chargor to the Security Trustee shall
be credited or be treaied as having been credited fo the new account and shail not
operate to reduce the Secured Liabilities outstanding at the fime when it received
auch notice,

Statutory power of leasing

The Security Trustee shall heve the power 1o lease and make agresments for leases at a
premtium or otherwise, to accept surrenders of leases and to grant options on such terms as
the Security Trustee shall consider expedient and without the need fo cbserve any of the
provisions of sections 89 and 100 of the LPA.

Contingencies

{a) i the Security Trustee enforces the security constituted by this Desd at & time when
na amount in respect of the Secured Lisbiities is due and payable, the Security
Trustee {or the Receiver) mizy pay the proceeds of any recoveries effected by itinto &
suspense account.

{b} The Security Truslee may (subject fo the payment of any claims having priority to this
security) withidraw amounts sfanding to the cred® of such accourt for application as
follows:

{i paying ali costs, charges and expenses incurred and payments made by the
Security Trustee {0r the Receiver) in the course of such enforcement;

{ify waying remuneration to the Recelver as and when the same becomes due
and payable; and '

19




7.5

7.8

(i) paying amounts due and payable in respect of the Secured Liabilities as and
when the same become due and pavable.

Redemption of prior Security

I an Event of Default is continuing or if requested by the Chargor, the Security Trustes may:

()
{b}
(c)

redesrm any prior Seourity against any Charged Asset, and/or
procure the transfer of that Security to itself; andior

seftle and pass the accounts of the prior mortgagee, chargee or encumbrancer and
any accounts settled and passed will be conclusive and binding on the Chargor.

The Chargor shall pay on demand afl principal moneys, interest, costs, charges and expenses
in connection with any such redemption and/or transfer.

investmenis

{a)

{b)

(c)

(e

if an Event of Defaull s continuing, the Chargor shall on request by the Security
Trustee:

{i} deliver to the Security Trustes such pre-slamped stock trangfer forms or other
transfer documents gs the Security Trustee may require to enable the
Security Trustes or its nominge or nominees 1o be registered ag the owner of,
and o dbiain legal and beneficial title o, the investments and/or Related
Rights. referred to inv such request;

{if) provide o the Security Trustes cerified copies of all resolutions and
autharisations approving the execution of such fransfer forms and registration
of such transfers as the Securily Trustee may reasonably require;

(i procure that each such transfer I8 prompily registered by the relevant
company, and

{iv) procire that, imwnediately on their issue, all share certificates or other
documenis of title in the appropriste form, in respect of the relevant
tnvesiments andfor Related Rights, are defivered to the Security Trustee in
each case showing the registered holder as the Becurty Trustee or its
nominee of nominges (as applicable),

i an Event of Default is continuing, the Chargor shall exerdise all voting rights in
respect of #s Investments and Related Rights only in accordance with the instructions
of the Security Trustese.

At any time while an EBEvent of Defaull is continuing, the Security Trustes may.
compiete the transfer docurmenis defivered to it under clause 5.19(a){(in{B] in favour of
itself or such other person of homines as it shall select.

Al any time while an Event of Defaull & continuing, the Security Trustee and is
nomines or hominees may sell all or any of the Investments or Related Rights of the
Chargor in any manner permitted by law and on such terms as the Security Trustes
shallin it absolute discretion determine.

At any time afier steps have been taken to enférce the Secufity created by or under
this Deed, if the Chargor receives any dividends, distributions or other moneys in
respect of s invesimerts and Relaied Rights, the Chargor shall immediately pay
such sums received directly to the Security Trustee for application in accordance with
clause 9 and shall hold all such sums on trust for the Security Trustee pending
payment of them to such account as the Securily Trustee shall direct.
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Power of sale and right of consolidation

Sections 83 and 103 of the [PA do not apply to the security constituted by this Deed.

Appointment and powers of Receiver

Appointment

@

()

{d}

At any time while an Event of Default is continuing, or if requested by the Chargor, the
Sacurity Trustee may by instrument in wiiting executed as a deed or under the hand

of any duly authorised officer appoint a Receiver of the Charged Assets or any part

thersof,

Where more than one Receiver isappoirted, sach joint Receiver shall have power o
act severally and independently of any other joint Recelvers, exceptio the exent that
ihe Security Trustes may specify fo the contrary in the appoirtmant.,

The Security Trustee may (subjed to clause 45 of the Insolvency Act 1888) remove
any Receiver so appoirted and appoirt another in his place.

Where the Chargor s an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 of the nsalvency Act 1886 (8} obtaining a moratorium, or
{b) mnything done with a view to oblaining a moratotium including any preliminary
decision or investigation i terms of paragraph 43 of Schedule A1 of the Insolvency
Act 1988 shall not be grounds for the appointment of & Receiver,

Hecaiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his remuneration.

Powers of Receiver

A Receiver shall have all the powers conferred from time to fime on receivers and
administrative receivers by statute and power on behalf and at the expense of the Chargorto
do, or omit to do, anything which the Chargor could do, or omit to do, in relation o the
Charged Assets or any part thereof including:

{a)

{b)

(]

{d)

(e}

take possession of, collect and get in, and give & good discharge for, all or-any of the
Charged Assets; and/or

exercise in respect of the Charged Assets ail voling or other powers or rghts
available to a registered or other holder in such manner as he may think fit and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any patt thereof, and/or

lease or otherwise acquire and develop or improve properfies or other assetls without
being responsible for loss or damage, andior

raise or borrow any money from o incur any other Hability to any Group Member or
pthers on such lerms, with or without security, as he may think fit and so that any
siich secutity may be or include a charge on the whole or any part of the Charged
Agsets ranking in priority to this security or otheredse; and/or

sall, lef, surrender or accept surrenders, grant licences or otherwise dispose of or deal
with all or any of the Charged Assets for such consideration and generally on such
terms and conditions a3 he may think fit. The consideration for such sals, lease of
disposition may be for cash, debentures or other obligations, shares, stock, securities
or other valuable consideration and be payable immedistely or by instalments spread:
over such pericd as he shall think fit and so fhal any consideration received or
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receivable shall immediately be and become charged with the payment of all the
Setured Liabilities; and/or

{q} promaote the formation of companies with & view to the same becoming Subsidiaries
of the Chargor and purchasing, leasing, licensing or otherwise acquiring interesis in
all or any of the Charged Assels or otherwise, arrange for such companias to trade or
cease 1o trade and to purchase, lease, ficense or otherwise acquire ail or any of the
Charged Assets on such terms and conditions as he may think fit, andfor

{h make any arrangement or compromise or enter into, or cancel, any contracts which
he shall think expedient; andfor

{i make and effect such repairs, renewals and improvements to the Charged Assets or
any part thereof as he may think fit and maintain, renew, take out or increase
insurances, and/or

iy appoint and discharge managers, agents, officers and employees for any of the
purposes referred o in this clause 8.3, andfor '

(k3 make cals conditiondlly, of Unconditionally, onthe membiers of the Chargor in respect
of uncalled capital, andfor

{1y institute, continue, senforce, defend, seitle or discontinue any actions, suits or
procesdings in telation to the Charged Assets or asny part thereof or submit o
arbitration-as he may think fit, and/or

{m) exercise all voting and other rights attaching to the Investments and stocks, shares
arid other securities owned by the Chargor and comprised in the Charged Assefs in
such mannar as he may think fit; andfor

{n} delegate his powers i accordance with clause H1 {Delegation); andfor

{o) sign any document, execute any deed and do all such other acts and things a8 may
be considered by him to be incidental or conducive 1o any of the matiers or powers
referred to in this clause 8.3 or to the realisation of the Security created by or
pursuant to this Deed and lo use the name of the Chargor for gl the purposes
referred to in this clause 8.3,

Remuneration

The Security Trustee may from time o time determine the remuneration of any Receiver and
section 108(8) of the LPA shall be varied accordingly.

Application of proceeds

Alf moneys received by the Security Trustee or by any Receiver shall be applied, after the
dischiarge of the remunargtion and expenses of the Receiver and all abilities having priority
to the Secured Lisbilities, in or lowards satisfaction of such of the Secured Liabilities and in
such order as the Group Mambers may from time to time conclusively agree, except that the
Security Trustee may credit the same to a suspense account for 30 long and in such manner
as the Security Trusies may from time 1o time deferming and the Receiver may retain the
safme for such pericd as he and the Security Trustes consider expadient.

Protection of third parties

Deemed right to enforce

in favour of any purchaser {as defined in section 205 of the LPAJ ¢r person dealing in good
faith, the Secured Lisbilities shall Be deemed to become due, and all righis of enforcement

conferred on the Security Trustee by the LPA, as varied and extended by this Deed, shall be
desmed to arise, immeadiately afler the exscution of this Deed,
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10.2

11

12

12.4

12.2.

13

13.4

Mo enguiry reguired

Mo purchaser or other person dealing with the Security Trustes or a Receivar shall be bound
or concerned to enguire whether aiy power exercised or purported to be exercised under this
Deed has become exercisable or whether any money s due on the security of this Deed or as
to the propriety or regularity of any salie by, or other dealing with, the Secunity Trustee or such
Receiver or be concemned with nctice o the corfrary. Any such sale or dealing shall be

-deemed fo be within the powers conferred by this Deed and fo be valid and effectual

accordingly,
Delegation
The Security Trustee and any Recelver may delegate by power of aliotney or in any other

magnner o any person any right, power or discretion exercisable by it under this Deed. Any
such delegation may be made on the terms (including power 1o sub-delegate) and subject to

“any regulations which the Security Trustee or such Receiver {as the case may be) may think

fit: Neither the Security Trustee nor any Receiver wilt be in any way liahlé or responsible to
the Chargor for any loss or lighility arising from any act, default, omission or misconduct on
the part of any such delegate or sub-delegsts.

Indemnities
Enforcement costs
The Chargor shall pay to the Secwrity Trustee on demand the amount of all costs and

expenses {including fegal fees, stamp duties and any value added tax} incurred by the
Security Trusies or any Recelver In connection with the enforcement, preservation or release

-of any rights under this Deed on a full indemnity basis.

indemunity from Charged Assets

The Secusity Trustee and any Receiver, atiorney, agent or other person appointed by the
Security Trustee under this Deed and the officers and employees of the Security Trustee and
any such Receiver, aticrney, agent or other person (sach an Indemnified Party} shali be
entitled to be indemnified out of the Charged Assets in respect of all costs and losses which
may be incurred by, or made against, any of them (or by or against any manager, agent,
officer or emplovee for whose liability, act or omission any of them may be ahzswerable) at any
tima relating to or arising out of or a5 a consequence of:

{a) anything done or omitied in the exercise, or purporied exercise, of the powers
conizined in this Deed, or

3] any breach by the Chargor of any of its obligations under this Deed; or

{2 any claim made or assered against an Indemnified Party under any law which would
nof have arisen if this Deed had not been executed and which was not caused by the
gross negligence or witful defautt of the relevant Indamnified Party.

Power of aitorney
Power of attorney

The Chargor, by way of securily irrevicably appoints sach of the Security Trusiee and any
Receiver and their respective delegates severally to be #ts altorney in its name and on its
behalf.

{a) in execute and complete any documents or instruments which the Security Trustes or
such Receiver may require for perfecting the fitle of the Becurity Trustee o the
Charged Asssts of for vesting the same in the Secwity Trustee, its nominee or any
purchaser,
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13.2

14

14.1

4.2

i4.3

fidad

{b} o sign, executs, seal and deliver, and otherwise parfect, any further Security or
document referred 1o In clause 6.1 (Further assurance); and

() otherwiss -generally to sign, sesl, exscute and deliver all deeds, agreemenis and
other documents and fo do all acts and things which may be required for the full
exarcise of all or any of thé powers conferrsd on the Security Trustes or a Receiver
under this Deed or in order fo comply with all of any of the obligations or covenants of
the Chargor under this Deed or any assignment made pursuant to this Deed or which
may be deemed expedient by the Securily Trustee or & Receiver in connection with
any disposition, realisation or getting in of the Charged Assets or any par thereof or
in connection with any other exercise of any power under this Deed.

Ratification

The Chargor ratifies and confirms and agrees 1o ratify and confirm all acts and things which
any attorney pursuant to clause 131 (Power of attorney) shall do, or purpot to do, in the
exercise of his powers under clause 13,1 (Power of attorney),

Miscellaneous

Contiriting secutity

This Deed and the obligations of the Chargor under this Deed shalk

{a) secure the ulimate balance of the Secured Liabilities and shall be a continuing
Security notwithstanding any settlemént of account or other matter whatsoever,

{b} be in addiion to, and not prejudice or affect, any present or futre Collateral
instrument, Security, right or remedy held by or available {o any Group Member, and

) not merge with, or be in any way prejudiced or affscted by the exislence of, any such
Collateral Instrument, Security, right or remedy.

Seftlements conditional

Any settlement or discharge betwsen any Group Member and the Chargor shall be
conditional on no Security granted 1o, or disposition or payment fo, that Group Member
twhether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar evert and the Security Trustee shall be entitled to recover the value or amount of
any such Security or paymaent from the Chargor and to enforce this Deed as if such settlemant
or discharge had not ocourred.

Hetention

The Security Trustes will be entitlad fo retain this Deed for 6 months after rapayment in full of

the Secured Liabilities, If within that period any application is made, a pelition is presented or

a resolution is passed or other steps are taken for the winding up; the administration or the
bankruptcy of the Chargor or any other person who is liable in respect of, or has discharged
any. of, the Secured Liabiiities, the Security Trustee may retain this Deed for so long as it
requires in respect of any liability of the Chargor under this Dieed.

Deposits

Without prejudice to any right of set-off which any Group Member may have under any
Finance Document of otherwise, if any Hime deposit matures on any account the Chargor has
with a Group Mermber at any time when;

{=} this sacurity has become erforceable; and

{b no-amount of the Secured Liabilifies is due and payable,
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14.%

14.6

4.7

14.8

15

18

17

171

17.2

that time deposit shall avtornatioally be renewed for any further maturity which the relevant

Group Member considers approprigte, Any Group Member may rely on this clause 144

subjject to the provigions of the Contracts (Rights of Third Parties) Act 1999,
Land Registry

{a) In respact of any Property, the iitle to which is or is io be registered at the Land
Registry, the Chargor consents to an application being made 1o the Chief Land
Registrar for regisiration of a restriction on the register of tifle of all present and future
registerad freshold, ieasshold or commonhold property of the Chargor {(and any
unregistered properties subject to compulsory first registration at the date of this
Deed).

{4} The Chargor confirms that so far as any of the Property is urregistered, such Property
s not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003

Mo responsibility for loss

Neither the Security Trustee nor any Receiver shall be responsible for any loss occasioned by
the timing of the exertise of its powets under this Desd.

Ko liability as morigagee in possession

Neither the Security Trustee nor any Receiver shall be liable to account as morlgagee in
possession in respect of all or any of the Charged Assets or be fiable for any ioss on
realisation or for any neglect or default of any nature whatsobver for which a morgages in
possassion may be liable.

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be 125 years from the date of
this Deed.

Partial invalidity

I, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the faw
of any other jurisdiction will n any way be affected or impaired.

Remedies and walvers

No fallure 10 exercise, nor any delay i exercising, on the part of the Secuwrity Trustee or any
Group Member, any right or remedy available to it under this Deed or otherwise in respect of
the Secured Ligbilities shall operate as a waiver, rior shall any single or partial exercise of any
right or remedy pravent any further or other exercise of or exercise of any cther right or
remedy. The fights and remedies provided in this Deed and in any other agresment providing
for or antered into in connection with the Secured Lighilifies are cumulative and not exclusive
of any righis or remedies provided by law. Any Group Member may relv on this clause 16
stibjedt to the provisions of the Contracts (Rights of Third Parties) Act 1899,

Motices

Any communication to be made under or in connection with this Deed shall be made in writing
and, uniess otherwise stated, may be made by Istter.

The address {and the depariment or officer, If any, for whose attention the communication is

to be made) of each Party for any communication or document to be made or delivered under
or in connaction with this Deed s
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{a) inthe case of the 'Ch'afrgor,. that specified above; and
{5 in the case of the Securit‘y Trustes:

Address: Santander UK plo, Securtties Team,
& South Admin
Bridle Road
Mersayside
La0 4GB

Atention: Securities Team

or any substitute address or depariment or officer zs efther Parly may notify to the
othier by not less than B Busiress Days' notice,

173

{a). Any communication or document made. or delivered by one person fo ancther under
g ir-copnection with this Dead will only be sffective:

{i} if by way of lefter, whier it has been left at the relevant address or 5 days after
being deposited in the post, with postade prepaid, i an envelope addressed.
o it af that address,

and, if @ particular department or officer is specified as part of its address details
provided under clause 17.2, I addressed {o that department of officer.

§} A communication or document to be made or deliverad to the Security Trustes will
be effective only when actually received by the Security Trustes and then only if i is
expressly marked for the attention of the depariment or officer identified above {or any
substiiute depariment or sficer as the Security Trustee shall specify for this purpose).

18 Catculations and certificates
184 Accounts

in any litigation or arbitration proceedings arising out of or in conngction with this Deed, the
aniries made in the atcounts maintained by a Group Member are prima facie evidence of the
matters to which they relate.

182 Certificates and determinations

Any cedification or determination by the Security Trustee or a Group Member under this Deed
-or any Finance Docurment is, in e absence of manifest error, conclusive svidence of the
matters to which it relalas.

183 Noset off by the Chargar

All payments to be made by the Chargor under-this Deed shall, subject to the terms of the
Finance Documents, be caloulated and be made without (and free and clear of any deduction
fory set off or counterclaim.

19 Setoff

The Securty Trustee or a Groug Member may s8t off any matured obligation due from the
to the Chargor, regardless of the place of payment, booking branch oF currency of edither
chligation. ¥ the obligations are i differsnf currencies, the Securty Trustee or that Group
Member may convert either obligation at a market rafe of exchange in #s usual course of
business. for the purposes of the set off. Any Group Member may rely on this clause 19
sublect to the provisions of the Contracts (Rights of Third Partiest Act 1998,
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20

21

AN

21.2

21.3

21.4

22

23

£3.1

Z3.2

Currency

H.a payment is made 1o the Security Trustee under this Deed in a currency other than the
currency in which # s expressed to be payable (Contractual Currency), the Security Trusise
may corvert that payment into the Contractual Currency at 2 market rate of exchange in its
usual course.of business on or around the date of the payment and to the extent that the
convered amount of the payment falls short of the amount due and payable the Chargor will
rermain liable for such shortfall and such shortfall shall form part of the Secured Liabilities,

Assignment

The Security Trustee or any Group Member may st any tine assign or otherwise transfer all
or any part of its rights and obligations underthis Deed or any Security created by or undef it.

The Secority Trustee and each Group Member may disclose fo any person:

{a) to {or through) whom it assigns or transfers (or may potentially assign or transfer) all
orany of.

(i the Secured Liabilities; andior
) its rights and obligations under this Deed;

{b) with (or through) whom it enfers into (or may polentially enter info} any sub-
participation in relation o, or any other tfansaction under which payments are 1o.be

made by reference to, the Secured Liabilitiss or the Chargor,;

{c) to whom, and o the exent that, information is required to be discinsed by any
applicable faw or regqlaticﬂ; o

{dy who is its Affiliate,

any information about the Chargor and this Deed as the Security Trustes or that Group
Member shall cohsider appropriate.

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this Deed.

Any Group Member may rely on this clause 21 subject io ihe provisions of the Condracts
{Rights of Third Parties) Act 1999,

Counterparls

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

Govaming law

This Deed shall be govermed by, and construed in accordance with, English law and ali claims
and disputes between the Parties arising out of or in conmection with this Dead {whether or .
not contractual in nature} shall be determined in accordance with English law.

