230006 [/ 6/

In accordance with
Secnons §59A and |VI R O 1 m
Ea 1L o ny

8591 of the Companies
Act 2008 Particulars of a charge Companies House

lﬁﬂ Go online to file this information A fee is bé payabfe with this form
www gov uk/companieshouse Please see 'How to pay’ on the last page
J What this form 1s for What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no WWW 0OV uk/ramnaniacka -
an instrument instrument Use for
This form must be delivered to the Registrar for registr B
21 days beginning with the day after the date of creation of
delivered outside of the 21 days 1t will be rejected unless it s |
court order extending the tme for delivery ‘A5|K9HK|6 #135
1
AD4 281‘10.’20
You must enclose a certified copy of the instrument with this COMPANIES HOUSE

scanned and placed on the public record Do not send the o

n Company details |—9 r|— l_ For oHioa] Use
Company number | 0 ’TI?ITF’TFF ‘/ mllng in this form

- Please complete in typescript or in

Company name m full | MAPLIN ELECTRONICS (HOLDINGS) LIMITED v/ botd black capitals

| All fields are mandatory untess
specified or indicated by *

Charge creation date
Charge creation date |d2 l? ITIT |’—2—|—yo‘["_1’|—y—6~ ‘/ [
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name WELLS FARGO CAPITAL FINANCE (UK) LIMITED
(as Security Trustee) /

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

0 | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
net a floating charge} or fixed secunty included m the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some

of themn in the text field and add a
statement along the hnes of, “for
mare detatls please refer to the
mstrument”

Please himut the descniption to the
available space

Other charge or fixed secunty

Does the instrument melude a charge (which 15 not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeat
property not descnbed above? Please tick the appropriate box

Yes

O No

Floating charge

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

Yes Continue
[C] No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O nNo

Trustee statement @

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

O

O This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

I Please sign the form here

Signature

Sgnatzre

XWth,M, X

| This form must be signed by a person with an interest in the charge

06/16 Version 2 1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
yout do, 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public recard

Contat hame

Meryem Hassan/766740 Q0087
oDt Reed Smith LLP

Address

The Broadgate Tower

| 20 Pnimrose Street

|I’mm

London

County/Region

™= Telclz2fa] [2[rls

| ™ England

lnx

DX1066 City

| Telephene

020 3116 3882

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
foliowing

[0 The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of perscns entitled to
the charge

You have ticked any appropriate boxes i
Sections 3,5,6, 7 &8

You have given a description 1n Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal nstrument, it must
be a certifred copy

ooo o O 0O O -

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

Eﬂow to pay

A fee of £231s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return it to the appropnate address below-

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registered in Scotland

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 3

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www gov uk/compamieshouse or
emall enquires@compameshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companteshouse

This form has been provded free of charge by Comparies House

06/16 Version 2 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 4220419

Charge code: 0422 0419 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th October 2016 and created by MAPLIN ELECTRONICS
(HOLDINGS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th October 2016.

Given at Companies House, Cardiff on 3rd November 2016
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Confidential R " EXECUTION VERSION

pated Z & (October 2016

MEL Bidco Limited
(and others as Chargors)

Wells Fargo Capital Finance (UK) Limited
(as Security Trustee)

Debenture

Certified as a true copy of the
original instrument other than material
redacted pursuant to 5.859G of the
Companies Act 2006
Lood Sombn 1P
Reed Smith LLP
Date_21 _Octkoes 20 \b Reed Smuth ur

The Broadgate Tower

20 Primrose Street

London EC2A 2RS

Phone +44 (0) 20 3116 3000
Fax +44 (0) 203116 3999
DX1066 City 7 DX18 London

ReedSmith
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THIS DEED OF DEBENTURE Is daled 2& Octobar 2016

BETWEEN

M

MEL BIDCO LIMITED of Brookfields Way Manvers, Wath-Upon-Dearne, Rotherham, South
Yorkshire, 563 5DL. (registerad In England and Wales with company number 09022614) (the
Company),

{2) THE COMPANIES Identified In Schedule 1 (The Chargors) (together with the Company and
each person which becomes a parly to this Deed by executing a Deed of Accession, each a
Chargor and tagether the Ghargors), and

(3} WELLS FARGO CAPITAL FINANCE (UK) LIMITED (registered in England and Wales with
company number 2656007) (the Security Trustee)

BACKGROUND:

{A) The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured
Liabllitles

(B) The Chargors and the Securily Trustee intend that thls document take effect as a deed
notwithstanding thal It may be executed under hand

IT IS AGREED:

1. Definitlons and Interpretation

14 Deflnitlans
In this Oeed

Agent means the Secunty Trustee In its capacily as agent under the Faclily Agreement

Assigned Agreements means each agreement set out in part | of Schedule 3 (Nolices of
Assignment) andfor In any Deed of Accesslon

Bank Product Provider means any Lender or any afifliate of a Lender which provides Bank
Products to any Obligor with the consent of the Agent and which, In the case of any Bank
Producl Provider which is not also a Lender, has executed the necessary confirmation in
accordance with the terms of the Facility Agreement

Bank Products means any ancillary financlal products er accommodations made avaitable
to any Obhigor by a Bank Product Prowider Including any credit or debit cards, credit or debit
card processing services, cash management services, forelgn exchange faciiies, interest
rate hedging and other darivative producls

Blocked Accounts means, In relation to any Chargor

(a) the bank accounts of that Chargor specified in Part | of Schedule 7 (Blocked Accounts
and Other Accounts),

() the bank accounts of any Chargor specified in Part V(a) of any Deed of Accession,
and

{c) such other bank accounls of the Chargers as the Secunty Trustee may from time to
time designate or approve by notice In wiiling to the relevant Chargor In accordance
with the Finance Documents
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Book Debts means

(8) all book and other debts in existence from tme to time (including any sums
whatsoever owed by banks or similar institubons) both present and future, actual or
condingent, dus, owing to or which may become due, owing to or purchased or
otherwlse acquired by any Chargor, and

{b) the benefif of all nights whatsoever relabing to the debts referred to above including any
related agreements, doccuments, nights and remedies (including negotiable or non-
negoliable [nstruments, guarantees, Indemnities, legal and equitable charges,
reservation of proprietary rights, nights of tracing, unpald vendor's llens and all similar
connecled or related rights and assets)

Borrower means each applicable Chargor in its capacity as borrowar under the Facliity
Agreament and each entity which becomes a borrower 1n accerdance with the terms of the
Facility Agreament

Charged Accounts means the Blecked Accounts and the Other Accolints
Charged Property means the properly, assets, undertaking and rights for the time bemng

comprised in or subject to the Security Interests created by this Deed (and Including the
Morlgaged Property) and references to the Charged Property include references to any part
of it

Contracts means the confracts andfor agreements of a Chargor entered into from time to
fims (Including the IP Licencos)

Dangerous Substance means any substance of whatever kind and form and In whatever
combination capable of causing harm to any lifeform or the environment.

Daoclared Default means an Event of Default In raspect of which any notice has been Issued
or fights exercised by the Agent under clause 24.18 {Accelerafron} of the Faclily Agreement

Deed of Accession means a deed of accession substantially in the form set out in Schedule
9 (Dead of Accession)

Environmental Law means'

{a} alt laws, regutations, direclives, statules and any guidance, circular or reguiations
1ssued under any of them,

{b} subordinate lagistation, common law, equity,

(c) Intemational, national and local laws, and

(d} judgments, orders, Instrsctions or awards of any court or compelent authonty,

In each case concemning

() the protection of or compensallon for damage to, human health, fhe
environmeit or the condition of any work place, and/or

(i)  the generalion, deakng with or disposal of eny Dangerous Substance

Environmental Licence means any consent, approval, authonisation, licence, permission, or
registration required by any Environmenta! Law

Environmental Proceedings means any clvll, judiclal, regulatory or administrative
proceedings, sult or aclion or other enforcement process brought or laken under any




Environmental Law {inciuding any enforceable and hindng wntten demand or notice
fequining the carrying out of any Remedial Works)

Equipment means
(a) all present and future plant, machinery, equipment,
(b all computers, computer hardware and software {(whether owned or licensed),

vehicles, tools and furniture;

{© all fixtures and all attachments, all accessorles and propery (other than Fixtures)
row or in the future relatng to any property or used in connection with a Chargor's
business and replacements and substiiutions for any of them wheraver located,

in each case save to the aextent that any such items form part of the relevant Chargor's stock
In trade:

Event of Default has the meaning set out in the Faallity Agreement

Excluded Leasehold Interest means each leasshold property held by a Chargor under a
lease that reservas a rack rent

Facillty Agreement means the facility agreement dated on or arcund the date of this Deed
betwesn the Company as bomrower, the Company, Maplin Electronics Limited and Maplin
Electronfcs (HK) Limited as borrowers and guarantors and the Security Trustee as agent,
arranger, original lender and sectrity trustee

Finance Decument means the Facdlity Agreement, the Security Documents and any other
dacument designated as such by the Agent and the Camparny.

Flnance Party means the Security Trustee In its capacily as security trustee, arranger,
agent, and original lender under and i connectlon with the Facility Agreement, and any
Insttution which bescomes a parly fo the Facility Agreement as a Finance Parly in
accordance with the provisions of the Facility Agreement.

Fixtures means all fixtures and fitlings (including fixtures and fithnigs of trade) and fixed plant
and machmery on any Mortgaged Property.

Group msans the Company and its Subsidianes from time to lime
Group Shares maans in relation to any Chargor
{(a) the shares specified as belonging to that Chargor in Schedule 4 (Group Shares);

(b} the shares specified as belonging to that Chargor in Part 11 of the Schedule to any
Deed of Accession, and

(c} all other stocks, shares, debentures, bonds, warranis, coupons or other securiies and
investments now or in the fulure owned by the relevant Chargor from time to time

Guarantor means, each Chargor in tis capacily as guarantor under the Faclity Agreement
and each enltity which becomes & guarantor in accordance with the terms of the Facifity
Agresmernt

Insurances means all contracts and policles of insurance taken out by or for a Chargor or m
which any Chargor has an wilerest (to the extent of that Interest) Including, but nof limfisd to,
alt contracts and policies of msurance entered into In accordance with Clause 23,18
{Insurance) of the Faciity Agreement

Intellectual Property means any and all subsisting patents and subsisting rights of a similar




nature held In any part of the world, applications for patents and such rights, divisions and
continuations of such applications for patenis, registerad and unregistered trade marks
(including all rights to sue on or in relation to unreqistered marks in any jurisdiction under
passing off, unfalr compettion or simfiar rules or otherwise, and all goodwill and other rights
that would form the basls for any such claims), registered designs, ublity models {(in each
ogse for thelr full period and all extanslons and renewate of them), applications for any of
them and the night to apply for any of them in any part of the world, nghts in inventions,
cenfidential information (iIncluding customer lsls, market reports and statistics and any other
information which a business would normally ¥eat as confidentlal for the purposes of its
business), database nghts, rights In Know-how (and all righis In relabon to [t), business
names, trade names, brand names, domam names (and the rights of a registrant thereln)
copyright and rights in the nature of copyrght, design rights and get-up and any similar rights
exlIsfing In any country and the bensfit (subjact to tha burden) of any and all agreements,
arrangements and licences In connection with any of the foregoing including but not limited
to the Scheduled Intellectua! Property

IP Licences means the bensfit (subject to the burden) of any and all agreements,
arrangements and licences conferting any right under or in relation to any of ths Intellectual
Property upon any of the Chargors

Know-how means all the body of knowledge, technical experience, expertlse and skilis,
technical processes, secret processes, formulae and {echnical Information held by any
Chargor and relating to iis business, which is not in the public domaln

Mortgaged Property means the freehold and leaseheld property (including any Premises
located thereon) brief detalls of which are set out in Schedule 2 (Mortgaged Propery)

Ohllgor means a Borrower or a Guarantor,
Other Accounts means

(@) the bank accounts of the Chargors specified In Part i} of Schedule 7 (Blocked and
Other Accounts),

{b)  the bank accounts of any Chargor specified in Part V(b) of the Schedule to any Deed
of Accesslon; and

{c) such ather bank accounts of the Chargors as the Security Trustee may deslgnate or
approve by notice in weiting to the relevant Chargor.

