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Registration of a Charge

Company name: WHERE ARE YOU NOW? LTD
Company number: 04544830
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Received for Electronic Filing: 04/09/2015

Details of Charge

Date of creation:  28/08/2015
Charge code: 0454 4830 0003
Persons entitled: SEP IV LP

Brief description: ALL ESTATES OR INTERESTS IN ANY REAL PROPERTY AS DEFINED
IN THE INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING
THIS FORM MR01, NOW OR HEREAFTER. ALL RIGHTS UNDER ANY
AGREEMENT RELATING TO THE PURCHASE OF ANY FREEHOLD
OR LEASEHOLD PROPERTY. ALL RIGHT, TITLE AND INTEREST
IN ANY INTELLECTUAL PROPERTY RIGHTS AS DEFINED IN THE
INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING THIS FORM
MRO01, BELONGING TO THE CHARGOR OR (TO THE EXTENT OF THE
CHARGOR’S INTEREST) IN WHICH THE CHARGOR HAS AN INTEREST.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: GAVIN BUCHAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4544830

Charge code: 0454 4830 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2015 and created by WHERE ARE YOU NOW?
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 4th September 2015 .

Given at Companies House, Cardiff on 7th September 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Maclay Murray
& Spens LLP

2% August 2015

DEBENTURE

WHERE ARE YOU NOW? LIMITED
and

SEPIVLE

re: £1,000,000 Secured Convertible Deep Discounted Loan Notes

{Note to the Land Registry. This Debenture contains (in Clause 28.1 (Request fo the
Land Registry}} an application to enter a restriction in the Proprietorship Register and
{in Clause 28.2 (Further Advances)} an application to enter a notice on the Charges
Register)
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THIS DEBENTURE js made as a deed on the L iday of AWM@H between:

(1} WHERE ARE YOU NOW? LIMITED (Regislered Number 045448300) having its
registered office at The Tampery, 239 Old Street, london ECIV BEY (the

“*Chargor"y; and

(2} SEP IV LP (Registered Number SLO09190) having s registered office at 17
Blythewood Sguare, Glasgow, G2 4AD (“SEP™).

WHEREAS:
(A) The Chargor has issued the Loan Motes to SEP.
(B) As security for the Lean Notes the Chargor has-agreed to enterinto this Deed.

NOW THIS DEED WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
i this Deed;

“Administrator”

“Agsigned Documents”

“Business Day”

“Charged Assets™

!KDeed”

“Deed of Priority”

“Dafault Rate”

means any person appointed as an administrator
pursuant to parsgraph 14 of Scheduls Bt (o the
Insolvency Act,

means the documente listed in Schedule 3 {Assigned

Docurments)

means a day (cther than & Saturday or a Sunday) on

which banks are open for business in London.

means the assets, rights and undertaking of the
Chargoer from time fo time moertgaged, charged or
assigned to SEP by or pursuant o this Deed.

means this debenture,

means the deed of pricrities dated on or about the
date of this Deed betwean {1) the Chargor (2) National
Westminster Bank pic and (3) SEP,;

means any rate of interest specified in the Secured
Documents as the rate applicable to unpaid sums

under the Secured Documents or, If no such rate is

SCC021 027828274871 w1



“Encumbrance”

“Event of Default”

“Insolvency Act”

“hisurance Policy”

“Intellectual Property
Rights”

“vestments®

SLPA

*Loan Noteg”

2
specified, 2 percent over the base lending rate of SEP

from time to time.

means any standard security, marigage, charge,
assignment, assignation, pledge, Hien or other security

right whatsoever.

hes the meaning given to it in the Loan Note
[nstrument,

means the Insolvency Act 1986.

means any policy of insurance or assurance in which

the Chargor may at any time have an interast.

means:

(&) all patents, trademarks, service marks,
designs, business names, copyrights, design
rights, moral rights, inventions, confidential
information, know how and other intellectusl
praperty rights and any inferests including by
way of license in any of the foregoing in each
case whether registerad or not; and

(b} the benefit of all applications for and rights to

use ahy such assels.

means all shares and siock in the capital of any
company {other than the Shares), debentures,
securities, cerfificates or deposits, interests in
callective investment schemes, warrants, options and
any other rights to subscribe for or acquire any such
investments hereafter owned by the Chargor or in
which the Chargor has an inierest together in all cases

with ail Related Rights.
mesanhs the Law of Property Act 1625,

mezns the £1,000,000 sacured converible deep
discounted loan notes constifuted by the Loan Note

Instrumernt.

SCOM2B0Z7BI2B27A8TY 1



“ oan Note Instrument”

“Mortgaged Property”

“Planning Acts”

“Prior Security”

“Real Property”

*Receiver”

3
means the secured converiible deep discounted loan
note instrument dated on or around the date of this
Deed granted by the Chargor.,

means the ireehold and leasehold property specified
in Schedule 1 (Morigaged Properdy) and includes all
huildings and fixtures on that property, the proceeds of
sale of any pat of that property, any licence,
agreament for sale or agreament for lease in relation
to that property, the benefit of any covenants for fitle
given ar entered into by any predecassor in title of the
Chdrgor in respect of that property and any monies

paid orpayable in respect of those covenants.

means the Town and Country Planning Act 1880, the
Town and Couniry Planning (Scotland) Act 1997, the
Planning (Listed Buildings and Conservation Areas)
Act 1990, the Planning (Listed Buildings and
Conservation Areas) (Scotland) Act 1987, the
Planning (Hazardeus Substances) Act 1350, the
Planning (Hazardous Substances) (Scotland} Act 1997
—and the Planning (Consequential Provisions} Act 1980
and all regulations made thereunder tagethar with all
other statutes governing or controling the use or

development of land and property.

means the debenture dated 12 July 2012 and granted

by the Chargor in favoaur of National Westminster Bank
plc.

means the Mortgagad Property and any other present
or future frechold or leasehold property in ‘which the
Charget has an interest and includes all bulldings and
fixtures on that property, the proceeds of sals of any
part of that property, any licence, agreement for saie
or agreement for lease in relation o that property, the
benefit of any covenants for titie given or entered into
by any predecessor In title of the Chargor in respect of
that property and any monies paid or payable in

respect of those covenants.

means & receiver or receiver and manager or an

SCONZ1HIC02TR2B2T4871 ¥1



1.2

“Related Rights”

*Sacured Documents”

“Secured Obligations”

“Shares ki

Implied covenants for title

4
administrative receiver of the whole or any part of the
Charged Assets, which term will inciude joint receivets
and any substifute receiver, receiver and rmanager or
administrative receiver whether appointed undar this

Deed or pursuant o the statute,

means, in relation to any Shares or Investments, all
rights derived from those Shares or Invesiments
including rights to dividends, interest and other
distributions paid or payabile after the date of this Deed
on all or any of those Shares or Investments and all
stocks, shares or other securiies {(and dividends,
interest and other distributions thereon) or other rights
accruing or offered at any fime by way of redemption,
bonus, pre-emption or otherwise fo or in respect of ali
or any of those Shares or Jnvestmenis or in
substitution or exchange for all or any of the-Shares or
Investments.

means the Loan Note Instrument, the Loan Notes, this
Deed or any other document designated in writing as a
Secured Document by SEF and the Chargor.

means all present and fufure obligations and #abilities
{whether actual or contingent, whether owed Joinfly or
severally, as principal or surety or in any other
capacity whatscever} of the Charger to SEP (and
whether originally owing to SEP or purchased or
acquired by SEP) under the Secured Documents,
except for any obligation or liability which, if it were so
included, would result in this Deed contravening any

Taw.

means the shares listed in Schedule 2 (Shares)
together with all Related Rights.

The chiligations of the Chargor under this Deed shali be in addition to the covenants

for title deemed fo be includ

ed in this Deed by viriue of Part | of the Law of Property

{Miscellaneous Provisions) Act 1804,

SCCIO2IN02TRIZEZTA971 vi




1.3

1.4

1.8

5
Wiodification of Law of Property (Miscellaneous Provisions) Act 1594

The fellowing provisions of the Law of Property {Miscellanecus Provisions) Act 1894
will-not apply to Clause 3 {Creation of securly), being:

1.3.1 the words "other than any charges, encumbrances o rights which that
person does not and would not reasonably be expected to know about” in
Section 3{1);

1.3.2 the words "except to the extent that” and all the words thereafter in
Section 3(2);, and

1.3.3 Section 8(2).
Effect as a deed

This Deed is infended to take effect as a deed neotwithstanding that the parties may
have executed it unaar hand only.