If in any court either Party argues that @ court dther than the courts of England and YWales has

jurigdiction to determine a dispite or difference between the Paries arising owt of or in

connection with this Dead that issue shall be determined in accordance with English law and.
each Party imevocably and unconditionally waives any right i might otherwise have io rely
upor the law of the forum or any other law. '

This Deed has been entered info st the date stated at the beginning of this Deed.
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Schedule 1

FPart 1 — Domain Mames

) 3 Pasg':'scﬁé 'Ltd

40412015 |

Ril-grout. com
pasporteportal.com | Pasporie LY 01082015
1 pasporteportal net | Pasporte Lid D106R2015

niusotutions. net Pasporte Lid 1206/2018
niu-solutions. com i Pasporte Lid 180672015
niunetworks, com | Pasporte Lid 170872015
pasporie.org | Pasporte Lig 28082015
niusclutionsgroup. com 1 Pasporte Lid Q20712015

| sloud-knowhow.com ] niy solutions Q2112095
cloud-knowhow.co.uk niy selutions 02112015
nivworkspace.com niy solutions Q21120105
nivworkspace.co.uk iy solutions 0201172015
niv-workspace.nst Pasporte Lid 111202015
integrationbroker.co.uk Fasporte Lid 11272018
nid-workspace.co.uk Pasporte Lid 111272015 |
rHU-workspace. com Pasporte Lid 111272015
niuworkspace.net Pasporie Lid 1112720158
cloudinteroperability net Pasporie Lid 141272015
cloudintegrationpartner.co.uk Fasporte Lid 111202015
cloudintegrationpariner.net Fasporte Lid 11242015
cloudsarvicesbrokerage.co.uk FPasporte Lid 1141242015
cloudinteroperability.co.uk Pasporte Lid 11122015
cloudintegrationpartner.com Paspore Lid 11272018
cloudservicesbrokerage. nel Pasporie Lid 111202015
cloudserviceshrokerage. mobi Pasporie Lid 22015
clowdservicesbroker. mobi Pasporte Lid 111272015

pasuorieco.uk Pasporte Lid 17012018
pasporte.net Pasporte Lid 17012016 ¢
pasporie.com | Pasporte Lid 172018
cloudsysiemsintegrator.co.uk | Pasporte Lid 2210202016 |
niucioudintegrator.co.uk | Pasporte Lid 2210202016 |
niucloudintegrator.com | Pasporte Lid 22I02i20186
niuclouddirecioncd.uk Pasporte Lig 220242016
cloudsystemsindegrator.com Pasporte Lid 220022018

1 niuglouddirectorcom FPasporte Lid 2210212018 |
niusolutions. hiz Pasporte Ltd 25/0242018
niusolutions.co.uk Paspaorie Lid 260212015
niud80grovp.co. uk FPasporie Lid 260272016

- miusclutions.org Pasporie Lid 260252016
mu3B0.co.uk Fasporie Lid 28/0282018
niunetworks.co.uk Pasporte Lid 280272018
AIIGIOUR. 0. LK Pasporte Lid 280272016 |
niu-solutions. co.uk Pasporte Lid 18032018 |
gdionhinge.co.uk Pasporte Lid 18/03/2016
niugroup het niu soluticns 23/03/2018 |
NiUGroup.org niu solutions 23032016
1-workspace.com niu solutions 0211172015
1-workspace.co.ul | niu soiutions 02112015
1-workspace nat niu solutions 0211172015

| {-workspace.org niu solutions 021172015
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{-workspace biz niu solufions 02/11/2015

- one-work-space. som niu solytions o2M1£2018 |
one-work-space. co.uk riiu soutions 0201172016
niuworkspace.com niv sclutions Q211142015
niuworkspace.co.uk niu solutions Q2205
cloud-kKnowhow . com iy selutions 0201172015
cloud-knowhow.co.uk niu solutions G2/11/2015
nivworkspace. com niu solutions D2/11/2015
muworkspace.co.uk niy solutions 021142015
nivworkspace.net niy solutions 3212015
niu-workspace.com niy solutions 0241172015 |
nig-workspace.co.uk 1 niu solutions 02411/2015
niv-workspace.net | iy solutions d3M11/2018
one-workspace.net ni solutions (21120158

- ONne-workspace.co.uk niu solutions 02/11/2015
Oworkspace.co.uk niy solutions 02/1172015 |
Dworkspace com niv solutions 0211172015
Oworkspacs, net niv schitions 021172015
Crhworkspace.biz niv soiutions 021142015
Oworkspace.mobi niu saiutions 0211142016 |
o-workspace.co. Uk niy solutions 02/11/2015
o-workspace.net niu solutions 02/1 142015 |
O-WOrkEspace.com niu salutions 21112015
o-workspace.biz niu solutions D211/2015
o-workspace mobi 1 niu solutions 02044/2015

owspace.co.uk niu solutions 02/11/20185
owspace.net niu sofutions 021142015
integrationbroker.co uk iy solutions Q211142015
cloudintergperabifity.co.uk niu aclutions 02112015
cloudinteroperability. net niv solutions 0211172015
gloudinegrationpartner.com niu solutions Q212015
cloudintegrationpariner.net niy sglgtions 02/11/2615
cloudintegrationpanngr.co. uk niu solutions 021142015
securityservicesbroker.com niu solutions 02112015

' securityseivicesbroker net niu solutions 0241142015 |
securityservicesbroker.co.uk nid salutions 0241142015 |
securityservicesbroker.mobi | niu solutions 0241172015
cloudservicesbroker mobi | iy solutions 0211172015
cloudservicaeshrokerage net | niu solutions Q211020105
cloudsetviceshrokerage.mobi niu solutions 21102015

cloudservicesbrokerage. co.uk niu solutions J2M1£2015

Part 2 — Trade Marks

None

Fart 3 - Design

Mone
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Part 4 - Properties

Froperties known as: -

1. 35 New Broad Strest, London, EC2M INH as demised pursuant (o a lease dated 1 November
2012 and made between (1) Aviva Life & Pensions UK Limited and (2 {2 niu Soilutions Limited:

2. -First Floor, Beal House, 56 Londorn Road, Bagshot, Surrey, GU19 5HL as demised pursuant
i @ lease dated § October 2013 and made between (1) Essenby Estates Limited and (2) niu
Soiutions Limited;

3. Becond Floor, Seal House, 56 London Road, Bagshot, Surrey, GUAS 5HL as demised
pursuant 1 a lease dated 9 Qctober 2013 and made between (1) Essenby Estates Limited
and {2} Niu Solutions Limited;

4. -Second Floor, T Wood Streef, Old Town Swindon, Wiltshire as demised pursuant a lease
dated 27 September 2002 and made between (1) Ripland Land and (2) Newburn Consulting
pic and assigned to niu Solutions Limited on 22 March 2010; and

5. Third Floor, 1 Wood Street, Old Town Swindon, Wilishire as demised pursuant a lease dated
27 September 2002 and mats betweerr (1) Ripland Land and (2) Mewburn Consulting ple and
assigned to niv Solutions Limited on 22 March 2010,

Part § — Relevani Agreements
None
Fart & - Software
it pranp 37 v niu.
solutions. comysviikemacy. SmantPiatformitrunkisre/ipt
sl web service, silverlight Ui aniPoralein
itpsinrann a7 v i
solutions comfevidl.ensty E‘amarﬁﬁiaﬁmmfimnkfamﬁm
Just suport calls. g Corporate st
“hitps:dipraph 3716 i
soldiong mmfwr‘sﬁwm@w SmadPlatfomiirudRIT P
argfsciSmaniWel slny
hitos: forapndT Yool
Designer app. Users run and -solulions cormfevnietacy . Srivantil a’?ﬁ*wm»‘zmnkfﬁmm
design Reports/SmanRepots sin -
hitps: Horapnd7 Tv.nioe
soiutions comisvn/iegacy. SroarPlatformiArink/Srmart
Launched from smart portal WebRepors/ro/Srmat WebRepors - Complele sin
hittpsfiorapp 371 v i S
sohtions comysynil ey SranPlatformdtrunkSmand
WebReponslug/Smar, WebFPeoods Windows Derv naf
Backend report generator SromtWebReportsWindowsServigesin
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Generates reports on DB
Server

data wiz & add services.

Tool to update packst shaper

Main AHM Service

Smart to pips infergration

nob warking

5 ALETRS

guerys smart and send out
malls

sucks crd-files from fip site.
Transfer ONLY

front end for click to dial and
glick o sms

windows service at back ent

Front end for call recording
listerning

hipeerann ST Tv.nig-

solgions comfswniLegscy SmarPlatlormirunk/Smart

ReppriCachaGenarstiodSmarRepotiCachetionarator,
sin

Wit dorappa 7 v.diue

Csulutions Somdsviiagscr SmanPlatformiiunkiPIT.E
ginsering/JobProcessorljobProcessorsin

s orapn 3Ty nius S B
solutions. corndsvndlegacy SmanPlefonhink/PiT E

nainesring ShapeShifter/ShapeShiflarsin

hitpsdiprappas v ) _
suivtions. comvsvidbenacy SmanPlatlomvtrunk/PIT E
noinesting/SmartandsstiMananeiSmarit-andsetMan

htpsflorappaT vy
anltions cormfavn/Lenaey. Smanil aﬁfawnftmﬂwﬁmm,

: Enﬁecgrat ot PIPsiSredD e indenration, s%

s dpraon. ’%?”2 RELY '
_solutions.comisvnfleancy . SmarF atformfirnky PIT.Al
~gitsiAdentchedulsrsin

bps Apraps 37 L niu:

“solutions comfevndlenacy. SmenPlaformfiruniPIL A
cerisiAleriMdanagerflartManacer.sin

hitps/iprappd? 1v.niy- _
sululions.com/syiiLegacy. SmartPlatform/iunidPITS

grvices/PIT Sorvicoy EmailForwarderPIT Soiviges, E
maaiFWBR ain

g Anrann S Ty -

solutions.comisvn/leoscy. SmarPetiormifroniPIT.S
ervices/PIT. Services SmanFTR/CarderP TF sin

“hitpsfraopdT v i

solptions. corisviiLegacy  SmanPlaforminnk/oL.s
martSenvices/FIT Branfericas sy

htpa-doranna? v nie-
soligfions. comfevn/lLenaty SartPlatiormtiinkPIr S

mattSaendnes ClintBmantSerdces - cotnpale sin

hltps Forapp 371y -
suiutions comisyivlegacy Smaﬁf*%aﬁam%ﬂwnw@maﬁ.

_'a:aféﬁecardanmeﬂm LaliRecorgdingsin
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Back end call recording
sarvice

CDR importer

Rating Engine

Gets the carriers files using
fip or fips, unzip files
compressed if needed.

Drelphi Cliert

hips fpraopd T iv.nil

sodtions comfsvniledacy . SmanPlatformirenkSmart.

Calitecording/Senvioe/Smarnt CallRecording Service sl

n

%ﬁi@:gﬁg;ilﬁmﬁwfﬁ‘?ﬁ'v;.néag;

solutions. comfeyn/Leaary - SniPlaiamitunk/Smnan,

CORImport/CORIMpLCDR Import.sln

hpsoraneaT vt

solufions comfsynilegasy SmartPlatformfrunk/Smaeit,

ﬁa’%ﬁfﬂfﬁmﬁﬁ.Raii%’fﬁf}vﬁzﬂ

Chitpafprapn37 v riv-soiutions comisviynig.
solutions/smanPlatiormCurrent/Release/Smart Servic
s T byt W2 0.0

Hipsdiprene 37 tvadin-solutions com/syniniu-
sohtionsiamanPlaformCurentReleass/SmanPlatfor
my
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Schedule 2
Part 4

Form of notice to the bank or institution operating an Accoiint

[Date]

To: linsert name of gecount bank]
Attention; %

Dear Siis.

Motice of charge
Accourt number # {ihe "Account”)
Sortcode: #
Account holder:  Niu Solutions Limitad
We give you notice that we have charged by first fixed charge tv Santander UK plc (the "Security
Trustes™) all our right, tifle and interest in and o the moneys from time to time standing to the credit
of the Account.
We hereby irrevocably and unconditionally authorise and instruct you
1 to hold all moneys from time to time standing to the tredit of the Account 1o the order of the
Security Trustee and accordingly to pay all or any part of those moneys to the Seturity
Trustes {or a% it may direct) promptly following receipt of written instructions from the Seturity
Trustes o that affect; and

2 to disclose o the Security Trustee such information relating to us and the Account as the
Security Trustes may from tirre to fime request you to provide,

By countersigning this notice, the Security Trustee authorises you to permit us. to withdraw and
otherwise deal with furids standing to thi credit of the Account until;

{a you réceive a notice in writing to the contrary from the Security Trustee:

{b} a petition is presented for & winding up order in rospect of us or an application s
‘made for an administration order in respect of us,

(whichever aiours first).

within 5 days c‘:%f:'r'ecseip’r of this notice, please sign and returm the acknowledgement attached 10 one
enclosed copy of this notice 1o the Security Trustes and the other copy fo us.

This notice shail be governsd by and construed in accordance with English law.
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Yours faithfully

Forand onbehalfof
Miu Bolulions Limited

Countersigned by the Security Trustee

For and on bahalf of
Santandsr UK plo
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Form of acknowledgement from bank or institution operating an Account

[Diate]
Tor Santarder UK ple, Securities Team
& South Admin
Bridle Road
Merseyside
L30 4GB
Aftention: ¢
To: Hiu Solutions Limited (the "Chargor™)
56 London Road
Bagshot
Surrey
LG SHL
Alartion: #
Dear Sirs

Acknowiedgement of notice

We acknowledge receipt of the notice of charge (the "Notice™) of which the above is a duplicate.
Terms defired in the Notice have the same meaning whan used in this acknowledgment.

We confirm that;
{(a} we shall act in sccordance with the Nolice:
{ as at the date of this acknowledgement we have nol received any notice of
assigniment or charge or ather security over the Chargor's interest in the Account in

favour of any other person; and

{c] we will not exercise any right of combination of accounts, set-off or lien over any
moneys standing to the credit of the Account.

This acknowledgement shall be governed by and construed in accordance with English law,

Yours faithfully

For and on behalf of
Tinsert name of account bank)
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Part 2
Form of notice to occupational tenants
[Date]

Tor lfnsert name of tenani}

Dear Sirs
linsert details of the Property} (the "Property”)

We refer to the [leaseficence] in respect of the Froperty dated ¢ and made between ¢ (1) and ¢ {2}
{the “Lease".

We give you notice that by a debenture dated & 2015 we assigned to Santander UK ple (the
"Securify Trustee™) all our right, iitle and interest in and o the Lease and the moneys from time fo
time due {o us under the Leasea:

We irrevocably and unconditionally instruct and authorise you, untit you receive notice from the
-Securily Trustee io the confrary, to pay any sums payable by you under the Lease fo the following
account:

Account namie;
Account nurer;
Sort code:

Bank address;

® & B &

Please confinm your agreement 19 these insiructions and authorisations by signing and returning the
enciosed acknowledgement within 5 days of receipt of this notice direct to the Security Trustes at 298
Desansgate, Manchester, M2 4HH marked Tor the attention of the Commiercial Property Administration
Manager, with a copy to durselves,

The instructions in this notice may not be ravoked or amended without the prior wiitten consent of the
Seciirity Trustes,

This notice shall be governed by and construed in accordance with English law,

Yours faithfully

Forand on behalf of
Niu Solutions Limited
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Form of acknowledgement from occupational tenants

[Data]
To: Santander UK ple, Securities Team,
8 South Admin
Bridie Road
Merseyside
L30 4GB
Atterition: Commercial Property Adminisiration Manager
Dear Sirs

Acknowledgement of notice

We acknowledge receipt of 2 notice addressed! fo us by Niu Solutions Limited {the "Chargor™) dated
¢ 2015 (the "Motice™) in relation to the Lease (as defined in the Nofice} and we accept the
instructions and authorisations contained in the Notice.

We confirm that we have not received notice that any third party has or will have any right or interest
in, or has made or will be making any claim on or {aking any action in respect of, the rights of the
Chargor under the Lease {as defingd in the Notics).

This acknowledgement shall bie govemed by and construed inaccordance with English law.

Yours faithfully

For and on behalfof
linsert narne of tenant}

oo Niu Bolutions Limited

56 London Road
Bagshot

Burrsy

U118 BHL
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Part &

Form of notice of assignment to hedging counterparty

Ton linsert name of hedging counterparly]
Dated: ®
Dear Sirs

Notice of assignment by way of security

We give you notice that by a debenture dated ¢ 2015 we assigned to Santander UK ple (the
"Security Trustes™) all of our rights, title ard interest in and to the « dated # between ourselves {the
"Hedging Agreemaent™).

Please nole thal:

1 our duties and obligations under the Hedging Agreement have not been novated and
consequently we are stll responsible 1o you for all such duties and obligations as set out in
the Hedging Agreerment;

2 we may not without the prior written consent of the Security Trustes:

{a} make or agree to any modification, varigtion or amendment of the terms of the
Hedging Agresment;
)] consent or agres it any waiver or release of any of vour obligations under the

Hedging Agreement; or

{c) make of agrees to any claim that the Hedging Agreemaent is frustrated in whole orin
part;

Plegse remit to the Security Trustes all sums dug and owing to us under or pursuant o the Hedging
Agreement to the following account:

Account number, ¥
Sort code:

These instructions may not be varied save with the written consent of the Security Trustee.

Please confirn you sgreement to these instructions by signing and returning the enclosed
acknowledgement within 5 days of receipt of this notice direct to the Securilty Trustee at 298
Deansgate, Manchester, M3 4HH marked for the attention of the Commercial Property Administration
Manager, with a copy to ourselves.
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This notice shall be governed by and construed in accordance with English law.

Yours faithfully

Forand on behalfof
hiu Solutions Limited {Chargor)
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Form of acknowledgement from hedging counterparty

[Dats]
Tor Santander UK ple, Securities Team,
B South Admin
Bridle Road
Merseyside
1304GE
Attertion: Commercial Froperiy Administration Manager
Dear Sirs

Acknowledgement of notice

We acknowledge raceipt of the notice of assignment (the "Notice™) of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgment. We

confirm that:

3

we have not received any ofher notice of assignment or charge regarding the Hedging
Agresmant;

we consent 1o the assigriment-of the benefit of the Hedging Agreement by the Chargor 1o the
Seourity Trustee; and

we shall remit to you ali sums due and owing to the Chargor under or pursuant fo the Hedging
Agreemerit in accordance with the terms of the Notice.

This scknowledgement shall be governed by and construed in accordance with English law.

Yours

fasithfully

For and on behalf of
linsent name of corfract courferparty]

e

Miu Solutions Limited

56 London Road
Bagshot

Surray

GU19 SHL
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Part 4

Form of Notice of Assignment 1o Relevant Agreement countarparty
To: [Counterparly to Refevant Agraemeni]
Data: [ ]
Dear Sirg
We give notice that pursuant 16 a debeniure dated [ | 2015 we have assigned to Bantandser UK ple
(the “Security Trustee”) afl our right, fifle and interest in and to [defaifls of Refevant Agreement] (the
“‘Contract”) including 8l moneys which may be payable in respect of the Conlract,
With effect from your receipt of this notice:

1 all payments by you 1o us under or arising from the Contract should be held to the order of the
Security Trustes or as i may specify in writing from time to time;

2 all remeadies provided for in the Contract or available af law or in eguity are exercisable by the
Security Trustee,

3 all rights, interests and benefits whatscever acoruing 1o or for the benefit of curselves arising
from the Contract and all rights to compel performance of the Coniract are exercisable by the
Security Trustee although we shall remain liable to perform all the ebligations assumed by us
under the Contract;

4 vou are authorised and instructed, withoul requiring further approval from us, to disciose 1o
the Security Trustee such information relating io the Cordract as i may from time o time
request antd o send copies of all notices issued by you under the Contract 1o-the Security
Trustee at 298 Deansgate, Manchester M3 4HH as well ag to us;

B we may not inftiste or agree to any amendimant to, walve any obligation under or agres 10 any
fsrmingtion of the Coniract without the prior written consent of the Security Trustes.

Thesa instructions may not be revoked or amended without the prior written consent of the Security
Trustes.

This. notice and any issues, dispules or claims arising out of or in connection with it (whether
contractual or otherwise in nature) shall be governed by and shall be construed in all respects in
accordance with English law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and retuming it to the Security Trustes af the address set out in paragraph 4 of this notice.

Yours faithfully
Authoriged Sigriatory
for and on behalf of
Mg Solutions Limited

{On copy only]
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Form of acknowledgement from Relevant Agresment counterparty
To: Santander UK plo
Date: [
Dear Sitg

We acknowledge receint of a notice dated [ | (the "Notice") relating to the [defalls of Relevant
Agreement] (the “Contract”).

Wes

l agree to the lerms set out in the Notice and to act in accordance with its tarms;

P confim that we have not received any prior nofice that Niu Solutions Limited has assigned its
rights under the Contract or created any other interest (whether by way of security or
otherwise) in favour of a third party; and

3 agree not to exercise any right to terminate the Contract [or take any action to amend or

supplement the Contract] without the prior written consent of the Security Trusteé.