Permitted Security [nterest has the meaning sel out in the Facility Agreement

Premises means any bulding, construction, erection or other edifice on the Mortgaged
Properly

Recelver means any individual or Indviduals {(who may be an employee ar employees of tho
Security Trustee) for the time being and from tme to #me appointed by the Securily Trustee
1o be a recelver or receivars (and, where more than one individual Is appolnted jointly, they
shall have the power to act severally, unless the Secunty Trustee shall spedify to the
contrary in thelr appolntment) under this Deed and, where the context shall admit, any
individual or Individuals for the tims belng and from time to time so appointed in substitution,
provided always that alf such indwiduals shall be qualified under the Insolvency Act 1986 to
act as a receiver of lhe properly of any company with respect to which he Is appointed of any
such company

Related Rights means, in relation to the Group Shares, all dividends and other distfbutions
paid or payable after the date of this Deed on ali or any of the Group Shares and all stocks,
shares, secuni/es {and the dividends or interest an them), rights, money or property accruing
or offered at any tme by way of redemption, bonus, preference, option nghts or otherwise to




or in respect of any of the Group Shares or In subshtution or exchange for any of the Group
Shares

Remedial Works means:

(8) any Wvestigation, inspection, sampling or monitoring works in respect of any
Dangerous Substance or any harm to the environment or human health or poliution of
the environment; and/or

(t) any works, steps or measures to treat, abale, remove, remedy, contain, conlrol,
manage or mifigate the presence or aclual or potentlal efiect of any Dangerous
Substance or any ham fo the environment or human heslth or pollution of the
environment,

Scheduled Inteliectual Property means the Intelfectual Properly (if any) specified In Part |
of Schedule 8 (Scheduled intellectual Proparty) and In Part iV(a) of the Schedule to any
Deed of Accasslon

Secured Liabfitles means all present and future abhgations and lahilitres, whether actual or
contingent and whether owed Jointly or severally, as principal or surety, or in any other
capacity whatsosver, of each Obligor to any Securaed Party.,

Secured Party means each Finance Party, each Bank Produclt Provider and each agcount
bank where a Blocked Account is maintained if such account bank s an Affillate of a Finance

Party

Securily Documents means this Deed and any other document from time to time executed
by any person by way of security for the abllgations of any Obligor pursuant to the Faollity
Agreement.

Securlty Intereat means a mortgage, charge, pledge, lien or other security Interest securmg
any abligation of any person, or any amangement having similar effect

Security Peilod means the perlod beginning on the date of this Deed and ending on the
date on which the Secured Liabillles have heen finally, Imavocably and uncondltionafly
sefisfied i fudl

Security S8hares msans the Group Shares and the Related Rights and, in the cass of a
particular Chargor at any (ime, means those Group Shares held by that Charger at the
relevant ime, together with all Related Rights In respect of such Group Shares

Speclfied Equipment means the Equipment (if any) spacified In Schedule 5 (Specified
Equlpment) and in Part lll of the Scheduls to any Deed of Accession

Subsidiary mseans a subsidiary within the meaning of section 1159 of the Companies Act
2006 (or its equlvalent in any Jurisdiction)

Gonstruction
(a) Any reference In this Deed to

() assets includes present and future propertles, revenues and rghls of every
description;

(i} an authorisation means an authorisatien, consent, approval, licence,
resolulion, filing or registration,

(i) a Finance Document or any other agreement or Instrument Is a reference to
that Finance Document or other agreement or instrument as amended or
novated,




(b}
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)

(e}
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{r)  Including shall be construed without imitation,

(v} indebfedness includes any obligation (whether incurred as pnncipal or as
surely) for the payment or repayment of money, whether present or future,
actual or contingent;

(vi) a person includes any person, firm, company, corporation, govemnment, state
of agency of a state or any association, frust or partnership (whether or not
having separate legal personality) or two or more of the foregoing;

(v} a receiver includes any receiver, raceiver and manager or administrative
recelver,

{vif} & regulation includes any regulalion, rule, officlal directive, request or guideline
(whether or not having the force of law) of any govemmental, intergovernmentsl
or supranational body, agency, department or regulatory, selfvegulatory or
ather authority or organisation,

{vd  aprovision of law [s a reference to that provision as amended or re-enacted,
()  words importing the singutar shall include the plural and vice versa,

(xi) a charge or mortgage of any freshold, hentable ar laasehold property or of any
property held under a lease or stb-lease includes all Premises and Fixtures
{excluding tenant's fixhires in relation to property sublet to a third party) on that
properly, the proceeds of sale of any part of that property, and the benefit of any
covenants for fitle {or any monles pad or payable In respect of them) given or
entered Into by any predecessor of the Chargor in fitle in respect of that

property; and

(i) any party or person Includes any person derlving title from it or any successor,
{ransferee or assignee

Clause and Schedule headings are for ease of reference only
An Event of Default Is continuing if It has not been waived in writing

Capitalised terms defined In the Facilily Agreement have the same meaning when
used In this Deed unless the context requires otherwige.

If at any time the Company 1= the arly Chargor the references in this Agreement to
Chargors shall, whilst such circumstance is confinuing, be construed accordingly

The terms of the other Finance Documents and of any side letters between the parties
fo this Deed in retation to the Finance Documents are incorporated in this Daed to the
extent required for any actual or purported disposition of the Morigaged Property in
this Deed to be a vald disposition in accordance with Section 2(1) of the Law of
Property {(Miscellaneous Provisions) Act 1988.

Every disposition effected by this Deed In respect of the Mortgaged Froperty Is made
with full title guarantes, The other ferms of this Deed do not Iimit or extend any of the
covenants implied by virtue of Part 1 of the Law of Property (Miscellansous
Provisions) Act 1994 but create separate and [ndependant obligations having effect
cumulatively with those Implled covenants except that the covenants so implied shall
ba construed with the omission of section B(2) of that Act

Each of the charges in Clause 2 (Fixed Secunly) over each category of the assets,
each asset and each sub-category of each asset speclfied In such clause shalt be
read and construed separately, as though each such category, esset and sub-
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category were charged ndependently and separately of each other and shall apply
both to present and fulure assets

(Il  Inthe event of any conflict hetween the provisions of this Deed and the provisions of
the Facility Agreement the provisions of this Deed shall prevall

Fixed Security

Each Chargor, as secunity for the payment and performance of the Secured Liabihites

(@) charges In favour of the Securly Trustee by way of a first legal mortgage the
Mortgaged Property and all other interests In any freshold or leasehold properly now
or In the fulura belonging to it, and

(b)  charges In favour of the Security Trustee by way of a first fixed charge and grants a
Security Interest upon

{®

(w)

()]

W)

W

)

(vi))

{vilp)
{x)

b

(<)

to the extent they are not within clause 2 1(a), all Interests in any freehold or
leasehold praperly now or in the future belonging to It;

all Equipment now or In the future belonging to it and its Interest in any such
Equipment In [ts possession now or In the fulure and all spare parts and
reptacements for all modifications and additions to such Equipment (other than
any Specified Equipment effectively mortgaged io the Sscurity Trustae by way
of a ilrst lagal mortgage pursuant to Clause 2.1{c)),

all of lts benefits, claims and retums of premiums In respect of the Insurances,

all of its right, title and interest (If any) in and to the Blocked Accounts and all
monies standing to the credit of any of the Blocked Accounts and the debis
reprasented by them;

its goodwill and its nights in refation to uncalled capital both present and fulure,

its Book Debts, both uncollected and collected, the proceeds of the same and
all menles otherwise dus and owing to such Chargor {but axcluding (1) to the
oxtent effectively charged to the Security Trustee pursuant to Clause 2 1(b){iv),
the Blocked Accounts end any amounts standing to the creds thereof and (i)
the Other Accounts and any amounts standing to the credlt thereof),

the benefil of all nghts, secuities and guarentees of whetsoever paturs enjoyed
or held by itin relation to anythtng In Clause 2{b}{vi),

its rights under any hedging arrangements and other Coniracts,

any of Its beneficlal Interest, clalm or entittement In any pension fund and In
relafion to any Tax or VAT (whethar a clalm m respect of a refund or refurn of
Tax or VAT or otherwise);

the benefit of all permisslons and autherisations of whatsoever nature ang
whether statutory or ofherwize held in connection with Its business or the use of
any Charged Property which Is the subject of the charges created by this clause
2 and the righ to recover and receive afl compensation which may be payable
to It in relation to those permissions and authonsations,

the Intellectual Preperty now or In the futire held by it, including any revenues
or other mecome arising thereundsr end any claims for damages arising In
raspect therelo (whether by reason of infringement or othervrse howsoever),
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3.1

(xi} all Group Shares held now or In the fulure by it andior any nomlnee on ifs
behalf; and

(i)} all the Related Rights accruing to all or any of the Group Shares held now or in
the future by it andfor any nominee on its behalf,

PROVIDED THAT.

{xlv) whilst no Declared Defaultis continuing, all Related Rights referred {o In Clause
2.1(xlfi) shall be pald diractly to the relevant Chargor (in which case the Security
Trustee or Its nomines shall execute any necessary dividend mandate) and, i
paid directly to the Security Trustee, the Securlly Trustee shal pay the relevant
amount to the relevant Chargor, and

{xv) subject to Clause 5§ 5(c), whilst no Declared Default is confmuing all voling
nghts attaching to the relavant Group Shares may bs exerclsed by the relevant
Chargor;

() mortgages and charges and agrees o morigage and charge to the Secunly Trustes
by way of first merigags all of its nght, title and Interost in and to

(i} the Specified Equipment, and

(i) all spare parts and replacements for and all modifications and addlitlons to the
Speaified Equipment

Property restricting charging
There shall be excluded from the Security Interest oreated by clause 2.1 (Fixed Secunty},

any leasehold property held by a Chargor under a lease which prohiblts that Chargor from
creating a Secunily Interest on or over it, but only

(=) to the extent of that prohibition;

{p) far so long as such prohiblion 15 1 existence or unfl each relevant walver andfor
consent has been recelved from each relevant third party (including the landlord); and

(¢} tothe extent that such prohibitlon or condition restricts the type of charge purported to

be created by dause 2 1 (Fixad Security)
Floating Charge
Floating Charge
Each Chargor as securily for the payment and pesformance of the Senured Liabiitles

charges In favour of the Securlly Trustee by way of a floating charge and grants a Secunty
Interest upon

(a 4l its other assets and undertakings not otherwise effectively morigaged or charged
by way of flxed mortgage or charge by Clause 2 {1 {Fixed Sectrily),

{b)  whether or not otherwise morigaged, charged or assigned, all of its undettaking and
assels of whatever type (both present and fulure) iocated in Scotland or otherwise
governed by the laws of Scolland; and

(¢}  whether or not otherwise montgaged, charged or assigned, all of Its undertakmg and

assets of whatever type (both present and future) located outslde of England, Wales
and Scotland or otherwise governed by the laws of such cther Jurlsdiction
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Conversion by nofice

The Security Trustea may by nolice to any Chargor cornvert the floating charge created by
such Chargor under this Deed Inte a fixed charge In relation to all or any of such Chargor's
assets specified In the notice If

(@) the Secunly Trustee has reasonable grounds for conzidenng those assets fo be In
1eopardy, by legal process or otherwlse provided that the conversion will only take
place In respect of the relevant assets, or

(h) aDectared Default is continuing, or

{c) the Security Trustee becomes aware or has reason to beheve that steps have been
taken which would, in the reasonable aplnlon of the Secunty Trustee, be likely to lead
to the presentatlon of a pelition to appomt an administrator m relation to such Chargor
(or that such a palition hes been presented or such an administrator has baen
appointed) or to wind up such Chargor {or that such a pstition has baen presented)

Automatic conversion

Subject o the Insolvency Acl 1986 and Clause 3 5 (/nsoivency Act 1986), the fiosling
charges created by thls Deed shall (in addition to the circumstances i which the same will
aceur under general law) automatically be converted {without any notice) into fixed charges
over the assels, rights and property of any Chargor

{a) on a resolution being passed or an order belng made for the winding up, dissolution,
or admmnistration of such Chargor;

(b) on the appointment of a hquidater or an administrater {whether out of court or
otherwise) ta such Chargor;

() on any person levying or attemptling to levy any distress, exacution or other process
against any Charged Property but conversion will only take place n respect of the
relevant Charged Property,

{d}  on such Chargor stopplng malding payments to its creditors generally or giving notice
to creditors generally that it intends to stop payment,

{8y on the holder of any other Secunty Inlerest over the Charged Properly whether
ranking in priority to or par passy with or after the charges and secunty contalned in
this Deed or such Chargor appolnting, or requesting the appointment of, an
adminlstrator or recelver in respect of such Chargor, provided that if a requast Is made
by such holder of any other Security Interest but it is or shall be considered frivolous or
vexatious such request shall not give rise 1o aulomallc crystallisatlon as set out in this
Clause 3 3(e), or

(f)  any floaling charge granted by such Chargor fo any third pary crystallising for any
reason whalsoever

No walver

The glving by the Security Trustee of a notice pursuant to Clause 3 2 {Conversian by notice)
in relation to any class of any Chargor's assets, righls and property shall not be construed s
a walver or abandonment of the Secunty Trustee's righis to give other simllar notices in
respecl of any other cless of assels.