Law of Property (Miscellaneous Provisions) Act 1989

To the extent nacessary for any agreement for the disposition of the Charged
Assets in this Deed to be a valid agreement under section 2(1) of the Law of
Property (Miscellanecuis Provisiong) Act 1988, the tsrms of the other Secored
Documents and of any side letters between the parties to this Deed are
incorporated into this Deed.

Construction
1.6.1 Uniess a cantrary indication appears, any reference in this Deed fo:

(@) any "Chargor" or any other perspn shall be construed so as o
include s successors in fitle, permitted assigns and permitted

transferees;

(by  “assels” includes present and future properties, revenues and

tights of every description,

(¢}  a“Secured Document’ or any other agreement or instrument is a
reference to that Secured Document or other agreement or
instriment as from time to time amended, novated, supplemented,

renlaced, extended or restated in wheie or in part;

{dy a "person’ includes any person, firm, company, corporation,

government, state or agency of a state or any association, trust or

S0OM2Z1Q0ZTA2E27407% vi



1.6.2

1.6.3

1.6.4

5]
partnership (whether or not having separate legatl perscnality} or

two or more of the foregoing;

a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or regulatory, selfreguiatory or other authority or

organisation,

a provision of law-is a reference to that provision as from time fo

time amended or re-enacted;

an Event of Default is continuing if it has not been remedied or
waived;

‘disposal” includes a sale, fransfer, grant, lease or other disposal,
whether voluntary or invoiuntary {and “dispose” shall be construed

accordingly);

‘document” includes any deead, Instrument (including. negotiable
instrument} or other document of any kKind;

any-matter “including” specific instances or examples of such
matter shall be construed without limitation to the generadity of that

matter {and references to ‘include” shall be censtrued accordingly):

the ‘winding-up”, “dissclution” or "administration” of a persan
shall be construed so as to include any equivalent or anslogous
proceedings under the law of the jurisdiction in which such person
iw incorporated or established, or any jurisdiction in which such
person carries on husiness including the seeking of liguidation,
winding-up, recrganisation, dissolution, administration,

arrangement, adjustment, protection ar relief of debtors; and

Clauses and Schedules are to the clauses and schedules to this
Deed.

Clause headings are for ease of reference only.

Words in the singular shall import the plural and vice versa.

Waords defined in the Companies Act 2008 have the same maanings in
this Deed.

SCORZTHONZTBIIHZTEET 1 v




1.7

3

21

2.2

w

3.1

3.2

Mo Confiicts

This deed is subjact fo the provisions of the Deed of Priority and-in the event of any

conflict the provisions of the Deed of Priority shall prevail.
COVENANT TO PAY
Covanant to pay

The Chargor, as principal debtor and not just as surety, covenants with SEP o pay,
discharge and satisfy the Secured Obligations when the same become due in terms

of the Secured Documents whether by acceleration or otherwise.
inferest

The Chargor shall pay inferest on any amount demanded from it in accordance with

this Beed from the date of such demand until such amount is irrevocably discharged
and paid In full (such interest to accrue on a daily basis after as well as before
judgment or the liquidation or adminisiration of the Chargor and te be payable on
demand) at the Default Rate, save o the exient that such interest 18 charged on
such amount pursuant to the relsvani Secured Document and itseif constifutes a

Secured Obligation.

CREATION OF SECURITY

Ganeral

All the security created under this Deed:

314 is created in favour of SEP,

312 is created over present and future assets of the Chargor;
3.1.3 is security for the payment of all the Secured Obligations; and

374 is made with full titte guarantee in accordance with the Law of Property
{Miscelianecus Provisions) Act 1994,

Mortgage

The Chargor charges by way of first legal mortgage alt its right title and interest in
the Mortgaged Property,
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33

Fixed charges

To the extent not validly and effectively charged by way of first legal mortgage

pursuant to Clause 3.2 (Morigags) or effectively assigned pursuant to Clause 3.5

{Assignme by way of Securily), the Chargor charges by way of first fixed charge:

3.3.1

3.32

3.3.3

3.34

335

338

337

238

339

3.3.10

3.3.11

33142

3.3.13

all estates or interests in any Real Property now or hereafter belonging to
it;

all its rights dnder any agreement re?éting to the purchase of any freehoid

or leasahold property;

all s rights under any occupational lease, licence or other right of

occupation;

all plant, machinery, computers, office equipment ar vehicles owned by it

and its interests in ahy plant, machinery or other items in its possession;

alt manies standing o the credit of any account maintained by it with any
person of {{o the extent of its interest) in which it has an interest and the

debts represented by them and all its rights in such accounts;

all of its boek debts and other debts, the proceeds of the same and all

other moneys due and owing to it and the benefit of all rights, securities

and guarantees of any nature enjoyed or held by-it in relation to any of the
foregeing;

all its rights under any interest rate hedging arrangements;
its goodwill;

its uncalied capital;

the Shares specified against its name in Schedule 2;

all its right, title and interest in aay Investment including all rights which
the Chargor may have at any time againsi any clearance or settiement

system or any custodian in respect of any Investment;

all its right, titte and interest in any Inteliectual Property Rights belfenging

to it or (io the extent of its interest) in which it has an interest;

the beneiit of all [icences, consenis and authorisafions {statutory or
otherwise) held by it in connection with its business or the use of any
Charged Asset specified In any other sub-paragraph in this Clause and

SCOL214/00278/28274971 v
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3.5

3.6

3.7

9
the right to recover and receive all compensation which may be payable to
it in raspect of them; and

3.3.14  any beneficial interest, claim or entittement it has fo any assets of any

nension fund.
Exceptions to fixed security

The fixed security from time to time created by this Deed does not extend to any
asset situated outside England and Wales or the rights to which are governed by
any law other than the [aws of England and Wales {0 the axtent that and for so long
as any such fixed security would be unlawful or ineffective under the laws of the

jurisdiction in which such asset is situated.
Assignment by way of security

To the extent not validly and effectively charged by way of first fixed charge
pursuant to Clause 3.3 (Fixad charges), the Chargor assigns and agress to assign

abeolutely all of its right, title and interest in:

3.51 the benefit of any agreement to which it is party, any letter of credit issued
in its favour and any biit of exchange or other negotiable instrument held
by it;

352 all fnsurance Policies taken out by it or on its behalf or (o the extent of its
interest} in which it has an inferest and the right to all claims and retumns of

premiums in respect of any such Insurance Policies; and
3.53 each of the Agsighed Documents to which it is a party.
Floating charge

The Chargor charges by way of first floating charge the whole of its property
{(inciuding uncalled capital) comprised from time to me in ils properly and
undertaking and ali other property, assets and rights of whatever nature and
wherever situated which are not otherwise effectively charged or assigned pursuant
fo the foregoing provisions of this Clause or, in relation to assets situated in
Scofland, whether or not the same are effectively charged pursuant to the foregoing

provisions of this Clause.
Automatic crystallisation of floating charge

The floating charge created by Clause 3.8 {Floating charge) shall (other than in
respect of any Charged Assets situated in Scotland if and to the extent that a

Receiver would not be capable of exercising his powers in Scotland in relation

SCOB21100278/28274971 vi



3.8

3.9

10
thereto under Section 72 of the Insolvency Act by reason of automatic conversion)

immediately upon the occurrence of the relevant event convert into a fixed chargs in

respect of:

3.7.1 any Charged Assat which shall without-the prior written consent of SEP

hecoma subject 0 a fixed charge in favour of any person other than SEP;

3.7.2 any Charged Asset I respact of which any petson shall levy, or attempt to
levy, any distress, diligence, execution, sequestration or other similar
proCess;

373 all Charged Assets if an Administrator is appointed by SEP or SEP
receives notice of an intention to appoint an Administrator; or

T4 ail Charged Assets if a resolution is passed or an order is made fo wind up
that Chargor.