Yours faithfuily

For and o behalf of
{Counterparty to Relevant Agreement]

Fosition: i i
Address: I 1

Telephone, P
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Schedule 3
intellectual property assignment

This Deed is dated 20=]

PARTIES

{1} Miu Solutions Limited s company incorporated armd registered in England and Wales with
cormpany number 04008445 whose registered office is at 56 - London Road, Bagshot, Surrey
U9 sHL (the "Chargor'); and

(2} Santander UK plc s company incorporated and registered in England and Wales with company
number 02294747 whose registersd office is at 2 Trilon Square Redent’s Place London NV
3AN, and whose address for service hersunder is Santander UK plo, Securiiies Team, 8 South

Admin, Bridls Road, Merseyside |30 4GB, as security trustes for sach Group Member {the
"Security Trustes”}.

BACKGROUND
(A} The Chargor owns the Rights.

{B} Pursuant to the Debenture (as defined below), the Chargor has agreed to assign to the Security
Tiusies the Rights on the terms set out in this Deed.

AGREED TERMS
1 INTERPRETATION

1.1 Terms defined in the Debaniure shall have the same meaning in this Deed, unless the context
otherwise requires. In addition, the following definitions and rules of interpretation in this
clause apply in this Déed,

Business Day means a day {ofher than a Saturday or Sunday) on which banks are open for
genetal business in London

Confidential Information means all information refating to or comprised in the Software or
Sofiware Documentation, which is not public knowledge and has nof been disciozed to third
parfies, including all know-how and trade secrets

Debenture means the debenture dated | ] 2015 between the Chargor and the
Sequrity Trustes in its capacity as security trusiee

Default Rate means the highest rate of inferest referred 10 in the Finance Documents
Design means the design fegistration gs briefly described at Appendix 3
Domain Names means the domain names as briefly described at Appendix.2

Goodwili means the goodwill, custom and reputation of the Chargor in relation 1o its business
from time to time, together with the exclusive right for'the Security Trustes and its successors
and assigns to camy on the Chargor's business under any business names (and all other
names associgted with the Chargor's business) and respectively to represent themselves as
carrying on ihe Chargor's business. in succession to the Chargor including the benefit of all
pending cobbracts, orders and engagements and the right to all ists of customers and
supplisrs of the Chargor's business

Group means Santander UK ple (registered number 02294747) and its Subsidiaries for. the
time being
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Group Member means sach member of the Group

intellectual Property means all legal and equitable interests in any patents, trade marks,
service marks, ulility models desions, business names, righls in get-up and trade dress,
goodwill and the right to sue for passing off or unfalr competition, trade names, copyrights,
database rights. design rights, registered designs, domain names, brand rames moral Tights,
inventions, rights fo inventions, confidential information, knowhow, formulse, trade secrets,
computer software programs and systems and all other intellectual property rights -and
interests ih any other country (which may now or in the fulure subsist), whether registersd or
unregistered and including all and any applications, and rights to apply for and be granted,
registrations, renewals or extensions of, and rights to claim priorily from, such rights and all
similar or eguivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world

Rights means:

(&) the Trade Marks,

(b} the Software Righis;
{e) any business namas,;
{eh) the Goodwill;

{e) the Domain Names;
{f the Design;

{ay. any other Intellectual Froperty (other than that set out a subclauses (a) to (e} above
inclusive) to the extent the Chargor owns it; and

{h) all right, title and interest of the Chargor in and to the Confidential information and the
full unfettered and exclugive right throughout the world to use the Confidential
information for ahy purpose whatsosver

Secured Liabilities means all moneys, obligations and liabilities covenanted to be paid or
discharged by the Chargor under or pursuant to clause 2 (Covenant to pay) of the Debenture

Security Period means the period from the date of this Deed until tha Security Trustee
confirms in writing t© the Chargor that all the Secured Liabilities have been unconditionally
and irrevosalily paid and discharged in full and no Group Member has any conlinuing
obligation to make facilities available o the Chargor '

Software means the software more specificelly described in Appendix 4 and all updates,
upgrades, releases, modifications and new versions thereof, whether created before, on or
after the date of this agreement, including:

{a) the source cote and vhject coda, and

(b} all other works or material recorded or embodied in the software, including the sudio
or visual content in.any screen displays in the user intedface

Software Documentation means all and any documentstion (whether in human or machine
“regdable form) relating to the Software, including all:

{e) operating manuals, user instruction manuals and fraining materials; and
(i documents associated with the creation, design, development or modification of the
Software, including technical or functional specifications, flow charls, slgorithms,

architectural diagrams, data models, build instructions, testing or corfiguration
documentation and technical data
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1.2

1.3

1.4
1.8

1.6

1.7

1.8

1.9

4.40

2.2

Software Righis means all Rights in the Software or Software Documentation

Comparies Act 2006

Trade Marks means the registered frade marks, short parliculars of which are set out at
Appendix 1

‘Clause and schedule headings shall not affect the interpretation of this Deed,

The schedules form part of this Deed and shall hdve effect as if set out in full in the body of
this Deed, Any reference to this Deed includes the schedules.

References to clauses and schedules are 1o the clauses and schedulas of this Deed

‘Unless the comext otherwise requires, words in the singular include the plural and words in

the plural include the singelar.

Unless the context otherwise requires, a reference 1o one gender shall include a reference o

the other genders.

& reference 1o & statute, statutory provision or any subordinated legislation is a referance o i
as it is in force from time to time, provided that, as between the parties, no such amendment
or re-pniaciment shall apply for the purposes of this Deed to the extent that it would impose

any new or extended obligation, liability or restriction on, or otherwise adversely affect the

rights of, any party. This clause does not, however, apply in relation to axation.

A reference 1o a statule or statutory provision shall include any subordinate legislation mads
from time to fime under that statute dr statutory provision.

Writing or written does not include fax or email.

Any words following the terms including, include, in particular or any similar expression shall
be construad as illustrative and shall not limit the serise of the words preceding those terms,

A person includes a natural person, corporate or unincorporated body (whether or not having
séparate legal personalityt and that person's legal and personal representatives, successors
and permitbed assigns.

This Deed is intended 0 lake effect as 2 deed notwithstanding that & parly may have
exacuted # under hand only.

ASSIGNMENT AND TRANSFER

Pursuant to and for the considerstion set out in the Debenture, the Chatgor charges io the
Becurity Trustee (as security trustee for the Group Members), as a confinuing security for the
payment and discharge of the Secured Liabilities, by way of legal mortgags, such assets and
undertaking as are assigned and fransferred pursuant to the inteliectual property assignment
and transfer in this clause 2 in favour of the Security Trusies.

Pursuant to and for the consideration set out in the Debenture, the Chargor hersby assigns
and transfers fo the Security Trustee absolutely with full title guarantes all right, fitle and
interest in and to the Rights, together with:

{a) all past, present and future rights with respect to any Rights inciuding, without
prajudics to the ganerality of the foregoing, the following:

i the absolute entitfement io any registered trade marks granted pursuant fo
any of the trade mark applications comprised in the Rights;

(it all staiutory and common faw rights atiaching to the Trade Marks, together
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with the goodwill of the business relating to the goods or services in respect
of which the Trade Marks are registered or used,;

(it the right 1o bring, make, oppose, defend, appeal proceedings, claims or
actions and oblain relisf (and to retain any damages recoverad} in respect of
any nfringement. or alleged infring&ment, or any other cause of action
{including passing off) arising from ownership, of any of the Rights, whether
oecufring before, on or after the date of this Deed,;

{iv} any present or future right of it to apply for, prosecute and obfain patent, trade
mark, registered dasign or any other registration or protection throughout the
worlkd in respect of any Rights or any present or future matter relating thereto;

{b} in respect of any and each application in any and all patents comprised in the Rights:
{i) the right to claim pricrity from and to prosecute and obtain grant of patent;
{ii) the right o file divisional applications based thereon and to prosecule and

obtain grant of patent on each and any such divisional applicstion;

{c) in respect of pach and any invention disclosed in any and all patents comprised in the
Rights, the right 1o file an application, claim prority from such application, and
prosecute and obtain grant of patent or similar protection in or in respect of any
country or territory in the world;

{dy the right o axtend o or register in or in respect of any country of terftory in the world
each and any of the Rightg, and each and any of the applications comprised in such
Rights or filed as aforesaid;

{&) the rights {including, without limitation, rights relating to the receipt of royalties, fees or

other monies from time © time) vested in the Chargor with respect to, and the benafit
of all ghligations owed from fime to time by any person in relstion to, any present or
future agreemaent, document or instrument {inciuding, without limitation, any licencs,
sub-ftence or franchise) entered into or the benefit of which is enjoyed by the
Chargor refating 1o the use of or licensing of or exploitation of any Intellectual Property
by or to the Chargor or any cthar person whatsoever, and

it} fis interests of whatsoever Kind in or o any present or fulure physical, eleclionic or
other materials o media (including, without limitafion, manuscripts, drawings,
paintings, designs, source code, computer disks and computer programmes)
constituting, comprising, the subject of or containing inventions, works, marks or
things which are the subject ¢f any Inteliectual Property.

WARRANTIES

The Chargor warranis, on the date of this Deed and every day during the Security Period,
that:

{a} it tras full power and authority fo enter into this Deed;

£y it is the sole legal and benefitial owner of, and owns ail the rights and interests in, the
Rights (or, in the case of the Domain Names, is the sole regisirant and uvser of the
Doman Names),

{al] it has not licensed or assigned any of the Righls, other than in the ordinary courss of
business and on terms that do not materially affect the Chargor's ability to licence
such Righis o other third parties; '

(dy the Rights are free from any security interest, option, mortgage, charge or fien excapt

for any Permitted Security as defined in the growth capital facllity letter from
Santander UK pic 1o the Chargor on or about the date of this Deed;
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4.2

{e] it is unaware of any infringsment or likely infringement of any of the Rights;

n s0 far as s aware, all the Rights sre valid, enforceable and subsisting and it is not
aware of any reason why any of the Rights may not be valid enforceabde or
subsisting;

(@ there are and have been no claims, challenges, disputes or proceedings, pending or

threatened, in retation to the ownership, validity or use of any of the Rights;

{m the Rights, and the use by the Secwity Trustee or its successors or assigns of the
Rights, will not infrings the. rights {including statutory and common law rights) of any
third pariy;

{1} it is unaware of any reason why any registration of gny of the registered Rights may
be capable of being expunged from the relevant intellectual property registers;

{j) all previous sssignments and licences of the Rights are valid and were registered as
applicable with the appropriate trade marks registry within applicable time limits;

fky for each of the Trade Marks it is properly registersd as the registersd propristor, and
all application, registration and renews! fees have been paid;

6] it s unaware of any circumstances which may result in the use of any of the Trade
Marks being lisble {0 mislead the public; and

{rm} the Software and Software Documentation are its original works and have not been
copied wholly or substantially from any other source;

() the Soffware doss not use or incorporale or rely on any open source software oF any
libraries or code licensed from time io time under the “General Public Licence™ (as set
out at wivi gnu.org of any similar licence and the Software does not operate in such
a way that it is compiled with or linked to ahy of the foregoing;

{0y the Software and Software Documeniation contain nothing that is libelous, defamatory
or indecent;
{p) except for the Security Trustee and certain employaes of the Chargor (8l of whom are

subject to-an enforceable obligation of confidentiality), the Confidential Information
has not been disclosed 10 any person; and

s} it has not bréached, and s not currently In breach of, any of the registration
agreaments of any of the Domain Names.

REASSIGNMENT OR DEFAULT

Gn the unconditional and irrevocable payment and discharge of the Secured Liabilities by the
Chargor, the Security Trustee will, at the request of the Chargor, reassign the Rights, as
refarred 1o in clause 2, o the Chargor,

if an Evert of Default is continuing, the Chargor shall cease use of all Rights immediately or,
where this is not reasonably possible, within such period of ime as the Sdcwrity Trustes
agrees in writing. Futther 1o this, but without limiting the gererality of the foregoing, in the
event that the Chargor still uses any of the Trade Marks in its corporate or trading name, it
shall within twenty days of the daie of such Event of Default, ¥ that Event of Default is still
continuing, apply to Companies House to change its corporate namé o a name that does not

incorporate any or all of the Trade Marks or-any word or logo deemed by the Security Trustee

o be similar to any or all of the Trade Marks (and thereafter deliver to the Security Trustes

promptly upon receipt writien confinmation from Companies Mouse of such thange of name)
and will deliver to the Securily Trustee written certification fram one of its statutory direciors of

such change of is corporate name and the new trading name.

47




§

8.1

5.2

8.1

7.1

F4

7.3

81

IMDEMNITY

The Chargor shall indeminify on a full indemnity basis and hold the Security Trustee harmless
ggainst all flabiiities, cogts, expenses, damages and losses (including any direct ar indirect
consequential losses, foss of profit, loss of reputation and all interest, penalties and Jegal and
other professional costs -and expenses) suffered or incurred by the Security Trustee or s
SUCCRSEOrs OF 85signs arising out of or In connection with:

{a) the exercise or purported exercise of any of the righls, powers, authorilies or
discrations vested in any of them under this Deed or by law,

(b} taking, holding, protesting, perfecting, preserving or enforcing (or attempting to do so)
the Righis;

(c} any default or delay by the Chargor in performing any of ifs obligations under this
Deed, or

o any breach of the warraniies sef cut in clause 3 above.

if & payrmient due from the Chargor under this clause s subject to tax (whether by way of
direct assessrment or withholding at s source}, the Security Trustee shall be entitled to
receive from the Chargor such amounts as shall ensure that the net receipt, afier tax, to the
Security Trustee in respect of the payment is the same as & would have been were the
payment not subject to tax,

MORAL RIGHTS

The Chargor shall provide the Security Trustee, on execution of this Deed, with writtén
absolute waivers from all authors of the works protected by the Rights in relation to all their
moral rights arising under the Copyright, Designs and Patents Act 1588 in relation to sugh
works and, so far as is legally possible, any broadly equivalent rights suth authors may have
in any territory of the world (and, whiere such moral rights cannat be waived under non-UK law
or regulation, an agreement not to assert such maral or equivalent righis).

FURTHER ASSURANCE

The Chargor shall, at its own cosf, perform {or procure the performance of) gl further acts and
things, and execute and déliver (or procure the execution or delivery of) all further documenis,
required by law or which the Security Trustee requests, 1o vest in the Security Trustes the full
benafit of the right, title and inferest assigned to the Security Trustee under this Deed,
insluding the registration of the Security Trustes az applicant or (as applicable) propristor of
the Rights,

By way of security, the Chargor irevocably appoints the Security Trustes and its successors
and asgigne separately to be the attomeys of the Chargor and, in'its name, on its behalf and
as its act and deed, to execute any documents and do any acts and things that:

{a) the Chiargor is required o execute and do unaer this Deed; or

by any attorney deems proper or desirable in exercising any of the dghis, powers,
authorities and discretions conferred by this Deed of by law on the Security Trustee of
8 SUCCBES0MS oF A85INS.

The Chargor ratifies and confirms, and agress to ratify and confirm, anything which any of its

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the

rights, powers, authorities and discretions referred to inclause 7.2,

TRANSFER PROCEDURE

The Chargor shall, promptly foliowing execution of this Deed (and, in any event, in
accordance with any Hme lmils imposed by the relevant domain name registries and
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8.2

8.3

8.1
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10.2
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12.1

12.2

13

13.1

registrars), complete all formalities o transfer the Domain Mames io the Security Trustee,
inciuding:

{a} the provision of online domain name acéount details and passwords,

b the selection and completion of relevant change of registrant functions within such
domain name accounts;

R(s3) ‘the provision of email or other online notice or confirmation notifying the registrar of

‘the domain name transfer; and

{dy the exeoution of all dosumesnis, papers, forms and authorisations as arg necessary 1o
perfect the transfer of the Domain Names by registering them in the Security
Trustes's name and, if requested by the Security Trustee, o changs registrars,

The Chargor shall promptly take whatever steps the Security Trustee reasonably requests to
give the Security Trustee control of the Doimain Names,

The Chargor shall bear the costs arising from the fransfer of ownership and control and
recordal of the Domain Names.

WAIVER

‘No failure or delay by a party to exercise any right or remedy provided under this Deed or by

law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or
restrict the further exercise of that or any other right or remedy. No single or partial exercise of
such right or remedy shall preclude’ or restrict the further exercise of that or any other right or
remady.

ENTIRE AGREEMENT

This Deed constituies the whole agreement between the parties and supersedes all previous

agreements between the parties relating o iis subject matier.

Each party acknowledges that, in entering into this Deed, it has not refied on, and shall have
ne right or remedy in respect of. any statement, representalion, assurance or warfanty
fwhether made negligently or innpcently) other than as expressly set out in this Deed. Each
party agrees that s only liability in respect of those representations and warranties that are
set out in this Deed (whether made innocently or negligentiy) shall be for Breach of contract,

Nothing in this clause shall fimit or exclude any liability for fraud.
VARIATION

Mo varigtion of this Dead shall be effective unisss it is in writing and signed by the parties {or
their authorised representatives). '

SEVERANCE

if any court or competent authority finds that any provision of this Deed {or pant of any
provision) is invalid, fllegal or unenforcaable, that provision or part-provision shall, to the
extent taquired, be deemed to be deleted, and the validity and enforceability. of the other
provisions of this Deed shall not be affected

I any invalid, unenforceable or Hegal provision of this Deed would be valid, enforceable and
legal if some part of it were deleted, the provision shall apply with the minimum modification
necessary to make { legal, valid-and enforceable.

COUNTERPARTS

This Deed may be executed i any number of counterparts, each of which when executed

49




14

14.14

18

15.1

18
16,1

16.2

17

174

1.2

and delivered shall constitute an original of this Deed, but all the counterparis shall together
constitute the same agresment. No counterpart shall be effective unlil each party has
exacited at least one counterparn.

THIRD PARTY RIGHTS

Ko person other than a parly to this Deed shall have any rights to enforce any ferm of this
Deed.

HOTICES

Any notice or other communication required 1o be given under this Deed shall be provided in
accordance with ¢lause 17 of the Debanturs, '

ASSIGNMENT

At any time, without the consent of the Chargor, the Security Trusiee may assign or transfer
the whols or any part of the Securlly Trustee's rights and/or obligations under this Deed to
BNy person.

The Security Trustee may disclose to any actual or proposed assignee or transferee such
information about the Chargor, the Rights and this Deed as the Security Trustee considers
appropriate.

GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim arising out of or in connection with it or its subject matter
or formation (including pon-confractual disputes. or claims) shall be governed by and
congtrued in accordance with the law of England.