Insclvency Act 1986

(@) Paragraph 14 of Schedule B1 fo the Inaglvency Act 1986 apples to the floating
charges created by Clause 3 1 (Floafing Charge)
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(b} The floating charges created pursuant fo Clause 3.1 (Floaling Chargs) may not be
convarted ito fixed charges solely by reasan of

(I} the oblainlng of a moratorium, or

()  anything done with a view to obtaining a moraterium,

under the Insolvency Act 1986
Pledge
All Goods and Documents are herehy and shall upon despatch from the suppfier of any
Goods be deemed to be pladged by the relevant Borrower 1o the Securily Trustes on behalf
of the Finance Parties and the Goods and the proceeds of &ll Insurances in relaffon to them
and all sales of them and afl of the relevant Borrower's rights as unpald seller of them shall
be a continuing secunty for the payment and discharge w full of all of the obligatiens of the
relevant Borrower under the Fmance Documents,
Perfaction of pledge
The Securlly Trustes shall be entitled at its optlon to obtain possession of the Geods in order
to perfect the pledge made by clause 36 (Pledge) The relevant Borrawer assigns lo the
Secunty Trustes ils right, title and interest in and to the Documents and eall clalms and rights
arlsing from them and the relevant Borrower tmevocably and unconditionally authorlses the
Securily Trustee to sign all documents and do afl such other things as may be necessary to
obtain possassion of and to realise the Goods, and to apply the preceeds in reduction of
amounts owmg under this Agreament.
Trust receipts
The Goods and the Documents shall only be released to the relevant Borrower by the
Secuslly Trustee against receipt by the Security Trustee of a duly executed trust receipt from
the relevant Barrower In the Secunty Trustes's standard form at the time or (falllng such
execution) shall ba deamed to be subject to a trust receipt in such form
Separation

Each Borrowsr undertakes to keep the Documents and the Goods separate and distinct from
any other bils of lading, documents of title or goods.

Asslgnments

Assignments

Each Chargor as continutng secunty for the payment, discharge and performance of the
Secured Liabiiles assigns and agrees (o assign to the Secunity Truslee ebsolutely all lis
nghts, bitle interest and benefit in and to

(a) its Coniracts, and

(b) its Insurances,

provided that untif enforcement pursuant to clause 7 {(Enforcement of Sectrly) the relevant
Chargor shall be entitfed lo continue to deal with the Contracts and the Insurances and the
cotnterparties {o each of them on a basls otherwise consistent with the Flnance Doctements

Notice of Assignment

(a) Each Chargor shali as soon as reasonably practicabls after execulion of this Deed
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4.4

ave notice of each such assignment of s right, tfle and Interest {unless walved by the
Security Trustee) in and to the Assigned Agreements by sending a notice substanhally
in the form set out in part Il of Schedule 3 (Nolices of Assignment) to each of the other
parties to such Assigned Agresments on the date of this Daeed, or, If later, the date of
entry nto any such agreemant and aach Chargor shall use reasonable endeavours to
precure that as soon as practicable after the dale of this Deed of, i later, Ihe date of
entry Inlo any such agreement, each such oiher party delivers a latter of
acknowledgement to the Secunty Trustee substantially in the form set out in part Il of
Scheduls 3 (Nofices of Assignment)

(b}  Any nolice required in accordance with Clause 4 2(a) to be given fo any person which
Is also a Chargor and any undertaking required In accordance with Clause 4 2(a) to be
gen to the Securty Trustee by any person which 1s also a Chaigor need not actually
be given, but this Deed and the Schedules and the execution of this Deed by the
relsvant Chargor shali be deemed to conshlute such notice or such undertalang (as
the case may be) with respect to the relevant Assigned Agreement

Alternative Asslgnments

To the extent that any such right, title and Interest described In Clauses 4 1 (Assignments)
and 4.2 {Noffca of Assfgnments) Is not assignable or capable of assignment, such
assignment purporied to be effected by Clause 4 1 {Assignments) shall opemate as an
asaignment of any and all damages, compensation, remuneration, profit, rent or income
which any Chargor may denve from such Assigned Agreement or be awarded or entitled to
in reapect of such Assigned Agreements as continuing security for the payment, discharge
and performance of the Secured Liabilities at any time owad or duse to the Secunty Trustes

Exerclse of Rights

(a) Subject to the provisions of the Finance Documents, prior to the occcumence of a
Declared Default which Is conlinuing, the Security Trustes shall pemit the relevant
Chargor to exercise all rights under any Asstgned Agreement to which it Is a parly.

(b) The Chargors shali send coples of all notices and other infarmation recelved under the
Asslgned Agreement to the Securlly Trustee as soon as reasonably practicable
following receipt of tha same.

Undertakings
Duratlon

The undertakings In this Clause 5 shall remain In force throughout the Securily Perlod and
are given by each Chargor to the Securlty Trustea for and on behalf of liself and each other
Securaed Parly

General

(a) Book debts and recelpts Each Chargor shall coliect and reslise its Book Debis and
other monies and receipts and shall pay the proceeds so realised from Book Debis
into a Blocked Account {in the case of each Borrower) or an Other Account (in the
case of any other Chargor) and, pending such payment into a Blocked Account or
Cther Account (as the case may be), shall hold those proceeds upon trust for the
Secunly Trustee No Chargor shall sell, discount, factor or otherwise dispose of any
Book Debts, monles, receipts or proceeds (except In favour of the Security Trustes
itself) or, except for any steps necessary to secure the collection of such Book Debts,
mones, recelpts or proceads from the persons hable for paymsent thereof in the
ordinary course of business, take any other action whatsoever with respecl thereto

(b) Covenant to perform Each Chargor shall confinuously comply with the terms (both
express and implied) of this Deed and the Asslgned Agreements,

1
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(3]

Restrictions on dealings No Chargor shall

) creale or penmit to subsist any Security Inferest of whatsoever nalure on any
Charged Propsrly other than a Permifted Secunty Interest or as created by this
Desd, or

(i  sell, transfer, grant, lease or otherwise dispose of any Charged Properly, ofher
than any sale, lease, transfer or other disposal pamiited by Clause 23 10
(Disposals) of the Facdllity Agreement

Mortgaged Property

(a)

(®)

{c)

Deposlt of Title Deeds, The Chargors shall deposit and chall procure that all deeds
and documents of hile relating to its Mortgaged Property and any properly comprised
within Clause 54 (Fulure Aequisitions end Legal Morigags) are deposited with the
Securlty Trustee or held pursuant to a soliditors undertaking which Is salisfactory to
the Securlly Trustese acting reasonably.

Environmental matters- Each Chargor shall

()  comply with all applicable Environmental Law Including the obtalning of, and
compltance with, all requisite Environmental Licences (as varled from time to
tima),

(i} assoon as reasonably practicabls Inform the Security Trustes

(1} of any actual Environmental Proceedings or, as soon as [t hacomes
awane, of any potential Environmental Proceedings involving it, and

{2) upon recept, of any communication of whatsoever naturs, whether
speciiic or general and whether from a fhird party or compsatent regulatory
authonty, served on it concemning sny alleged breach of any
Environmental Law or non-compliance with any Environmental Licence
which, if delermined agalnst It, could have a Materlal Adverse Effect,

() as soon as reasonably practicable infom the Securlly Trustea If It bscomes
aware that any of the Morigaged Propetty or aeny other properly owned or
occupied by any Chargor Is likely to be entered on any reglster relating to land
use or to Remedial Works affecting land and waters {including registers held by
any competent regulatory authorily under section 78R of tha Environmeantal
Protection Act 1990 or Section 190 of the Water Resources Act 1891),

(iv) as soon as reasonably practicable inform the Securly Trustese if it becomes
aware of the presence of any Dangerous Subslance in, on, at or under or
migrating onto or from any Morigaged Property or any other property owned or
occupted by any Chargar or of any other clreumstance, event or incident which
is likely to give nse to any Environmental Proceedings, and

(v} as soor as reasonably practicable inform the Securily Trustes of any actual or
proposed variation, modification or revocation of any requisita Environmental
Licence held by such Chargor and of any refusal to gramt or transfer to the
Chargor any Environmental llcence required by it for the purpose of its
business

Lease and covenant compliance Each Chargor shall

{y  perform &l the tetms on its part contalned in any leass or agreement for lease
comprising a Morigaged Property or fo which the Martgaged Property is sublect,

() not do or omit to do anything as a result of which any fease or agreement for
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.

(e}

®

lease comprising Martgaged Property or to which the Morigaged Properly Is
subject may bacome forfelt, irrilable or otherwise determinable, and

(i)  propery perform (and indemmify the Secured Partles for any breach of) any
covenants and stipulation of whatsoevar nature affecting the Mortgaged

Property

Notices Within 10 days after the recelpt by a Chargor of any application, requirement,
ordsr or hotice served or gven by any public, local or other suthonty refating to any
Mortgaged Property, such Chargor shall:

(i} deliver a copy to the Security Trustee; and

() Inform the Securlly Tiustes of the steps taken or proposed to be taken by way
of compliance

Pawer to Remedy. In case of default by any Chargor In performing any obligation or
other covenant affecting the Mortgaged Properly, that Chargor shall permit the
Securlty Trustee or its agents and contractors

(i toenter the Mortgaged Froperty,

(W)  to comply with or objact to any notice served on any Charger relatmg 1o the
Mortgaged Propetty, andfor

(i) to take any action the Secunty Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to
any such notice.

Repalr The Chargors shall keep the Morigaged Property, Premises and Fixtures in
good and substantial repalr and condition and decorstive order save for fair wear and
tear

Future Acqulsitions and Legal Mortgage:

Each Chargor shall

{a)

©)

()

save In respect of any Excluded Leasehold Interest, nobfy the Secunly Trustee
immediately on the acquisitlon by it of any freehold, hetitable or leasehold or other
mierest in property or of any property held under a lease or subdease (and for the
purposes of this Glause 5.4 the date of exchange of contracts for such an aceuisiton
shall be deemed to be the date of acquisition);

save In raspect of any Excluded feasehold Interest, al its cost executs and deliver to
the Security Trustee on demand a legal morigags or, in the case of property located in
Scotland or otherwise governed by Scois law, a standard secunly and/or an
assignation of rents i favour of the Securlty Trusles of any freshold, hentable or
{easehold or other interest in propenty or of any property held under a lease or sub-
lease which becomes vested in it after the date of thls Deed; and

m any event, If applicabls, mve The Land Reglslry written notlce of this Deed and
procure that noflce of It be duly noted n the Reglsters to each such title

Securlty Shares

@)

Each Chargor on entry Into this deed shali deposit with the Security Trustee, or as the
Securily Trustee may reasonably direct, all bearer instruments, share cerfificates and
other documents of fitle or evidence of ownership In relation to the Group Shares
owned by it ar in which it has or acquires an interest and thelr Related Rights and shall
execute and daliver to the Secunty Trustee all such share transfers and other
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{b)

(©)

(a0

{e)

m

documents as the Securlty Trustes requests in order to enable the Securlty Trustee or
its nominees to be registered as the owner or otherwsse to obtain a legal title to the
same and, without Iimiting the generality of the foregoing, shall deliver to the Securily
Tristee on the date of this deed executed share transfers for af Group Shares in
favour of the Secunly Trustee and/or lts nominee(s} as transferees or, if the Security
Trustee so directs, with the Iransferee left blank and shall followng a Declared Default
which Is continuing procure that all such share transfers am at the request of the
Secunty Trustse forthwith registered by the relevant company and that share
cerlificates [n the name of the Security Trustee andfor such nomminee(s) in respect of
all Group Shares are forthwith defivered to the Secunty Trustee.

Each Chargor shall provide the Secunty Trustee with certified copies of all resclutions
and authorlsations approving the execution of such transfer forms and reglstration of
such transfers as the Security Trustea may reasonably require

The Securily Trustes and its nominee may &t any time following a Declared Default
which Is continuing exerclse or refrain from exerclsing (in the name of the relevant
Chargar, the registered holder or otherwise and without anmy Ffurther consent or
authorily from each Chargor and Irespective of any direction given by any Chargor) in
respect of the Securily Shares any voling rights and any powers or nghts under the
terms of the Securily Shares ar otherwlse which may be exercised by the person or
persons in whose name or names the Secunty Shares are reglistered or who 1s the
holder thereof, including alf the powers given to trustees by the Trustee Act 200D
PROVIDED THAT In the absence of notice from the Security Trustee each Chargor
may and shall continus fo exarcise any and all voting nghts with respect to the Group
Shares subject aiways to the terms of this Deed, No Chargor shall without the
previous consent in writimg of the Secunly Trustee exercise the voting nghts atlached
to any of the Group Shares In favour of resolutlons if sugh resolution has the effect of
changlng the terms of the Group Shares (or any class of them) or any Related Rights
or prejudicing the security under this Deed or impainng the value of the Secunty
Shares Each Chargor hereby isvocably appoinis the Secwusity Trustee or Its
nominees as proxy to exercise (as provided i or permitted by this Deed) all voting
rlghts so fong as the Group Shares belonging to it remaln registered In iis name

Each Chargor dunng the continuance of this securily will make all paymants which
may become dug i respsct of any of the Securily Shares and, In the event of default
in making any such paymeni, the Secunty Trustee may if it thinks fit make such
payment on behalf of each Charger Any sums so pald by the Securily Trustee or any
other Secured Perty shall be repayable by the relevant Chargor lo the Secunty
Trustee on demand and pending such repayment shall constitute part of the Secured
Liabiltes

It is expressly agread that, notwithstanding anything to the contrary contalned in this
Deed, each Chargor shall remaln liable to observe and perform all of the conditions
and obligations assumed by [t in respect of the Securlly Shares and the Secunly
Trustee shall not be under any obligation or liabllity by reason of or arising out of the
securily over the Securlly Shares conferred by this Deed The Secunly Trustee shall
not be required in any manner to perform or fulfil any cblligation of any Chargor in
respect of the Security Shares, or o make any payment, or to tecslva any enquy as
fo the nature or sufficlency of any payment recewed by tham, or to present ot file any
claim or take any other aclion fo collect or enforce the paymenl of any amount {o
which they may have been or to which they may be entilled under this Deed at any
time or times

Following a Declared Default which 1s continuing the Securily Trustee shalj be enlitied
to put Into force and exerclse smmedlately as and when It may see fit any and every
power possessed by the Security Trustes by virtue of the secunty over the Security
Shares conferred by this Deed or available to a secured creditor {so that Sections 93
and 103 of the Law of Properly Act 1825 shall not apply to this security) and in
particular (without fimitation)
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(o}

)

{)  to sell all or any of the Secunity Shares in any manner peimitted by law upon
such terms as the Security Trustee shall in its absolute discretion determine,

(i} to collect, recover or compromise and give a good discharge for any monies
payable to any Chargor In respect of the Security Shares or In connection
therawth; and

{il} to act generally in relafon to the Secunly Shares in such manner as the
Security Trustee acting reasonably shall determine

Each Chargor agress that the enforceabilly of the secunty ovar the Security Shares
conferred by this Deed is not dependent on the performance or non-performance by
the Security Trustee of its obligations under any agreement wiih any Chargor,

Promptly following conversion of any of the Group Shares frem cerllficated to
uncerilficated form, and on the creation or conversion of any other securitles which are
for the time belng comprised In the Security Shares m or Into uncertificated form, the
relevant Chargor shalt give such instruckons or direcions as the Security Truslee may
requira in order te protect or preserve its security.