Crystallisation on notice of floatingcharue
3P may at any fime:

3.8.1 after the security created by this Deed has bscomie enforceable in

accordance with Clause 12 (When security becomes enforceable); or

382 if the Chargor fails to comply or takes or threatens to take any action
which in the reasonable cpinion of SEP is likely to result in it failing to

scomply with its obligations under Clause & (Rastriction on dealiigs); or

383 if SEF considers that any of the Charged Assets are in danger of being
sefzed or sold as a result of eny legal process, or are otherwise in
jeopardy; or

3.84 if SEP reascnably considers that steps are being taken or have been
taken which are fkely or intended © lead io the appointment of an
Administrator or the presentation of & petition for the winding-up of the
Chargor,

by giving notice in writing to that effect to that Chargor convert the floating charge
created by Clause 3.8 (Floating charge) into a fixed charge as regards any asset
specified in such notice. The conversion shall take effect immediately upon the

giving of fhe notice.
Qualifying floating charge

Paragraph 14 of Schedule B1 o the Insolvency Act applies to the floating charge
created by Clause 3.8 (Floaling Charge) so that the floating charge created by

SOOI I82E27T4571 w1




3.10

4.1

42

4.3

11
Clause 3.8 {(Floafing charge) shall e a “gualifying floating charge” for the purposes

of that paragraph.
Restrictions on the creation of security

i security cannot be created in respect of any asset of the Chargor without the
consent of any third party:

3.10.1  the Chargor must notify SEF promptly upon becoming aware-of the same;

3.10.2  this Deed shall not create any security in respect of that asset except to
the extent permitted withcut the consent of any third party but will secure

all amounts which the Chargor may recelve inrrespect of that asset;

2.10.3  unless SEP otherwise agrees, the Charger must use reasonable
endesvours fo obtain the conwent of the third party fo the creafion of

security over that asset pursuant to this Deed; and

3.10.4  on and from the date on which such consent is oblained, the security

created by this Deed shalil extend to and include that assst.

PROVISIONS AS TC-BECURITY

Continuing security

4.1.1 The security from time {o iime created by this Deed is a continuing
secyurity and will remain in full force and effect as a centinuing security

urdil released or discharged by SEP.

4,1.2 No part of the security from time to time created by this Dsed will be
considered satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Secured
Ohligations.

Additional security

This Deed shall be without prejudice and in addition to any other security which may
at any time be held by SEP from the Chargor or any other person in respect of the
whole or any part of the Secured Ohligations and may be enforced independently of

any such other security.
Mo obligation to take other enforcement proceadings

SEP shall not be obliged before exercising any of the rights conferred on it by this
Deed or by law:
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4.4

4.3.1

4.32

4.3.4

12
to make any demand of the Chargor o any other person other than that

required by the terms of the Secured Documents,

fo take any action, enforce any security, exercise any right of
compensation or set-off or to obtain or enforee any judgement, decree or

order in any court against the Chargor or any other person;

fto make or file any clam ar proot in g winding up, liguidation,
administration or other insolvency proceedings of the Chargor or any other

persan; or

io enforce or seek to enforce any other security taken in respect of any of
the cbligations of the Chargor or any other person under the Secured
Decuments.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any acf,

omission or circumstances which, but for this Clause 4.4 (Waiver of defences),

might operate to release, discharge, impalr or otherwise affect any of the oliligations

of the Chargor under this Deed or any of the rights, powers or remedies conferrad

upon SEP by the Secured Documents or by law including (but without limitation)

and whether or not known to the Chargor or SEF:

4.4.1

442

4.4.3

444

4.4.5

any time, wailver or consent granied o, or composition with, the Chargor

or other person;

the release of the Chargor or any other person from its obligations under
any Secured Document or any security or guarantee granted in

connection therewith;

the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
secyrity over assets of, the Chargor or other person or any non-
prasentation or non-observance of any formality or other requirement in

respect of any instrument or any f{ailure to realise the full value of any

security;

any incapacity or lack of power, authorily or legal persenality of or
disselution or change in the members or status of the Chargor or any
other person;

any amendment, novation, supplement, extension, restatemant (however

fundamental and whether or not more onerous) or replacement of any
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4.5

5.1

13
Secured Document or any other document or securily including without

limitation any change in the-purpose of, any extension of or any increase
in any facility or the addition of any new facility under any Securad

Document or othar document or security;

448 any unenforceabllity, ifegaiity or invelidity of any obligation of any person
under any Secured Document or any other document ar security,;

447 any insolvency or similar proceedings.
Non-competition

Until-the security created by this Deed has been discharged, the Charger will not,
after a claim has been made or by viriue of any payment or petformance by it of the
Satured Obligations:

451 be subrogated to any righis, security or monies held, recelved or
receivable by SEP or the Chargor or be entitled to any right of contribution
or inderanity in respect of any payment made or monigs received on

aecount of the Secured Obligations;
452 claim, rank, prove or vote as a creditor of the Chargor: or

453 recelve, clalmr or have the benefit of any payment, distribution or security
from or on account of the Chargor, or exercise any right of seboff as
against the Chargor.

and the Chargor shall forthwith pay or transfer {o SEP an amount equal to the
amount of any dividend, distributi'on, contribution or benefit (including without
limitation any amount set-off) actually recefved by it in violation of this Clause 4.5
and in the meantime shall hold the same in trust for SEP to the extent required to
pay or discharge the Secured Obligations.

PERFECTION OF SECURITY

Notices of Assignment
The Charger shall;

511 immediately upon execution of this Deed (or, i Iater as soon as possible
after such Insurance Policy is taken out) deliver a duly completed notice to
each insurance company which has issued an Insurance Policy and use
all reasonable endeavours fo procure that such insurance company

executes and delivers to SEP an acknowledgement, in each case in the
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form set cut in Part A of Schedule 4 (Notice of assighiment of Insurance

Policy} {or in such other form as SEP shall agree); and

5.1.2 immediately upon execution of this Deed (or, if later as soon as possible
after the Chargor enters into such Assigned Document}, in respect of sach
Assigned Document, deliver a duly completed natice of assignment to
gach other party to that Assigned Document, and use all regsonable
endeavouss to procure that each such person executes and delivers {o
SEP an acknowledgement, in each case in the form set out in Part B of
Schedule 4 (Nolice of assignment of Assigried Docurmienis) (or in such
other form as SEP shall agree).

Shares

Immediately upen exscution of this Deed or as soon as practicable after the release
of the Prior Security and following the stamping of any transfer of the Shares to the
Chargor {whichever is the later) the Chargor shall deliver duly stamped transfers of
the Shares (executed in blank and |sft undated} to SEP together with the cerifficates
in respect of all the Shares and such other documents as SEP shall require to
enable it (or its nominee) to be registered as the owner of or otherwise acquire a

legal title to the Shares.
investments

The Chargor shall, promptly after the release of the Prior Security and following the
aequisition-of any investment immediately deposit with SEP, or as SEP may direct,
all certificates and other documents of title or evidence of ownership i relation to

any Investment and execute and shall:

5.3.1 deliver to SEP fransfers (executed in blank and left undated and duly
stamped if applicable} and such other documents as SEP may reascnably
require in order to enable SEP (or its nominee) to be registared as the

owner or otherwise obtain a legal title to any Investment; or

53.2 in the case of any nvestment which is held in any clearance or settlement
system of by any custodian, exacute and deliver such documents as SEP
may reascnably require io perfect the security conferred over that

Invesiment by this Deed.
Registration of intellectual Property

The Chargor hereby agrees, if so requested by SEP, {0 exscute all such documents
and do all acts that SEP may reasonzbiy require to record the interest of SEF in any
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reqgisters relating to any intsllectual Property Rights in which that Chargor has an

interest.
Furthey assurance

5.58.7 The Chargor will promptly do all such acts and execute all such
documents as SEP may reasonably specify (and in such form as SEP

may reascnably require} ta:

(&) perfect or enhance the security created or intended 1o be created
by this Deed (which may include the execution by the Chargor of a
mortgage, chargs, assignment or other form of fixed security over
all or any of the Charged Assels) or for the exercise of the rights,
powers and remediés_of SEF or any Receiver provided by or

pursuant o this Deed or by law;

fn)  confer on SEF secuyity over any_ property or assets of the Chargor
focated in any iurisdiction ouiside England and Wales equivalent or
similar to the secuwrity intended to ke conferred by or pursuant to
this Deed; and/or

(¢}  after the security created by this Deed has become enforceabie
pursuant to Clause 12 (When security becomes enforceable)
facifitate the realisation of the Charged Assets.