The parties revocably agree thet the courts of England shall have non-exclusive jurisdiction
o setile any dispute or claim that arises out of or In connection with this Deed or s subject
matter or formation {including non-contractua! disputes or claims),

This document has been execulsd as a deed and is delivéred and takes effect on the date sfated 8
the beginning of it
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BIGNATURES

Chargor

Execuled as a deed on behatf of }
NiL SOLUTIONS LIMITED j
acting by two directors or one director and the )]
company secretary or one director in the )
presence of a withass

J Director/Secretary/Witness

Witness name:
Witness gddress;

Witness occupation:

Becurity Trustes

Exeeited as & deed on behalf of
SANTANDER UK PLC

Authorised Signatory

Witness

Witness name;
Witnass addrass:

Witness pooupation:

52




DEBENTURE EXECUTION VERSION

This Deed is made o 20185
Between
(1)
Name Niu Solutions Limited
FRegistered number 04008445
Feldress 58 London Raad
Bagshot
Surray
GLH9 8HL
Aftention Barmaby Jenkins

4

{the Chargor) ahd

(1} Bantander UK plo 85 security trustes for each Group Member (the Securily Trustes)
I is agreed

Definitions and interpretation
14 Definitions

in this Deed, unless the context otherwise reduires:

Accounts means any account of the Chargor with any bank, financial instifution or other
person

Affiliate means in relation to any person, 2 Subsidiary of that person or g Holding Company
of that person of any other Subsidiary of thet Holding Company

Authorisation means an authorisation, cansent, approval, resolution, licence, exemplion,
filing or registration

Business Day means a day (oiher than a Saturday or Sunday) on which banks are open for
general business in Londaon

Charged Assets means ali the undertaking, property and assets of the Chargor deseribed in
clause 3.1 (Fixed charge), clause 3.2 (AssignmenD) and clause 3.3 (Floating charge) including
any part thereof and any interest thersin '

CML Lenders’ Handbook meany the Counnll of Morlgage Lenders' Handbook for England
and Wales for the time being, a copy of the latest edition of which is available at
v eimborg Uk

Collateral Instruments mezng instruments, guarantees, indemnilles and other assurances

against financial logs and any ofher documents which confain or evidence an obligation to pay
or discharge any liabiliies of a0y person

Legal RERIITIES w15 34]




Confidential Information means. all information relating to or comprised in the Software or
Software Documentation, which is not public knowledge and has not been disciosed to third
parties, including il know-how and frade secrals

Debts means the assets of the Chargor described in clause 3.1 (cKx)

Default rmeans an Event of Default or any event or circumstance which would (with the axpiry
of a grace perod, the giving of notice, the making of any defermination under the Finance
Documents or any combination of any of the foregoing) he an Event of Default

Defauit Rate means the highest rate of interest referred to in the Finance Documants
Design means the design registration as briefly described st Part 3 of Schiedule 1
Domain Names means the domaln names as briefly described 8t Part 1 of Schadule 1

Event of Default means any event or cicumstance specified as an event of default
{(howsgever describad) in the Firance Documents '

Finance Documents means the documents governing the terms of the Secured Liabilities

Floating Charge Assets means e assels of the Chargor réferrad o in clause 3.3 (Floaling
charge)

Goodwill means the goodwill; custom and reputation of the Chargor in relation o ity business
from time {0 Yifme, together with the éxclusive right for the Securily Trustes and its sucsessorg
atid sssigns. ko carry on the Chargor's business under any business names. {and all ather
narfios assaciated with the Chargor’s business! and respectively o represent themselves as
carrying on the Ghargor's business in succession o the Chargor including the benefit of all
perding contracts, orders and engagements and the right to all lists of customers. and
suppliers of the Chargor's business

Group means Santander UK plo {registered number 2294747 and its Subsidiaries for the
tirme heing

Group Member means sach member of the Group

Growth Capital Loan Facilify Letter means the growth capital loan faciity fetter from
Sartandar UK ple to the Chargor entered irto on or around the date of this Dead

Hedging Agresment means an agreement or instrumetit enlered info by the Chargor in grder
to hedge its exposure to fluctuations in exchange of inferest rates and any other instrument
gvidencing a futures or freasury transaction

Huoiding Company means-in relation o 2 company or corporation, any olther company ar
corporation in respect of which it is 2 Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest

Intellectual Property means all legal and equitable inferests in any palents, frade marks,
service marks, ulility models designs, business names, rghts. in get-up and trade dress,
goodwill and the right to sue for passing off or unfalc competition, trade names, copyrights,
database rights, design rights, registered designs, domain names, brand names mora! rights,
invertions, righis to inventions, confidential information, knowhow, formulaes, trade seorets,
computer software programs. and systems snd all dther intellectual propefty rghls and
interests in.any other country dwhich may now or in the future subsist), whaether registersd or
unregistered and including all and any applications, and rights to apply for and be granted,
registrations, renswals or exiensions of, and rights ¢ claim priority from, such righits and all




similar or equivalent rghts or forms of protection which subsist or will subsist now or in the
future in any part of the world

nvestmenis means any shares, slocks, debenture security, securities, bonds and
vestments of @ny type whatever, including but noat fimited fo, negotiable instruments,
certificates of deposit; eligible debt securities, interasts in collective investment schemes, or
other investments refarred to in secton 22, and as defined In Part Il of Schedule 2 of the
Finantig! Services and Markets Act 2000 and Part il of the Financial Services and Markets
Act 2000 {Regulated Activities) Order 2007, whether cerfificated or uncertificated, physical or
dematerialised, registered or unregistered, held by the Chirgor or by a trusies or clearance
sysien oF nominge

LA means the Law of Properly Act 1925

Material Adversi Eﬁect‘maaﬂs,_ih the opinion of the Lender, a misterial adverse effect o
{ay the business, operations, assets, financial condition or prospects of any Obligor ar
by the ability of any Obligor fo perform Ts obligations under the Fingnée Documents or

{o}y the value or enforceability of any Security, guaraniee or indemnily granted or purporied
to bie-granted pursuant to any Finance Document

i the context of the Borower andd esich of the O’bi"sg‘m’s faken as a whole
-Ohligor has the meaning given fo that term in the Growth Capital Loan Faciiity Letter

Ocoupational Lease means ahy agreement for lease or licence or any ocoupational léase ar
ficence to which a Property may be subject for the time being antd in respect of which the
Chargar islandlord or linansar

Party means a party to this Deed and includes its successors in ditle, permitted assigns and
cperimitted transferses, whealther immediate or derivative

Permitted Security means:
{a) any Security granted in favouwr of the Security Trustes

B} any lien arising by operation of law and in the ordinary course of rading and not @5 .2
resulf of any default or emission by the Chargor

oy any netting or set-off amangement entered into by the Chargor in the ordinary course
of its banking arrangemeants Tor the purpose of netting debit and credit balances

o) ary Security arising under any fglentfon of title, hire purchase or conditional sale
arrahgemeant O arrangements having simiar effect in respect of goods supplisd to the
Chargor in the ordinary course of trading and on the suppliers standard or usual
terms and nof afsing as & result of any defaull or omission by the Chargor ar

(&} ary Security permitted by the Security Trustee in writing

Planning Acts means the Town. and Country Planning Act 1830, the Planning {Listed
Buildings and Conservation Areasy Act 1990, the Planning {Hazardous Substances) Act 1990,
the Planring (Consequential Provisions) Act 1990, the Planning and Compensation Act 1881
and the Planning and Compuisory. Purchase Act 2004 and any reguiations or subordinate
lsgisiation made {before or after this Deed) under those statutes and any ather statule or
regulation gaverning or conteoliing the use or development of land and buildings

Properties means the assels of the Chargor discribed in clauses 3.1(z) and 3.1} (Fixed

charge) now or hersafter vested in the Chargor together with ail bulldings, fixtures and fixed




plant and machinery on such property, the proceeds of sale of the whale or any part of such
property and all rights appurténant to or benefiting any such property (each & Property)

REocelver mesns any. one of more receivers and/or managers appointed by the Security
Trustee pursuant to this Deed in respect of the Chargor or over all or any of the Charged

Assels

Related Rights means In respect of any investmisnt

(&) ail monevs paid or payable in respect of that Investment (whether as income, capital
or olherwise)

(b all sharas, investmants of oiher assets derived from thatl Investiment and

(&) all rights derived frorm or incidental to that Investment.

Relevani Agreemeant means.
{1} each agregment specified in Part 5 of Schedule 1, and

(b any ather contract enterad into by the Chargor that may frony time (o time be dentified
inwriting by the Security Trustes as a Relevant Agresmerd

Rental Income means the aggregate of all amounis payabie to, or for the benefit or account
of, the Chargor in connection with the letting or permilted third party occupation or use of the
‘whote or any part of & Property

Rights means:

{a} the Trade Marks,

44} the Boftware Righis
{c) any business names;
{dy the Goodwill;

{#) the Deamain Names;
i the Design;

{q). any other Irtellectusl Property {other than that set out a subclauses {8) {o (e) above
inclisive) to the extént the Chargor owns it) and

(R} all right, title and intarest of the Chargor i and to the Confidential Information and the
full unfettered and exclusive right throughout the world to use the Lonfidertial
Information for atiy purpose whalsoever

Becured Liabilities means all moneys, obligations and liahilities covenanted to be paid or
digcharged undsr or pursuant to clatusge 2 ([Covenantio pay)

Becurity means & mortgage, charge, pladdge, Ben or dther security interest Securing any
obligation of any pefdon or any other agreement or arrangement having a similar effect

Security Period means the periocd from the date of this Deed unill the Securily Trusiee
confirms in wiiting to the Chargor that #ll the Secured Liabilities have been unconditionsily
ard irrevooably paid and discharged in full and no Group Member has any continuing
obligation to make facilities available to the Chargor

Software means the software morg specifically described in Part 6 of Schedule 1 and all
updates, upgrades, releases and versions thereof, including:
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1.2

{a) the sturce code and oblect code and

{b) all other works or material recorded or embodied in the software, including the audio
orvisual content in any screen displays in the user interface

Software Documentation means all and any documentation (whether in human of machine
readable form)relaling to the Soffwars, insluding all:

&} operating manuals, user instruction mamials and training materials and

) documenis associated with the creation, design, development or maodification of the
Software, including technical or functional specifications, fiow chars, algorithms,
architactural diagramis, data-maodels, build instructions, festing or configuration
documentation and technical data

Software Rights means ail Rights in the Software and/or Software Documentation

Subsidiary means a subsidiary undertaking within the meaning of seclion 1162 of the
Coampanies Act 2008

Trade Marks means the registered trade rrarks briefly described in Part 2 of Schedule

Waluation mesans & valuation report by the Valuer addressed fo the Security Trustee,

containing in paricular a valuation of a Property on the basis of the market value in
accordance with the Statements of Asset Valuation Practice and Guidance Notes issued by
the Royal Institution of Chartered Surveyors from tima fo time

YWaluer means any surveyor or valuer as may be appointed or approved by the Security

Trustes from tife o time

Construction

{23 Anyreference in this Deed to
{H assels includes present and future property and intellectusl wproperty.
revenyes and rights of every descripiion;
{ify clauses and schedules are references o clauses ahd schedules of this
Deaed:
{ii this Deed or any other agreement or instrument is & reference 1o this Deed or

that other agresmant or instrument ax the same may have besn, or may from
time to time be, amended, novated, reéplaced, restated, supplemeried or
varied provided that, where the consent of a Group Member is reguired
pursuant o any Fingnoce Document or ofherwise. to such amendment,
novation, replacement, restatement, supplement or variation, such consent
‘has been abtained;

{iv} indebtedness includes. any obligation {whether inturred as principal or as
surety) for the payment or repayment of money, whether present or future,
cactual or contingent;

) a guarantes includes any guarantes, indermmily. counter indemnity or ofher
-assurance In respect of the indebledness of any person;

(i) a person includes any person, firm, company, corporation, governmeant, state
or agency of & stale or any assodiation, trust of partnership (whither or not
having separate legal personality) or two or more of the foregoing and
incliides its successors.and (in the case of each Group Member only) its
permitted agsignees and transfeiees;




1.3

1.4

)
()

{d)

(e)

()

{viiy & regulation includes any reguiation, rule, official directive, request or
guideline (wheather or not having the force of the aw) of any govermmentat,
intergovernmental or supranational body, agency. depariment or regulatory,
self-regulatory or other authority or organisation,

Wit a refarence fo determines or determined means a determinsdfion made in

thie absolute discretion of the persor making the determination;

{ix) a provision of law s a refersnce 1o that provision s amended or re-efacied,

{x}- any provision jn the CML Lenders’ Handbook shall be treated (where and
when applicable) as being a reference fo the corresponding provision (of
provisionsy that most nearly comesponds to 0 in any amendment 1o or
replacement of the CML Lenders' Handboold s at the date of this leter;

{xi}- 4 charge or mortgage of any freshold or leasehald property includes:
(A} all buildings, fixturas and fived plant and machinery on that property;
=) the proceeds of sale of the whole or any part of that propenty, and
& all rights appurtenant to or benefiting ihat propeity; and

(xiy  the "Rights” include any part of then.

Clavse and schedule headings are for ease of refarence anly.

An Event of Defaull i5 continuing if it has rof been:

i remedied fo.-the satisfaction of the Group Member parly to-the Finance
Document vnder he terms of which the Event of Default ocourred: or

(i) waived by that Group Member in writing.

This Deed is intended to take effect a5 a deed notwithstanding that @ Party may have

executed it under hand only.

Any grant of rghis with full titie guarantee shall be desmed to contain all of the
covenarits and watranties implisd in respect of any convevance with full iifle
guarantee pursuant to section 1 {2) of the Law of Property (Miscellaneous Provisions)
Act 1984, '

Wards imporing the plural shiall include the singular and vice versa,

Qualifying floating charge

This Dreed containg & qualifying floating charge and paragraph 14 of Schedule B 1o the
insolvency Act 1988 applies 1o the floating charge created by clause 3.3 [Floating charge),

Administration

(&)

{©)

Any referance inthis Deed, or any other document entered info or In connection with
it, tothe making of anadministration order shall be treated a5 including 2 reference to
the appointment of an administrator under paragraph 14 (by the holder of 2 qualifying

floating charge in respect of the Chargor's assefs) or 22 {by the Chargor oy the
directors of the Chargor] of Schedule B1 to the Insolvency Act 1986 or any steps

taken toward such order or appoiiitment,

Any reference in this Dead or any other document entered info or in connection with

it 1o making an application for an administration order by petition shall be treated as

including a2 reference. o maeking an administration application to the court undsr




1.5

1.6

21

2.2

34

Sehedule B1 o the Insolvency Act 1886, appointing an adrministrator under paragraph
14 or 22 of that Schedule, or giving nofice under paragrapi 15 or 26 of that Schedule
ofintention I appoint an administrator or any steps taken towards such application or
ritice,

Third party rights

{a) Unless expressly provided o the contrary in this Deed, a person who is not a Party
has no right under the Contracts (Rights of Third Parfiesy Act 1893 {o enforce or enjoy
the benefit of any term of this Deed.

{15} The consent of any person which is not a Parly 1s not renuired to rescind of vary this
Deed orany other sgreement enfered into under or in connection with it '

Law of Property {(Miscellaneous Provisions) Act 1988

Forthe purposes of the Law of Froperty (Miscellaneous Provisions: Act 1988, any provisions
of gach Finance Docwment relaling 1o any disposition of property shall be deemed o be
incorporgied in this Deed, '

Covenant to pay
Covenant

The Chargor covenants with the Security Trustee (as securily trustee for the Group Members)
that it will on demand pay all moneys and discharge all liabiliies pow o hereafter due, owing
or incurred by it to the Group Members {or any of thém) when the same become due for
paymert or discharge whether by acceleration or otherwise, and whether express or implisd;
present, future or condingent; joint or several; incurred as principal or surety, ordginally owing
io the Group Members {or any of them) or purchased of otherwise acquired by them or if;
denominated in sterling or-in any other currency; or incurred on any bank sccourt or iy any
pther manner whatsosver, together with interest {(both before and gfter judgment) to the date
of payment 5t such rates and on such terms as may from time to time be agreed, commission,
feps and other charges and all legal and other costs, charges and expenses on a full and
ungualified indemnity basis which may be incurred by the Group Members {or any of them) in
refation to any such moneys or lisbiliies or generally in respect of the Chargor,

Interest on Ite payments
I the Chargor fails o pay any amount payable by it under this Deed on ifs due date, interest
shall acorue ah the overdue amount from the due date up 1o the date of actus! payment (both

before and after judgment) at the Default Rate. Such interest {if unpaid) shall be compaounded
rrorithly.

Charges

Fized charge

The Chargor charges io the Security Trustee (as security trustes for the Group Members), as
a continuing security for the pavment and discharge of the Securad Liabiities, the following
assetls, both present and future:

{a} by way of first legal morigags:

{i} all the property describad in Part 4 of Schedule 1 (Properties); and

{if) #ll estates or interests in any freehold, leasehold or commontiold property in
England and Wales now belonging fo the Chargor:

(b} by way of legal morigage (including pursuant to any intellectual property assignment
in favour of the Security Trustes i the form set out at Schedule 3 and any sofiware
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esorow agreemant on ferms accepiable {o the Security Trustes):

0
(i}

(i)

{v)

(v)

{wiil

all Rights;

all past, present and future rights with respect 1o any Rights including, without
prejudics to the gensrality of the foregoing, the following:

(A the absolute entitiement to any registered trade marks granied
pursuant to any of the trade mark applications comprised in the
Rights;

(B3 all statulory and common law rights attaching to the Trade Marks,
together with the gosdwill of the business relaling to the goods or
services in respect of which the Trade Marks are registered or used;

() the right to bring, make, oppose, defend, appeal proceedings, claims
or actions and obtain relief (and to retain any damages recovered) in
respect of any infringement or alleged infringement, of any ofhar
cause of action (including passing offy arising from ownership, of any
of the Rights, whether occurring before, on or after the date of this
Desd;

oy any present or future right of 1o apply for, prosecute and oblain
patent, trade mark, registersd design of any other registration or
protection throughout the world in respect of any Rights or ahy
prasant of future matier relating theretn;

in réspect of any and sach application for any and all patents comprised in
thie Rights:

{A) the rght to claim priorty from and o prosecule and oblain grant of

patent; and

{8} the right to file divislonal applications based thereon and o prosecute
and obtaln grant of patent on each and  any such divisional
application;

in respact of each and any Invention disclosed ih any and all patenis
comprised in the Righis, the rght fo file an application, ¢laim priority from
such application, and prosecute and ohizsin grant of patent or similar
protection inor in respect of any country or territory in the world;

the right to extend to or.register in or in respect of any. country or {grritory in

the world each and any of the Rights, and each and any of the applications
comprised in such Rights or filed az aforesaid;

the rights (ncluding, without limitalion, dghts relating fo the receipt of
royalfies, fess or other monies from fima fo time) vested i the Chargor with
respect to, and the banaefif of all obligations owad from time to Yme by any
person n reldtion to, any present or future agreement,. document of
instrument (incliding, without Imitation, any licence, sub-icence or franchise)
enterad into, or the banefit of which is enjoyed, by the Chargor relating o the

use of or licensing of or exploitation of any inteliectual Property by or fo the

Chargor or any other person whatsoever,; and

its interests of whatsoever kind in or o any present or future physical,
glacironic or gther materials or media (ncluding, without Hmitation,
manuscrints, grawings, paintings, désigns, source code, computer disks and
computer programmes) constituting, comprising, the subject of or containing
inventions, works, marks or things which are the subject of any Intellectual
Praperty,
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{e) by way of fixed chargs:

{0

{ify

{ifiy

(iv)

(y) .

i)

{uii)
(i) -

(&)

(i)

(i)

(i

(i)

Assignment

{to the extent that they are not the sublect of an effective mortgage under
clause 3.1{a)} all estates or interests I any freehokd, igasehold or
commonhold praperty n England and Wales now or hereafter balonging to
the Chargor, '

all pther interests belsnging o 1in or over land or the proceeds of sale of land
and all ligences now orin the future held by it 1o enier on or use land,

the benefit of alf other agreements relating to each Froperty to which it is or
may become 2 party or otherwiss entiffed;

=il plant, machinery and equipment ownad by the Chargor and 1§ interest in
arty plant; machinery and eguipmeant i s possession;

{iv the exient that they are not the subject of an seffective morlgage under
clause 3.1(bY0}) the Rights;

its rights under the appointment of any managing agent of any of the
Praperties;

all its rights, title and interest in the Insurances;

ity [nvestments logether with all Related Righie:

the amount fram fime 1o time standing to the cradit of any Account

all of its book afid other dabils and their proceeds and all moniss due and
owing to it together with ihe full benefit of all Security, Coliateral Instruménts
and other rights refating to any of the foregoing;

all its Goodwill and uncalied capital;

the banefit of each Raelevant Agreement and the benafit of any guaraniee or

security for the performance of any Relevant Agreement, 1o the extent not
effectively assigned under clause 3.2;

the banefit of all Authorisations held in connection with s business or the use

of any Charged Assets and the right {o recover and receive all compensation
which may be pavable to i in respect of such Authorisations or the Charged
Assels and

if and in so far as any assignment in clause. 3.2 (Assignment) shall for any
reason be ineffective ag an assignment, the assets referred 1o in that clause.

The Chargos assigrs 16 the Security Trusiee abschhsly as a continuing security for the
payment and discharge of the Secured Liabiities all its rights, fitle and interast both present
and fulure in and to

{a) the Rental Income and all the Chargor's other rights, tile and interest under each
Qecupational Leass;

{by any Hedging Agreement; and

Gy the bengfil of each Relevan! Agreement and the benefit of any gigrantes or sacurily
for the performance of any Relevant Agreament.




3.3

3.4

3.5

_3,.3

3.7

a1

Cn the unconditionat and irrevocable payment and discharge in full of the Secured Liabilities,
the Security Trustes will, at the request and cost of the Chargor, reassign the Charged Assels
referred to in this clause 3.2 ta the Chargor or as it may direct.

Floating charge

The Chargor charges to the Security Trustee s a continuing security for the payment and
discharge of the Secured Lishilities by way of floating charge all its undertaking, property and-
agsets whalsoever and wheresoever. both present and future, other than any properly or
assats from time fo time effectively. charged by way of Jegal mortgage of fixed charge

“pursusnt {o clause 3.1 (Fired charge) or susigned pursuant to clatse 3.2 (Assigniment).