£ach Chargor shalf, prompily following receipt of any cerllficate or other document
evidencing any entilement to further Security Shares, deposit It with the Securily
Trustes togsiher with such share transfer forms in blank and other documents as the
Secunty Trusiee may require.

Opening of Accounts and Collection of Recelvables

{a)

{t)

(c)

The Chargors shall maintain the Charged Accounts and execute all deeds and
documents and do all other acts and things reasonably required by the Secunty
Trustea In conhaction with them and the Chargors shafl malntain such accounts unt
the securily constituted by this Deed has been discharged

On the execution of this Dsed, each Bommower shall serve notice on the bank at which
each Blocked Account is openad (In respect of the relevant Blocked Accounts) in
substantially the form et out In Part [ of Schaedule B {Forms of Nofree fo Banks and
Acknowledgermenf) and the Chargors shall serve nolice upon each bank at which any
Other Account 1s held (in raspect of the relevant Other Accounts) in substantially the
form set out m Part || of Schedule B (Fonms of Nofice fo Banks and
Aclmowledgement), end shall use reasonable endeavours to pracure that the relevant
bank reterns the ecknowledgement in respect of each Blocked Account In the form set
out in Part | of Schadule B {Fonms of Noflca fo Banks and Acknowledgemsni) or such
other form as the Securlty Trustee may approve In Its absofuts discretion

Until the securily constituted by this Deed is discharged, no Chargor shall maintaln
any bank accounts which are not Gharged Accounts

Operation of Blocked Accounts

(@

(b}

Until the end of the Secunty Period, no Borrower shall be entitled to withdraw the
whole or any part of ahy amount standing to the credit of any Blocked Account and
shall nof, subject to Clause & 7{b), teke any action, claim or proceedings agalnst the
Secunly Trustes or any other party for the relurn or payment to any person of the
whole or any part of any amount standing to the credit of any Blocked Account

Each Borrower agrees that untl the securlly conshtuted by this Deed 1s discharged,
the Security Trustea shall be able to withdraw on a daily bas!s all deposiis made Into
any Blocked Account provided that the amount so withdrawn Is applied towards the
Secured Liabilfles In the order and manner required pursuant to the terms of the
Facility Agreemert Each Bomowsr shall direct the relevant bank(s) lo transfer the
cleared balance of such Borrower's Blocked Accounts to such account as the Security
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Trustee shalt specliy for the purpose from ime fo time at the end of each Business
Day

QOperation of Other Accounts

Until notified by the Security Trustes In wriling to the confrary, the Chargars shall be entitled
to operate the Other Accounts PROVIDED THAT

(a)

®)

(©

the Other Accounts, when assessed on a pooled basis In accordance wiih the
armangemants established from time to fime with Lioyds Bank PLC, relain a credit or
zero balance at all times,

the Chargors shall not and shall procure that no cther person shall deposit or transfer
any monles into the Other Accounts other than those transferred from the Blacked
Account or any Other Account, and

the Chargors shall not at any time transfer the whole or any part of the amounts
standing to the cradit of any Other Account to any other bank account ather then to
another Charged Account or in the ordinary course of business to the extent permiited
under the Finance Documents

Inteltectual Property

@

®)

{c)

()

(e)

®

Without prejudice to Clause 13 (Further Assurances), each Chargor shall at its own
expense promptly execute any document and do all assurances acts and things as the
Secunty Trustee may reasonably regulre to procure that the security created by this
Deed over the Intellectual Property specdifled In Part | of Schedule 6 (Scheduled
intellectual Property) is recorded as soon as possible by the Secunfy Trustee In each
register in each jurisdiction in which any such Intelleciual Property is reglstered

Without prejudice to Clause 13 (Further Assurances), if after the date of this Deed,
any Chargor (i) proposes to register any exisfing Intellectual Property nght in any UK
or EU reglster in which it s not alraady identifled as belng registered in or () proposes
to apply to register any Intellectual Property right not existing on the date of this Deed,
such Ghargor shall notify the Security Trustee and, if the Security Trustee so requires
and promptly notifies the Chargor, such Chargor shall ensure that application is made
for the securlty created by this Deed fo be recorded, and that any such security is
recorded, al the same time as the application or registration (as the case may be} of
such Intellectual Property

Each Chargor will make such registralions and pay such fees, renewal lees,
ragistration taxes and similar amounts as are necessary to keep its Intellectual
Property in force

Each Chargor will take such steps as are necassary (including the institution of legal
proceedings) fo police [is Inteflectual Property In any territorles which are material to
its business to ensure proper use of them and to prevent third parties infinging them
and take such other steps as are reasonably practicable to mamtaln and preserve its
interests In its Intellectual Properly including applying to register any mterests therein
in any refevant register

No Chargoer will do anylhing nor use its Intellectual Properly in any way which cauld
reasonably be expected to have a Materlal Adverse Effect.

Except to the extent permitted under the Facllity Agreement, no Chargor shall, without

the prior wilten cansent of the Secunty Trustee, sell, transfer, license or otherwise
dispose of any Intellectual Property.
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Equipment

(a)

{v)

{c)

(@

(e}

®

(@

(h

U

0

If and Io the extent required as a condition precedent under the Facillty Agreement,
forthwth after the date of this Deed, each Chargor shall attach fo a visible part of each
iten of Spacified Equipment owned by it and with a valus in excess of £10,000 n a
parmanent manner a clear and distinctive label, no smatler than 3 mches by 4 Inches
In siza comprising the following notice "This piece of Equipment is subject to a first
legal mortgage In favour of Wells Fargo Capital Finance (UK) Lirmted and may not be
removed or sold without thelr prior written consent.”

Each Chargor shall keep its Equipment tn good repair, working order and condiion
and fit for lts purpose and shall not permit the same to be handiad other than by
persons propery quailfied end tralned or to he overloaded or to be used for any
purposa for which the Equipment is not designed or regsonably sultable

No Chargor wall, without the prior written consent of the Secunty Trustee, make any
madification or permit any modification to be made fo the Specifisd Equipment if the
sffact of such modification may be to reduce the value of the Spacified Equipment.

No Chargor will permit or procure any Specified Equipment to be taken out of England
and Wales without the prior written consent of the Security Trustee and then subject
only to such further terms (including the creation of secunty and provision of &
satisfactory legal opinlon in relation to that new security) as the Security Trustee may
reasonably requre,

Each Chargor wil} promplly pay all taxes, fees, licence dulles, reglstration chaiges,
Insurance premiums end other outgoings in respect of tha Premises and the
Equipment and on demand produce evidence of such payment to the Securlly
Trustes

Each Chargor wiil obtaln all authorisations from time to time required for the use and
operation of the Equipment and not to do or permit {o be done any act or omisslon
whereby the Equipment or the use of it would contravene regulations for the tme
being in force

Each Chargor wilt forthwith notlfy the Secunty Truslee of any loss, theft, damage or
destruction to the Specified Equipment.

Each Chargor will give the Lender such information concerming the location, condition,
use and operation of the Specified Equipment as the Secunty Trusiee may require
and to parmit any persons designated by the Lender at &l reasonable times 1o ihspect
and examine the Specified Equipment and the records maintalned in connection with
iL

Each Chargor will ensure that the Premises are suitable for the use or siorage of the
Specifiad Equipment, and will keep the Specified Equipment at the Premises

Each Chargor wili use reasonable endesvours to procure In favowr of the Security
Trustee from any person with a propretary interest or encumbrance (including any
owner, leaseholder or chargee) In any real or personal property to which the Specified
Equipment might become affixed, or with which tilfe to the Specified Equipment rught
merge, an acknowledgement prior to such fidng or merger that thelr rights and
remedles will only be exercised sublect to the Security Trustee's rights [n the Specifled
Equipment and, i particular, bul without limitation to the generality of the foregalng,
the nght of the Securlty Trustee, its delegates or agents to enter upon any such
property fo remove the Specified Equipment notwithstanding that it might be affixed to,
or have merged with, any real or personal property
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When Security Becomes Enforceable

The security constituted by this Deed shall become tmmedlately enforceable and the power
of aale and other powars conferred by section 101 of the Law of Properly Act 1926, as varied
or amended by thls Deed, shall be Immediately exercisable upan and at any tme after the
service of a nolice under Clause 24 18 {(Acce/erafion) of the Facilty Agreement During that
peticd, the Secunty Trustee may in its absolute discrefion enforce all or any part of the
secunty in any manner it sees fit.

Enforcement Of Security
General

(a)  For the purposes of all powars implied by statute, the Secured Liabilities are desmed
lo have become duse on the date of this Deed.

(b) Section 103 of the Law of Properly Act (restricting the power of sale) and sectlon 93 of
{he Law of Property Act 1925 {restncting the right of consolidation) do not apply to the
security constituted by this Deed

(c) The statutory powers of leasing conferrad on the Sscurity Trustae are extended so
that, without the need to comply with any provision of section 89 or 100 of the Law of
Property Act 1925, the Securlty Trustee is empowered to lease, make agreements for
leases, accept surrenders of leases and grant optlons as the Securily Trustes may
think fit.

Agent of the Chargors

For gll purposes each Recelver i3 deemed to be In the same poslition as a Recselver duly
appointad by a mortgages under the Law of Property Act 1925, Every Recerver shall be the
agent of the Chargor In respect of which he was appolnted unless and until a liquidator shall
be appolnted of that Chargor, where efter such Recelver shall act as principal but shall nat
become the egent of the Secunty Trustes, That Chargor alone shall be responsible for the
Receiver's contracls, engagements, commissions, amissions, defaults and losses and for
llabililes incurred by him save as may arise through the Receivars gross negligence or wilful
misconduct. The Secusty Trustes shall not theur any hability of whatsoever nature (either to
the Chargors or fo any other person) by reason of the Sscunty Trustes making his
appolntment as a Recelver or for any other reason,

Contingencies

If the Securlly Trusiee enforces the secunty consituied by this Deed at a ¥me when no
amounts are due to any Secured Party under the Flnance Documents but at a ime when
amounts may or will become so due, the Security Trustee (or the Receiver) may pay the
procaeds of any recoveries effectad by It into 8 Blocked Account (in the case of a Borrower)
or an Other Account (in the case of any other Chargor)

Mortgagee ir Possesslon - No Liability

Neither the Secunty Trustee nor any Recelver will be llable, by reason of entering into
possession of any Charged Properly, to account as mortgagee in possession or for any loss
en realisation or for any defeult or omlssion for which a8 morgagee In possession might
otherwise be lfable

Privileges

Each Receiver and the Secunly Trustee is entltled to all the rights, powers, privileges and

immunities conferred by the Law of Properly Act 1925 on mortgagees and recaivers when
such recefvers have been duly appointed under that Act, except that section 103 of that Act
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7.7

8.1

82

does not apply
Protgction of third partles

No person (including a purchaser) dealing with the Secunly Trustee or a Recelver or lis or
his agents need enquire’

(a) whether the Secured Liablliies have become payable,

(by  whether any power purported to be exercised has become exercisabls,

(¢}  whether any money remalns dus; or

(d) howany money pald to the Security Trustee or to the Recaiver is {o be applied
Redampilon of prior Mortgages

At any time afler the secunty constituted by this Deed has become enforceabls, the Secunly
Trustee or any Receiver may, In the case of the Security Trustee at the sole cost of the
Chargors {payable te the Securily Trustee on demand) and m the case of a Recelver as an
expense of the Recewver's receivership.