552 The cbligations of the Chargor under this Clause 5.5 (Further assuranca)
are in addition to and not in substitution for the covenants for further
assurance deemed o be included herein by virtue of the Law of Property
(Miscellaneous Provisions) Act 1994,

RESTRICTION ON DEALINGS

Save for the Prior Security andfor as expressly permitted by the Secured
Documents and the Deed of Priarity, ne Chargor will create or permit o subsist any
Encumbrance on any part of the Charged Assets or, otherwise than in the ordinary

course of frading, dispose of or othenwise deal with any part of the Charged Assets,

SHARES AND INVESTMENTS

Righis prior to default

Prior to the security created by this Deed becoming enforceable in accordance. with
Clause 12 (When securfty becomss enforceable) the Chargor shall have the sole

right 1o exercise all voting rights in relation to the Shares and Investments provided

that the Chargor shall not exercise such voling rights in any manner which would
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alter the rights aftached to the Shares or Investments or which, in the reascnable

opinion of SEP wouid prejudice the value of, or the ability of SEF {o realise, the
security created by this Deed.

Rights during defauli

After the security created by this Deed has become enforceable in accordance with
Clause 12 (When securify becomes enforceable), SEP may, at its discretion

{without any further censent or authority from the Chargor):

7.21 register all or any of the Shares and Investments in the name of SEP or its
nominee and the Chargor shall, as and when required by SEP, procure

such registration;

7.2.2 exercise {or refrain from exercising) any voting rights in respect of the

Shares and Invesiments,; and

723 exarcise {or refrain from exercising) the powers and rights conferred on or
exarcisable by the legal or beneficial owner of the Shares and the

Investments,

in such manner and on such terms as SEF may think fit for the purpose of

preserving the-value of, or realising, the security enaclad by this Deaed.
Dividends prior to default

Prior to the security created by this Deed becoming enforceable in accordance with
Clause 12 (When securify becomss enforceabls) the Chargor shall be entitled to
receive all dividends, interest and other monies arising from the Shares and

Investments.
Dividends during default

After the securliy created by this Deed has beceme enforceable in accordance with
Clause 12 (When security hecomes enfareeable):

741 SEP shali be entifled to receive all dividends, interest and other monies
arising from the Shares and investments and to apply the same in
“payment of the Secured Obligations; and

742 the Chargor shall lake ali necessary steps to ensure that gl dividends,
interest and other monies arising from the Shares and Investments are
paid directly to SEP and if the Chargor receives any dividends, interest

and other monies arising from the Shares and Investments it shal
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promptly pay the same to SEP and pending such payment shall hold the

same on trust for SER.
SEP as proxy

Immediately following the release of the Prior Security the Chargor irrevocably
appeints SEP or ts.nominee as its proxy to exsrcise all voting rights in respect of
the Shares and Investmenis (so long as those Shares or Investments remain
registered in the name of the Charger) which SEP is or becomes entitled at such
time to exercise in accordance with the terms of this Deed; ;provéded that SEP shall
not be entitled to exercise its powers under this Clause 7.5 pricr o the date on
which the security created by this Deed has becoeme enforceable in accordance with

Clause 12 {When Security Becomes Enforceable).
Payment of calls

The Chargor shall pay when due all calls or other paymenis which may be or
hecome due in respect of any of the Shares and Invesiments.

Mo liabillty for SEP

SEP shall not be obliged to perform any of the obligations of the Chargor In relation
to the Shares or Investments nor shell it have any liability in respect 67 the Shares
or lnvestmants as a result of the grant of this Deed, the transfer of the Shares or
Investmients to it or its nominee ar as a result of the performiance or non-

perfermance of any such obligaticn.

BOOK DEBTS

Collection of Book debts

The Chargor shall get in and realise:

8.1.1 any securities to the extent held by way of temperary investment;
8.1.2 hook and other debts and other monies; and

8.1.3 royalties, fees and inceme of ke nature in relation {o Iatellectual Property
Rights,

in each case In the ordinary course of business and following an Event of Default
that is continuing halkd the proceeds of such getting in and realisation {unfil payment
info the Collateral Account referred to below) upon trust for S&P.
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Collaterai Account

8.2.1 Following an Event of Default that is continuing, the Chargor shali pay the
proceeds of such gettng in and realisation into such separate and
denominated account or accounts as may be specified by SEP in writing
{collectively the "Collateral Account’} and (until payment into the
Collateral Account) hold the proceeds of such getting in and realisation on
trust for SEP.

8.2.2 After the security created by this Deed has hecome enforceable in
accordance with Clause 12 (When security becomes enforceable) the
Chargor shall not be entitled to withdraw from the Collateral Account all or
any of the monies standing to the credit of the Cbllateral Account except
with the prior consent of SEF and SEP may, at any time thereafter, apply
all monies standing to the credit of the Collateral Account and interest

thereon in and towards satisfaction of the Secured Obligations.

ASSIGNED DOCUMENTS

Representations
The Chargor represents to SEP that:

8.1.1 (other than in relation to the Prior Security) it has not assigned, charged or
transfarred any inferest in the Assigned Documents save in accordance
with this Deead;

9.12 it has not received or given a notice or intimation of termination,
rescission, suspension or breach in respect of any of the Assigned
Dlocuments;

9.1.3 the information contained in Schedule 3 (Assigned Documenls) s

complete and accurate in all respects.
Undertakings

The Chargor undertakes to SEP that it will not without the prior writien consant of
SEP:

9.2.1 amend, vary or waive {or agree to amend, vary or waive) any provision of
the Assigned Documents, exercise any right to rescind cancel or terminate
any of the Assigned Documents or release any person from any

obligations under any of the Assigned Documents;
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922 novate, transfor or assign any of its rights unhder any of the Assighad
Documents {other than in relation to the Prior Security);

9.2.3 take or omit to or take any action which, in the opinion of SEP, wouid
prejudice the vadue of, or the ability of SEP to realise, the securily created
by this Deed in respect of the Assigned Documents.

Duty to perform

The Charger agrees that notwithstanding the provisions of Clause 3.5 (Assignment

by way of securily), it shall remain liable to perform all its obligations under and,

nrior fo the enforcement of the securily created by this Deed pursuant to Clause 12

{(When security becomes enforceable), shall be enfited to exercise all rights,

remedies, pawers and discretions conferred on it under the Assigned Docuoments

and SEP shall not have ary liability or responéibiiity_uncier any of the Assigned.

Documents ko the Chargor or any other party.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor represents and wairants to SEP that

1011

10.1.2

16.1.3

10.1.4

16.1.5

it is duly incorperated and validly existing under the laws of its place of
incorporation;

it has the power to grant this Deed and fo perform ils obligations

hereunder;

it has-taken all hecessary corporate action to authorise the execution and
delivery of this Deed and to authorise the performance of its abligations
hereunder,

sublect to the registration of this Daed with the Registrar of Companies in
Cardiff in accordance with section 880 of the Companies Act 2008, this
Deed censiitutes a legal, valid, binding and enforceable obligation of the
Chargor;

neither the granting of this Deed by the Chargor nor the performance of its
abligations hereunder wili contravene any law or regulation or any
agreement to which the Chargor is a party or by which it is bound nor will
it cause any limitation of any of the powers of the Chargor however
imposed or the right or ability of the directors {o exercise any such powers

o be exceeded;
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it fias not granted or created, nor is there outstanding, any Encumbrance

aver any of the Charged Assets save for any Encumbrance i favour of
SEP or the Prior Security;

all authorisations required for the entry into, performance, validity and
anforceability of this Deed by the Chargor have baen obtained and are in
full force and effect; and

this Deed creates those security interests it purports to create and is nat
liahle to be avoided or otherwise set aside on its liguidation or

administration or otharwise.

Repetition

The representations and warranties set out in Clause 10.1 (Represertations and

warranties) shall be given on the date of this Deed and shall be deemed 1o be

repeated on each date on which the Chargor remains under any liability (actual or

contingent) to SEP under the Secured Documents.