Friority

The charges and assignments crested by this Deed’

fay rank as first charges or assighments, and

() are given with full fitle guarantee.

Conversion of floating chargs by notice

The Security Trustee may. by nofice to the Chargor convert the floating charge created by this

Deed into g fixed charge as regards all or any of the Chargor's assels specified in the notice

if:

(a3} an Event of Default is continuing; or

() the Security Trustee considers those assats to be in danger of being seized or sold
under any form of distress, attachment, execution. seguestration or other process or
to be ctherwise in jeopardy.

Automatic conversion

If, without the prior writters consent of the Security Trustee or as permitted under this Deed:

{a} the Chargor creates any Security (whether by way of fixed or floating Security} over,
or ptherwise encumbers, any of the Charped Assels subject fo a floaling charge

urder this Deed or sttempls 1©'do s0;

()] any person levies or attempts {6 levy any distress, attachment, execution,
sequastration or ofther process against any of the Chatged Assets; or

s any action, procesdings, procedure or steps are taken for the winding up, dissolution;
administration or reorganisation-of the Chargor,

the floating charge created by this Deed over such of the Charged Assats shall auiomatically
without notice operate and have effect as a fixed charge instantly such event occurs. '

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 of the Insolvency Aot 1986, then the obtaining of & moratorivm, rcluding any
praliminary decision, or investigation i terms of paragraph 43 of Schedule A1 of the
insolvancy Act 1986 shall not cause the fldating charge created by this Deed to crystallise into
a fixed charge, nor cause restrictions which would not otherwise apply to be imposed on the
dizposal of its property and assets by the Chatgor.

Motices of chiarge oF assignment

Charge over account
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4.2

4.3

4.4

{a)

{b)

{©)

The Chargor shall give notice in the form specified in part 1 of schedule 2 to the
financial institution at which any Actount is held that the Chargor has created a fixed
charge over the balance standing to the credit of that Account.

The Chargor will give the notices referred to i clause 4.1(a)

(i in the case of an Account held by the Chargoy at the date of this Deed, onthe
date of this Deed; and

{if} irt the case of an Account operied after the date. of this Deed, on thal Account

being opened.

The Chargor shall use reasonable endeavours to procire that the recipient of each
such notice gcknowledgas that nolice substantially in the form specified i part 1 of
schedule 2 within § Business Davs of that notice belng given.

Occupational leases

{ay

(k)

()

Tha Chargot shiall give notice in the form spacifiad in part 2 of schedule 2 1o the other
parties 1o each Occupational Lease that the Chargor has assigned o the Securily

Trustes all-its right, fitle and interest in that Occupalicns! Lease.

The Chargor shall give the notices referred {0 in clause 4 2a)

(i} in the case of each Occupational Lease in existence as at the date of this
Deed on the date of this Deed, and

£y Vinthe case of gach Ocoupational Lease coming into existence after the date
of this Deed, on that Occupational Lease coming into existence,

The Chargor shall use reasonable endeavours to procure that the recipient of each
such nofice acknowladges that notice in substantially the form specified in part 2 of
schedule 2 within 5 Business Days of that notice heing given.

Hedging

{a)

(b}

{©)

The Ghargor shall give notice in the form specified In parl 3 of schedule Z 10 each
wther parly i6-each Hedaing Agreement that the. Chargor hag assigned 1o the Security
Trustes all its right, title and interest in that Hedging Agreement,

The Chargor shall give the notices réferred to in clause 4.3(a);

{0 in-the caze of sach Hedging Agreement in existerice as & the date of this
Dead, on the date of this Deed; and

{it} inihe case of sach Hedging Agreement coming inte existence alter the dale
of thig Desd, on that Hedging Agreement caming into existance.

The Gharger ghall use reasonable endeavours to procure thal the reciplent of sach
such notice acknowledoes that nofice in substantially the form specified in part 3 of
schedule 2 within 5 Business Days of that notice being given.

Relevant Agreemenis

(@)

{b)

The Chargor shall give notice in the form specified i part 4 of schedule 2 10 each
other party to esch Relevant Agresment that the Chargor has assignad o the
Security Trustes all e vight, title and interest in that Relevant Agreement.

The Chargor shall give the notices referred io-in clause 4.4(a):

i i the case of Relevant Agresment in gxistence as at the date of this Deed,
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8.1

5.2

5.3

54

5.8

an the date of this Deed; and

{ify in the case of each Relevani Agreement coming into existence afier the date
of this Deed, upon réguest from the Security Trusise.

() The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowladges that nofice substantially in the form specified in part 4 of
schedule 2 within 5 Business Days of that notice being given.

Undertakings and reprasentations

Duration

The undertakings in this clavss 5 remain in force during the Security Period.

Negative Pledge

The Chargor shall not create or permit {o subsist any Securly over any of its-assets, other

than Permitted Security.

Debis

The Chargor will:

{a) collect in the ordinary course of its business and pay info an Atcount specified by the
Securiy Trustee all Rentgl Income and sl other amounts received by it and hold the

proceeds of such Rental Income and all other amounts received by it (until payment
intag such Aceolrt) on trust for the Security Trustes;

b} not, without the prior written congent of the Security Trustes!
i set off, vary, postpone or release Gny of the Debits; or
{i} do or Gmit to do anything which may-delay or prejudices the full recovery of
' any Debt,

Beposit of desds, Software and other documents
The Chargor will at lts sole cost and expenss:

(=} deposit with. the Security Trustee (to be held at The risk of the Chargor) all deeds and
docurnents of title rélating to the Properties and such other Charged Assets as the
Secuiity Trusiee may reguire;

{6y at the request of the Security Trustes, deposit all ceriificates or other evidence of
registration of the Rights and ghysical, electronic &r other materials or media in iis
possassion o oontred or fo which # has access (including, without limitafion,
manuscripis, drawings. paintings, designs, sourcs codes, computer disks and
computer programmes) constifuting, comprising, evidencing, the sublect of or
containing invertions, works, marks or things which are the subject of any present or
future intellactual Property in or 1o which the Chargor has any inferest of any Kind
whalsoever and

{c) at the request of the Securty Trusies, deposit all Sofiware with an sstrow agsnt
appioved by the Security Trustes and on fenms zcteptable {0 the Secunity Trusies,
such Software to be updated quaersry, unless there is a material update w such
Bofiware in which case it shall be updated promptly following such update,

Compliance with covenarnts

The Chargor will:
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57

58

54

5.40

&) ohserve and perform &l covenants, burdens, stipufations, requirements and
abligations from time to {ime affecting the Charged Asseis or the use, ownership,
occupation, possession or other enjoyment of the Charged Assets whether imposed
by statute, contract, lease or otherwise where failure 1o do so has or is reasonably
likely fo have a Material Adverse Effect;

{5y -do all acts necessary to preserve i fights, fitle. and interest i and {0 the Charged
Agsels; and
{&h fiot, without the wrilten prior consant of the Security Trustes, enter into any oharous

or restrictive abligations affecting any of the Charged Assets.
Property outgoings

The Chargor will punctually pay, or cause to be paid, and indempify the Security Trustes and
any Receiver against, all present and future Tent, rates, taxes, duties, charges, assessments,
impositions and outgoings now of 8t any timé payvable in respett of the Properties or any paft -
tharect af by any owner or accupier,

Development and alterations

{a} The Charpor will not, - without the prior written consant of the Security Trustes or as
required by a Finance Document, make or permit others to make any application for
planfing permission in respect of any part of the Properties or make ahy structural or
material giteratfon or addition {o the Properties or carry out or permit fo be caried ot
any development on, or permit any change of use of (ag each such expression is
defined in the Planning Acts) any part of the Properties.

{b) In the event that. during the Ssouitty Period, any Property is interided to be developed
or is in the course of development {in each case with he consent of the Secutity
Trustae}, the Chargor shall:

o proceed diigently and o the satisfaction of the Securily Trustee and any
competent authorily with such development i all respects in conformity with
sl planning and by-law consents which shall together with the plans and
specifications bé produced to the Security Trustes for spproval prior 1o the
commencermeant of any works of development; and

£ obtain such further insurance as shall be reguired and specified by the
Seourity Trustes,

Repair

The Chargor will keep all its buildings, fixturss, fittings, plant and machinery {or procure that
they are keply in good repair and In good working order and condilion (fair wear and {ear
axcepied in the case of fixiures, plant and machineryy and filly protected against damage or
deterioration.

ACCess

The Chargor will permit any person appointed by the Seawity Trustes, without the Security
Trugtee becoming liable to sccount as morigagee in possession, {at reasonable times and on
reasonable notice and subject to the e of the Ocoupational Leases) o enter on and

ingpect the state of the Properties and other premises (if sny) on which the Chargor shall from
time to-time be carrying out any contract or gther works,

information
The Chargor will produce o the Security. Trustes such documents or information relating to

the Charged Asseis as the Security Trustee rmay from time to time ressonably request and
pramptly deliver to the Securily Trustee a copy of any notice or proceedings served by any
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512

593

514

5.8

&.16

persan on the Chargor conceming the Charged -Assets or alleging any breach of is
obligations relating to the Charged Assels.

Motices

{a} The Chargor will, witkin 5 Business Days of receipt, give full particulars to the Security
Trustes of any fotice, order or direction having specific application o any of the
Properties or to the area.in which any Froperty is situate, given or made by any
planning suthority or other public body of authority whatever.

(by The Chargor will, if requested by the Security Trustee, without delay and at ils own
wost take all reasonable or necessary stens 1o comply with any such nolice, order or
direction.

{cy The Chargor will further, f requesied by the Security Trustee, but at s own cost,
make or join with the Seourlty Trustee i making such objections or representations
against or i respect of any such nodice, order or direction as the Seourily Trustee
shall regsonably deem expedient. '

{dy Any compensation received by the Chargor as a resull of any notice or order shall be
applied in repaymant of the Secured Lighilities.

Planning Acts
The Chargor will:

{a) not-do or knowingly omit or knowingly suffer to be done or omitted any act, matier or
thing in, on or in respect of any Property reguired to be done or omitied by the
Péannang Acks or which shall cantravene the provisions of the Planning Acls; and

fe)] indemnify the Security Trustee on demand sgainst all actions, proceedings, costs,
expenses, claims and demands whatscever suffered. by the Securily Trustee in
respectof any such act, matter or thing so contravening the provisions of the Planning
Arts.

Headlease

{a} The Chargor will pay the rents reserved by, and obsarve and perform the covenants,
stipulations and condiions contained in, the leases of the leasehold properties
forming pait of the Properties {(f any) and on fhe part of the tenamt o be paid,
ocheerved and parformsd.

(&) The Chargor will use gl reasonable endesvours io procure the observance and

performance by the landiord under stch leases of the covenants, stipulations and
conditions on the pert of the landiord to be sbserved and parformead.
Compliance with law

The Chargor will ab gl times scouire and maintain alt Authorisations required by its ownership,
use or ocoupation of the Properties or for the condiuct of #s business or the ownership and
use of s zesets and will comply with all ferms and conditions relating to such Authorisations
and with all other applicable laws and will not de or permit any acl ar omission whereby any
such Authorisations would be lighle o be varied or revoked.

Jeopardy

The Chargor will not do, or cause oF parmit 1o be dons, anyihing which may depreciate,
iBopardise or otherwise prejiudice the valug of the Charged Assets Wsthﬁut the prior written
consent of the Security Trustes,

L and Ragistration Acls
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5.18

The Chargor will net, without the prior written consent.of the Security Trustee;

=) permit any person to be registered ag proprietor under the Land Registration Acts
182510 2002 of any Property;

{5} ‘create or knowingly permit io arise or subsist any overriding interest affecting any
Property; of '
{) permit any person to becorme entitied to any proprietary right or inferest which might

reagonably be expected fo adversely affect the valug of any Property or any other
Charged Assetf.

Additiona] Properly

{a). The Chargor will inform the Security Trustee immeadiately on contracting o purchase
any estate of interest in any properly and will supply the Security Trusiee with such
datails of any such purchase as the Security Trusiee may from time io fime
regsonably reguire.

Ah) The Chargor will, on demand by the Security Trustes, and at the cost of the Chargor,

exatute and déliver to the Security Trusiee a legal morigage {or equivalent security in
the relevant jurisdiction) in favour of the Security Trustee over any property which
becomes vested in it after the date of this Deed in form and substance satisfaciory fo
the Sacurity Trusiee,

Inzurances
(&} The Chargar shall effect;

i insurance of the Tharged Assets in accordence with paragraph 6,14 of the
CML Lenders’ Handbook save that

(A} the sxcesses n orespech of steh insurance shall not excesd the
amaunts specified by the Security Trustes;

(B theinsurance shall be for thie full reinstatement value of the Charged
Assets (which in the case of any Properly shall be deemed o be the
value of that Propérty ag specified in the most recent Valaliony,

{if} insurance againgt acts of terroiism; and

(i) igurance against 3 years [oss of rent,

all such Insurances to be in an amount and in a form and with an insurance company
of untlarwrilers acceptable tothe Secunity Trustee (acling reasonabiy).

(b The Chargor will procure that the Securnity Trustes {g either joint inzured or, i s0
agread by the Security Trusies, noted as mortgagee and loss payes on egceh such
insuranice policy and that every such poficy shall contain;

{0 a standard mortgages clause whereby such insurance shall not be vitiatéd or
avoided as ageinst a mortgagee in the event or as 8 result of any
misrepresentation, act.or neglect or failure 1o make disclosure on the part of
ihe insured party or any circumstance beéyond the control of the insured party;
and

{if) terms providing that it shall not be invalidated so Tar as the Securily Trustes is
concerned for failure o pay any premium due without the insurer first giving to
the Security Trusies not less than 10 Business Days’ notice.

o) Trie Chargor will promptly on request supply coplies of its Insurances and will notify
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the Security Trustee of new policies, renewals made and material variations or
cantelations of policies made or, fo the knowledge of the Chargor, threatensd or
pending.

i The Chargor shall not do or permit fo be done anything which may make void or
voidable any of the Insurances.

=3) The Chargor shall promptly pay all premiums and do all other things necessary 1o
raintain sl of the Insurances.

{f ¥ thve Chargor falls fo comply with any of the provisions of this clause 718, the
Security Trustes shall immediately be entifled to effact the Insurances concerned at
the sxpense of the Chargor,

{g} Bubject to clause 5.18(h), the Chargor shall apply all monies received or recéivable
under any Insurance {other than any insurance in respect of any third party liability)
towards feplacing, restoring or reinstating the relevant assel. Any procesds of
insurance received by the Chargor shall, pending such réplacement, restoration or
reinstatement of the refevant Charged Asset, be credited to an Account specified by
the Security Trustes,

() To the extent that any Insurance and any Cooupational Lease dods not rastrict the
procesds of inswancg from being used to prepay the Secured Liabilities, the
procesds of nsurance shall
i if &t the relevant time an Event of Defaull has ocourred and s continuing; or
{3 at any other time, if the Security Trustee requests or requires it in wiiling,
be used to prepay the Secured Ligbilities.

5.1%  Investments
(@) On the later of:
(i the date of this Deed; and
(i} the date of acquisition of those Investmenis or Related Rights,
the Chargor shall;
(M) deliver to the Security Trusiee all codificates of lile and other
documents of fitle or evidence of ownershin i respect of is
Investments and the Related Rights, and
(B deliver to the Security Trustee such transfer documents {with the
Transferse il blank) or any other docunients a¢ the Seaurity Trusles
may require or otherwise request in respect of those Investments and
Relatad Fights:

i} Unitil any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitled o receive and retain all dividends, distiibutions and other
moneys receivable in respect of its Ihvestments and Related Rights,

(¢ The Chargor shall not exercise s voling and olher fights in respact of is Invegtments
ang Related Rights in & manner which. & likely 10 Be prejudicial {o the interests of the
Security Trustes.

{h The Chargor shall make all payments which may become dues and payable in respect

of any of ita Investmanis and Related Rights. If it fails to make any such payments,
the Security Trustee may but shall ndt be obliged to make such payment on behalf of

16




5.20

R-Wa

5.22

{e)

{0

o))

{h)

the Chargor. Any sums so paid by the Security Trustee shall be repayable by the
Chargor to the Security Trustee on demand and pending such repayment shall
cohstitute part of the Seoured Liabilities,

T Chargor shall rémain liable fo observe and perform all of the conditions and
obligations assumed by it in respect of its Investments and Related Rights and the
Securily Trustee shall not be required o perform or fulfld any obligation of the Chargor
in respect of any Investments or Related Rights.

The Chargor shall comply with any notice served on it under the Companies Act 2008
or pursuant-to it arficles of association or any other constituional documant in
respect of or in connection with the Invesiments or Related Rights and wilt prompily
provide {o the Security Trustee & copy of that notice.

The Chargar shall ensire that none of s Investments in any of its Subsidigries are
converied into uncertificated form without the prior written consent of the Security
Trusiee,

immediately on conversion of any Investment or Related Rights from a cedificated fo
an uncertificated form, and on the acquisition of any Investments or Related Rights in
an uncertificated form, the Chargor shall give such instructions or directions and iake
such other steps and enter into such documentation as the Security Trustes may
require in order 1o protect or preserve the Security intended to be created by this
Deed.

Hestrictions on deaiing with Charged Assets

{a}

)

{c)

The Chargor will rol withoul the prior writlen consent of the Securlty Trustes,
twhether by & single transaction or a series of related or unrelated transactions and
whether ai-the same tive or over a pariod of time) sell, assign, transfer, lease or
stherwise dispose of any of the Charged Assets {other than Floating Charge Aszsts)
of agres o do so.

The Chargor will not dispose of any Floating Charge Assets other than in the grdinary
course of its business.

The Chargor shall not, other than as permilted in the Finance Dacuments, exerdise
any of the powers of leasing or of zccepting surrénders of leases conferred by

Csections 99 and 100 of the LPA or by common law or vary any lease or tenangy
agreement or reduce any sum payablg under thie same.

Power to remiedy

(&)

{B)

If the Chargor at gy Hime defallfs in complyving with any of s obligations contained in
this Deed, the Security Trustes shall, without prejudice to any other rights arisirig as a
congequence of such default, be antitled to make good such default and the Chargor
irrevocably authorses the Seourlty Trustee and its employaes and agents by way of
security to do-all such things necessary or desirable In connaction with the same.

Any moneys so experided by the Security Trustes shall bé repavabls by the Chargor
tothe Security Trustes on dermand togather with interest at the Default Rate from the
date of payment by the Security Trustee until such repaymant, both before and after
judgment.

Iritellactual Properly - Representations and Warranties

The Chargot hereby represents and warrants {o the Security Trustes, and repragsenis and

(a)

warrarts each day during the Security Perod, that:

the Rights as Hsled in Schedule 1 of this Deed are entire Rights that the Chargor is
legally and beneficially entitled 6,
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6.1

(b)
(e}

{d)

(&)

{f)

o)

()

it is the legal and beneficial owner of the Rights;

it has not giver any licepce or permission to any third party to use or exploit any of the
Rights, other than in the ordinary course of business and on terms that do not
matertally affect the Chargor's ability to licence such Rights fo other third parties;

it is unaware of any uss of exploitation by any third patly of any of the Rights, other
thar inthe ordinary course of its business;

it is unaware of any reason why any registration of any of the registered Righis may
be capable of being expunged from the relevant intellectusl property register for any
reason whatsoaver

it is unaware of any circtrmatances which may resull in the use of any of the Trade
Marks being fiable to misiead the public;

no chaim has been made or threstensd against the Chargor that any of the Rights
infringes the rights of any third party; and

to the best of its knowledge and belief, no part of the Rights subsisting at the dale
hereof infringe the rights of any third party and & s not aware of ahy reason why any
part of the Rights existing af the date hareof may not be valid and enforceanle.

intelisctual Property — Assignment

(&}

{b)

The Chargor shali, promptly following entry into this Deed, execute, bul leave
undated, an intallediual praperty assignment in the form sét ol atl Scheduls 3.

The Security Trustee may, at any ims following the otcarrence of a Default, execute
and date the assignment referred {o In paragraph (8} above and the Chargor heraby
congsernits {o the dating and delivery of such assignment at such time.

Relevant Agreerments

The Chargor shall, unless the Security Truslee agrees otherwise in writing:

(&)
(o}
(e}
(d}

camply with the terms of;
not @mend of vary or agree 1o any change in, or walve any requirement of;
nol sattie, compromise, tenminate, rescind or discharge (except by performance); and

rot abandon, waive, dismiss, release or discharge any action. olaim or proceedings
against any counterparty fo a Relevant Agreement or other person in connection with,

any Helevant Agreement and any other document, agreement or arrangement comprising the

Charged Assels.

Further assurance

Further assurance

The Chargor shall, i and whan required by the Securnity Trustae:

(&)

execute such further Securily {including, for the avoidance of doubt, any assignment
of inteliectual Property) and assurances in Tavour of the Security Trustes and do all
such acts and things as the Securify Trustée shall from time to time require over or in
relation to all or any of the Charged Assets o secure the Secured Liabilities or fo
create, perfect, protact or maintain the security intended to be creatad by this Deed
over the Charged Assels or.any part thereof or o facilitate the reslizafion of the same;
and
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7.2

7.3

7.4

)] affix to such lterms of the Charged Assets or endorse or cause 1o be endorsed thergon
such labsls, signs, memoranda or other recognisable identification markings as the
“Security Trustee shall require referring or drawing aftention to the security constifuted
by or pursuant fo this Deed or intellectunl progerty notices with the aim of protecting
the Rights.

Certain documentary requiremants

Such further Seourity and &ssurances shall be prepared by or on behalf of the Security
Trusiee, af the expense of the Chargor, and shall contain an mmediate power of sals withouot
notice, a clause excluding section 93 of the LPA, a clause excluding the restrictions contained
ity section 103 of the LPA and such other clauses for the benefit of the Groug Members as the
Security Trustee may ressonably reguire.

Cortain powers of the Security Trustes
Powers on ehforcement

Al any Bme white an Event of Default is continuing, or if requested by the Chargor, the
Sepurity Trustes may, without further notice. and whether or not a Receiver shall have bsen
appoifted, exercise ol the powsrs conferred on mortgagess by the LPA, as vared or
extended by this Déed, and all the powers and discretions conférred by this Desd on 2
Recelver sither expressly or by reference.

Subsequent Security

{&} i the Securlly Trusies receives nofice of any subssguent Security affecting the
Chargéed Azssts or any parf thereof, the Security Trustes may open 8 new account for
the Chargor,

) If it daes not open a naw account then, unless the Security Trustee gives express
written nofice 4o the contrary to the Chargor, it shall nevertheless be trested as if it
had opened a naw account al the time when i receivad such notice and as from that
tirme all payments made by ar on behalf of the Chargor to the Security Trustes shall
be credited or be treated ab having been creditéd fo the new adoount and shail fiot
operate to reduce the Seclred Liabilities outstanding at the time when it received
suich notice,

Statutory power of lgasing

The Security Trustes shalt have the power 1o lease and make agresments for leases atl a

premium or otherwise, to accept surrenders of leases and to grant options on such terms as

thie Security Trustee shall consider expedient and without the nead to observe any of the

provisions of sections 89 and 100 of the LPA.
Contingencies

{a) ¥ the Security Trustee enforces the sefurity constifuted by this Deed at a time whan
no amount in respect of the Secured Liabilities is dug and payable, the Ssourity
Trustee (or the Recelver) may pay the procesds of any recovenes effected by it into 2
suspense account.

by The Security Trustee may (subject to the payment of any claims having priority to this
sécurity) withdraw amounts standing to the credit of such sccount for-application as
follows:

{0 payving all costs, charges and expenses incurred and payments made by the
Security Trustes {or the Revegiver) in the course of such enforcement;

(i paying remuneration fo the Receiver as and when the same becomas due
and payable, and
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7.6

(i} paying amounts due and payable in respect of the Secured Lighilities as and
when the same become due and payable.

Redemption of prior SBecurity

if an Event of Default is continuing or i requested by the Chargor, the Security Trusiee may:

(a}

{b)

()

redesm any prior Security against any Charged Asset; and/or
procurs the transfer of that Security to Hself, and/or

settle and pass the accounts of the prior mortgages, chargee or encumbrancer and
any accounts settled and passed will be conclusive and binding on the Chargor,

The Chargor shall pav on demand all principal moneys, interes!, costs, charges and expenses
i connection with any such redemption and/or ransfen

(a)

{b)

{z}

()

(€}

Investments

i an Evert of Defsull is continuing, the Chargor shall on request by the Security
Trusiee:

{iy defiver 1o the Security Trustes such pre-stamped stock transter forms or other

transfer documernts . a5 the Securify Trusiee may reguire fo enable the
Security Trustee or ifs nominee or nominees to be registered as the owner of,
and io obtain legal and beneficial title to, the Investments andior Relsted
Rights referred to in such request;

{ily provide to the Security Trustee oetiified cobies of all resolutions and
autharisations approving the execution of such fransfer forms and registration
of such transfers as the Security Trustes may reasonably require:;

i procure - that each such transfer is promptly registered by the relevarit
-comparny; and

{iv). procure that, immediately on their issue, all share cerfificates or other
documents of fitle In the appropriate form, in respect of the relevant
Investrents andior Relafed Righis, are delivered to the Secwily Trusies in
gach case showing the registered holder as the Securlty Trustee or ils
omines of nominees {as applicable),

¥ an Event of Uelaull s continuing, the Chargor shall sxercise all voling rights in
respact of its Investments and Related Rights only in saccordance with the instructions
of the Securily Trustes,

At any time while an Event of Default is confinuing, the Security Trustee may

camplete the transfer documents delivered to it under slause 5. 19{MINE)Y in favour of

itself or stich other person or nomings as it shall select:

At any time while an Event of Default is confinuing, the Seourity Trustee and s

nomings or nominees may sell Al or any of the Investiments or Related Rights of the

Chargor in any ranner permitted by law and on such terms as the Security Trustee
shall in its absolute disoretion determine.

At any time after steps have been taken fo enforce the Securily created by or under

Ahis Deéed, 1f the Chargor receives any dividends, distributions or other moneys in

respact of its Investments and Helated Rights, the Charger shall immeadiately pay
such sums received directly to the Security Trustee for application in accordance with
clause 8 and shall hold all such sums on pust for-the Security Trustee pending:
payment of thern to such account a3 the Security Trustee shall direct.
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7.7

8.4

3.2

8.3

Power of sale and right of consolidation

Sactiors 83 and 103 of the LPA do not apply fo the security constituled by this Deed.

Appointment and powers of Receiver

Appointment

(a)

{b)

(o)

(d)

At any time while an Byvent of Dafault is continuing, or if reguested by tha Thargor, the
Security Trustee may by instrument in writing executed as 4 degd or under the harid
of any duly authorised officer appoint a Recelver of the Charged Assets or any part
theraof,

Where racre than one Receiver i appointed, sach joint Receiver shall have power to
sot severally and ndependently of any other joint Receivers, except to the extent that
the Becurity Trustee may spacify to the contrary in the appointment.

The Securily Trustes may {(subject to clause 45 of the Insolvency Aot 1986) remove
any Receiver 8¢ appointad and appoint another in Ais place.

YWhere the Chargor s an eligible comparny within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 of the Insolvency Act 1886 () oblaining a moratorium, or
(M anvthing done with & view to obfaining 8 moratotium including any preliminary
decision. or investigation in terms of paragraph 43 of Schedule A1 of the Insclvency
Act 1886 shall rot be grounds for the appointment of & Receiver.

Receiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
hig-acts or defaulls and for his refruneration.

Powers of Receiver

A Receiver shall have aif the powers conférred from time fo fime on receivers and
adiinistrative receivers by statute and power on behalf and at the expanse of the Chargor to
do, ar omit to do, anything which the Chargor could do, or omftto do, inredation o the
Charged Assets or any part thereof including:

{ay

(B

{3

(d)

(e)

if}

take possession of coliect and get in, and give a good discharge for, all or any of the
Charged Assats; and/or

axercise in respect of the Charged Asseits all voling or other powers or rights
available 1o a registered or other holder in such manner as he may think fit, and/or

carry on, mafage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any parl thereof, and/or

lzase or otherwise acquire and develop or improve properties or other assels without
being responsible for bss or damage; and/or

ralse or borrow any money from or incur any other Habiity to any Group Member or

others on such lerms, with or without security, 85 he may think it and so that any
such security may be or include a charge on the whole or any part of the Charged
Assits ranking in priorty to this security or otherwise; andior

sell let; surrender or accept surrenders, grant icences or gtherwise dispose of or dedl

with all or any of the Charged Assets for such consideration and generally on such
terms and conditions as he may think fit. The consideration for such sale, lease or

disposition may be for cash, debaniures or other obfigations, shares, stock, securities

or other vaiuable consideration and be pavable imimediately or by instalments spread
over such pericd as he shall think fit and so that any consideration received or
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3.4

16

0.4

receivable shall immediately be and become charged with the payment of a8l the
Secured Liabiliies; andior

(o) proriets the formation of companies with a view to the sams becoming Subsidiaries
of the Chargor and purchasing, leasing, licensing or otherwise acguiring mterests in
all of any of the Charged Assels or otherwise, arrange for such compenies o trade of
pease to frade and (o purchase, lease, license or otherwise acyuire all or any of the -
Charged Assets on such terms and conditfonis 58 he fitay thiftk fit and/or

{hj make any arrangement or compromise or enter into, or cancel, any coftracts which
he shall think expedient; and/or

(i make and effect such repairy, fenewals ahd improvements to the Charged Assets of
any part thereof as he may think it and meaintain, renew, take oul or increase
insurances,; andfor

a1 appoint and discharge managers, agents, officers and employvees for any of the
purposes refered to in this clause 8.3, andior

{k) make calls conditionally, or unconditioaglly, on the members of the Chargor in respect
of uncalied capital, andior

{y institute, continue, enforce, defend, setlle or discontinue any actions, sulls or
praceedings In relation to the Charged Assals of any part thereof of submit to
arbitration as he may think fit;, andlar

{r) exercise all voling and other rights attaching fo the Investments and stocks, shares
and other secutilies owned by the Chargor and comprized in the Charged Aszels in
such manner as he may think fit; andfor

{r} detegate his powers it accordance with clause 11 (Delegatliony and/or

{13} sign any document, execute any deed and do all such other acts and things as may
ke considered by him o be incldenial or condugive o any of the mallers or powers
referred 1o in this clause 8.3 or 1o the reslisation of the Security crested by or
pursiiant to this Deed gnd 1o use the narme of the Chargor for all the purposes
referred 16 in this clause 8.3 '

Ramuneration

The Security Trustee may from fime to time determine the remuneration of any Receiver and
section 108{8) of the LPA shall be varied accordingly.

Application of proceeds

Al moneys received by the Security Trustee or by aty Receiver shall be applied, after the
discharge of the remuneration and expenses of the Redeiver and all liabilittes having pricrity
to the Secured Liabilites, in or towards satisfaction of such of the Secured Liabilities and in
such order ag the Group Members may from time to time conclusively agree, except that the
Security Trustes may credit the same 10 a suspense account fof so long and in such manner
2% the Security Trustes may from fime to lime determing and the Recsiver may refain the
same for such parind as he and the Secwity Trustes consider expedient.

Protection of third parties

Deemed right to enforce

frn favour of any purchaser (as defined in section 205 of the LFA) or person dealing in good
faith, the Securaed Ligbilites shall be deemed o become due, and all righis of enforcement.

conferred on the Security Trustee by the LPA, as varied and extended by this Deed, shall be
deemed (o arise, immediately after the execution of this Deed.
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4.2
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12.2

13

131

Mo enguiry required

HNo purthaser or other person dealing with the Secunty Trusiee or a2 Recsiver shall be bound

or concerned o enguire whether any powsr exgreised or purported o be exergized under this
Deod has become exarcisable or whether any money is die on the security of this Deed or as
to the propriety or regularity of any sale by, or other daaling with, the Security Trusies or such

-Recsiver or be corncernad with notice to the contrary. Ary such salé or dealing shall be

desmed o be within the powers conferred by this Deed and fo be valld and sffectual
accordingly.

Delegation

The Security Trustes and any Recaiver may delegate by power of atlorrey or in any other
manfier to any person any right, power or discretion exercisable by it under this Deed. Any
such delegation may be made on the termis (including power o sub-delegate) and subject to
any regulations which the Security Trustes or such Réceiver (as the case may be) may think
fit. Nelther the Security Trustee nor any Recéiver will ba in any way liable or responsible 1o

‘the Chargor for any less or ligkility arising frafn any act, defadlt; omizsion or misconduct on

the part of any such delegate or sub-delsgate.
indemnities
Enforcement costs

The Chargor shall pay o the Securily Trustee on demand the amount of all cosls and
sxpenses (nohiding legal fess, stamp duties and any value added tax) noumed by the
Security Trustee or any Recelver in connection with fhe aénforcement, preservation or release
of any rights under this Deed on a fUll indemnity basis,

Indemnity from Charged Assets

The Security Trustee and-any Receiver, atlormey, agent or other parson appointed by the
Security Trustes under this Deed and the officers and emplovees of the Security Trustee and
any such Receiver, sttomey, agent or other person (each an indemnified Partyl shall be
entitled 1o be indemnified out of the Charged Assets in respect of all costs and josses which
may be incured by, or made against, any of them {or by or against any manager, agent,
officer or employee for whose fability, act or omission any of them may be answerable) at any
fima relating fo or arising out of or a8 & consaguence of:

{a) anything done or omitted in the exerdise, or purporied sxermise, of the powers
contained in this Deed: or

iy any breach by the Chargor of any of itg abligations under this Deed,; or
{} any claim made or asserled against an Indemnified Party under any law which would

riot have arisan if this Deed had not baen executad and which was not caused by the
grogs negligence or wilful default of the relevant Indemnified Party.

Powor of altoruiy
Power.of atiorneay

The Chargor, by way of security irrevocably appoints each of the Securily Trustes and any
Receiver and their respective delegates severally to be its attorney in its name and on its
behalf:

(=) to exetute and complete any dotuments or instruments which the Security Trustes or
such Receiver may reguire for perfecting the fite of the Ssouwrily Truslse 1o the
Charged Assets or for vesting the same in the Secunty Trusiee, its nominge ar any’
purchaser;
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13.2

14

14.1

14.2

14.3

14.4

{9 o sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred fo in clause 6.1 (Further assurancey, and

{c} otherwise generally fo sign, sesl, execule and Jdeliver all deeds, agreements and
othar documents and to do all acts and things which may be reguired for the full
exercise of ail or any of the powers conferred an the Security Trustee or a Receiver
under this Deed or in order fo comply with all or any of the obligations or covenanis of
the Chargor under this Deed or any assignment made pursuant to this Deed or which
may be desmed expedient by the Security Trustée or a Receiver in connection with
any dizposition, realisation or getting in of the Charged Assets or any part theresf or
in connection with any other exercise of any power under this Deed.

Ratification

The Chargor ratifies and confirms and agrees to rafilfy and confiers @l aols and things which
ary atforney pursuant to clause 131 (Power of aliormey) shall do, or pwport to do, in the
axercise of his powers under clause 13,1 (Power of altormey).

Miscellanaous

Continuing security

This Deed and the obligations of the Chargor under this Deed shall:

{a} secure the ultimate balance of the Secured Liabilites and shall be 2 continuing
Security notwithstanding any settlemeant of accbunt or other matter whatsoaver;

{b) he In addition to, and nol prejudice or affect, any present or fulure Collaterat
Instrurmnent, Security, right r famedy held by or available to any Group Member, and

{&) nat mergs with, or be in any way prejudiced or affected by the existence of, any such

Collateral instrument, Security, right or remedy,

Settiements conditional

Any setilement or discharge between any Group Member and the Chargor shall be
conditional on no Security, granied o, or disposition or payment to, that Group Member
{whether by the Chargor or otherwise) being avoided or reduced 28 a result of insalvency or
any similar event and the Security Trustee shall be entilled to recover the value or amount of
any such Security or payment from the Chargor and o enforce this Deed as if such settlement
or discharge had not ocourred.

Ratention

the Secursd Lisbilites. I within that period any application is made; 5 petition s presented or
& resolution is passed of other steps are taken for the winding up, the adminisiration or the
bankruptoy of the Chargor or any other person whoe is liable in respect of, or has discharged
any of, the Secured Liabilities, the Security Trustee may retain this Desd for so long as #
reguires in respect of any lability of the Chargdr under this Deed.

Daposits

Without prejudice to any right of set-off which any Group Member may. have under any
Firarce Document of otherwise, if any time deposit matures on any account the Chargor has
with a Group Member al any time when

{8} this security has become enforceable; and

e} no amount of the Secured Liabilities is due and payable,
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that time deposilt shall automatically be renawed for any further malurity which the relevant
Group Member considers appropriate. Any Group Member may rely on this clause 14.4
subject fo the provisions of the Contracts (Rights of Third Parties) Act 1958

Land Registry

{a) in respect of any Property, the tifle to which is or is 0 be registered af the Land
Registry, the Chargor consents to an application being made {fo the Chief Land
Ragistrar for registration of 2 restricfion on the register of title of all present and future
registered freehold, leasehold or commonhold property of the Chargor {and any
unvegisiered properties subject to compulsory first registration at the date of his
Dead).

i) The Chargor confirms that go far as any of the Properly s unregisterad, such Property
is not affedted by any disclogable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003,

Mo responsibility for loss

Neither the Securily Trustes nor any Recelver shall be responsible Tor any loss occasioned by
the tirming of the exercise of its powers under this Deed.

Mo liabiiity as morigagee in possession

Neither the Security Trustes nor any Recsiver shall be fable o account a8 muorlgages in

possession in respect of all or any of the Charged Assels or be ligble for any loss on
reafisation or-for any neglect o defaull of any nature whatsosver for whith a mortgages in
possession may be Hable.

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be 125 years from the date of
this Desad.

Partial invalidity

i1, at any fime, any provision of this Deed is orbecomes #legal, invalid or unenforceable in any
regpect under any law of any jurisdiction, neither the legality, validity or enforceability of the
rEmaining provisions nor the legality, validity or enforgeability of such provisions urider the law
of any other jurisdiction will in any way be affected or impalretd.

Romedies and walvers

Mo failure to exercise, nor any delay n exercising, on the part of the Security Trustee or any
Group Member, any right or remedy available to it under this Deed or otherwise in respect of
the Secured Liabilties shall operale as & waiver, nor shall any single or pariia! exerciss of any
right or remedy prevent any further or other exercise of or exersise of any other right or
remedy. The righis and remedies provided in this Deed and in any other agreerment providing
for or entered into in connection with the Secured Liabilities are curnulative and not exclusive
of any rights or remedies provided by law. Any Group Member may rely on this clause 16
subjact to the provisions of the Corfracts {Rights of Third Parties) Act 1698,

Hotices

Any communication o be made under or In connection with this Dead shall be made in wiiting
and, unless otherwise stated, may be made by letler,

The address {ard the departiment or officer, If any, for whose attention the communicagtion is
to be made) of each Party for any communication of document to be made or delivered under
orin connection with this Deed is:
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181

18.2

18.3

14

{a) in the case of the Chargor, thal specified above. and
§e3] inihe case of the Security Trusies:

Address: Sarfander LK pie, Securities Team,
8 South Admin
Bridle Road
Mearseyside
130 4GB

Attention: Seourities Team

or any substitute address or depariment or officer as either Party may nofify o the
oiher by not less than § Business Days' notice,

{&) Any communication or document made or delivered by gne persan to another unider
or i cormection with this Deed will only be effective;

() if by way of lafter, when it bas been left at the relevant address or § days after
baltig deposited in the post, with postage prapald, in an envelape addressed
to it atihat addréss, '

and, g particular department or officer 18 specified a3 part of ds address detgils
provided under clause 17.2, if addressed o that department or officer

{7} Any communication or documernt to be made or delivered 1o the Security Trustes will
be effective.only when actually received by the Security Trusies and thenonly if it is
sxpressly marked for the attention of the department or officer identified above {or any
subsiitule department or officer as the Security Trustes shall specify for this purpose).

Calculations and certificates
Accounts

in any fitigation or arbitration proceedings arising out of or in connestion with this Deed, the
entries made in the accounts maintained by a Group Member are prima facie evidence of the
matters fo which they refate.

Ceortificates and delerminations

Arry certification or determination by the Security Trustee or'd Group Member under ihis Desd
or any Finance Documaeant s, in the abserice of manifest eiror, conclusive evidence of the
matters to which it relates.

Ho set off by the Chargor

All payments to bie made by the Chargor under this Deed shall, subject to the terms of the
Finance Documents, be caloulaterd and be made withouwt (and free and clesr of any deduction
for) set off or counterclain.

Set off

The Security Trustee or & Group Member may set off any matured abligaticn due from the
Chargor against any malurad obligation owed by the Security Trustee or that Group Member
o the Chargor, regardless of the place of payment, booking branch or currency of efther
cbligation. If the obligations are In different currancies, the Security Trustee or that Group
Member may convert either obligation at a market rate of exchange in its usual course of
business for the purposes of the set off, Any Group Member may rely on this tlause 19
subject io the provisions of the Contracts (Rights of Third Parties) Act 18985,
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Currancy

i a payment is made to the Security Trustee under this Deed In a currency other than the
surrency in which it is expressed o be payable (Contractual Currency), the Security Trustae
may convert thal payment into the Contrectual Currency at s market rate of exchange in s
usual course of business on o around the date of the payment and to the extent that the
converted amaunt of the payment falls short of the amourt dug and payable the Chargor will
remain liakble for such shorifall and suchy shortfall shall form part of the Secured Liabilities.

Aszignment

The Secority Trustes 6r any Group Member may at any e assign or otherwise transfer all
or any part of its rights and obligations under this Deed or any Security dreated by or under it

The Security Trustes and each Group Member may disclose 16 any persor:

{a) ta {or through) whom i assigns or transfers (or may potentially assign or transfer) ail
ofany of.

B the Secured Liabilities, and/or
1) fts rights and obligations under this Deed;

{B3 with {or through) Whom it enters info {or may potentially enter intg) any sub-
participation in relation to, or any other transaction under which payments are o be
made by referance to. the Secured Liabilifies or the Chargor;

{c) 1o whoin, and to fhe extent thal, information is required to be disclosed by any
applicable law or regulation; or

ol who is its Affiliate,

gny information about the Chargor 8nd this Deed as the Security Trustee or that Group
Mermber shall consider appropriats,

The Chargor may not assign any of iis rights or transfer any of its rights or obligations under
ihis Deed.

Any Group Merber may rely on this clause 27 subject o the provisions of the Cantracts
{Rights of Third Pariies) Act 1809,

Counterparis

This Deed may be execited in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a singlé copy of ibis Deed,

Goveriing baw

This Deed shall be governed by, and construed it acsordance with, English law.and all claims
and disputes between the Parties arising oul of or In connection with this Desd (whether or
nat contractual in nature) shall be determined in accordance with English law,

i iy any court either Party argues that & courl other than the courts of England and Wales has
jurisdiction -t determing a dispute or differenice between the Parfies arising out of or in
connection with this Desd that issue shall be determined in sceordanie. with English law and
each Party revocably and unconditionally walves any fght it might otherwise have fo rely
upon the Taw of the forum or any other law,

This Deed has been entered into at the date stated at the beginning of this Dead.
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Schadule 1

Part 1 ~ Domain Names

piu-group.com Pasporte Lid T4/04/2015 |
pasporfeporial com Pasporte Lid 01/06/2015
pasporteportal.net FPasporte Lid 01/06/20158
niusolutions.net Pasporte Lid 1200612015
1 niv-solutions.com Pasporte Lid 18/06/2015
niunetworks.com Pasporte Lid 1710612015 |
pasporte oty | Pasporte Lid 2B/06/2015 |
niuseluliohsgroud.com | Pasporte Lid B20TI2015
cloud-knowhow.com niu soijutions 020112018
cloud-knowhow.co Uk niy sojutions Q20112015
NiUWorkspace. com piv selutions Q278172015
nivworkspace. co.uk niy solutions G2/11/2015
niu-workspace.net 1 Pasporte Lid CHHM2020105
- integrationbroker.co.uk Pasporte Lid 11/92/2015
niv-workspace.co.uk Pasporte Lid 11/12/2015
niL-Workspace. oom Pasporte Lid 1171202015 |
nivworkspace nat Pasporte Lid 114272015
cloudinteroperability.net Pasporie Lid 11H2/2015 |
cloudintegrationpartner.co.uk | Pasporte Lid 191202015
cloudintegrationpartner.net { Pasporie Lid 11122015
cloudservicesbrokerage.co.uk Pasporie Ltd 111242015
cloudinteroperabiiity. co.uk Pasporte Lid THA22015
1 cloudintegrationpartner.com Pasparte Lid 114282015
cloudservicesbrokerage, net Pasporte Lid 117/12/2015
cloudservicesbrokerage. mobi Fasporte Lid 11/12£2015
cloudsarvicesbroker maobi FPasporte Lid 111202015
pasporte. oo uk Pagporte Lid 171012015
| pasporte net Paspore Lid 17/01/2018
pasporté.com Pasporte Lid 17012016
_cloudsystemsintegrator.co.uk Pazsone Lid 220212018
1 niudpudintegrator.oco.uk Pasporte Lid 2210212016
nivcloudintegrator, com Fasporte Lid 2210212016
nivclouddiractor.co.uk Fasporie Lid 220212016
cloudsysigmainiegiatar.com | Pasporie Lid 2210212018
niuglouddirector.com { Pasporte Lid 220202016
| niusoclytions.biz Pasporte Lid 250212018
niusolutions.co.uk Pasporte Lid 2BI0212016
niudlgroun.co.uk Pasporte Lid 26/02/2016
ninsolutions. org Pasporte Lid 26/02/2018
niu380.co.uk Pasporte Lid 28/02/2018
nivnetworks.co.uk Pasporte Lid 26/222016
riugroup.co. ik Pasporte Lid 26/02/2016
ni-soiutions co.uk Pasporte Lid 1502016
gdionline.co.uk Pazporie Lid 19103/2016
niugroup.net niv solutions 231032016
niLgroup.org " niu soligtions 2303720186 |
twatkspace com niv solutions O2/11/2015
1-workspace.oo.uk miu selutions 0271172015
1-workspace.net niu selutions 021172015 |
1-workspace.org niu solutlons 027112015 .
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1-wrkspace biz

niy solutions

0201172015

one-work-space . com | niu solutions 0271142015
I gne-work-space.co Uk niu solutions 02/11/2015 |
nilyworkspace.com niu solutions G20112015
nivworkspace.co.uk - ru solutions 0211172015
- cloud-knowhow.com niu. solutions 0271172015
cloud-kiriowhow.co.uk niu selutions p2/i1/2015
niuworksnace oom riu solutions 0271142015
nivworkspace.co.uk | niu solutions 02/11/2015 |
1 nivworkspace.net iy solutions D2/11/2015
1 nid-workspace.com mid walutions O2/11420195
niv-workspane, oo.uk nit solutions 0201142015
nitewarkspace.net niu solutions 2112018
ong-workspace.nat nid godutions 02/11/2015
one-workspace. ook niu solutions Q2172015
Cworkspace. co.uk niu selutions 0211142075
i Oworkspace.com miu solutions 0211172015
Oworkspace.nel niu solullans 021112015
Oworkspace. biz | niu sofutions 02{11/2015
Oworkspace. mobi iy solutions Q2112015
1 o-wiorkspace.co.uk niv solutitng D2 4/2015
oworkspace.net nits solutions D2/11/2015
| o-wWorkspace. com niu solstions Q21112015
A o-workspace bz |oniu soldlions Q21172015
1 prwarks pace.mobi niu solutions 02/41/2015
owspace. ook niu solutions 0201142015
- pwspace.net iy solutions 02711172015
integrationbroker co.uk niy solutions 021172015 |
| cloudinteroperability co.uk niu solutions G2/ V20185
cioudinteroperabiiity.net niu soiutions 02/11/2018
chhudintegrafionpariner.com I niy solutions 0212015
cloudintegrationpartner. et niu solutions 0211172015
cioudintegratiohparther.co.uk niu solutions 02/1 12015
securitvserviceshbrokercom niu solutions 02/11/2015
securityservicesbroker.net nil solutions 0201142015
securityservicesbroker.co.uk iy soiutions 0211420158
securityservicesbroker.mobi wiu sodutions Q21102045
cloudservicesbroker. mobi niu solutions 02/1172015
cloudservicesbrokerage net niu solutions 021102615
cloydserviceshrokerage mobi niu solutions ol s
cloudservicesbrokerage.co.uk riy solulions D2 12015

Part 2 — Trade Marks

Nona

Part 3 — Design

HNone
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Part 4 ~ Propearties

Properties known as: -

1. 35 New Broad Btrest, London, EC2ZM 1NH as demised pursuant to alease dated 1 November
2012 and made between {1} Aviva Life & Pensions UK Limited and (2} niu Solutions Limited;

2. Firg] Floor, Seal Houss, 58 London Roead, Bagshot, Swrrey, GUT9 5HL as demised pursuant
0 a lease daled 8 October 2013 and made between (1) Essenby Estates Limited and (2) niv
Solutions Limited;

3. Second Flgor, Seal House, 56 London Road, Bagshot, Surrey, GUTE 5HL as demised
pursuant 1o a lease dated 9 Qciober 2013 and made between (1) Essenby Estates Limited
anrd (23 Niu Solutions Limited;

4. Second Floor, 1 Wood Strest. Old Town Swindon, Wilishire as dermised pursuant a lease
dated 27 September 2002 and made between (1) Ripland Land and (2) Newburn Gonsulting
plc and assigned to fiy Solutions Limited on 22 March 2010; and

5. Third Floor, 1 Wood Street, Old Town Swindon, Wiltshire a8 demised pursuant 2 lease dated
27 September 2002 and made between (1) Ripland Land and (2) Newbum Consulting ploand
assighed to niu Sohutions Limited on 22 March 20110;

Part § — Relevant Agreements
Mone
Part 6 ~ Software
nitpe Morann 37Ty nil-
-solutions comisyndLeasy. SmartFlatfornyininkisrefing
sgl web service, sifverlight U Pt sin '
hitpsfprapp37ivnie- . o
Csolutions. comfsyndbeoacy SmanPlatformfrunikisisdai
Just suport calls. omiComerate.sin
hilpsfprappd?iv.niu: _ -
- solutions.comawybeuacy SmariPlatformifinunk/iPT e
grigisre/SmanWeb.sin
Hipsforappd? iv.niy.
Degigrer apb. Users run and solations comdsy/Legacy  SinadPlatforavirank/ St
dasian Beporls/SranReports sin
hitosforaen 37 1voniu:
solutions comysyn/Legacy. Smanflafformirunk/Smart.
Launched from smart portat WebRepars/sro/Smart WebReports - Compiéte sin
- bfps Aorannd 1y i
-solutions. comdsvn/bsasey SranPlatformfrunk/Soan
WebRanodslero/Smant WebReports WindowsSeivice!
Backend report ganersior " SmartfsbRepornsWindowsServine.sin
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Generates reports on DD
Server

data wiz & =dd services.
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Schedule 2
Part 1

Form of notice to the bank ov institution operating an Account

iDate]

To [ihsett name of account bank]
Abterdion: &

Dear Sirs

Hotice of charge
Accnunt number: % {the "Account™
Saort code; &
Account holder:  Niu Solutions Limited

We give vou notice that we have charged by first fixed charge to Sanfander UK plo (the "Secirity
Trustee™ all our right, title and interest in and to the moneys from time 1o ime standing 1o the credit
of the Acoodnt.

We hereby irrevocably and unconditionally autforise and instruct vou,

1 to-hold all moneys from time {o fime standing to the credit of the Account fo the order of the
Secunty Trustes. and scoordingly o pay all or any parl of those moneys to the Security
Trustes (or as it may direct) promptly following receipt of written instructions from the Security
Trustee fo that effect; and

2 to. dizsclose o the Securty Trustes such information relating o us and the Account as the
Security Trustes may From time to time reguest you to provide.

By countersigning: this notice, the Security Trustes authorises you o permit us to withdraw and
piherwise deal with funds standing to the cradit of the Account until:

(&} you receive a nofice in writing to the contrary from the Security Trustes;

) a petiion is presented for & winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichavet ooours firsh).

Within 5 daye of receipt of this notice, please sign snd return the ackrowledgement attached to one
endlosed copy of This nolice o the Securily Trustee and the other copy to us.

Trils notice shall be govemned by and consifruad in accordance with English law,

33




Y ours faithfully

Far and on behall of
MNiu Solutions Limited

Countersigned by the Seourity Trustee

Far and m behaif g g et
Santander UK plo
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Form of acknowledgement from bank or institution operating an Account

[Date]
To: Santander UK o, Securftles Team
& South Admin
Bridie Road
Marseyside
L3 AGE
Atertion #
Ta: Niu Soifions Limited (the "Chargor™)
56 London Road
Bagshot
Surrey
EUg SHL
Altention: ¥
Dear Sirg

Acknowledgement of nolice

We acknowiedge receipt of the riotice of charge (the "Metice™) of which the above is a duplicate.
Tarms defingd n the Notice have the same meaning when used in this acknowledgment,

e confirm that
{a} we shallt act in acoordance with the Notice:
)] as ab the date of this acknowiedgement we have not received any notice of
assignment or charge or other security over the Chargor's interest in the Adcount in

favour of @y other parsor; and

(& we will not exercise any right of combination of accounts, set-off or lien over any
monays standing to the credit of the Account.

This acknowiedgernent shall be governed by and construgd in accordance with English law.

Yours faithfully

For and on behalf of
linserf name of account Bank]
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Part 2
Form of notice to occupalions] tenants
[Date]

To Lnsert pame of fenant]

Dear Birs
[Insert details of the Property] {the "Property™}

We rafer-to the leasaficence] in respedt of the Property dated ¢ and made between ¢ (1) and ¢ (&)
{the "Leasa").

We give you hotice that by a debentire dated ¢ 2015, we assigned 1o Santandsr UK ple (the
"Security Trostee™) all our right, title and interest i and o the Lease and the moneys from time to
time dus 1o us under the Leass.

We irevocably and unconditionally instruct and authorise vou, urdil you receive nolice from the
Security Trusteé (o the contrary, fo pay any surds payabls by you under e Lease to the following
“ACCOUnt:

Autount rsve:
Acocount fumber
Sorl code:

Bark address:

L K

Flease corfirm vour agreement 1o these instructions and authorisations by signing and returning the
enclosed acknrowledgement within 5 days of receipt of this notice direct to the Security Trustes at 288
Degrsgate, Manchastar, M3 4HH markad for the alfention of the Commercial Property Administration
Manager, with a copy o ourselves,

The instructions in this nolice may not be revoked or amended without the prior written consent of the
Security Trustes.

This notice shall be governed by and construed in accardance with English law.

Yours faithfully

Forand an behalfof
Niu Solutions Limited
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Form of acknowlsdgement from ocoupational tenants

[Date]
To: Sartander UK ple, Securities Team,
8 South Admin
Bridle Foad
Merseyside
L30 4GB
Atfertion: Commerciagl Property Administration Manager
Dear Sirs

Acknowledgement of notice

We. ackhowledge vecsipt of a nbfice addrassed to ug by Niu Solutions Limited {he "Chargor”) dated
¥ 2018 (the “Motice™) in felation o the Lease {(as defined in the Notice) and we accept the
ingtructions and avthonsations contained in the Notice,

We caonfirm that we have not received notice that any thivd party has or will have any right orinterest

in, or has made or will be making any claim on or faking any action ir respect of, the rights of the
Chargor utider the Lease (a8 defined in the Notice).

This acknovwledgement shall be governed by and canstrued in accordance with English law.

ours fathfully

For and on behalf of
Tinsert pame of tenanfi

ol Niu Solutions Limited

56 London Road
Bagshot

Surrey

Glg sML
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Part 3

Form of notice of assignment o hedging counierparty

T lirsert name of hedging counterpartyl
Dated: w
Dear Sirs

Notice of assignment by way of security

“We give you notice that by a debentre dated ¢ 2015, we assigned (o Santander UK plo {the
“Security Trustee”) all of our rights, title and interest in and to the + dated + between oursslves (the
"Hedging Agreemant™).

Please note that

4 our duties and . obligations under the Hedging Agreement have not been novaled and
conseguently we are #till responsible fo vou for alf such duties and obligations as set oul in
the Hedging Agreament;

2 we may notwithout the prior written consent of the Security Trustes:

{a}. make or agree to any modification, variation or amendment of the terms of the
Hedging Agreement:

(b, consent or agree o any walver or release of any of your obligations under the
Hedging Agreement; or

() maka or agres W any oaim that the Hedging Agreement is frustrated in whole or in

part;

Fleage remit to the Security Truglee sl sums due and owing to us onder or pursuant to the Hedging
Agresment o the following account:

Account number &
Sort code:

These instructions may not be varied save with the written consent of the Security Trustee.
Please confirm you agreement to these instructions by signing and refuming the enclosed
acknowlsdgerment within 5 days of receipt of this notice diect o the Sscurity Trusles at 208

Deansaate, Manchester, M3 4HF marked for thé atiention of the Consmercial Property Administration
Manager, with a copy to ourselves.
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This notice shall be governed by and construed In accordance with English law.

Yours faithfully

For and on behalf of
Miv Solttions Limited (Chargon
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Form of acknowledgement from hedging counterparty

{Date]
To: Santander UK ple, Ssourilies Team,
B South Admin
Bridle Road
Mersayside
L3G-AGE
Altsrtion: Commereial Property Adminisiration Manager
Dear Sirs

Acknowledgement of notice

We gacknowledye receipt of the notice of assignmant (the "Nofice”™) of which the above 15 a duplicate.
Terrms defined in the Notice shall have the same meaning when used in this acknowledgmeni. We
cordirm that

3

we have not received any other notice of assighment or charge regarding the Hedging
Agrasment;

we consent to the assignmant of the benefit of the Hedging Agreement by the Chargor 1o the
Security Trustes, and

we shall remit to you alf sums due and owing to the Chargor under or pursuant to the Hedaing
Agresrment in accordance with the terms of the Notics,

This aoknowledgement shall be governed by and construed in accordance with English law.

Yours

faithtully

Far and on behalfof
Tinsert name of confract counterpartyl

[

Miu Solutions Limited.

56 London Road
Bagshot

Surrey

GU19 5HL
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Part 4
Form of Notice of Assigniment to Relevant Agreement counterparty

To [Counterparty o Relevant Agreement]

Date: [ ]
- Dear Sirs

We give notice that pursuant 1o a debentuve dated [ 1 2015 we have assigned to Santander UK pie
{the "Security Trustes”) all our right; title and interest in and to [details of Relevant Agreement] (the
“Contract’) including all moneys which may be payable In respect of the Confract

With effect from your receipt of this hotice:

1 ail payments by vouto us under or grising from the Contract should be held to the order of the
Security Trustes or as it may specify in wiiling from time fo time;

2 # remedies provided for in the Contract or available at law or iv equity are exercisable by the
Becurity Trusies;

3 all rights, inferests and bénefits whatsoever acoruing o or for the benefit of oursselves arising
frowrs the Contract and all rights to compel performance of the Contract are exercisable by the
Security Trustes although we shall remain Hableto perform all the obligations assumed by us
under the Contract;

4 you are authorsed and instructed, without requiring further approval from us, to discloge to
the Security Trustas such informstion relating to the Contract as it may from fime to time
request and to send coples. of all notices Jasued by yol under the Contract 1o the Seourity
Trusiee at 288 Deansgate, Manchaster M3 4HH as well as o us;

5 we may not inftiate or agres 1o any amendment o, waive any obligation under or agree to any
tafrmination of the Coniract without the prior written consent.of the Security Trusies,

These insfructiong miay nol be revaked or amiended without the prior wrilfen consant of {he Security
Trustae.

This nolice and any issues, dispules or Claims arising out of or in connection with It (whether
SGontractual or otherwise in nature) shall be governed by and shall be construed in all respects in
accordance with English law

Flease acknowledge receipt of this notice by signing the acknowisdgement on the enclosed copy
{eitter ard retuming it o the Security Trustes at the address sel out in paragraph 4 of this notice.

Yours faithfully

Auth:arised Sigﬁatc‘}'ry” o
for and on behslf of

Mip Solutiong Limited

IO copy anly]
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Form of acknowledgement from Relevant Agreement counterparty
To: Santander UK plo
Trate: [T
Drear Sirs

We zcknowledge reseipt of 8 nolice dated [ ] (the "Notice”) relating o the [detais of Relevant
Agresment] (the "Contract’).

We:

1 agree to e lorms sel oul in the Notice and to act in accordance with Bs terms;

2 confirmt that we have not received any prior notice that Miu Solutions Limited has assigned its
rights under the Contract or cresied any other interest (whether by way of security or
otherwise) in favour of g third party; ang

3 agree. not to exercise any right {o termifale the Confract {or take any action fo amend or

supplement the Contract] without the prior written congent of the Security Trustes.
Yotirs faithfully

For and on behalf of
[Counterparty to Relevant Agreement]

Posifion: [ 1
Address: ]

Telephane I 1
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Sohedule 3

inteflectual property assignment

This Deed i dated Z0[w]

PARTIES

(1

{2

Hiu Solutions Limited a company incorporatad and regisiered in England and Wales with

company humbar 04008445 whose registered office is al 56 London Road, Bagshot, Surrey
GLIE 5HL (he "Chargot™); and

Bantander UK. ple a company Incorporated and registered in Enaland and Wales with company

-mimiber 02294747 whose registered office is at 2 Triton Square Regent's Place London MW

3AN, and whose address for service hersunder is Santandar UK pic, Sacurities Team,  South
Admin, Bridle Road, Merseyside L3U4GE, as securily trustes for each Group Member (the
*Security Trustes™),

BACKGROGUND

(A) The CThargor owns the Rights.

(8} Pursuant o the Debenture {83 defined below), the Chargor has agreed 1o assign 1o the Securlty
Trustee the Rights on the terms set out in this Desd,

AGREED TERMS

4

1.1

INTERPRETATION

Terms defined in the Dabeniure shall have the same meaning in this Deed, unless the conlext
otherwise requires. In additon, the following definitions and rules of inferpretation in this
clatse apply in this Desd:

Business Day means a day (other than & Saturday or Sunday) on which barks are open for
general business in London '

Confidential information means all information rélating to or comprised in the Soffware or
Software Documentation, which is not public knowledge and Has not been disciosed to third
parties, ehiding all know-how and trade secrels

Debenturs means the debenture dated | ] 2015 between the Chargor and the
Security Trustes in s capacily as security trustes

Dafault Rate means the highest rate of interest referrad to in the Finance Documeants
Design rmeans the design registration as briefly described gt Appendix 3
Domain Names means the domain names as briefly described at Appendix 2

Goodwill means the goodwill, custom and reputation of the Chargor in relation 1o s business
from time to time, fogether with the exclusivé right for the Security Trustee and its successors
and assigns to carry on the Chargor's business under any busingss names {and all other
names associated with the Chargor's businessy and respectively 1o represent themselves as
carrying on the Chargor's business in- succession o the Chargor including the banefit of all
pending . contracts. orders and engagements. end the right to all lists of customers and
suppliers of the Chargor's business

Group means Santander UK ple (registersd number 02294747 and its Subsidiaries Tor the.
time baing
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Group Member means each member of the Group

intellectual Property means all legsl and equitable inferests in any patents, trade marks,
service marks, utifity models designs, business names, rights o get-up and trade dress,
goodwitl arnd the right o sue for passing off ar unfair. compstition, trade names, copyrights,
datdbase rights, design rights, registered designs, domain names, brand names moral rights,
mventions, rights to inventions, confidential information, kKnowhow, formolae, trade secrets,
computar sofiware programs  and systems and all other inteliectus! properiy rights and
inferests i any othar country {which may now or in the Tuture subsist), whether registered or -
unregistered and including ail and any applications, and rights to apply for and be granted,
ragistrations, renewals or extensions of, and rights fo claim pricrity from; such rghis and ail
simifar or eqguivalent rights or forms of protection which subsist or will subsist now of in the
future in any part of the world

Rights means:

(ay the Trade Marks;

b the Software Rights;
{3 any business names;
Ledy the Goodwill;

{@) the Domain Names;
] the Design;

Nie) any other Imellectual Property {other than that set out a subclauses (8) o (&) above
inclusive) to the extent the Chargor owns it and

iy alt right, title and Interest of the Chargaor in and to the Confidential Information anid the
full unfettered and exclusive rght throughout the world o use the Confidantial
Informiation for any purpose whatsoever

Secured Liabilittes means all moneys, cbiigations and labilities covenanted to be paid or
discharged by the Chargor under or pursiant to clause 2 {(Covenarid to pay) of the Debenture

Security Period medns the pedod from the date of this Deed until the Security Trustes
cotfirms in writing fo the Chargor that all the Secured Liahilities have besn unconditionally
and irrevorably paid and discharged in full and no Group Member has any. continuing
obligation to make facilities avaifable to the Chargor

Software means the soflware more specifically described in Appendix 4 and all updates,
upgrades, releases, modifications and new versions thereof, whether created before, on or
after the date of thizs agresment, indluding:

{m) the sourcs code and obiect code; and

by all other works or material recorded or embodied in the software, including the audio
o visual content in any screen displays in the user interface

Boftware Docwmentation means all and any documentation (Whether in human or machine
readable form) relating to the Software, including all:

(e operating manuals, user instruction manuals snd frainfing materisls; and
{d} documents associated with the creation, design, development or modification of the
Software, including technical or funclional specifications, flow charls, algorithms,

architectural diagrams, dafs models, build instructions, testing . or configuration
doecumentation and tachnical data
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1.2

1.3

1.4

1.5

1.8

1.7

18

1.9

110

2.2

Software Rights means all Rights in the Software or Software Documentation

Subsidiary means a subsidiary underaking within the meaning of section 1182 of the
Companies Act 2008

Trade Marks means the registersed trade marks, short particutars of which are set out at
Appendix 1

Clause and schedule headings shall not affect the interpretation of this Deed,

The schedules form part of this Deéd and shall have effect as if st out in full in the body of
this Desd. Any reference to this Desd includes the schedules, '

References to clouses and schedules are to the clausaes and schedules of this Deed.

Urndess the conlext atheswise requirgs, words in the singular include the plural and words in

the plural include the singular.

Unlgss the context otherwise requites, a refarence to one gender shall include a reference o
ihe other genders, '

A reference to a statule, statulory provision or any subbrdinated legisiation is a reference to it
ag it is in foroe from time to time, provided that, as between the parties, Ao such amendrment
or re-erachment shall apply for the purposas of this Deed o the extent that it would impose
any new or extended obligation, Hability or restriction on, or otherwise adversely affect the
rights of - any party. This clause does nat, however, apply in redation to taxation.

A reference 1o a stalute or statutory provision shall-include any subordinate legisiation made
frorn Hime to ime Under that statute or statutory provision.

Writing or wiitten does not include fax or email.

Any words following fhe terms including, include, in patficular or any similar exprassion shall
be consirusd as Hlustrative and shall noet limit the sense of the words precgeding those terms,

A person includes a natural person, corporate or unincorporated body (whether or not having
separate legal personality’ and that person's legal and personal representatives, successors
and permitied assigns.

This Deed iz intended fo tgke effect as 2 deed nolwithstanding that 2 parly may have
executed it under hand anly.

ASSIGNMENT AND TRANSFER

Pursuant to and for the consideration sei ot in the Débenture, the Chargor charges o the
Security Trustes {as securily trusles for the Group Members), ag 8 continuing sesurity for the
payment and discharge of the Secured Liabilities, by way of legal morlgage, such assats and
underigking as gre assigned and transferred pursuant to the intellectus! property assignrment
afd transfer in this clause 2 0 favour of the Securily Trusies.

Pursuant to and for the consideration set out in the Debentwre, the Chaigor hereby saesigns
and transfers to the Security Trustes absolutely with full title guarantee &l right, title and
frierast in and to the Rights, fogather with;

(&) all past, present and future righlts with respect 1o any Righls including, -without
prajudics o the generality of the foregoing, the following:

{5 the absolite entifernent to any registered trade marks granted pursuant o
ary -of the trade mark applications comprised in the Righis;

{in ail statutory and common faw rghls attaching o the Trade Marks, iogether
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3.4

{0

{c)

{d)

(&)

i

with the gooowill of the business relating to the goods or saivices in respect
of which the Trade Marks are registerad or used;

{iii) tha right to bring, make, oppose, defend, appsal procesdings, claims or
actions and obiain relief (and fo retain any damages recovered) it respect of
any infringement or alleged nfringement, or any other cause of action
{inpluding passing off) arising from ownership, of any of the Rights, whether
oocurring before, on or after the date of this Deed;

() any present or future right of if to apply for, prosecute and obtain patent, trade
mark, registered design or any other registration or prolection throughout the
wiokld in respect of any Rights or any present or futurs matier relating thereto;

in respect of any and each application in any and all patents comprised in the Rights:

i the righi to claim prtority from and fo prosecute and obtain grant of patent;

{3 the right to file divisional applications based therson and to prosecute and

obtain gfant of patent on each and any such divisional application;

in respect of each and any invention disclesed In any and all paterds comprised Iy the
Rights, the right to file an appiication, claim prority from such application, and
prosecute and oblain grant of patent or similar protedtion v or in respect of any
country ar territory.in the world;

the right to extend to or register in or in respect of any country or territory in the world
each and any of the Hights, and each and any of the applications comprised in such
Rights or filed ag aforesaid;

the rights (including, without lirditation, rights relating 1 the receipt of royalties, fees or
other monies from time to time) vested in the Chargor with respect to, and the bensfit
of all obligations owed from tme to time by any person i relation fo, any présent or
future agresment, document of instrumeit {including, without iimitation, any licence,
sub-licence or franchise) entered into or the bengfit of which is enjoyed by the
Chargor relating to ihe use of or licensing of or exploitation of any Inteliectual Fropérty
by or to thie Chargor or any othér person whatsoever; and

its inferests of whalsoever kind in or to any present or fiture physical, slectronic or
other matérials or media (ncluding,  without limitation, manuscripts, drawings,
paintings, designs, sowce code, computer disks and computer programmes)
constituting, comprising, the subject of or comtaining inventions, works, marks -or
thivigs which are the subject ofany intellectual Propstty, '

WARRANTIES

The Chargor warrants, o the date of this Deed and every day during the Securdy Period,

that:

@
(b}

{c}

(d)

it has full power and authority 1o entar info this Deed;

itis the sole legal and beneficial owner of, and owns all the rights and interests in, the
Rights. {ar, in the case of the Domain Names, is the sole registrant and user of the
Domain Names);

it has not licensed or assigned any of the Rights, ather than in the ordinary course of
business and on ferms that do not materially affect the Chargor's ability to licence
such Rights 6 -othar third parties;

the Rights are free front any securlty interest, opfion, morgage, charge or ien except

for any Permitted Security as defined in the growth capilal facility letter from
Santander UK pli to the Chargor on or about the date of this Deed;
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4.1

4.2

(=) it is unaware of any infringemaent or ikely infringemaeant of any of the Rights;

N so far as It is aware, alithe Rights are valid, enforceable and subsisting and it is not
aware of ahy reason why any of the Rights mayv not be valid, enforcsable or
subsisting;

{g) there are and have been no claims, challenges, disputes or procesdings, pending or
threatened, in relation to the cwnership, validity or use of any of the Rights;

{h) the Rights, and the use by the Security Trusles or its successors or assigns of the
Fights, will not infringe the rights {including statutory and common law rights) of any
third party;

i it is unaware of any reason why any registration of any of the registered Righls may

be capable of being expunged from the relevant intellectual property registers;

B all previous assignments and ticences of the Rights are valid and were registered as
applicabie with the appropriate frade marks registry within applicaile thme limits;

{k} for wach of the Trade Marks it is properly régistered as the registered propristor, and
all application, registration and renewal fees have been paid;

] if is umaware of any circumstances which may result i the use of any of the Trade
Marks heing liable to misiead the public; and

{m} the Software and Software Documentation are its original works and have not been
copied whaolly or substantially from ary other solrce;

{1 the Sofiware does not use or incrpardle or rely on any open source software oF any
lbraries or code licensed frony ime 1o time under the "General Public Licence” (ag set
out at v gnu.on or any similar licence and the Software does not operate in such
aveay that itis compifed with or linked to-any of the foregoing;

{o} i Software and Software Rocumentation contain nothing that is ibelous, defamatory
' or indecent;
39} except for the Security Trustee and certain emplovess of the Chargor (all of whom are
subject o an enforceable obligation of confidentiality), the Confidential Information
has nat baen distiosed 1o any person, and

£x); it has not breached, and is not currently in breach of, any of the registration
agresinents of any of the Domain Names.

REASSIGNMENT OR DEFAULTY

On the uncenditional and irrevocable payment and discharge of the Secured Lisbilities by the
Chargor, the Security Trustee will, at the request of the Chargor, reassign the Rights, as
refarred to in dlause 2, o the Chargor,

if an Event of Default is continuing, the Chargor shall cease use of alf Rights immediately or,
whera this is not reasanably possible, within such period of time as the Securly Trustes
agress inowrnting. Further to this, bul without limiting e generality of the foregoing, in the
event that the Chargor still uses any of the Trade Marks in its corporate or trading name, - it
shallb-within twenty davs of the date of such Event of Defaull, if that Event of Default is st
continuing. apply to Companies House to change its corporate name to a name that does not
incorporate any or all of the Trade Marks or any word or logo deemed by the Secuiity Trustes
to be simitar to any or all of the Trade Marks {and thereafier deliver o the Security Trustes
promptly upon receipt wiitten confirmation from Companies House of such change of name)
and will deliver to the Security Trustee written certification from one of its stalufory direciors of
such change of its corporate name and the new trading name,
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INDEMINITY

The Chargor shall indeminify on a full indemnity basis and hold the Securty Trustes harmiess
against all Habilities, costs, expenses, damages and losses {ncluding any diredt or indirsct
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and
other professional costs and expenses) suffered of iricurred by the Security Trustes or it
successors or assions arlsing out of or in connhection with:

{a) the exergise or purported exercise of any of the rights, powers, authorifies or
discretions vested in any of them under this Deed or by law;

{by taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do 20y
the Rights;

{c) any default or delay by the Chargor in performing any of its obligations under this
Deed; ar '

Ay any hreasch of the warranties set out in clause 3 gabove,

If & payment due from the Chargor under this clause is subject to tax (whether by way of
diree! sssessmant or withholding at its source), the Security Trustes shall be enfifled 1o
receive from the Chargor such amournits as shall ensure that the net receipt, after tax, to the

‘Security Trustes in respect of the payment is the same @s it would have been wete. the

paymeninot subject to tax.
MORAL RIGHTS

The Chargor shall provide the Security Trustee, on execution of this Deed, with written
absolute waivers fram all authors of the works protectad by the Rights ih relation to all their
maral righis arsing under the Copyright, Designs and Patents Act 1988 in relation o such
works and, so far-as is legally possible, any broadly equivalent rights such authors may have
in any teritory of the world (and, where such maral rights cannot be waived under non-UK law
ar regulation, an agresment notto assert such moralor eguivalent rights).

FURTHER ASSURANGE

The Chargor shall, af its own cost, perfarm (or procure the performance of) all further acts and
things, and execute and deliver {or procure the execution or delivery of) all further documeants,
required by law or which the Security Trostee requests, to vest in the Security Trustee the full
bensfit. of the right, itle and interest assigned to the Security Trustee under this Deed,
including the vegistration of the Becurity Trustes as applicant or (as applicable) proprieter of
the Rights.

By way of security, the Chargor irrevocably appoinis the Security Trustes and iis sucoessors
and assighs separately fo be the attorneys of the Chargar and, in its name. on its behalf and
as its aot and deed, to executs any dosumants and oo any acts and things thal:

{5 the Chargor is reguired to execute and do under this Deed; or

by any attorney deems proper or desirgble in gxercising any of the righis, powers,
authorities and discrations confarred by this Deed or by law on the Security Trustee or
its BLUCCESS0rS OF a55igNs.

The Chargor ratifies and confirms, and agrees 1o radify and conditi, anything which any of is

atiormneys may do in the proper and lawful exercise, of purported exercise, of all of any of the
rights, powers, authorities and discreétions referred to in clause 7.2,

TRANSFER PROCEDURE

The Chargor shall, promptly following exscution of this Deed (and, in any event in
accordance with any time limits imposed by the relevant domain name registries and
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registrars), complete all formalities 1o tfransfer the Domain Names to the Secuarnifly Trustes,
inchuding:

=3 ‘the provigion of orline domain name account details and passwords;

(b} the selection and completion of relevant change of registrant functions within such
domain name aosounts;

{e) the provision of emall or other anline nolice or confirmation notifying the registrar of
the doiain name trangfer, ard

(d} the execution of all documenis, papers, forms and authorisations &8 are necessary o
perfect the transfer of the Domain Mames by ragistering them in the Secirily
Trustes's name and, if requested by the Security Trusles, to changs regisirarns,

give the Becurity Trustee control of the Domain Mames.

The Chargor shall bear the costs arsing from the fransfer of ownership and control and
facordal of the Domain Naimes.

WAIVER

Mo failure or delay by a parly to exercise any right or remedy provided under this Deed or by
faw shall constifule a walver of that or any other fight or remedy, nar shall it preciude or
restrict the further exarcise of that or any other right or remedy. No single or partisl exercise of
such right or remady shall preclude or rastrict the further sxercise of that or any other right or
rEmedy.

ENTIRE AGREEMENT -

This Deed constifutes the whole agreement batween the partias and supersedes all previous

‘agreements patween the parties relating t© its subjéct matter,

Fach party acknowladges that, in entering into this Deed, it Has not relied on, and shall have
no fght or remedy in respect of, any stalement, representation, assurante or walranty
(whether made negligently or innocently$ other than as exprassly sef outd in this Deed. Each
party agrees that its only liability in respect of those representations and warranties that are
set ot i this Deed {whether made innocently of negligently’ shall be for breach of contract.

Nothing i this clause shall fimit or exclude any liabifity for fraud.
VARIATION

Ma variation of this Deed shall be affective unless it is In writing and signed by the parties {or
their authorised representatives),

SEVERANCE

i any cowrt or competant aithority finds that any provision of fhis Deed {or part of any
provision) is nvalid, legal or unenforceable, that provision or parb-provision shall; 1o the
extent reguired, be deemed 1o be delefed, and the validity and enforceability of the other
pravisions of this Dead shall not be alfected.

1f any invalid, unenforceable or Megal provision of this Deed would be valid, enforceable and
legal F some part of it were deleted, the provision shall apply with the minimum modification
necessary to make it legal, valid and enforceable.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
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and deliverad shall constituie an original of this Deed, but all the counterparts shall together
constitute the same agreement. No courtterpart shall be effective until each party has
axacuted at least one counterpart.

THIRD PARTY RIGHTS

No person other than a parly to this Deed shall ave any rights to enforce any term of {his
Dread,

MOTICES

Any notice or other commurication required fo be givern under this Desd shall be provided in

—accurdance with clause 17 of the Debeniure:

ASSIGNMENT

At any time, withisul the consent of the Charaor, the Ssourity Trustes may assion or transfer
e whole of any part of the Security Trustee's righte andfor obligationg Under this Deed {o
any person.

The Securily Trustee may disclose 0 any actugl or proposed assignes or transferee such
information about the Chargor, the Rights and this Deed as the Security Trustee considers

appropriate.

GOVERNING LAW AND JURISDICTION

This Deead and any dispute or claim arising out of of In cormection with § or its subject matter
or formation (including non-contractual disput@s or claims) shall be governed by and
consirued in accordance with the law of England,

The parfies irevocably agres that the courts of England shalt have non-exclusive jurisdiction
o settle any dispute or claim that ariges out of or in connection with this Deed or s subjedt

matter or formation {ncluding non-contractual disputes or claims).

This document bas been executed as a deed and is dalivered and fakes effect on the date statad at
the beginning of it

50




AFPPENDIE 1
TRADE MARKS

APPENDIX 2
DOMAIN NAMES

APPENDIX 3
DESIGN

APPENDIX 4
SOFTWARE SPECIFICATION

Chart: Avchitecture and key features

51




SIGMNATURES
Chargor

Executed as a deed o behalf of

MIL SOLUTIONS LIMITED

acting by two diredlors or one dirgctor and the
corpany secretary or one director i the.
presance of a withess

Dirsgtor

N

} - Director/Secretary/Witness

Witress name:
Witness address

Witness occupation:

Securlty Trusice
| david e Cl

Executed a5 a deed on behalf of
BANTANDER UK PLC

Autharised Signatory

Witnass

R Ve

Witness name:ﬁ’f&:ﬁ'ﬁf SHAERECA T
Witness address: 4{' Mﬁ%ﬁiﬁwﬁwmmfﬁgf -@Mﬁﬁﬂﬁ Kivre # SEL 24y

Witness occupation: Wﬁ;m o L Q;ﬂgq
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