(a) redeem any interest by way of securlty for the time belng and from time to time
ranking in point of security in prionty to any of the seauity constituted by this Deed,
andfor

{b) {in the case of a redemplion by the Securily Trustee) procure the transfer of that
Interes! by way of security to itsalf; and/or

(¢) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
oncea so settled and passed shall be ¢conclusive and binding on the Chzaigors

Recelver
Appolntment of Recelver

At any time after the secwity constltuted by thls Deed bacomes enforceabls, or, at any tine
if 50 requested by any Chargor In wnting, the Security Trustee may (but shall not be obliged)
without further notice from time to time, and notwithstanding that, If such be the case, one or
more than one Recelver shall have been appointed In respect of all ar any of the Charged
Properly pursuant to this clause and not removed from such Charged Properly, appoint in
wiiling, under the hand of any manager of the Secunty Trustee, a Receiver of the Charged
Property or pait of It and, where so requested by a Chargor, whether or not the relevant
Charged Property shali belong to that Chargor, but, In the clrcumstances descnbad in
Clause 3 2(a), onfy over the Charged Properly speciffed in the notice referred to in that
clause The Secuiily Truslee may not exerclse the righis conferred by thls Clause 8 1 {o the
extant to which such exercise would be inconsistent with any law orf regulation

Relatfonship with the Securily Trustee

To the fullest exlent permitted by law, any right, power or discretton conferred by this Deed
(be it express or Implled) upon a Recelver of any Charged Property may, after the securlty
created by this Deed has become enforceable, be exercised by the Secunty Trusiee in
relation to any Charged Property either

{a) without first appointing a Recelver, or

(b) notwithstanding the appomtment of a Recerver
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8.2

Removal

The Secunty Trustee may by wriiing under ils hand (sublect to Section 45 of the Insolvency
Act 1986)

{a) remove any Recewer appainted by |, and

(b) whenever it deems it necessary or desirable, appoint a new Receiver in the place of
any Recelver whose appointment may for any reason have terminated

Remuneration

The Security Trustes may, from time to ime, fix the remuneration of any Recelver and direct
payment of the same out of monies accruing to him in the exerclse of his powers, authorllies
and discretions by or pursuant to this Deed, but the Charmgor in respect of which any
Recelver shall have been appointed shall alone be ligble for the payment of that
remuneration

Powers of Recelver

General

(a) In addiion to those conferred by the Law of Properly Act 1925 on any recelver
appointed under that Act, each Receiver has, and 15 entifled to exercise, all of the
rights, powers and discrelions set out in this Deed The powers, authonfies and
discretions conferred by or pursuant o this Deed it relation to the Charged Property
on the Security Trustee or eny Recelver shall be in addifion to, and not In substitution
for, the powers conferred on mortgagees or receivers under the Law of Property Act
1825, and, where there is any embigulty or conflict between the powers, authorities
and discretions contained In that Act and those conferred by or pursuant to this Deed,
the terms of this Deed shall prevali

(b} If there is more thah one Recever holding office at the same {ime, unlass the
document eppointing him states otherwise, each Receiver may exercise all of the
powars conferred on a Recalver under this Dead individually and to the exclusion of
any ather Recelvers.

() A Receiver who is an administrative receiver of a Chargor has all the rights, powers
and discretlons of an administrative recelver under the Insolvency Act 1986

{d) A Recever may, in the name of the relevant Chargor if he so wishes

{) do all other acts and things which he may consider necessary or desirable for
reallsing any Charged Properly or incidental or conducive to any of the rights,
powers or discrettons conferred on a Recelver under or by virtue of this Deed,
and

(y do and exerclse In relatfon lo any Charged Property all the powers, authonbes
and things which he would be capable of exercising as If he wera ils absolute
beneficial owner

Borrow and Lend Monay

A Recelver may raise and bhorrow money {(elther unsecured or on the securty of any
Charged Properly, elther in prionty to, parl passu with, or subsequent to, the security
canstituted by this Deed or atherwise) and may lend money erther wath or wathout secunty in
the cass of elther borrowang or lending money on any other terms and for whatever purpose
which he thinks fit. No person lending thal money need enquire as to the propriety or
purpose of the exercise of that power or to check the applicalion of any money so raised or
borrowed
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9.6

9.6

9.7

9.8

Carry oh Business

A Recever may cargy on, manage of concur in the carrying on or managing of, the business
for the time belng and from tme to tme of the relevant Chargor in such manner as he may
think fit, including, without lmitation, power to perform, repudiate, rescing, compromise,
amend or vary any contract, Instrument or agresment fo which the relevant Chargor shall for
the time being and from time to me be a party

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to be a
creditor of the relevant Chargor or relating (n any way to any Chargad Property

Employees

Either in connectlon with any exercise by the Racelver of his powsrs by or pursuant to this
Dead or otherwise for any purpose connected with any of the Gherged Properly, a Recelver
may'

(s) appoint and discharge managers, officers, agents, accountants, servanis, warkmen
and others upon such terms as io remuneration or otherwssa as he may think proper,
and

(b) discharge any such persons appointed by the relavant Chargor.
Leases

A Recelver may grant, or concur In the grant of, any leases or licences of any Charged
Property for any term on any terms which he thinks fit (Including at a renl or fee with or
without & premlum) and may accept a surrender of any lease or licence of any Charged
Property on any tarms which he thinks fit (including the payment of money to a lessea or
licenses on a surrender),

Legal actions

A Recelver may bring, prosecute, erforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or its Charged Property as he thinks fit.

Possasslon

A Recelver may take immediate possession of, get In, and/or collect the Charged Propesty of
the relevant Chargor and, for that purpose, to enter upon its property or any other premises
at which lts Charged Propetty Is for the lime being and frem time to time located and sever,
dismante or remova the same or any fixtures for the time belng and from tme to time from
such Charged Property without being liable for any loss or damage lhereby cccastoned

Protection of Assefs
A Recawver may, In each case as he may think fit

(@) make and effect, and concur n the making and effecting of, all repalrs, maintenance,
decoratlon, provislon of all services {Including fighting, healing and cleansing)
structural and other alteratlons, Improvemsnts, additions and development In or to the
Charged Property and do anything else in connection with the Charged Property
which he may think fit or which he may deem proper for the efficient use or
management of the Charged Properly, as well as for the proteclion as for the
improvement of the Charged Properly or for the protection of the securily hereby
constituted;
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9.41

B.12

9.13

2.14

9.15

9.16

(b} commance andlor complate any building aperatlons on the Mortgaged Property, or
other Charged Properly,

{c} apply for and malinfain any planning permission, bullding regulation, approval or any
other permisston, consent or licence In relation fo the Charged Property, and

{d) effect and maintain the Insurances
Racefpts

A Receiver may glve valld recelpts for all monies and execute all deeds or documents (with
full power to convey any assets sold In the name of the relevant Chargor) as may be
necessary or appropriate in the name of, or on behalf of the relevant Chargor for the purpose
of exerclsing any of the powers, authorities and discretlons conferred on the Receiver by or
pursuant to this Deed and fo use the name of the relevant Chargor for all or any of such
powers, authorilies and discretions, for which purpose the relevant Charger hereby
imevocably appolnts every such Recewver to ke its attomey

Salo of assels

A Recelver may sell, exchange, convert into money and reallse any Charged Property by
publlc auctlon, tender or private treaty in any manner and on any terms and with or without
such adverlisement and in such lot or lots and together or separately as the Recalver thinks
fit The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or cther valuable consideration and any such considerabon may
be payable in a lump sum of by instalments spread over such petiod as the Recalver thinks
fit. Fixtures may be severed and sold separately from the properly contalning them without
the conisent of the refevant Chargor

Subsldlarles

A Recslver may promote the formation or purchase of, or concur in the promotion of the
formation or purchass of, a subsldiary andfor subsidiaries of any Chargor with a view to tha
same purchasing, leasing, licensing or otherwise acquiring all or any of the assets of that
Chargor and the Receiver may sell, lease, license or otherwise dispose all or any of the
assets of that Chargor to such subsidiary or subsidiaries on such terms as he shalf think fit
Exerclse of Rights

A Recslver may exerclse or psimit the relevent Ghargor or any nominge of the relevant
Chargor to exerclse any powers or fights Incldantal to the ownershlp of its Charged Property
in such manner as the Recever may think fit and, in particular (as regards any shares, stock
or other secunlies for the bme baing and from fime to tme included in its Charged Property),
any rights for the ime beling and from time to time attached thereto

Uncalled capital

A Receiver may call up all or any portion of eny uncalfed capltal of a Chargor

Professional advice

A Receiver may appoint a solicitor or accountant of other professionally quallfied person to
advise or assist it [n the exercise of any of the powers, authorities and discretions by or
pursuant to these presents or olherwise for any purpose connected wih its Charged
Property, and may discharge any such psrsen

Seal

A Recewer may use a Chargor's seal
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intellectual Property

@

)

]

A Recelver may, in addition to the rights and powers conferred In relation (o
Intellectual Property under Clauses 8 1 to 9 18, in respect of any Inlellsctual Property

()  make such registralions and pay such fees, renewal fees, registration taxes and
similar amounts as he thinks fit to keep such Intellectual Properly in force;

(i)  take such steps as he thinks fit {including the institution of legal proceadings
and the incurning of adverlising expenditure) to police such Intellectual Property
in any temtory and to prevent thir¢ parties infiinging it and otherwise to maintain
and preserve its value, and

(f) If he thinks fit, abandon or cancel such Intefectual Property or permil its
registration {or application for registration) in any urisdiction to lapse or to
permitit to become llable to a claim for abandonment for nor-use or otherwlse

To the extent thal applicable law imposes dulies on a Receiver to exerclse remedies
in tespect of any Intellectual Property In a commerdially reasonable manner {which
dutles cannot be waived undsr such law), each Chargor acknowledges and agrees
that it Is not commeraally unreasonahle for Recelver

() to fail to incur expenses reasonably deemed significant by the Recelver to
prepare intellectual Property for disposition,

(M to obtam or, if not required by other law, fo fail to oblain consents of any
govemnmenta! authority or other third parly for the collection or disposition of
Intellactual Property to be collectsd or disposed of;

(i) to advertise dispositions of Intellectual Property through publications or media of
general circulation,

(v) to contact other persons, whether or not in the same husiness as Chargors for
expressions of interest in acquinng all or any portion of the Intellectual Property;

(v) to hire one or more professional auctioneers to assist in the dispesition of
Intellectual Praperty, whether or not the Intellectual Property is of a specialised
nature;

(v} to dispose of intellectual Properly by utifising Inlemel sites that provide for the
auction of assets of the types included In the Intellectual Propesty or that have
the reasonable capabllity of doing so, or that malch buyers and sellers of
assets,

(v} to disclalm dispasition warranties;

(Vi) fo purchase Insurance or credit enhancements {o Insure a Recelver aganst
fisks of loss, collection or disposition of Intellectual Properly or to provide lo &
Recelver a guaranteed retum from the colleclion or disposition of intellectual
Property,

(ix) {o the extent deemed appropriata by a Recalver, to obfaln the services of other
brokers, invesiment bankers, consuftants and other professionals to assist a
Recelver in the colleciion or disposition of any of the Intellectual Propeity

Each Chargor acknowledges that the purpose of this Glause 917 Is lo provide non-
exhaustive Indlcations of what actlons or omissions by a Recelver would not be
commercially unreasonable 1n a Recelver's exercise of remedies agalnst the
Intellectuat Properly and that other acions or omisslons by a Recelver shall not be
desmed commerclally unreasonable solely on account of not belng Indicated in this
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11.

12.

13.

13.1

Clausa 9 17 Withoul limitation of the foregoing, nothing contained In this Clause 9 17
shall be conslrued {o grant any rights to any Chargor or to impose any duties on a
Receiver that would not have been granted or Imposed by this Deed or by applicable
faw in the absence of this Clause 9 17.