LINDERTAKINGS

General undertakings

The Chargor shall:

11.1.1

11.1.2

11.1.3

11.1.4

provide SEP with such material information relating fo the business.of the
Chargor, its financial condition and the Charged Assets as SEP may

reascenably require from time to time;

comply with ail faws, statutes and regulations {Including those relating 1o
the environment) which are applicable to it and obtain, effect, comply with
and maintain in full force and effect all registrations, licences, consents,
authorisations and exemptions required for the conduct of its business
and the performance, velidity and enforceability of this Deed and any

document-entered into pursuant to this Dead;

keep all the Charged Assets {other than any hardware) in good and
substantial repair and condition and ali fdures (including trade fixtures
and fittings) and fixed plant and machinery in a good state of repair and in

geod working order and condition;,

make such registrations and pay such fees, registration taxes and similar
amounts as are nogessary to keep all intellectual property rights required

for its business in full force and effect and take all other steps as are
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necessary of desirable to maintain and preserve its interest in those

intellectual property rights;

natify SEP immediately f any creditor executes diligence against the
Charger or any distress or execution is levied or enforced against the
Chargor or any third party debt order or freezing order is made and served
on the Chargor;

notify: SEP immediately if any steps {inciuding, without fimitation, the
making of an application or the giving of any nolice) are taken by any
person (including, without fimitation, the Chargor) in relstion to the

administration, receivership, winding-up or dissoiution of the Chargst; and

maintain its cenire of main interests {COMI), for the purpeses of the
Councll Reguiation (EC} No 1346/2000 on Insclvency Proceedings, in the
United Kingdom.

Insurance undertakings

The Chargor shall;

11.2.1

1122

11.2.3

maiatain such insurances of such types, in such amounts, against such
risks and with such companies as SEP shallHrom time to time approve in
writing and shall cause the name of SEF to be endorsed an the policy as
inint insured (subject to the Prior Security) or otherwise as SEF shalt

direct;

subject to the terms of the Deed of Priority and the Prior Sscurity, anply
any monies received fram any insurances in making good the loss or

damage in respect of which the monies were received, and

subject to the terms of the Deed of Priority and the Prior Security, hold any
monies recelved from any insurances pending application in accordance
with Clause 11.2.2 on trust for SEP.

Property undertakings

The Chargor shall:

11.3.1

comply with all covenants, obligations and conditicns relating to the
freehold, heritable or leasehold property owned or occupied by the
Chargor and indernnify SEP in respect of any breach of those obligations,

covenants and conditions;

SCOMET1/0027HABR 74571 v



11.3.2

11.3.3

11.3.4

11.35

11.3.6

11.3.7

11.3.8

11.3.9

11.3.10

22
at all reasonable timas and {save in cases of emergency or following an

Event of Default that is. continuing) on reaschable nofice parmit SEF and
its representatives access to any freeheld, heritable or leasehold property

owned by the Chargor from time to time and to take-any action SEP miay

reasonably comsider necessary or desirable to prevent or remedy any

hreach of any covenant, stipulation or term of this Deed;

perform all terms on its part in any lease, agreement for lease or other
agreement or document which gives the Chargor a right to occupy or use

any property,

not agree fo the terms of any rent review or agree to or permit any
alteration, variation or addition to the larms of any lease of the Mortgaged

Property without the prior written consent of SEP;

not do or allow to be done any act which would have a material adverse
effect on the value of any freehold, herfiable or lsasehold property owned
by the Chargor from time fo time or.as a result of which any lease of any

property may-become liable to forfeiture or otherwise be terminated,

deposit with SEP all deeds and documents of-fitle refating to any freehold,
heritable or leasehald property ownad by the Chargor from time fo time
and all local land charges, land charges and Land Registry “search

cerfificates and similar documents received by it or on its behalf;

notify SEP promptly of the acquisiion of any freehold, heritable or
leasehold property,

grant SEP and its representatives all faciiitiss within its power to enable
SEP or its representatives to carry oul investigations of fitle into any
frashold, heritable or leasehald property owned by the Chargor frem time
to fime;

not make or permit to make any application for planning permission in
respect of any part of its freehold, heritable or leasehold property to carry
out or permit to be carred out on any pait of its freeholq, hertable or
leasehotd property any development within the meaning of that expression
in the Planning Acts and being a development for which the permission of
the local planning authority is required;

yse any freehold, hertable or leasehold property owned or occupled by
the Chargor only for such purposes as may be authorised as the permitted

use thereof under or by virtue of the Planning Acts,
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as soon as reasonably practicable after receipt of any notice or order

given, issued or made to the Chargor by any planning autherity under or
by virtue of the Planning Acts give full particulars thereof {o SER and
(withoul defay and at the cost of the Chargor) take all reasonable or
necessary steps to comply with any such notice or arder and/or make or
join with. SEP in making such objections or representations against ar in

respect of any such notice or ordar as SEP shéli reascnably require;

promptly pay all rates, rents, taxes and other outgoings in respect of any
freehold, herifable or leasehold property cwned or ocoupied by the
Chargor;

not agree to the compulscry purchase of the whaole or any part of the
freehold, heritable or leasehold property owned by the Chargor without the
prior wiitten consent of SEP; and

not grant or enter into any easements, wayleaves, serviudes or simifar
arrangements. in respect of any of the freehold, heritable or leaseheld

property owned by the Chargor without the prior written consent of SEF.

Inteliectual Property Rights undertakings

The Chargor shall:

11.4.1

11.4.2

11.4.3

11.4.4

make such registrations and pay such fees, registrafion {axes and simitar
amourds as are necassary fo keep the Intellectual Property Rights

required for'its business in full force-and sffect;

take all other steps as are necessary or desirable to maintain and
preserve Its interest in the Intellectual Property Rights required for its

biisiness;

take all legal proceedings as are reasconably necessary (inciuding the
institution of legal proceedings) fo prevent third parties infringing the

material Intellectusl Property Rights required for iis business; and

ensure that, except with the prior written consent of SEP, none of the
material Intellectual Property Rights required for ifs business which is
registered in its name is abandonad or cancelled, lapses or is liabie to any

claim of abandonment for non-use or otherwise.

WHERN SECURITY BECOMES ENFORCEABLE

The security craated by this Deed will become immediately enforceable it an Event

of Default has cccurred which is continuing.
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ENFORCEMENT OF SECURITY

Enforcement

After the security created by this Deed has become enforceable in accordance with
Clause 12 (When securiy becomes enforceable), SEF may in s absolute
discretion without pricr notice to the Chargor enforce all or any part of the security
created by this Deed and take possessicn of or dispose of all or any of the Charged

Assets in any manner it sees fit
Fowers of SEP

Any right, power or discretion conferred by this Deed or by law on a Recaiver may
after the security created by this Deed has bacome enforceable, to the extent
permitted by Iawj.be exercised by SEP in relation to any Charged Asset without first

appointing a Receiver or notwithstanding the appointment of a Recelver.
Statutory Provisions

13.3.1  Tha rights, powers, privileges and immunitles confarred on mortgagees or
receivers by the LPA, the insolvency Act, the Insolvency Rules 1988, the
Insolvency {(Scotland} Rules—1985 or by any other enactment now or at
gay time in force shall apply to SEP and any Receiver except In so far as
they are expressly or impliedly excluded and where there is any ambiguity
or conflict between powers conferred™ by that legislation and those

contained in this Deed the terms of this Deed shall prevail.

13.3.2  The Chargor shall not exercise or agree to exercise any of the powears of
Jeasing or of accepting surrenders of leases conferred by sections 89 and
100 of the LPA or by common law or otherwise or grant or accept or agree
to grant or accept any lease, tenancy or licence or share or agres (o share
possassion or occupation of the Charged Assets but SEF shall be entitied
o grant and make agreements for leages at a premium or otherwise and
accept surenders of leases and grant options on such terms as SEP shall

consider expedient and without statutory or cther restrictions.

13.3.3  For the purposes of Section 89 of the LPA, the expression *Mortgagor” will
include any encumbrancers deriving title under the Chargor and Sub-
section (18) of Section 89 of the LPA will not apply.

15.3.4  Section 93 of the LPA shall not apply o this Deed or fo any sale made
under it. SEP shall have the right afier the security created by this Deed
has become enforceable in accordance with Clause 12 (When securily
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pecomes enforceable) to consolidate alt or any of the security created by

or pursuant fo this Deed with any vther security in existence at anylime,

13.3.5 The Secured Obligations shall be deemed to have become due and
payable on the date of this Deed for the purposes of section 101 of the
LPA and the power of sale and other powers conferred by section 101 of
the LPA (as varied or extended by this Deed) and all other powers shall

be deemed to arise immediately after execution of this Deed.

13.3.6  Section 103 of the LPA {resiricting the exercise of the power of sale} shall
not apply ta this Deed.

Protection of third parties.

13.4.1  No purchaser from, or other person dealing with, SEP or a Recaiver shall
ba concerned io enquire whether any of the powers exsrcised or
purporied to be exercised has arisen or become exercisable, whether any
of the Secured Obligations remains outstanding, whether SEP or a
Receiver is authorised to act or as to the propriety or validity of the
exercise or purported exercise of any power and a certificate in writing by
an officer or agent of SEP or any Receiver that the power of sale or other
disposal has arisen and is exercisable shall be conciusive evidence of thal.

fact in favour of a purchaser of ali or any of the Charged Assats.

13.42 The receipt of SEP or a Receiver shall be an absolute discharge to a
purchaser from, or other person dealing with, SEP or a Receiver and shall
reliave that purchaser of any obligation to see to the application of any
monies paid to or at the discretion of SEP or & Receiver and in making
any sale or disposal SEP or a Receiver may do so for such consideration,
in such manner and on such terms {including payment by instalmenis) as
it thinks fit,

Profection of SEP and Receiver

Neither SEP nor any Recelver shall be liable to account to the Ghargor as
mortgagee in possession in respect of any Charged Assel or be liable o the
Chargor in respect of any loss or damage which arises ouf of the exercise, the
attempted or purported exercise or the failure to exercise any of their respective

nowers or for any other loss of any nature whatscever.
Delegation

13.6.1 SEP and any Receiver may from time to time delegate by power of

attorney or otherwise to any person or corporation any of the powers and
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discretions of SEP or the Receiver under this Deed whether arising by
statute, the provisions hereof or otherwise upon such terms and for such

periods of fime as it may think fit and may determine any such detegation,

Neither SEP nor any Receiver will be liable to the Gharger for any loss or
damage arising from any act, default; omission or misconduct of any such
delegate, and references in this Deed to SEP or lo any Receiver il
where the context so admits include references io any delegates so

appointed.

Priof charges

13.7.1

13.7.2

13.7.3

In the event of any action, proceeding or step being taken to exercise any
powers or vémedies conferred by any prior ranking secusity in case of
exercise by SEP or any Receiver of any power of sale-under this Charge
SEP may redeem such prior security or procure the transfer thereof to

itself,

SEP may setfle and pass the accounts of the prior morigages, chargee or
encumbrancer and any accounts so settled and passed wiil be conclusive

and binding on the Chargor.

All principal monies, inferest, costs, charges and expenses of and
incidental to any redemption or transfer will be paid by the-Chargor io SFP
on demand together with accrued interest therean at the Default Rate
from the time or respective times of the. same having been paid or

incurred until payment thereof (as well as after as before judgement).

RECEIVERS AND ADWMINISTRATORS

Appointment and Removal

Without prejudice to the provisions of the Insolvency Act, at any time after having

been requested to do so by the Chargor or after the security created by this Deed

has hecome enforceable in accordance with Clause 12 (When secunty becomes

enforceabie), SEP may by instrument in writing {under seal, by deed or otherwise

urdar hand), without-prior notice ta the Chargor:

14.1.1

14.1.2

14.1.3

(subject to section 72A of the Insclvency Act} appoint one or mare

nersons fo be a Receiver of the whole or any part.of the Charged Assets;
remove {so far as it is lawiuily able) any Receiver so appointad;
appoint ancther person(s) as an additional or replacement Receiver(s);

and
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14.1.4  appoint one or more persens to pe an Administrator in accordance with

paragraph 14 of Schedule B1 to the Inscivenay Act 1988.
Raceiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by
the Insclvency Act, the Chargor shail be salely responsibie for his acts and defauits

and fiable on any contract or engagements made of entered into or adopted by him.
Remuneration of Receiver

SEP may fix the remuneraticn of any Receiver appointed by it and any maximum
rate impased by law (including Section 109(6) of the LF’A) shall not apply. The
amount of such remuneration shali be paid in accordance with the terms and
conditions and in the manner agreed from time fo fime between SEP and the

Receivear.
Powers of Receiver

A Receiver shall have {(and be entitied to exercise in such manner and on such
terms 2s he may i his absolute discretion think fit) in relation to the Charged Assels
over which he is appointed the following powers (as the same may be varied or

extended by the provisions of this Dead):

14.4.4  all of the powers of an adminisirative receiver set out in Schedule 1 to the
Insolvency Act (whether or not the Receiver is an administrative receiver)
(or in Schedule 2 thereof in the event of the Chargor being a company
registered in Scotiand);

14.42  all of the powers conferred from time to time on receivers, mortgagors and

mortgagees in possession by the LPA

14,4.3  power to sell (whether by public auction of private contract or otherwise)
all or any of the Charged Assets on any {erms and for any consideration
(including without limitation for deferred consideration or a consideration
payable wholly or partly in instalments or consisting in whale or in part of
shares or securiies of any other company or of any other non-cash

asset);

144.4 power to grant any lease or tenancy or right of or affecting the Charged
Assets for any term or terms of years at any or no rent and with or withaut
any premium and accept the surrender of any lease or tenancy or right

and give a valid receipt for any premiurm payable on any such grant or
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14.4.9

14.4.10

14.4.11

14.4.12
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surrender and to amend or vary any lease, licence agreement or other

arrangement in any way reiating to or affecting the Charged Assets;

power to grant options to sell lease, licence or dispose of the Charged

Assels;

power to enter on or otherwise take possession of the Charged Assets {0
repair, convert, manufacture, process, decorate, alter, renew, improve,
add o or develap or to complete any development ar bullding which may
ve unfinished and to seitle, compaound, compromise or submit to
arbitration any accounts or claims arising out of the commencament,

carrying on or completion of any such development or building;

powet to redeem any mortgage, charge or other encumbrance on, over of

affecting the Charged Assets or any part of it;

nower (o repair, rerew or improve plant, machinery, inplements, furniture,

equipment and other effects of the Chargor in or on the Charged Assets;

power to setfle or compromise of sibmit to arbitration any claim or claims

on or against the Chargsd Assets of claim or dispute arising out of the
Charged Assetls;

power to disclaim, abandon or disregard all or any of the oufstanding
contracts of the Chargor and fo allow time for payment by or fo the

Chargor of any debts either with or without securily;

power to manage and carry on of comNCUr in managing or cairying on upon
the Charged Assets any type of trade or business and to enter and
perform such contracts and arrangsments and incur any obligations in

relation therato,

pawer fo make or exetcise an election pursuant to paragraphs 2 and 3 of
Schedule 10 to the Vaiue Added Tax Act 1994 in- relation to the Charged
Assels or exercise any option or right of election availabie fo the Chargor
or SEP ar the Receiver that the supplies made in respect of any legse or
tenancy of any part of the Charged Assets shall be supplies chargeable or
taxable for value added tax purposes at the standard or other applicable
rate provided always that neither SEP nor the Receiver shall be liabie for
any loss suffered by the Chargor as a resuit and 1o execute all documents,
and perform such acts or things as a result and to execute ail documents,
and perform such acts or things as maybe necessary to permit any
gisposat of the Charged Assels to he zero-rated far the purposes of value
added tax;
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14.4.43 power to exercise all voting and other rights attaching to stocks, shares

and other securities compriging or comprised within thé Charged Assets;

14414 power to exercise in relation to any Charged Asset all the powers
authorities and things whigh he would be capable of exercising if he were

the absolute-beneficial owner of that Charged Assef; and

14.4.15 power to do all things which, in the opinion of the Recelver, are hcidental
to any of the pawers, functions, authorities or discretions conferred of
vested in the Receiver pursuant to this Deed or upon receivers hy statute
or law generally {including the bringing or defending of proceedings in the
name of, or on behah‘ of, the Chargar, the preservation, improvemertt,
collection andfor realisation of Charged Assets; and the execution of
documents in the name of the Chargor (whether under hand, or by way of

deed or by utilisation of the company seal of the Chargor).
Discretions

Any liberty or powsar which may be exercised or any determination which may be
made under this Deed by SEP or any Recelver may he exercised or made in its

ahsolute and unfettered discretion without any obligation fo give reasons.
Powers may he restricted

The powers granted 1o & Recelver pursuant fo this Deed may he restricted by the
instrument (signed by SEP} appointing him but they shali not be restricted by any
winding-up or dissolution of the Chargor.

Actions of any Administrators

Save as provided for in statute or otherwise agreed in writing by SEP, SEP shall

nave no liabitity for the acts or omissions of an Administrator.

SET OFF

SEP may set-off any matured abligation due from the Chargor under the Secured
Documents againgt any matured obligation owed by SEP to the Chargor. regardiess
of the place of payment, booking branich or currency of aither obligation. If the
abligations are in different curtencies, SEP may convert either ohiigation at a
market rate of exchange in its ustal course of business for the purpose of the set-
off,
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EXPENSES AND INDEMNITY

Expenses

The Chafgor shall pay 1o SEP and each Receiver, atlorney or delegate duly
appointed by SEP under this Deed the arount of @t costs and expenses (including
legal fees ang together with any applicabie value added tax) incurred by it i

connection with:

16.1.1  the peifection of any security created of purported 10 be created pursuant

tg this Deed; and
16.1.2 the enforcement and preservation of its rights under this Deed.
inderanity

The Charger shall indernnify SEP and each Receiver from and against all los5es,
coats, expenses, claims. demands and liahifities whather in contract, delict, tort ar
otherwise (together with any applicable yalue added tax) imcurred by SEP OF that
Recelver of oy any empioyee, agent of deiegate of SEP or any Receiver in
connection with anything done Of amitied under this Deed ar any ather document
relating to it, of in the exercise of atternpted of purportad exercise of the powers
contained in this Deed OF occasioned by-2nY hreach hy the Chargor of any of its
underiakings o other cbligations to SEPR, or in consequence of any payment in
respect of the Secured Obligations {(whather made by the Chargor of & third person}
heing deciared void OF impeached for any reason. SEP and any Receivel May
retain and pay ali sums i respect of which it is indemnified out of any monies

received by it under the powers conferred by this Daed.

RELEASE QF SECURITY

Release of security

When the Secured Obiigations have heeati irrevocably paid of discharged in full o
the safisfaction of SEP, SEF ghall, subject to the provisions of Ciause 18
(Avoidance of Payments), at the request and reasonable cost of the Chargor,
ayecute such documents as may pe reguired to release this Desd and any other

sacurity craated over the Charged Assets or any of them by this Deed.
Entitlement to retain security

If any payrnent o gischarge of the gecured Obligations g, inthe reasonable ppinian
of SEP, liable to be avoided Of invalidated under any enactment relating to

hankrupicy oF insolvency, SEP may refuse tp grant any release of the security
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created by this Deed for such further period as ihe risk of -such aveoidance or

invalidity continugs.

AVOIDANCE OF PAYMENTS

No assurance, security of payment which may be avoided of adjusted under the
jaw, including under any statute relating to bankruptoy oF insclvency and no release,
seftiement or discharge given or made by SEP on the faith of any such assurance,
security or payment, shall prejudice or ~ffect the right of SEP 1o recover the
Secured Ohligations from the Chargor (including any monies which SEP may be
compelled to pay of refund under the provisions of the Insolvency Act and any costs
payable by it pursuant to of otherwise incurred in connection therewith) o to appoint
2 Receiver and enforce the security created by thiz Peed to the fuill exient of the

Secured Obligations.

CUMULATIVE REMEDIES AND WAIVERS

The rights of SEP and the Receiver may be exercised as often as necessary, are
curruiative and are in addition ¥ its respective rights under general iaw and may be
waived only in writing and_specificatly. Delay in the exercise or noN-exercise of any

rightshali not be a watver of that right.

SEVERABILITY

if any of the provisions of this Deed is of becomes invalid, ilegal or unenforceable
that shall not affect the validity, legality and enforceability of any other provision in
this Deed.

EVIDENCE AND CALCULATIONS

Any certificate or determination by SEP as to the arnount of the Secured Obligations
shall, in the absence of manifest error, be conclusive and binding on the Chargor for

all purposes.

APPLICATION OF PROCEEDS
application of proceeds
Any mMONeys received by SEP or any Receiver after the secunty created by this

Deed has bscome enforceable in accordance with Clause 12 (When security

bocomes enforceable) shall be applied in the sollowing order of priotity:

2214 in or fowards payment of of provision for ali cosis and expenses incurred
ny SEP or any Receiver under or in connection with this Deed and of all

remuneration due to any Receiver under or in-connection with this Deed;
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23.

23.1

24,
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92.1.2 in or towards payment of or provision for the Secured Obligations; and

22.%.3  in payment of the surplus (if any} to the Chargor or ather parson entitled to
it.

Otherclaims

The provisions of Clause 22.1 (Application of Proveeds) are subject to the payment
of any claims having priotity over the security created by this Deed. This Clause

does not prejudice the right of SEP to recover any shortfall from the Chargor.

NEW ACCOUNTS

New Accounts

If SEP at any time becomes aware of any subseguant security of ather ke interest,
matter, event or transaction affecting any Charged Asset, SEP may open & new

account or accounts for the Chargar in its books.
Ruling off

if SEP does not open any such new sccount then, tntess it gives. express writtan
notice to the relevant Chargor to the contrary, SEP will be treated as if it Bad in fact
opened such account or accounts at the time when it became S0 aware and as from
that time all payments by or on hehalf of the Charger to SEP will be cradited or
treated as having been credited fo a new account of the Chargor and not as having

peen applied in reduction of the Secured Obligations then outstanding.

SUSPENSE ACCOUNTS

All monies received, racovered or realised by SEP under this Deed (including the
arocesds of any conversion of currency) may in the discretion of SEP be credited 1o
any interest bearing suspense o impersonal account maintained with any bank,
building society or financial institution as it considers appropriate and may e held In
such account for so long as SEF may think fit pending their application from time fo
time (as SEP is entitled o do in its discretion) in or towards the discharge of any of
the Secured Obfigations and save as provided herein no party will be entitied 10
withdraw any amount at any time standing to the credit of any suspense ar

irnpersanal account raferred to above,

POWER OF ATTORNEY

Appointment and powers

By way of secuiity for the obiigations of the Chargar under this Deed, the Chargaor
irrevocably appoints SEP and every Receiver to be its attorney on its behalf or In its
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24.

26.1

27,
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27.2
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name or ctherwise to execute and do all such assurahces, acts and things which
the Chargor is required to do under ihis Deed and generally in its name and oo its
wehalf to exarcise all or any of the powers, conferred by or pursuant to this Deed or
by statute on SEP or any Receiver and fo sign, axecuts, seal and deliver and
otherwise perfect any deed, assurance, agresment, instrument or act which it or he
may reasonably deem proper in or for the purpose of exercising any such powers,
authorities and discretions; provided that SEP shall not he entitied to exercise its
powers under this Clause 25.1 prior to the date on which the security sreated by this
Deed has hecome enforceable in accordance with Clause 12 {When security

becomes enforceable).
Ratification

The Chargor ratifies and confirms whatever any such aftorney mentioined in Clause
25.1 (Appeiniment and powers) shall do or purport to do in the exarcise or
purported exercise of all or any of the powers, authorities and discretions referred to

in such Clause,

TRANSFERS

Transfer by Chargor

The Chargor may not assign or otherwise transfer its rights and obligations under
this Deed.

Transfer by SEP

SEP may assign and transfer all or any of its rights zmd obligations under this Dead
to any persen to whom It is iransferring its rights under the Secured Documents in
sccordance with the terms of the Secured Documents. SEP shall be entitlaed fo
disclose such information concerning the Chargor and this Deed as SEP considers
appropriate to any actual or proposed direct or indirect successor or to any person

to whorn information may be required to be disclosed by any applicable law.
NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be

mada in writing and, unless otherwise staied, may be made by fax or letter.
Addresses

The address and fax number {and the depattment or officer, ¥ any, for whose

attention the communication is to be made) of each party for any communication or
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27.4

28,

281

282
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document to be made or defivered under or in connecton with this Deed is that

identified with its name below or any substiute address or fax number or
department or officer as cither party may notify to the other by not less than five

Business Days’ notice.
Delivery

27.5.1  Any communication or document made or delivered by ane person o

ahother urider or in connection with this Deed will anly be effective:
(a) if by way of fax, when received in legible form; or

(b} if by way of letter, when i has been left at the relevant address or
five Business Days after' being deposited in the post posi’age

prepaid in.an envelope addressed to it at that address.

27.3.2  Ary communication or document fo be made or detiverad to SEP will be
effective only when actially received by SEP and then only if it is
expressly marked for the aftention of the department or officer identified
with SEP's signature below (or any substitute depariment or officer as
SEP shall specify for this purpose).

English language

Any notice given under or in connaction with this Desd must be in Englisth.

EAND REGISTRY

‘Request to the Land Registry

Where the whole or any part of the Real Property is registered at the Land Registry
the Chargor hersby applies to the Chief Land Registrar for registration against the

registered title of the following restriction:

“No disposition of the registered estate by the propristor of the registered estate is
to be regisiered without a written consent signed by the proprietor for the time being
of the charge dated e 2015 in favour of SEP I LP referred o in the charges
register or, if appropriate, signed on behalf of such proprietor by its authorised
signatory.”

Further advances

if SEP is obliged to make further advances under the Secured Documents, that
cbligation is deemed to be incorporated in this Deed and the Chargar applies 1o the

Chief Land Registrar for the registration against the registered title of such of the
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Assels (if any) as is registered at the Land Regisiry of a note that SEP is under an
obiigation fo make further advances to the Chargor,

THIRD PARTIES

Uniess expressly provided fo the contrary in this Deed, a person who is not a party

to this Deed may not enforce any of its terms under the Contracts (Rights of Third

Parties} Act 18209

PERPETUITY PERIOBD

The perpetuity period for the {rusts in this Deed is 125 years.

FINANCIAL COLLATERAL

Right to appropriate

To the extent that the Charged Assets constitute “financial collateral” and this Deed
and the obligations of the Chargor constitute a "security financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003 (S| 2003 No. 3228) {the
“Regulations™)) SEP shail have the rightafter the security created by this Deed has
hecome enforeeable fo appropriate all or any part of that financial coliateral in or
towards the satisfaction of the Secured Obligatiors,

Value of financial coliatera)

Far the purpose of Clause 31.1 (Right to appropriate), the value of the financial
collateral appropriated shall be such amount as SEP reasonably determines having
taken inte account advice cobtained by it from an independent investment or
accountancy firm of national standing selected by it and the Chargor agrees that the
method of valuation provided for in this Deed shall constitute a commercially

reasonable methoed of valuation for the purposes of the Reguiations.

STAMP DUTY

The Chargor sheil pay all stamp duties and other similar taxes or duties payabie on

or arising out of or in consequence of:
the creation of the security constituted by this Deed; and

the execution and delivery of this Deed and any documents exescuted pursuant

hereto.
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33. COUNTERPARTS

This Deed may be executed in any number of counterparts and all of those
counterparts taken together shall he deemed to constitute one and the same

instrument,

34, GOVERNING LAV

This Deed shall be governed by, and construed in accordance with, the laws of

Engiand.

IN VWITNESS WHEREOF this Deed has been exaculed as a deed on the date stated at the
- begirning of this Deed.
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SCHEDULE 1

Wortgaged Property
Registered Land
County, County Borough or London Borought
Title Mumbear:

Prapetty:

Unregistered Land:

The freehold/leasehold property kKnowh as

and comprised In the following documents:

Date Documents Pariies
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SCHEDULE 2

Shares
Registered owner Company in which | Registered Ciass and neminal | Number of
shares held No, vatue of shares shares
’ o [
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SCHEDULE 3

Assigned Documents

Date

Parties

Brescripfion
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SCHEDULE 4

MNotices of Assignmeant
PART A

Motice of assignment of Insurance Folicy

To: finsurer]
Date; i
Dear Sirs,

We give you notice that, by a Debenture dated @ (the “Debenture"), we charged by way of
assignment to [SEP] (the “SEP") all our right, interests and benefits in, to and under [the
[describe insurance Policy} policy number (incluiding all monies payable thereunder, proceeds
of alf claims, awards and judgments) and all other insurances entered into supplemental fo or
in replacement of such policy of insurance (the "Policy”).

We will remain fiable to perform all our obligations under the Policy and SEP is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the

event of any failure by us to perform cur obligations under the Palicy-

We irrevocably instruct and authorise you to pay all payments under ar arising under the
Palicy to our account called “@", account number @ sort code &. it is very imporiant that you
make all immediate arrangemeants for all sums payable by you under the Palicy to be paid to
this account.

Please note that all ights, interests and benefits whatsoevar accruing to or for the benefit of

ourselves arising under the Policy are exercisable by and belong to SEP.

We whereby instruct you ¢ note the interest of SEP on the Policy and authorise you to
disclose to SEP, without further approval from us, such information regarding the Policy as
SEP may from time to fime request and to send to it copies of all notices issued by you under

the Potlicy.
This letter is governed by and will be construed in accordance with the jaws of England.

Would vou please confirm your agreement to the above by sending the enclosed

acknowledgement to SEP with a copy to ourselves.
Yours faithfully

For and on behaif of

[ ]
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Acknowledgement of assignment of Insurance Policy

To [SEP]
Date: B
Desr Sirs

We confirm receipt from @ (the “Chargor’) of a nofice dafed @ of a charge by way of
assignment upen the terms of a Debenture dated @ {the “Debenture”) to [SEP] {the "SEP") of
all the Chargor's right, interest and benefit in, to and under the Policy (as speciiied in that

notice),

We confirm that we have not received notice of any assignment or charge of or over any of
the rights, interests and benefits specified in such notice and will make ali payments to the

acocunt specified in that notice.

We acknowledga that the-Chargor will remain liable to perform all its obligations under the
Policy and SEP is under no abligation of any kind whatsoever under the Policy nor under any
liability whatsoever in the avent of any failurs-by us to perform our obligations under the

Puolicy; and
This letter is governed by and will be construed in accordance with the laws of England.
Yours faithfully

linsurer]
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PART B

Notice of assigriment of Assigned Documents

To; [ ]
Date: [+
Dear Sirs,

We-give you notice that, by a Debenture dated @ (the “Debenture”), we charged oy way of
assignment to SEP (the “SEP*) all our right, interests and benefits in, to and under [the
[describe Assigned Documenit] dated @ between @ refsting to @ {including all monies payabie
thereunder and the proceeds of all claims and judgments for breach of covenant) (the

“Assigned Document’),

We will remain fiable to perform all our obfigations under the Assigned Document and SEP ia
under no obligation of any kind whatsoever under the Assigned Document ner urder any
liahility whatsoever in the svent of any failure by us to perform our obligations under {he

Assigned Document.

We irrevocably instruct and authorise you to pay ail payments under or arising under the
Assigned Document lo our account called ® account number @ soit code @ |t is very
importantthat you make all immediate arrangements for all sums payable by vou under the

Assigned Decument to be paid o this acceunt.

Please note that ali rights, interests and benefits whatsoever accoruing to or for the benefit of

ourselves arising under the Assigned Document are exercisable by and belong to SEP.
This letter is governad by and will be construed in accordance with the faws of England.

Would you please confinn your agreement to the above by sending the enclosed

acknowledgement to SEP with a copy to ourselves,

Yours faithfully

For and on behaif of

[ !
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Acknowledgement of assignment of Assigned Documents

Tor [SEP]
Date: @)
Dear Sirs

We confirm receipt from @ (the “Chargor”) of a notice dated ® of a charge by way of
assignment upon the terms of a Debenture dated & (the "Debenture”) fo SEP {the “SEP") of
all the Chargor's right, interest and bensfit in, to and under the Assigned Document (as

specified in that notice) to which we are a party.

We confirm that we have not received natice of any assignment or charge of or over any of
the rights, interests and benefits specified in such notice and will make all payments fo the

actount specified in that notice.

We acknowledge that the Chargor wili remain liable to perform all its cbligations under the
Assigned Document and SEP is under no obligation of any kind whatsgever under the
Aasigned Document nor under any. liability whatscever in the event of any failure by the

Chargor to perform our obligations under the Assigred Document, and

We confirm that we have made all necessary arrangements for ail future payments payable

under such Assigned Document to be made into the account specified in the notice.
This jetter is governed by and will be construed in accordance with the laws of England.

Yours faithfully
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