Appllcation of Proceeds

Any monies recefved by the Security Trustee or any Recelver after this Deed has becoms
enforceable shall be applied In the following order of prionty {but without prejudice to the
right of the Secunty Trustes to recover eny shorifall from the Chargors)

(a) in safisfaction of or provislon for all costs and expenses incurred by the Security
Trustee or any Recewver and of all remuneratton propenly due to any Recelver under
this Deed,

(b} Inor towards payment of the Secured Uisbliittes or such part of them gs i3 then due
and payable to the Secured Partfes in accordance with Clause 10,3 (Rewision of Order
of Appfication) of the Fadiilly Agreement; and

{c) i payment of the surplus {(if any) to any Chargor or other person entiiled to it
Expenses and Indemnity

Within 3 business days of demand, each Chargor shall pay &l olher costs and expenses
{including legal fees and VAT} Incurred from ime to time in connection with the enforcement
of or preseivation of rights under thls Deed by ihe Secuwiity Trustee, or any Recelver,
attorney, manager, agent or other persen appointed by the Security Trustee under this Deed
or by statute, and keep each of them Indemnified against any failure or deley In paylng the
same

Delegation

The Security Truslee and any Receiver may, for the time belng and from time to time,
delegate by power of attomney or in any other manner {including under the hand of any
manager of the Security Trustse) to any person any right, power or discretion exercisable by
the Security Trustee or such Recelver (as the case may be) under this Deed Any such
delegation may be made upon the terms (Including power to sub-delegate)} and subject to
any regulations which the Securlty Trustee or such Receiver {as the case may be) may think
fit. Neither the Securily Trustea nor any Recelver will be In any way llable or responsible to
any Chargor for any loss or lability ardsing from any act, default, omission or misconduct
(other than gross neghgence, wlful misconduct or fraud) on the part of any such delegate or
sub delegate who shall be entitled to all the indemnliies to which his appointor Is entitled
under this Dead

Further Assurances

General

Fach Chargor shall, at its own expense, execute and do all such acts, deeds and things

(including payment of all slamp dulies, stamp duly land tax and registration fees) the

Security Trustes or a Receiver may reasonably recuire for-

(&) fully and effactively creating, perfecting or better perfecting or protecting or beiter
protacling and/or registering the securlfy intended to be created by this Deed or any
standard secunty {andfor assignation of renfs relating to properly located in Scotland)
over any Charged Property; and

(b) after the securily constituted by this Deed has becoma enforceable, faciitaling the
realisation of any Charged Property or the exarcise of any right, power or discrelion
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13.2

14.

exercisable, by the Secunty Trustes or any Recelver In respect of any Charged
Property, including the execution of any transfer, conveyance, assfgnment or
assurance of any property whether to the Security Trustea or to its nominees, and the
giving of any nolice, order or direclion and the making of any registration, which in any
such case, the Secunly Trusies may think necessary or desirable

Further Subsidiaries

{8) Each Chargor undertakes to ensure that each company which is required to grant
securlly pursuant to the lerms of the Facility Agreement, and which becomes a
Subsidiary (whether dlrect or indirect) of any Chargor after the date of this Deed shall,
as soon as reasonably pracficable upon being requlred to do so by the Secunty
Trustee execute a Deed of Accession in substantially the form set out In Schedule 9
{Desd of Accession) (and such other securlty documents In relation to properly
located In any pmsdiction other then England and Wales required by the Finance
Documents or the Secuilly Trustee) and such company shal! on the date which such
Deed of Accassion is executed by It become a party to this Deed in the capacity of a
Chargor and this Deed shall be read and construed for all pwrposes as if such
company had been an origina! party to this Deed as a Chargor (but for the avoldance
of doubt the securlty created by such company shall be created on the date of the
Deed of Accession),

{b) The Security Trustee may specify any amendmants or changes fo the form or marner
iy which any such new Chargor gives such securlty provided it Is no more onerous
than the terms hereof or, in the case of property located in Scotland or olherwise
governed by Scols law or the faws of any other Jurlsdiction, the exlsting agreed form of
the applicable security documant (including an acceptance of a limit on the fabillly of
such new Chargor) which i the reasonable opinion of the Securty Trustee Is
necessary In order that stich security may fawfully be glven

(¢) The Company shall procure that all registrations or other steps necessary to perfect
any secunty created by a Deed of Accesston or other applicable security document
are completed as soon as fs practicable after Its execution and in any event within any
applicable time limit

(d} Each Chargor {other than the Company) by ils execution of this Dead or any Deed of
Accesslon, Imevocably appolnts the Compeny to executs on its behalf any Desd of
Accession wathout further reference to or the consent of auch Chargor and such
Chargor shall be bound by any such Deed of Accession as If it had ilself executed
such Deed of Accession,

(8) Without limiting the other provislons of this Clause 13 2 (Further Subsidiarfes), each
Chargor acknowledges that any Subsidiary which executes a Deed of Accession will
become bound by, and entitled to the benefit of all provisions of this Deed applicable
as between the Ghargors themselves

Power of Attorney

Each Chargor, by way of securily and following the occwrrence of an Event of Default which
is confinuing or following the failure by each Chargor o comply with a request from the
Securily Trustee In accordance with the terms of this Deed, frrevocably and severally
appoeints the Security Trustee, each Receiver and any of thelr delegates or suh-delegales to
be its attorney and on its behalf and In its name or otherwlse to execute and do all such acts,
deeds and things which such Chargor Is obllged {o take under this Deed and generelly, onits
behalf and in its name, 1o exsrcise all or any of the powers, authorities and discretlons
conferred by or pursuant fo this Deed on the Securly Trustee or any Receiver Each
Chargor hereby rabfles and confirms and agrees to ralify and confirm whatever any attomney
does or purporis to do pursuant to its appomntment under this Clause
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162

163

154

Continuing Security
Addltlonal Security

The security constifited by this Deed 15 In addiion to and is not In any way prejudiced by any
other security now or subsequently held by the Security Trusles for any of the Secured
Liabilitles

Continuing Securlty

The sectity consfituted by this Deed Is conlinuing and will exdend to the ultimate batance of
all the Secured Liablliles, regardiess of any intermediate payment or dischargs In whole ar
In part.

Ralnstatement

If any payment by a Chargor or any discharge given by the Security Trustee {whether in
respact of the obligations of any Obligor or any securlty for those obligations or otherwise) is
avolded or reduced as a result of Insolvency or any simtlar event:

{a) the Hlabllity of each Ghargor shall continue as If the payment, discharge, avoldance or
reduction had not occurred, and

{b) the Securlty Trustee shall be entifled to recover the value or amount of that securty or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred

Walver of defences

The obllgations of each Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this Clause, would reduce, releasa or prejudice any of its
obllgations under this Deed (without limitation and whether or not known to it or the Security
Trustee) Including

{a) any fime, walver or consont granted to, or compasiifon with, any Obligor or ofther
person,

{b} the ralease of any other Obllgor or any other person under the ferms of any
composilon or arrangement with any credrtor of any Obllgor or any other person,

{c) the taking, varlation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or securily over assets of,
any Oblgor or other person or any non-presentation or non-chservance of any
formality or other requirement In respect of any instrument or any fallure to realise the
full value of any securlty,

{d) any Incapacity or fack of power, authorlty or legal personality of or dissolution or
change in the members or status of an Obkgor or any other parson,

(e} any amendment (however fundamental) or replacement of & Flnance Document or
any other doctment or secunty,

{  any unenforceablily, ilfegality or invalidity of any obligation of any person under any
Finance Document or any other document! or secunty; or

{g) any insolvency or slmilar proceedings
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16.8

15,7
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164

16.2

Inmediate recourse

Each Chargor warves any nght st may have of first requiring the Secunty Trustes to proceed
agalnst or enforce any ofher nghts or securlly or claim payment from any person before
enforcing the secunty constituted by this Deed. This walver applies Irrespective of any law
or any provision of @ Fance Document to the conirary

Appropriations
Untfil all the Secured Liablities have been irrevocably paid In full, the Secunty Trustee may:

{a} refraln from applying or enforcing any other monles, security o rights held or recalved
by the Security Trustee In respect the Secured Liabfiles, or apply and enforce the
same In such manner and order as it sees fit (whether against the Secured Liabliities
or otherwise) and no Chargor shall be entitied to the bensfit of the same, and

{b)  hold m an interest-bearing suspense account any monias recelved from any Chargor
or on account of any Charger's liabllity In respsct of the Secured Liabfilles,

Deferral of Chargors’ rights

Untll all the Secured Llabilitles have been Imevocably pald in full and unless the Security
Trustee otherwise directs, no Chargor will exercise sny righls which It may have by reason of
performance by it of its obligations under the Finance Documents

{a} 1o be Indemnified by an Obligor;

(b}  to claim any contnbution from any other guarantor of any Obligar's abligations under
the Finance Documents, andfor

{c} to take the benefit iIn whole or in part and whether by way of subrogation or
otherwise) of any of the Seoured Parly's or Secunty Trustee's rights under the Finance
Documents or of any other guarantee or security taken pursuant to, or in connection
with, the Finance Documents by the Securdy Trustes or any other Finance Party

Miscellaneous

Covenant fo pay

Each Chargor shall pay or discharge the Secured Liahilities when they fall due and payable
In the manner provided for in any document crasting or evidencing the Secured Liabilties
and/or otherwise gs agreed from fime to time

The Land Registry

In respect of the Morigaged Property each Chargor undertakes to make or procure that there
15 made due application to the Chlef Land Registrar (at the same time as registeting each
tegal mortgage In Clause 2 1(a))

(@) for a restriction In the following terms to be entered on the Register of Tifle relating to
any Mortgaged Properly reglstered al The Land Reglstry in ks name and against
which this Deed may be nofed

"No dispostilon of the registered eslate by the proprietor of the registered estate is to
be reglstared without a wriften consent signed by {name of proprietor of charge] of
faddress] for the time being of the charge dated [#] 201 } in favour of Wells Farga
Capital Finance (UK} Limited referred to in the charges reqster or, if appropriate,
sgned on such proprietor's behalf by Its secretary or conveyarcer™, and
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164

16.5

16.6

16.7

17.
17.1

17.2

(b} for a naotice that the Lenders are under an obligation to make further advances to the
Borrowers to be enlered on the Register of Tifle relabing to any Morigaged Property
registered at The Land Registry

New Accounts

If the Secunty Trustee recelvss, or 1s deemad to be affected by, notice, whether actual or
constructive, of any subsequent charge or other Interest affecting any Charged Properdy
and/or the proceads of sale of any Charged Property, the Security Trustee may apen a new
account for any Chargor If the Secunty Trustee does not apen a new account, it shall
nevertheloss be freated as if It had done so at the time when it received or was deemed to
have received notice. As from that time all payments made to the Secunty Trustee will be
credited or be treated as having been credited to the new account and will not operate to
reduce any amount for which this Deed [s secunty and, furthermore, the Secunty Trustes
shall be under no obligation to advance any monies or provide or continus fo provide any
credit facllity to any Borrower.

Tacking

The Secunly Trustee covenants with each Chargor that [t shall perform its obligations under
any document creating or evidancing the Secured Lisbilities (including any obligation fo
make avallable further advancas)

Separate Charges

This Deed shall, In relation to each Chargor, be read and construsd as if it were a separate
Deed ralating to stich Chargor to the intant that if any Security Interest created by any ather
Chargor in this Deed shall be invalid or hable to be set aside for any reason, this shall not
affect any Secunty Interest created under this Deed by such first Chargor,

Invalidity

If, at any time, any provision of this Deed is or becomas Invaild, illegal or unenforceable in
any respect under any law, the valldlty, fegallly and enforceabliity of the remalning provisions
will nok in any way be affectad or impalred

MEL Midco Limited

Notwithstanding any provlsion in this Deed to the contrary, MEL Midco shali only be parly to
this Deed for the purpose of charging In favour of the Securlly Trustea any Group Shares
and Related Rights held now or in the future by It and/or any nominae on its behalf

Release

Expiry of Security Period

Upon the expiry of the Security Perlod (but not otherwise), the Secunity Trustee shall, at the
request and cost of the Chargors, take whatever aclion is necessary to release the Charged
Property from the secwrily constituted by this Deed andlor reassign the benefit of the
Charged Properly to the Chargors If the Secuilty Trustee is of the opinlon that any payment
made in or towards the discharge of any of the Secured Liabilities is capable of belng
avolded or set aslde under any law applicable to hquidation, administration, receivership or
insolvency, then the Securlly Trustee may defer taking the actan contemplated by this
Clause 17 1 for such peniod as it may deem appropnate

Other Accounts
At any tme before the secunty created by this Deed shall have become enforceable, In the

absence of any directions from the Security Trustee to the contrary, any amounts permitted
by the terms of the Finance Documents to be paid into an Other Account shall upon payment
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17.3

18.

19.

20.

21.

22,

23.

into such account stand released from the fixed charge over Book Debts crested pursuant to
Clause 2 (Fived Secunly) and shall stand subject to the floabing charge created by Clause 3
(Flosling Gharge), provided that such release shall In no respect prefudice the continuance
of t{;e fixed charge created pursuant to Clause 2 (Fixed Sacunly) in raspect of all other Book
Debts

Purchased Recelvables

if any Recevables are purchased by the Agent from any Chargor under the Facillty
Agreament, such Receivables shall stand released from {he Securty Interests created by
this Daed when tlile to them has vahdiy passed to the Agent under the terms of the Facifity
Agreasment

Rights and Remedies

The tights of the Securnity Trustee under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition fo the general law. Such rights {whether
ansing hereunder or under the general law) shali not be capable of being waved or varied
otherwise than by an express waiver or varation i writing and, in particular, any faiure to
exarcise or delay in exerclsing any of such rights shalt not operale as a waiver or varlation of
that or any other such right, any defectva or partlal exerclse of any such iights shall nat
preclude any other or further exercise of that or any other such right, and no act or course of
conduct or negotlation by the Securlly Trustee or on its behalf shall in any way preclude 1t
from exercising any such right or constlfute a suspenslon or any varlation of any such righL.

Notlces
Any notice or other communication to be made or given under this Dead shall be made or

given, and shall he deemed to have heen recelved, in accordance with the provisions of
Clause 35 (Nofices) of the Facility Agreement.

Counterparts

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

Governing Law

This Deed and any non-contractual obligations arising out of or In connection with it shell be
governed by and shall be construed In accordance with English law

Jurisdiction

(8) The courls of England have exclusive junsdichion to satile any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) {a Disputo)

(b) The parties agree that the courts of England are the most appropriate and convenlent
courts to settle Disputes and accordingly no party will argue o the contrary

(¢}  This Clause 22 s for the beneflt of the Secunty Trustes only  As a resuft, the Sscunty
Trustes shall not be prevented from taking proceedings relating to a Dispute mn any

other courts with jurisdiction To the extent allowed by law, the Securlty Trustea may
take concurrant proceedings in any number of Jurisdickons.

Service Of Process

Withou! prejudice to any other mode of service alfowed under any relevant law, each
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Chargor (other than a Chargor incorporated In England and Wales)*

(a) irrevocably appoints the Company as its agent for service of process i relation to any
procesdmngs before the English courts in conneciion with this Deed, and

()  agrees that failure by a process agent {o notify the relevant Chargor of the process will
not invalldate the proceedings concemed

For the benefit of the Securify Trustee the Company expressly agrees and consents to its
Irrevocable appointment as process agent pursuant to this Clause 23

This Deed has been entered nto as a dead on the date stated at the beginning of thie Deed




The Chargors

Maplin Electronles (HK) Limited

Mapiln Electronics Group {Holdings} Limited
Maphn Electronics {Holdings) Limited
Maplin Electronice Limited

MEL Bidco Limited

MEL Midco Limited

SCHEDULE 1
The Chargors

Ry

Registration numbeyr
equivalent, if any)

523384 (Hong Kong)
5187995

4220419

01264386

9022614

09076905

{or




SCHEDULE 2

Morigaged Property
Freehold Property
Maphn Elsctronics Limited 2 Sutton New Road, Erdington, | WWMG85764
Birmingham B23 6TH
Leasehold Property
Maplin Electronlcs Limited Unlt 3, Brookfields Park, SYK605024 and 6YKE47499

Manvers Way, Wath upon
Dearne, Rotherham
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SCHEDULE 3
Notlces of Assignment

Part |
Asslgned Agreemaents

Multi-channe] loglsiics services agresment dated 13 May 2014 between iForce Ltd and Maplin
Elecfronies Umited

33




Part |l
Notice of Assignment and Acknowledgement

To Contract third party/insurer
Date

Dear Sira

We, as Chargor, give nofice that by a debenture dated 2018 between, among others
[Company], certain of Its subsidiaries and Wells Fargo Capltal Finance (UK) Limited (the Securlty
Trustee) (the Debenture) we have assignad the [Confracts/insurances] and all our interest {Including
the benefif of alf money owlng to or to become owing fo us and all interest theremn) under and in
raspact of such [Contracts/Insurances]

We authorise you to issue a felter of undertaking, in the form atfached, to the Secunty Trustee anrd to
act on the instructions of the Security Trustee In the manner provided In that letter without any further
referenca to or authorzation from us

We shall continue to be responsible to perform our obligations under the [{Contractsfinsurances]

Yours falthfully

For and on hehalf of
[Ghargor]




To

Date

Wells Fargo Capital Finance (UK} Limited
4th Floor

90 Long Acre

London WC2E 9RA

Dear Sirs

Letter of undertalung

In accordance with an assignment made by [Charger] (the Company) and in conzlderation of you
agreeing to the Company cantinulng the [contractafinsurances] {the [Confracts/insurances]) we
undartake.

1
2

(a)

(&)
{©)

(d)

[to note your Interest as mortgagee on the Insurances,}

to disclose to you without any reference fo or further authority from the Company such
information relating to the [Contractsfinsurances] as you may at any time request,

with effect fiom the dale of your recelpt of a nofice from you that an Event of Default has
ocoumred and is outstanding,

(a) not to [releasefterminate] any of the [Confractsfinsurances] on request by the
Company without your prior wrnlien consent, and

(b} [to pay all clalms payable under the Insurances to you unless you otherwise agree
In wiiting except as required by law ]

We acknowledge and canfirm that

you are an assignee of the Chargor and may severally enforce all rights and benefits
asglgned to you against us and shall not be obliged to joln any other person tn any
action to enforce the same’

we have not recalvad notlce of any previous assignments or charges of or over any of
the rights, Interests and benefiis In and to the payments under the [Confractiinsurances],
we have nol dalmed or exerclsed any right of set-off, counterclaim or other right relating
to any payments arising under the Contract, have no outstanding right to claim or
exerclse any nght of sot-off, counterclalm or any other nght relating to any payment
arising under the Cantract and hersby warve any such rights which we may have in the
futurs, and

no amendment, vanaton, termination, waiver or release of any rights, Interest and
benefils 1n and to any payments ansing under the [Conlractsfinsurences] shall be
effactive without your prior written consent

This letter shall be govenad and constued In accordanca with English law

Yours faithfully

For and on behalf of
[Contract third party/lnsurer}
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SCHEDULE 4
Group Shares

Subsldiary

Issued Share Capital

Shareholders

Maplin  Electranlcs  Group
{Holdings) Limited

1,000 Ordane
shares bf £1.00 each

MEL Bidco Limited

Maplin Electronics (Holdings)
Limited

864,387 A Ordinary shares of
£0 01 each

180,000 B Ordinary shares of
£0 01 each

400,000 Preferred Ordinary A
sheres of £0 01 each

300,000 Preferred Ordinary B
shares of £0 01 each

Maplin  Electronics  Group
(Holdings) Limited

Maplin Elecironics Limited

70,000 Ordinary shares of
£1 00 each

350,000 Redeemable
Ordinary Shares of £100
each

Maplin Electronics (Holdings)
Limited

MEL Bidco Limited

1 Ordinary share of £1 00

MEL Midce Limited




SCHEDLULE 5
Specified Eguipment

INTENTIONALLY LEFT BLANK

K¥g




SCHEDULE 6
Scheduled Intellectual Property

Part |
Registrations and applications owned by one or more of the Chargors

Trademarks
Chargor Trade mark Jurisdiction | Classes Trade mark text
number
Maplin 008403015 European 09,11,35 CERULIAN logo
Electronics Union + rerullan
Limited
Maplin 000212075 European 06,07,08,09, MAPLIN
Electronics Union 11,42,14,15,
Limited 16,20,28,42
Maphin 1515988 United 06,07,08,09, 11,12, | MAPLIN
Electronics Kingdom 18,20,28 42
Limited
Maptlin 2103791A United 09,16 MAPLIN DISCOVERIES
Electronics Kingdom
Limited
Maplin 001563584 Eurcpean 09,11,12,35, MAPLIN ELECTRONICS
Electronics Union 42
Linited
Maphin 2208023 United 09,11,12,42 MAPLIN ELECTRONICS
Electronics Kingdom
Limited
Ll
Bharun
Maplin 2260329 United 09,11,12,42 MAPLIN CG UK
Electronics Kingdom MAPLIN.COM
Limited MAPLIN EU
Maplin 005266333 European 08,08,09,11, MPS
Electronics Union 12,14,16,28,
Limited a5
Mapiin 15156842 United 06,07,08,09, MPS
Electronics Kingdom 11,1216
Limited
Maplin 000212084 European 07,08,09 NiKKAI
Electronics Union
Limited

2B

TR RIS L Sk Sk




Maphn 2281250 United 4.5 PRECISION GOLD
Elactronics Kingdom
Lirmted
Maplin 1406391 | United 09 PROSOUND PRO-
Electronies lKingdom SOQOUND PRO SOUND
Limited PRO SQUND

{serles of

four)
Maplin 0791307 Benslux 09 MAPLIN
Electronics
Limited
Maplin 93/451,968 France 09 MAPLIN
Elactronics
Limited
Mapiin 161 284 Norway 09 MAPLIN
Electronics
Limited
Maplin 92/7991 South Afnica | 07 MAPLIN
Electronics
Limited
Maphin 92/7992 South Africa | 08 MAPLIN
Electronics
Limited
Mapln 92/7993 South Afnca | 09 MAPLIN
Electronics
Limited
Maplin 92/7994 South Africa | 11 MAPLIN
Electronics
Limited
Maplin 92/7995 South Africa | 12 MAPLIN
Electronics
Limited
Maplin 82/7998 South Afrca | 14 MAPLIN
Elsctronics
Limited
Maplin 827997 South Africa | 20 MAPLIN
Electronics
Lymited
Mapin 82/7898 South Afnca | 28 MAPLIN
Electronics
Limited
Maplin 02{7990 South Afnca | 0B MAPLIN
Hectronics
Limited
Maplin 1738892 Spain 09 MAPLIN
Eleclronics
Limited
Maplin 6619993 China 09 MAPLIN & Logo
Electronics PR
Limited i
Maplin 6619992 China 11 MAPLIN & Logo
Electronics 1
Limited i
Maphn 6619991 China 09 NIKKAI N Logo
Electronics
Limsted II. NIKKAI
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Maplin 9798193 China 11 NIKKAI N Logo
Electronics
Linuted NI NIKKA
Maplin 009402801 European 09,11,35 REFRAKTA logo
Electronlcs Umion /
Limited retrai
Maplin 009793191 European 09,11,12 SENTIENT logo
Electronics Unlon SENTIENT)
Limited
Maplhn 005237334 European 09,11,12,3542 The electrorics specialist
Electronics Unlon mapin
Limited

nmv—-ll ‘

Part i}
Details of Licenses-In

None

Part lll
Detalls of Adverse Interests

None
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SCHEDULE 7
Blecked Accounfs and Other Accounts

Partl
Blocked Aceounts
Account Holder CGurrency | Account SortCode | Bank  and Branch
Number Address

None as at the date of this Deed.

Partli

Other Accounfs

Account Holder

Currency Account Sort Code
Number

Bank and Branch
Address

Maplin Eleefronics
Limited

S

Lloyds Bank PL.C

Cash Operafions Team
Floor

Two Brindleyplace

PO Box 63

Bimningharn

B12AB

Mapiin Electronics
Limted

U0 (GRS [

Lloyds Bank PLC
Southend-On-Sea
77 High Street
Sotuthend On Sea
Essex

881 1HT

Maplin Electronics
Limited

A " S

{ loyds Bank PLC
Soudhend-On-Sea
77 High Streat
Southend On Sea
Essex

S81 1T

Maplin Electronss
Limited

R (.|

Lloyds Bank PLG
Southend-On-Sea
77 Righ Street
Southend Cn Sea
Essex

$811HT

Maplin Elecironics
Limited

GBP £ ]

L

Lioyds Bank PLC
Southend-On-Sea
77 High Strest
Southend On Sea
Essex

581 1HT




Account Holder

Currancy

Account Sort Gode

Number

Bank and Branch
Address

Maplin Electromcs
Limited

GBP

)

loyds Bank PLC
Southend-On-Sea
77 High Sireat
Southend On Bea
Essex

SST 1T

Mapin Electronics
Limited

GBP

.

Lioyds Bank PLC
Southend-On-Sea
77 High Street
Southend On Sea
Essex

8811HT

Mapln Elsctronics
Limited

GBP

ﬁ

Lloyds Bank PLC
Southend-On-Sea
77 High Strest
Southend On Sea
Essex

SS11HT

WMaplin Electronles
Limited

GBpP

Loyds Bank PLC
Southend-On-Sea
77 High Streef
Southiend On Sea
Essex

SS11HT

Maplin Electronics
Limited

EUR

Bank of ireland
2

College Green
Dublm
lreland
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SCHEDULE 8
Forims of Notlce fo Banks and Acknowledgements

Part} - Blocked Accounts

Blocked Account Notice

Dale]

To [ 1
{ |

Attention. [ 1

Dear Sirs,

[Company name (the Company)] hereby give nofice to Jname of bank] (the Bank) that by Deed of
Debentura dated 2016 (ihe Deed), the Company charged to Wells Fargo Capltal Finance
{UK) Limited as Securlty Trustee by way of first fixed charge sl the Company's rights, title, interest
and benefit in and to the following account(s) held with the Bank and all amounts standing to the cradit
of such accouni{s) from ime to ime

Account No [ ], sortcode [ 1
Agccount No, | ] sortcode | ]
[Repeat as necassary]

(the Blocked Account{s))

Please acknowladge recelpt of this lstter by returning a copy of the attached letler on the Bank’s
headed notepaper with a receipted copy of this notice forthwith, to Wells Fargo Capital Finarce {(UK)
LImited at 4th Floor, 80 Long Acre, London, WC2E 9RA, Attention® Portfohio Manager — Maplin and to
the Company af the address given above, attention [ ]

The attached acknowledgement lstier constitufes our irrevocable instruction {o you Without prejudice
to the generality thereof, we hereby agree In your favour to be bound by (a) the limilations on your
responsibility under paregraph (i} of the acknowladgment letter, and (b) the provisions of paragraph (k)
of the acknowledgment [etter, In each case as if we had slgned It in your favour

Yours faithfully

forand on behalfof
[the relevant Chargor]
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Blocked Account Acknowledgement
[Cn the Headsd Notepaper of Bank]

{Date}
To Walls Fargo Capital Finance (UK} Limited
{the Security Trustee)
4th Floor
80 Long Acre
London WC2E 9RA
Attention Portfollo Manager — Maplin
Dear Sirs,

{Name of Borrower] (the Company)

We [insert name of Bank hers] (the Bank) refer to the notice dated 2016 from the
Company with respect to the fixed charge which (t has granted to the Securlly Trustee over the
Blocked Account(s) (the Nofice)

Tarms ot defimed in this letter shall have the mearungs given to them In the Nolice

The Bank hereby acknowledges that the Company has charged to the Secunty Trustee by way of a
fiest fixed charge all of its rights, title, interest and benefit in and to the Blocked Account.

The Bank hereby irevocably undartake to the Securlty Trustee that unfil recelpt by us of notice from
the Secunty Trustee confirming that the Security Trustee no longer has any Interest in the Blocked
Account we shall

(®)

0

©

(&

©

®

not exercise any right of combination, consolldation, mergsr or set-off which we may have in
reapect of, or otherwise exercise any other right which we may have to apply any monies from
flme to time standing or accruing fo the credt of the Blocked Account save for fees and
charges payable to us for the operation of the Blacked Account;

prompliy notify you of any renewal, renumbering or redesignaton of any and all of the Blocked
Accaunts;

promplly send to the Securly Trusles coples with respect to ail the Blocked Account of all
statements and, If requested by the Secuiity Trustes, copies of all credits, debits and nofices
given or made by us tn connection with such account;

not permit or effect any withdrawa! or transfer from the Blacked Account by or on behalf of the
Company save for wathdrawals and transfers requested by the Securily Trustee pursuant to
the terms of this felter,

comply with all insfructions recelved by the Bank from the Security Trustee from time to hime
with respect to the conduct of the Blocked Account provided that such instruclions are given In
accordance with the terms of this letter,

comply with all Instructions received by the Bank from the Secunty Trustee from time to hme
with respect to the movement of funds from the Blocked Account prowided that

() all Instructions are recarved i wnbing, by facsimile, to us at facsimlle number e,
aftention ® or [in accordance with the relevant electronic banking system], and

() all Instruclions must be received by 2pm If they are to be comphed with on the same
Busmess Day Instruclons recelved outside such hourg will be compled with on the

44




®

Y

@

)

next Business Day following such receipt Facsimile instruchons will be deemed
recelvad at the fime of transmission,

{if) all instructons are given in comphance with the mandate entered mto by the Secuniy
Trustee stipulating who may give instructions to us, and

(v) to the extent that an Instruction is given which waould In cur apinfon cause the Blocked
Account to becoms overdrawn wa will transfer tha cleared balance In the account,

(subject to paragraph (h) bhelow) effect the following transaction on a daly basls unless we
receive wiitten notice to the cantrary 1n accordance with paragraph (f) above the cleared
batance of the Blocked Account will be transferred into the account at je] account number [],
sort code [o] In the name of Wells Farge Capital Finance (UK) Limited;

the Bank shall not be obliged to comply with any mstructions recelved from the Security
Trustes or undertake the transactions set out in paragraph (g) where.

(D due to crrcumstances not within our direct control we are unable to comply with
such Insfructions, and

(n) that to comply with such instruchions will breach a Court Order or ba contrary to
applicable law,

and n each case wa shall, If legally possible, give notrce thereof fo the Company and the
Secunly Trustes as well as reasons why we cannol comply with such instructiens,

in the event that the Bank s unable to comply with any instructions due to circumstances set
out in paragraph (h} we shall not be responslble for any loss caused fo the Security Trustes or
{o the Company and In any event the Bank shall not be liable for any consequential, speclal,
secondary or Indirect loss of or damage to goodwil, profits or anticipated savings {however
caused),

the Security Trustee acknowledges that we are obliged lo comply with the terms of this lstter
end that we heve no notice of the particulars of the charge granted to the Security Trustee by
the Company other than as set oul in the Notice and this letter, The Securlly Trustee further
acknowledges that subject to the terms of this letter wo shall not be fable to the Secunty
Trustes In any respect if the Company operales the Blocked Account in breach of any
agreament entered Into by the Company with the Securlty Trustee, and

the Securily Trustee irevocably authanses the Bank to follow any instructions received from
the Secunily Trustes in relation to the Biocked Accounts from any person that we reasonably
belisve to be an authorised officer of the Secunty Trustee without further fnquiry as to the
Security Trustee's nght or authorlty fo give such instructions and we shall be fully protested In
acling in accordance with such Instructions

We note that, for the purposes of thus letter, all notices, copy notices, advices and correspondence o
be delivered to the Seclrity Trustee shall be effectively delivered If sent by facsmnie lo the Secunty
Trustee al number 0845 641 B8BSY or by post at the address at the top of this iefter, In both cases
marked for the aitention of Portfolio Manager - Maplin

This letter and any non-contraciual obligations ansing out of or in connection with it shall be govemed
by English law and all parties hereby submit to the junisdiction of the English couris

Yours faithfully We hereby acknowledge and accept the terms of
this [etter
for anci 0}1 behalf'c'of 'fur 'atnd on iaehalf of
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|BANK]
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WELLS FARGQO CAPITAL FINANCE (UK)
LIMITED
acting In its capacily as Security Trustes




Part lf - Other Accounts
Other Accounts Notice

[On Headed Notepaper of relevant Ghargor]

[Data]

To  [Bank name}
@ Branch
[Address]

Attention ®

Dear Sirs,
[Company name {the Company)] hereby give notice to [name of bank] (the Bank) that by Dsed of
Debenture dated { ] 2016 (the Dieed), tha Company charged to Wells Fargo Capital Finance (UK)
Limited as Securlty Trustee by way of first floating sharge all the Company’s rights, title, interest and
benefit In and to the following account(s) held with the Bank and all amounts standing to the credit of
such account(s) fraom fime to time

Account No { 1, sort code [ 1

Account No | I sortcode [ ]

[Repeat as necessary]

{the Charged Accounts)
Please acknowledge receipt of this letter

Yours faithfidy

for'z-and Ol‘-l -h;ai'na]f ;Jf ’
frelevant Chargor)
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SCHEDULE 9
Deed of Accesslon

THIS DEED OF ACCESSION s dated ®

BETWEEN:

)]

@

&)

i®] LIMITED (registered In England and Walas whh company number [#]) (the New
Chargor),

MEL BIDCO LIMITED {registered in England and Wales with company number 09022614)
(the Company) fer ltself and as agent for and on behalf of each of the other Chargors
presently party to the Debenture (as defined below), and

WELLS FARGO CAPITAL FINANCE (UK) LIMITED (registered in England and Wales with
company number 2656007) (the Security Trustes)

BACKGROUND:

G

B

(©)

The Company and others as Chargors entered into a deed of debenture daled [®) 2018 (as
supplemented and amended from bme to me, the Debenture) In favour of the Security
Trustee,

The New Chargor has at the requesi of the Company and in consideration of the Security
Trustee continuing to make faciities available to the Facllity Companles and after giving dus
consideratlon to the terms and conditions of the Finance Documents and the Debenture and
satisfying Itself that there are reascnable grounds for belfieving that the enfry into this Deed
by It will be of benefit to it, declded In good faith and for the purpose of canrying on Its
husiness to entar Into this Deed and thereby became a Chargor under the Dehenture

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that It may be axecuted under hand

IT1S AGREED:

1

Terms defined in and definitions Incorporated in, the Debentitre have the same meaning when
used In this Deed

The New Charger agrees to become a party ta and bound by the terms of the Debenture as a
Charger with immediate effect and so that the Debenture shall be read and constiued for all
purposes ag if the New Chargor had been an original party fo the Debenture in the capacty of
Chargor (but so that the security created consequent on such accesslon shall be created on
the date of this Deed)

The New Chargor undertakes to be bound by all of the covenants and agreements in the
Debenture which are expressed to be binding on a Chargor.

The New Chargor grants to the Secunly Trustee the assignments, charges, mortgages and
ather Secunty Interests described In the Debenture as being granted, created or made by
Chargors under the Debenture to the Intent thal is assignments, charges, mortgages and
ather Securnly Interests shall be effective and binding upon it and its property and asssts and
shall not in any way be avoided, discharged or released or otherwise adversely affected by
any Ineffectiveness or invalidiy of the Debenture or of any other parly's execufion of the
Debenture or any other Deed of Accesslon, or by any avaidance, lnvalidily, discharge or
release of any guarantee, assignment or charge contained n the Debenture or in any other
Deed of Accaesslon.

The Debenturs and this Deed shall be read and construed as one to the extent and so that
references In the Debenture to
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“this Deed" and simiiar phrases shall be deemed to inciude thrs Deed,

“Schadule 2° shall be deemed lo include a refersnce to Part 1 of the Schedule fo (his
Deed,

"Schedule 4" shall be deemed to include a reference to Part Il of the Schedule 1o this
Deed,

“Schedule 5" shall be deemed to Includs a refarenca to Part 11l of the Schedule to this
Daed,

"Schadule 6" shall be deemed to include a reference to Part IV of the Schedule o this
Deed,

“Schedule 7° (Part f) shafl be deemed fo include a reference fo Pat V(a) of the
Schedule to thls Deed, and

"Schedule 7° (Part 1) shall he deemed to mnclude a reference to Pait V(b) of the
Schedule to thls Deed

The parties agrea that the bank accounts of the New Chargar spacifiad In Part V of the
Schedule to this Deed shall be designated as Other Accounts for the puriposes of the
Debeniure

The Company, for itself and as agent for and on behalf of the other Chargers under the
Debenture, agrees and consents to all of the matiers providad for in this Deed.

Without limiting the generally of the other provisions of thls Beed and the Debenture,
pursuant to the terms of this Deed and the Debenture, the New Chargor as security for the
payment and performance of the Secured Liabilihas, and in the manner specified In Clause
1 2(f) of the Debenture

)

U}

@

(k)

0

charges to the Securty Trustee by way of Hirst legal mortgage all of the property (if
any) now belonging to it brief descriptions of which are specified in Schedule 2
(Mortgaged Properiy) to the Dehenture and/or Part | of the Schedule to this Deed,

morigages and charges and agrees to mortgage and chargs fo tha Security Trustes
by way of first mortgage all of the stocks, shares and other securitles {if any) brief
descriptions of which are specified In Part Il of the Schedule to this Deed (which shall
from loday's dale form part of tha Group Shares for the purpeses of tha Debenture),

mortgages and charges and agrees 1o mortgage and charge to the Securdly Tiustee
the same o be & secunly by way of a first merigage all of its right, frile and interest m
and to the Equipment {If any) brief descriptions of which are specified n Part |il of the
Schedule to this Deed (which shall from today's date form part of the Specified
Equipment for the purposes of the Debenture), the same to ba a secunty by way of a
first legal morigage and all spare parts and roplacements for and all modifications and
additions {o such Specified Equipment.

[charges lo the Securily Trustee by way of a first fixed charge all of its right, Utle and
inlerest in and to

()  the Blocked Account(s) specified m Part V of the Schedule to This Deed, and

M &l monles standing fo the credit of such Blocked Account(s) and the debts
represented by them,INCLUDE IF NEW CHARGOR IS ALSO TO BE A
BORROWER]

charges to the Secunly Trustee by way of Rrst fixed charge its Intellectual Propery (if
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any} specified in Part IV of the Schedide to this Deed (which shail from today's date
form part of the Scheduled Intellectual Property of the Chargors for the purposes of
the Debenture)

This Deed and all non-contractual obligations arising out of it shall be governed by and construed In
accordance with English [aw

This Deed has been entered into as & deed on the date stated at the beginning of this Deed.




SCHEDULE TO THE DEED OF ACCESSION

Part ] {(Mortgaged Property)

Part It {Group Shares)

Part Ill{Specified Equipment)

Part IV {Scheduled Intellactual Property)

Part V (Blocked Accounts and Other Accounts)
(a) Blocked Accounts
{b) Other Accounts
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The New Chargor
Executed as a deed by
® LIMITED

In the presencea of
Slgnature of witneas
Neme

Address

Occupation

The Company
Exectited as g deed by
MEL BIDCO LIMITED
In the presence of
Signature of witness
Name

Address

QOcecupation

The Securlty Trustee

SIGNATORIES

[to the Deed of Accession]

v Nt Yot

WELLS FARGO GAPITAL FINANCE (UK) LIMITED

By

Director )

Director

IR UN]




The Campany
Execuied as a deed by
MEL BIDCO LIMITED
In the pfesence of
Signature of wilness
Name

Address

Occupation

The Other Chargors
Executed as 4 deed by
MAPLIN ELECTRONICS GROUP
{HOLDINGS) LIMITED
In the presefice of:
Signafure of wilness
Name

Address

QOccupatipn

Executed and delivered as a deed by

MAPLIN ELEGTRON|CS (HK) LIMITED
under a power of attorney dated

28 odber Zoté.

in the presence of*
Signature of wilness
Name

Address

Occupation

Nt el S N Nt

SIGNATORIES TO DEBENTURE

Birector




Executed as a deed by
- - -MAPLIN ELEGCTRONIGS - -
(HOLDINGS) LIMITED

In the presence of
Bighalure of wiiness
Name

Address

Ocdupation ‘g

Execuited as a deed by

MAPLIN ELECTRONICS LIMITED

In the presence of;
Signature ofwilngss
Name

Address

Qccupabon

Executed as a deed by
MEL MIDCO LIWVITED
In thé presence of
Signature of witness
Name

Address

Oceupation

Diregtor




Tha Security Trustee
WELLS FARGO CAPITAL FINANCE {UK) LIMITED

By:




