!

In accordance with
Sechons 859A and
8594 of the Companies
Act 2006

MRO1 .

Particulars of a charge

108770;

éaserform

A fee I1s payable with this form
Please see ‘How to pay on the
last page

You can use the WebFiiing service to file this form online
Please go to www companieshouse gov uk

< What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there 1s no www companieshouse gov uk
instrument Use form MR8

e

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge |
delivered outside of the 21 days 1t will be rejected unless it 1s accompan

it order extending the time for delhivery

ou must enclose a certified copy of the instrument with this form This 2311212014

scanned and placed on the public record Do not send the original COMPANIES HOUSE

Company details

Company number

[ofs Ta o felsfefo

l ' Far off cial use

2> FlIIlng In this form

Please complete in typescrpt or in

Company name In full Ehlnksmart Financial Services Limited I/ bold biack capkals

All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date E FET IT"l_ E

FREF |

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

entitled to the charge

Please show the names of each of the persons, securlty agents or trusiees

Name Eantander UK Plc M
|

Name i
|

Name r
|

Name l

-

tick the statement below

trustees enfitled to the charge

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

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

CHFP(25
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Particulars of a charge . -

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed secunty included in the instrument

Please submut only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descrnbe some

Brief description

No specaific land, ship, aircraft or intellectual
property has been charged For full details of the
fixed charges please refer to the charging document
directly

of them in the text field and add a
statement along the lines of, *for
more detaills piease refer fo the
mnstrument”

Please imit the descrption fo the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(%] Yes /

] No

Floating charge

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

[(x] Yes Continue
[] 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 prohuibit or restrict the company from creafing
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

%] Yes
] No

Trustee statement ©

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

© This statement may be filed after
the registration of the charge {use

form MROG6)

O

E Signature
’ Please sign the form here

Signature Signature

X DA foer v X

This form must be signed by a person with an interest in the charge
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Particulars of a charge e

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House i there 1s a query
on the form The contact information you grve will be
visible to searchers of the public record

lam”““ Hayley Mason

[Wmmy naene

|'\d"*fﬁ~"»s 101 Barbarolli Square

DLA Piper UK LLP

‘Manchester

r
lTosmwn

| CountyRegion

e AN ) EXC

=

|Dx DX. 14304 MANCHESTER

me 08700 111 111

Certificate

We will send your cerfificate to the presenter's address
if given above or to the company's Registered Office i
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[J The company name and number maich the
information held on the public Register

] You have included a cerfified copy of the
nstrument with this form

[] You have entered the date on which the charge
was created

] You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

(] You have given a description in Section 4, if
appropriate

] You have signed the form

[1 You have enclosed the correct fee

[[] Please do not send the onginal instrument, it must
be a certrfied copy

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

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable {o
'Companies House'

E Where to send

You may return this form to any Companies Heuse
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, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, piease see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5176340
Charge code: 0517 6340 0001 '

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th December 2014 and created by THINKSMART
FINANCIAL SERVICES LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 23rd December 2014.

Given at Companies House, Cardiff on 5th January 2015
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DLA PIPER

DATED /S skcesmboty 2014

(1) THINKSMART FINANCIAL SERVICES LIMITED
as Chargor

-and-

(2) SANTANDER UK PLC
as Security Holder

DEBENTURE

DLA PIPER
1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS 1S ATRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

1712/ 2ot

s1GNED — &L o Lo r
DLA PIPER UK LLP 4

DATE
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THIS DEBENTURE 1s made on /S f¥cerriloer 2014
BETWEEN:
(1) THINKSMART FINANCIAL SERVICES LIMITED, a company incorporated and

registered under the laws of England and Wales with number 05176340 with 1ts registered
office at 7th Floor, Oakland House, Talbot Road, Old Trafford, Manchester, M16 0PQ (the
"Chargor"), and

2) SANTANDER UK PLC as security trustee for each Secured Party (the "Security Holder'")
IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Defimtions

In this Deed at all times the following terms have the following meanings
"Account Bank" means
(2) the Lender, and/or

(b) such other clearing bank as the Security Holder may specify to the Chargor
writing, from time to time,

"Accounting Principles” means generally accepted accounting principles in England and
Wales including the international accounting standards within the meaning of JAS Regulation
1606/2002 to the extent applicable,

"Act" means the Law of Property Act 1925,

"Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

" Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business 1in London,

"Charged Investments” means the Charged Secunties and all present and future Related
Raghts accruing to all or any of the Charged Securities,

"Charged Securities’ mean all stocks, shares, debentures, bonds, warrants, coupons,
negotiable 1nstruments, certificates of deposit or other securities or "investments" (as
defined mn part II of schedule II to the Financial Services and Markets Act 2000 as in force at
the date of this Deed) now or 1n future owned (legally or beneficially) by the Chargor, held by
a nominee, trustee, fiduciary or clearance system on its behalf or 1n which the Chargor has an
interest at any time,

"Collections Account"” means
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(a) the account specified in part 2 of schedule | (Details of Security Assets) as the
Collections Account, and

(b) any other Collections Account (as such term is defined in the Facility Agreement)
"Debenture Security" means the Secunity created or evidenced by or pursuant to this Deed,

"Pefault" means an Enforcement Event or any event or circumstance specified 1n clause 13
(When security becomes enforceable) which would with the expiry of a grace period, the
giving of notice, the making of any determination or any combination of the foregoing be an
Enforcement Event,

"Default Rate"” means the rate of mterest payable in accordance with the terms of any
agreements or letters setting out the terms of or constituting the relevant Secured Obhigations
in relation to any amount which 1s not paid on the due date for payment or 1f none, or the
relevant Secured Party is unable to determine which rate otherwise applies at the relevant
time, the rate which is 4% (four per cent) above that Secured Party's published base rate from
time to time,

"Delegate' means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Securnity Holder or by a Recetver,

"Enforcement Event” means each of the events listed in clause 13 (When security becomes
enforceable),

"Facility Agreement" means a revolving facility agreement dated on or around the date of
this Deed between (1) Thinksmart Europe Limited as parent, (2) the Chargor as borrower and
(3) the Lender as lender,

"Financial Indebtedness'’ means any indebtedness for or 1n respect of
(a) moneys borrowed and debit balances at banks or other financial institutions,

(b) any acceptance under any acceptance credit or bill discounting facility (or
dematerialised equivalent),

) any note purchase facility or the 1ssue of bonds (but not Trade Instruments), notes,
debentures, loan stock or any similar instrument,

(d) the amount of any hability in respect of Finance Leases,

{(e) recervables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis and meet any requirement for de-recogmition under the
Accounting Principles),

) any Treasury Transaction (and, when calculating the value of that Treasury
Transaction, only the marked to market value (or, 1f any actual amount 1s due as a
result of the termination or close-out of that Treasury Transaction, that amount) shall
be taken into account),

(2) any counter-indemnity obligation 1n respect of a guarantee, bond, standby or
documentary letter of credit or any other mstrument 1ssued by a bank or financial
institution 1n respect of (A) an underlying hability (but not, 1 any case, Trade
Instruments) of an entity which is not a member of the Group which liabihity would
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fall within one of the other paragraphs of this defimition or (B) any habilities of any
member of the Group relating to any post-retirement benefit scheme,

(h) any amount raised by the issue of shares which are redeemable (other than at the
option of the 1ssuer) before the Termination Date or are otherwise classified as
borrowings under the Accounting Principles,

(1) any amount of any hability under an advance or deferred purchase agreement 1f
(A) one of the primary reasons behind entering into the agreement 1s to raise finance
or to finance the acquisition or construction of the asset or service in question or
(B) the agreement 1s 1n respect of the supply of assets or services and payment is due
more than 90 days after the date of supply,

Q) any amount raised under any other transaction (including any forward sale or
purchase, sale and sale back or sale and leaseback agreement) having the commercial
effect of a borrowing or otherwise classified as borrowings under the Accounting
Principles, and

k) the amount of any liability 1n respect of any guarantee for any of the items referred to
mn paragraphs (a) to (1),

"Finance Lease' means any lease or hire purchase contract which would, in accordance with
the Accounting Principles, be treated as a finance or capital lease,

"Group' means the Parent, the Borrower and Rentsmart,

"Hire Agreement' has the meaning given to that term tn the Facility Agreement,
"Insurances” means all policies of insurance (and all cover notes) which are at any time held
by or written i favour of the Chargor or 1r which the Chargor from time to time has an

interest,

"Intellectual Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of the Chargor 1n, or relating to

(a) any patents, trade marks, service marks, designs, business names, copyrnights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and nterests (which
may now or in the future subsist), whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of the Chargor (which may
now or in the future subsist),

"Lender" means Santander UK plc,

"Lender Group" means the Lender and its Subsidiaries from time to time,
"Lender Group Member'' means each member of the Lender Group,
"Obligor" has the meaning given to that term in the Facihity Agreement,

"Parent" means Thinksmart Eurepe Limited, a company incorporated in England and Wales
with registered number 4610727,
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"Party" means a party to this Deed,
"Permitted Disposal” means any disposal
(a) with the prier wnitten consent of the Secunity Holder, or

(b) expressly permitted under a finance or credit agreement between the Chargor and the
Secured Party under which Secured Obligations arise,

"Permitted Payment' means any payment expressly permitted under a finance or credit
agreement between the Chargor and the Secured Party under which Secured Obligations
arise,

"Permitted Security" means any Security or Quasi-Security
(a) with the prior written consent of the Lender, or

(b) expressly permitted under a finance or credit agreement between the Chargor and the
Lender under which Secured Obligations arise;

() created by this Deed,

"Plannmg Acts" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buldings and Conservation Areas) Act 1990, (c) the Planming (Hazardous
Substances) Act 1990, (d) the Planming (Consequential Provisions)} Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

"Quasi-Security' means an arrangemenl or transaction to

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by an Obligor or any other member of the Group,

(b) sell, transfer or otherwise dispose of any of 1ts receivables on recourse terms,

(c) enter nto any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) enter mto any other preferential arrangement having a sumilar effect,

m circumstances where the arrangement or transaction 1s entered 1nto primanly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset,

""Real Property" means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or 1n future belonging to the Chargor or mn which the
Chargor has an interest at any time, together with

(a) all buldings and fixtures (including trade fixtures) and fixed plant and machinery at
any tume thereon,

(b) all easements, rights and agreements 1n respect thereof, and

() the benefit of all covenants given 1n respect thereof,
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"Receilvables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, the Chargor (whether actual or contingent and whether ansing under
contract or in any other manner whatsoever) together with

() the benefit of all nghts, guarantees, Secunity and remedies relating to any of the
foregoing (wncluding, without lLmitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpard vendor's liens and simzlar
associated rights), and

b all proceeds of any of the foregoing,

"Receiver" means a receiver, or recerver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Secunity Holder under this Deed,

"Related Rights"' means, 1n relation to any Charged Secun
4

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securnity or on any asset referred to mn paragraph (b) of this defimtion, and

(b) all nights, monites or property accrumg or offered at any time 1n relation to such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise,

"Relevant Contract” means each agreement specified in part 3 of schedule 1 (Details of
Security Assets) together with each other agreement supplementing or amending or novating
or replacing the same,

"Rentsmart"” means Rentsmart Limited, a company incorporated in England and Wales with
registered number 3689086,

"Secured Obligations" means all or any money and habilities which shall from time to time
(and whether on or at any time after demand) be due, owing or 1ncurred in whatsoever
manner to the Security Holder and/or the other Lender Group Member by the Chargor,
whether actually or contingently, solely or jointly and whether as principal or surety (or
guarantor or cautioner), including any money and liabilities of the Chargor to a third party
which have been assigned or novated to or otherwise vested in the Security Holder or a
Lender Group Member and including interest, discount, commission and other lawful charges
or expenses which the Security Holder and/or a Lender Group Member may 1n the course of
its business charge or mcur in respect of any of those matters or for keeping the Chargor's
account, and so that mterest shall be computed and compounded according to the usual rates
and practice (or otherwise agreed in writing) after as well as before any demand made or
judgment or decree contained under or 1n relation to this Deed,

"Secured Party" means the Secunty Holder and each Lender Group Member,

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

"Security Account' has the meaning given to that term mn clause 11 10(a)(in),

"Security Assefs” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,
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1.2

"Security Period"” means the period beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged 1n full; and

(b) no Lender Group Member has any further commitment, obligation or liability to the
Chargor (including to make any finance credit or other accommodation available to
the Chargor),

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006,

"Termination Date" has the meaning given to that term 1n the Facility Agreement,

"Trade Instruments” means any performance bonds, advance payment bonds or
documentary letters of credit 1ssued in respect of the obhgations of any member of the Group
arising 1n the ordinary course of trading of that member of the Group,

"Trading Account' means

{c) the account specified 1in part2 of schedule 1 (Details of Security Assets) as the
Trading Account, and

{d) any other Trading Account (as such term 1s defined 1n the Facility Agreement), and

"Treasury Transactions” means any derivative transaction entered into in connection with
rotection against or benefit from 1
protect gainst or benefit from fluctuation 1n any rate or price

Interpretation
() Unless a contrary indication appears, any reference in this Deed to

() the "Chargor", the "Security Holder", any "Lender Group Member" or
any other person shall be construed so as to include its successors 1n title,
permitted assigns and permitted transferees,

(u) "this Deed" or any other agreement or mstrument shall be construed as a
reference to this Deed or such other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced in any manner
from tume to time (however fundamentally and even if any of the same
increases the obligations of the Charger or provides for further advances),

(1) "Secured Obligations" mcludes obligations and liabilities which would be
treated as such but for the liqmdation, administration or dissolution of or
similar event affecting the Chargor,

(v) "includes" means includes or including without limitation

(b) Each undertaking of the Chargor (other than a payment obligation) contained 1n this
Deed

8] must be complied with at all times during the Secunity Period, and
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(©)

(@

©

(1) 15 given by the Chargor for the benefit of the Security Holder and each other
Lender Group Member

The terms of any side letters between any of the parties are mcorporated in this Deed
to the extent required to ensure that any disposttion of the Real Property contained n
this Deed 1s a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

If the Security Holder reasonably considers that an amount paid by the Chargor to a
Secured Party under this Deed 1s capable of being avoided or otherwise set aside on
the hiqudation or adminustration of the Chargor, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

1.3 Third party rights

A person who 1s not a Party shall not, unless specifically stated heremn, have any night under
the Contracts (Rights of Third Parties) Act 1999(the "Third Parties Act') to enforce or
enjoy the benefit of any term of this Deed

2. COVENANT TO PAY

2.1 Covenant to pay

(a)

(b)

The Chargor, as principal obligor and not merely as surety, covenants 1n favour of the
Security Holder that 1t will pay and discharge the Secured Obligations from time to
tume when due

Every payment by the Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate 1n satisfaction to the same extent of the covenant contained 1n clause 2 1(a)

2.2 Default interest

(@

®

Any amount which 1s not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date unti] the date on
which such amount 1s unconditionally and irrevocably paid and discharged 1n full, at
the Default Rate from time to time.

Default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Security Holder states are appropriate

3. GRANT OF SECURITY

3.1 Nature of secunty

All Security and dispositions created or made by or pursuant to this Deed are created or made

(@
(b)

in favour of the Security Holder,

with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and
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(c) as continuing secunty for payment of the Secured Obligations

32 Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1986)

4. FIXED SECURITY

4.1 Fixed charges
The Chargor charges and agrees to charge all of 1ts present and future night, title and interest
in and to the following assets which are at any time owned by the Chargor, or in which 1t
from time to tume has an interest

(a) by way of first legal mortgage

) the Real Property (if any) specified in part 1 of schedule | (Details of
Security Assets), and

(11) all Real Property (af any) not charged by clause 4 1(a}{1} at the date of thus
Deed vested in, or charged to, the Chargor,

(b) by way of first fixed charge

{1 all Real Property and all interests in Real Property not charged by
clause 4 1(a),

(1) all iicences to enter upon or use land and the benefit of all other agreements
relating to land, and

(i)  the proceeds of sale of all Real Property,

{c) by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b) and the benefit of all contracts, licences and warranties relating to the same,

(d) by way of first fixed charge

§)) all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of ali contracts, licences and warranties relating to the same,

other than any which are for the time being part of the Chargor's stock-in-trade or
work-1n-progress),
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(e) by way of first fixed charge all Charged Securities together with (A) all Related
Rights from time to time accruing to those Charged Secunties and (B) all rights
which the Chargor may have at any time against any clearance or settlement system
or any custodian in respect of any Charged Investments,

§3) by way of first fixed charge

(1) the Collections Account and all monies at any time standing to the credit of
the Collections Account,

() the Trading Account and all monies at any time standing to the credit of the
Trading Account, and

() all accounts of the Chargor with any bank, financial institution or other
person at any time not charged by clauses 4 1(f)(x) and 4 1(f)(n) and all
momies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such

monies, any investment made out of such monies or account and ali nghts to

repayment of any of the foregoing,

(3] by way of first fixed charge, all Intellectual Property,

(h) to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,

(1) by way of first fixed charge (to the extent not otherwise charged or assigned 1n this

Deed)

() the benefit of all hicences, consents, agreements and Authorisations held or
used 1n connecthion with the business of the Chargor or the use of any of its
assets, and

(n) any letter of credit 1ssued in favour of the Chargor and all bills of exchange
and other negotiable 1nstruments held by 1t, and

) by way of first fixed charge all of the goodwill and uncalled capital of the Chargor
4.2 Security assignments

The Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) all of 1is present and future night, title and interest 1n and to

(a) in respect of the Relevant Contracts

()] the Relevant Contracts themselves and all rights and remedies 1n connection
with the Relevant Coniracts, and

(1) all proceeds and claims ansing from them,
()] n respect of the Hire Agreements

® the Hire Agreements themselves and all rights and remedies 1n connection
with the Hire Agreements, and
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4.3

4.4

4.5

() all proceeds and claims arising from them,

{c) all Insurances and all claims under the Insurances and all proceeds of the Insurances,
and

(d) all Recervables not assigned under clauses 4 2(a), 4 2(b) or 4 2(c)

To the extent that any Assigned Asset described in clauses 4 2(a), 4 2(b), 4 2(c) or 4 2(d) 15
not assignable, the assignment which that clause purports to effect shall operate as an
assignment of all present and future rrghts and claims of the Chargor to any proceeds of such
Assigned Asset

Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed {(and immediately upon the obtaimng of any
Insurance or the execution of any Relevant Contract after the date of this Deed) the Chargor
shall

(a) in respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and delivers to the Security Holder an
acknowledgement, m each case 1n the respective forms set out in schedule 4 (Form of
notice to and acknowledgement by insurers), and

(b) 1n respect of each Relevant Contract, deliver a duly completed notice of assignment to
each other party to that Relevant Contract, and procure that each such party executes
and delvers to the Security Holder an acknowledgement, 1n each case in the
respective forms set out 1n schedule 3 (Form of notice to and acknowledgement by
party to Relevant Contract)

Notice of assignment - Hire Agreements

Immediately upon request by the Security Agent at any time after the occurrence of an
Enforcement Event which 1s continuing, the Chargor will, in respect of each Hire Agreement,
deliver a duly completed notice of assignment to each other party to that Hire Agreement, and
use 1ts reasonable endeavours to procure that each such party executes and delivers to the
Security Holder an acknowledgement, in each case 1n the respective forms set out m
schedule 3 (Form of notice to and acknowledgement by party to Relevant Confract) (or n
such other form as the Security Holder shall agree)

Assigned Assets

The Security Holder 15 not obliged to take any steps necessary to preserve any Assigned
Asset, to enforce any term of a Relevant Contract against any person or to make any enquiries
as to the nature or sufficiency of any payment received by 1t pursuant to this Deed

FLOATING CHARGE

The Chargor charges and agrees to charge by way of first floating charge all of 1ts present and
future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4 2 (Security assignments) or any other provision of this Deed, and
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6.1

6.2

6.3

6.4

6.5

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets 1n Scotland

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Holder may, by wnitten notice to the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards all or any of the assets of the Chargor
specified 1n the notice if

(a) an Enforcement Event has occurred and 1s continuing, or

(b) the Secunity Holder considers any Securnity Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

Small companies

The floating charge created under this Deed by the Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaiming such a moratorium) 1n respect of the Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances 1n which
the same will occur under general law) automatically convert into a fixed charge

{a) in relation to any Security Asset which is subject to a floating charge 1f

() the Chargor creates (or attempts or purports to create} any Security (other
than Permitted Securnity) on or over the relevant Security Asset without the
prior written consent of the Secunty Holder, or

(1) any third party levies or attempts to levy any distress, execution, attachment
or other legal process aganst any such Security Asset, and

(b) over all Secunty Assets of the Chargor which are subject to a floating charge 1f an
admirustrator s appointed in respect of the Chargor or the Secunty Holder receives
notice of intention to appomnt such an admmstrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (Automatic conversion) will not apply to any assets situated 1n Scotland 1f, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion
The giving of a notice by the Security Holder pursuant to clause 6 1 (Conversion by nofice) in

relation to any asset or class of assets of the Chargor shall not be construed as a waiver or
abandonment of the nghts of the Secunty Holder to serve similar notices 1n respect of any
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71

7.2

7.3

10.

10.1

other asset or class of assets or of any other right of the Securnity Holder and/or the other
Secured Parties

CONTINUING SECURITY
Continuing security

The Debenture Secunty is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge 1n whole or in part This
Deed shall remain 1n full force and effect as a continuing security for the duration of the
Secunty Penod

Additional and separate security

This Deed 15 in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Holder and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

This Deed may be enforced against the Chargor without the Security Holder and/or any other
Secured Party first having recourse to any other right, remedy, guarantec or Security held by
or available to 1t or any of them

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained n this Deed or implied to the contrary, the Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Security Assets The Security Holder 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of the Chargor with the Security Holder and/or any other Secured Party (or any of
them) or in which the Chargor has an interest (and no nights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party

REPRESENTATIONS
General

The Chargor makes the representations and warranties set out 1n this clause 10 to the Secunty
Holder and to each other Secured Party
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10.2

10.3

104

10.5

10.6

11.

11.1

11.2

No Security Interests

No Security or Quasi-Security exists over all or any of the present or future Security Assets of
the Chargor other than Permitted Secunty

Ranking

The Debenture Security has or will have first ranking priority and is not subject to any prior
ranking or par: passu ranking Security

Ownership of Security Assets

The Chargor 15 the sole legal and beneficial owner of all the Secunty Assets 1dentified in
schedule 1 (Defails of Security Assels)

Real Property

In relation to the Real Property, part 1 of schedule 1 (Details of Security Assets) 1dentifies all
freehold and leasehold Real Property which 1s beneficially owned by the Chargor at the date
of this Deed

Time when representations made

(a) All the representations and warranties 1 this clause 10 are made by the Original
Chargor on the date of this Deed and (except for those n clause 10 5 (Real Property))
are also deemed to be made by the Chargor at monthly intervals after the date of this
Deed, and

b Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGOR
Negative pledge and Disposals

The Chargor shall not do or agree to do any of the following without the prior written consent
of the Secunity Holder

(a) create or permit to subsist any Security or Quasi-Security on any Security Asset other
than Permutted Security, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest 1 any Security Asset other than a
Permatted Disposal

Access

If an Enforcement Event 1s continuing the Chargor shall permit the Secunty Holder and/or
accountants or other professional advisers and contractors of the Secunty Holder free access
at all reasonable times and on reasonable notice at the risk and cost of the Chargor to (a) the
premises, assets, books, accounts and records of the Chargor and (b) meet and discuss matters
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11.3

11.4

11.5

with those member of the semior management team as the Secunty Holder may feel
approprate

Security Assets generally
The Chargor shall
(a) notify the Security Holder withun 14 days of receipt of every material notice, order,
application, requirement or proposal given or made 1n relation to, the Secunity Assets
by any competent authority, and (if required by the Secunty Holder).
(1) mmmediately provide 1t with a copy of the same, and
(1) either {A) comply with such notice, order, applicalion, requirement or
proposal or (B) make such objections to the same as the Security Holder may
require or approve,
(b) pay all rates, rents, and other outgoings owed by 1t in respect of the Security Assets,
(c) comply with
() all obligations 1n relation to the Secunity Assets under any present or future
regulation or requirement of any competent authority or any Authorisation,

and

() all covenants and obligations affecting any Security Asset (or its manner of
use),

(d) not, except with the prior written consent of the Secunity Holder enter into any
onerous or restrictive oblhigation affecting any Secunty Asset,

(e) provide the Security Holder with all information which 1t may reasonably request in
relation to the Secunty Assets, and

H not do, cause or permit to be done anything which may to a maternial extent
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Secunty Asset (or make any omission which has such an effect)

Authorisations

The Chargor shall promptly obtain, comply with and do all that 15 necessary to maintain mn

full force and effect, and supply certified copies to the Secunty Holder of any Authorisation

required under any law or regulation to enable 1t to perform 1ts obligations under this Deed

Deposit of documents and notices

The Chargor shall

(a) unless the Security Holder otherwise confirms in wnting (and without prejudice to
clause 11 13(a)), deposit with the Secunty Holder

Q)] all deeds and documents of title relating to the Security Assets, and
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(b

(1) all local land charges, land charges and the Land Regstry search certificates
and similar documents received by or on behalf of the Chargor,

(each of which the Security Holder may hold throughout the Security Period), and

immediately on request by the Secunty Holder, affix to any plant, machinery,
fixtures, fittings, computers, vehicles, office equipment, other equipment and other
asset for the time being owned by 1t (in a prominent position} a durable notice of this
Deed (1n any form required by the Security Holder (acting reasonably)

11.6  Real Property undertakings - acquisitions and notices to the Land Registry

(@

(b)

The Chargor shall notfy the Security Holder immediately before contracting to
purchase any estate or interest in any freehold or leasehold property

The Chargor shall, in respect of any frechold or leasehold Real Property which 1s
acquired by 1t after the date of this Deed, the title which 15 regastered at the Land
Regstry or the title to which 1s required to be so registered

4} give the Land Registry wntten notice of this Deed, and

() procure that notice of this Deed 1s clearly noted 1n the Register to each such
title

11.7  Real Property undertakings - maintenance

(a)

(b}

(©)

(@

(e)

The Chargor shall maintain all bwildings and erections forming part of the Secunity
Assets 1n a reasonable state of repair

The Chargor shall not, except with the prior written consent of the Secunty Holder
(such consent not to be unreasonably withheld)

Q) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
any statutory power),

(1) confer on any person any right or licence to occupy any land or buildings
formung part of the Real Property, or

(m)  grant any hcence to assign or sub-let any part of the Real Property

The Chargor shall not carry out any development within the meaning of the Planning
Acts in or upon any part of the Real Property without first obtaining such permissions
as may be required under or by virtue of the Planning Acts and, 1n the case of
development 1nvolving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtaing the written consent of the
Secunity Holder

The Chargor shall not do, or permit to be done, anything as a result of which any
lease may be hable to forfeiture or otherwise be determined

The Chargor shail permut the Security Holder and any person nominated by 1t at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of 1t
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11.8 Insurance

(@)

(b)

(c)

(@

(&)

®

The Chargor shall maintain insurances on and n relation to its business and assets
against those risks and to the extent as s usual for companies carrying on the same or
substantially similar business

All nsurances must be with reputable independent 1nsurance companies or
undetrwriters

If at any time the Chargor defauits in
{1) effecting or keeping up the insurances required under clause 11 8(a), or
() producing any msurance policy or receipt to the Secunty Holder on demand,

the Secunty Holder may (without prejudice to its rights under clause 12 (Power to
remedy)) take out or renew such policies of insurance in any sum which the Security
Holder may reasonably think expedient All momes which are expended by the
Secunty Holder m doing so shall be deemed to be properly paid by the Secunty
Holder and shall be retmbursed by the Chargor on demand

The Chargor shall notify the Security Holder if any claim anses or may be made
under the Insurances

The Chargor shall, subject to the rights of the Secunty Holder under clause 11 8(f),
dihigently pursue its rights under the Insurances

In relation to the proceeds of Insurances

4 the Security Holder shall be loss payee under and have the sole right to settle
or sue for any such claim (but before a Default shall do so as agent for the
Chargor) and to give any discharge for insurance momes where the relevant
claim 1nvolves an amount 1n excess of £10,000, and

(1) all claims and monies received or receivable under any Insurances shall
(subject to the nights or claims of any lessor or landlord of any part of the
Security Assets) be applied 1n repairing, replacing, restoring or rebuitding the
property damaged or destroyed or, after the occurrence of an Event of Default
which 15 continuing, 1n permanent reduction of the Secured Obligations

11.9  Intellectual Property

The Chargor will

(a) preserve and mamntain the subsistence and validity of the Intellectual Property
necessary for its business,

{b) use reasonable endeavours to prevent any infringement 1n any material respect of the
Intellectual Property,

(c) make regstrations and pay all registration fees and taxes necessary to maintain the

Intellectual Property in full force and effect and record 1ts nterest in that Intellectual
Property,
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(@

(e)

not use or permit the Intellectual Property to be used 1n a way or take any step or omut
to take any step in respect of that Intellectual Property which may matenally and
adversely affect the existence or value of the Intellectual Property or imperil the
rights of the Chargor to use such property, and

not discontinue the use of the Intellectual Property.

11.10 Dealings with and realisation of Receivables and operation of Secunty Accounts

(a)

)

The Chargor shall

(1) without prejudice to clause 11 1 (Negative pledge and Disposals) (but 1n
addition to the restrictions 1n that clause), not, without the prior written
consent of the Security Holder, sell, assign, charge, factor or discount or 1n
any other manner deal with any Receivable (save where any sale, assignment,
charge, factoring, discounting or other dealing with any Receivable
constitutes a Permitted Payment or Permitted Disposal),

(1) collect all Receivables 1n accordance with the provisions of the Facility
Agreement or otherwise collect all Receivables promptly in the ordinary
course of trading as agent for the Secunty Holder, and

(1)  comply with the provisions of the Facility Agreement i respect of monies
which it receives in respect of the Receivables or otherwise immediately
upon receipt pay all montes which 1t recerves mn respect of the Receivables
1nto

(A) the Collections Account,

(B) such specially designated account(s) with the Account Bank as the
Securnity Holder may from time to time direct, or

(C) such other account(s) with such other bank as the Security Holder
may from time to time direct,

(each such account(s) together with all additions to or renewals or
replacements thereof (1n whatever currency) being a "Security Account'),
and

(1v) pending such payment, hold all monies so received upon trust for the Secunity
Holder

Subject to the provisions of the Facility Agreement and the Tripartite Agreement, the
Chargor shall deal with the Receivables (both collected and uncollected) and the
Securnity Accounts in accordance with any directions given i writing from time to
aime by the Security Holder and, in default of and subject to such directions, in
accordance with this Deed

11.11 Operation of Security Accounts

(a)

Save where such withdrawal is expressly permitted in accordance with the provisions
of the Facility Agreement, the Chargor shall not withdraw, attempt or be entitled to
withdraw (or direct any transfer of) all or any part of the momes 1n any Security
Account without the prior written consent of the Security Holder and the Secunty
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(b}

Holder shall be entitled (in 1ts absolute discretion) to refuse to perrmt any such
withdrawal or transfer

If any night of the Chargor to withdraw the proceeds of any Recetvables standing to
the credit of a Security Account results 1n the charge over that Secunty Account being
characterised as a floating charge, that will not affect the nature of any other fixed
security created by the Chargor under this Deed on all its outstanding Receivables

11.12 Account Bank and notices

(2)
®

The 1utial Account Bank 1s the Lender

Where any Security Account of the Chargor 1s not mantained with the Lender, the
Chargor shall deliver o relevant Account Bank a duly completed notice and procure
that such Account Bank executes and delivers to the Lender an acknowledgement, in
each case n the respective forms set out in schedule 2 (Form of notice to and
acknowledgment from Account Bank)

11.13 Charged Investments - protection of Security

(a)

(b)

©

The Chargor shall, immediately upon execution of this Deed or (1f later), as soon as 1s
practicable after its acquisition of any Charged Securities 1n certificated form, by way
of security for the Secured Obligations

(1) deposit with the Security Holder (or as the Security Holder may direct), alt
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Raghts, and

(1) execute and deliver to the Secunity Holder

(A) mnstruments of transfer in respect of the Charged Securities (executed
m blank and left undated), and/or

(B) such other documents as the Security Holder shall require to enable it
(or 1ts nominees) to be registered as the owner of or otherwise to
acqunre a legal title to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser)

The Chargor shall

() promptly give notice to any custodian of any agreement with the Chargor 1n
respect of any Charged Investment in a form the Secunity Holder may
require, and

() use 1ts reasonable endeavours to ensure that the custodian acknowledges that

notice in a form the Secunity Holder may require
If so requested by the Secunty Holder, the Chargor shall
) instruct any clearance system to transfer any Charged Investment held by 1t

for the Chargor or 1ts nominee to an account of the Security Holder or 1ts
nominee with such clearance system, and
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(d)

(e)

(®

®
11.14 Rughts)

@

®)

|

() take whatever action the Security Holder may request for the
dematerialisation or rematerialisation of any Charged Investment held in a
clearance system

Without prejudice to the rest of this clause 11 13, the Secunty Holder may, at the
expense of the Chargor, take whatever action 1s required for the dematerialisation or
rematerialisation of the Charged Investments

The Chargor shall promptly pay all calls or other payments which may become due 1n
respect of the Charged Investments

The Chargor shall not nominate another person to enjoy or exercise all or any of its
specified rights 1n relation to 1ts Charged Investments, as contemplated by section 145
of the Companies Act 2006 or otherwise

Without limiting 1ts obligations under clause 11 3(e), the Chargor shall comply with
all requests for information within 1ts knowledge relating to the Charged Investments
which are made under sectionn 793 of the Companies Act 2006 or which could be
made under section 793 1If the relevant company were a pubhc limited company or
under any similar provision relating to the Charged Investments and, 1f 1t fails to do
so, the Security Holder may provide such information as it may have on behalf of the
Chargor

n respect of Charged Investments
Until an Enforcement Event occurs, the Chargor shall be entitled to

(1) receive and retain all dividends, distributions and other monies paid on or
derived from 1ts Charged Securities, and

(n) exercise all voting and other rights and powers attaching to its Charged
Secunties, provided that 1t must not do so 1n a manner which

(A) has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights, or

(B) which 1s prejudicial to the interests of the Security Holder and/or the
other Secured Parties under this Deed

At any time following the cccurrence of an Enforcement Event which is continuing,
the Security Holder may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of the Chargor 1n favour of itself or such other person as it may
select

At any time when any Charged Security is registered 1n the name of the Security
Holder or 1ts nominee, the Security Holder shall be under no duty to

)] ensure that any dividends, distributions or other momes payable 1n respect of
such Charged Security are duly and promptly paid or received by 1t or 1ts
nominee, or

(u) verify that the correct amounts are paid or received, or
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(u)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rights n respect of or 1n substitution for, any such Charged Securnty

11.15 Relevant Contracts and Hire Agreements

12.

12.1

12.2

12.3

13.

13.1

The Chargor shall deal with the Relevant Contracts and the Hire Agreements 1n accordance
with the provisions of the Facility Agreement {or any replacement agreement entered from
time to time)

POWER TO REMEDY
Power to remedy

If at any time the Chargor does not comply with any of 1ts obligations under this Deed, the
Security Holder (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default The Chargor 1rrevocably
authonses the Secunity Holder and its employees and agents by way of security to do all such
things (including entering the property of the Chargor) which are necessary or desirable to
rectify that default

Mortgagee in possession

The exercise of the powers of the Security Holder under this clause 12 shall not render 1t or
any other Secured Party liable as a mortgagee 1n possession

Monies expended

The Chargor shall pay to the Security Holder on demand any monies which are expended by
the Security Holder 1n exercising its powers under this clause 12, together with interest at the
Default Rate from the date on which those monies were expended by the Security Holder
(both before and after judgment) and otherwise 1n accordance with clause (a) (The Chargor,
as principal obligor and not merely as surety, covenants in favour of the Secunty Holder that
1t will pay and discharge the Secured Obligations from time to time when due

(a) Every payment by the Chargor of a Secured Obligation which 15 made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate 1n satisfaction to the same extent of the covenant contamned m clause 2 1(a)

Default interest)
WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
event of default or termination event (howsoever defined) in any financing agreement
between any Lender Group Member and the Chargor (subject to any apphcable grace periods)
and at any time following the occurrence of any of the following events and shall remain so
for so long as such event 1s continuing

(a) if the Chargor has failed to pay all or any of the Secured Obligations following a
demand for payment by the Secured Party to whom such Secured Obligations are
owed,

CL/CL/54472/12019 1/UKM/65792714 6 20




13.2

13.3

14.

14.1

14.2

{b) any step 15 taken (includimg, without limitation, the making of an application or the
giving of any notice) by the Chargor or by any other person to appoint an
admimstrator in respect of the Chargor;

{©) any step 1s taken (including, without limitation, the making of an application or the
giving of any notice) by the Chargor or by any other person to wind up or dissolve the

Chargor or to appoint a hquidator, trusiee, recerver, admimstrative receiver or similar
officer of the Chargor or any part of 1ts undertaking or assets;

(d) the making of a request by the Chargor for the appointment of a Recewver or
administrator,

(e) any other indebtedness of the Chargor 1s
0] not paid when due nor within any applicable grace period,

() 1s declared to be or otherwise becomes due and payable prior to 1ts specified
maturity as a result of an event of default (however described), or

(11) any commitment for indebtedness 1s cancelled or suspended as a result of an
event of default (however described),

H if the Chargor breaches any of the provisions of this Deed,

(2) the Chargor rescinds or purports to rescind or repudiate or evidence an intention to
rescind or repudiate this Deed

Statotory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Enforcement Event and for so long as such Enforcement Event 1s
continuing

Enforcement

After this Debenture Secunity has become enforceable, the Secunty Holder may in its
absolute discretion enforce all or any part of the Debenture Security in such manner as 1t sees
fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing

The statutory powers of leasing conferred on the Security Holder are extended so as to
authorise the Security Holder to lease, make agreements for leases, accept surrenders of leases
and grant optrons as the Security Holder may think fit and without the need to comply with
section 99 or 100 of the Act.
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14.3

14.4

14.5

Powers of Security Helder

(a) At any time after the Debenture Security becomes enforceable (or 1f so requested by
the Chargor by wntten notice at any time), the Security Holder may without further
notice (unless required by law)

iy appoint any person (or persons) to be a recewver, receiver and manager or
administrative recerver of all or any part of the Secunty Assets and/or of the
mncome of the Security Assets, and/or

() appomnt or apply for the appointment of any person who 1s appropriately
quatified as administrator of the Chargor, and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver, and/or

(1v) exercise (1n the name of the Chargor and without any further consent or
authonty of the Chargor) any voting nghts and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment 1s
registered or who 15 the holder of any of them

(b) The Secunity Holder 1s not entitled to appoint a Receiver in respect of any Security
Assets which are subject to a charge which (as created) was a floating charge solely
by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaimng such a moratoriumy) in respect of the Chargor

Redemption of prior mortgages

At any time after the Debenture Secunity has become enforceable, the Security Holder may
(a) redeem any prior Security against any Security Asset, and/or

(b) procure the transfer of that Secunty to itself, and/or

(c) settle and pass the accounts of the holder of any prior Secunity and any accounts so
settled and passed shall be conclusive and binding on the Chargor

All principal, interest, costs, charges and expenses of and wncidental to any such redemption
and/or transfer shall be paid by the Chargor to the Security Holder on demand

Privileges

(a) Each Receiver and the Secunity Holder 15 entitled to all the nights, powers, privileges
and immumties conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply

()] To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargor under this Deed 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 (SI 2003 No 3226))
each Receiver and the Security Holder shall have the right after this Debenture
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14.6

14.7

15.

15.1

15.2

153

Security has become enforceable to appropriate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obligations.

(c) For the purpose of clause 14 5(b), the value of the financial collateral appropriated
shall be such amount as the Receirver or Security Holder reasonably determines
having taken into account advice obtained by 1t from an independent investment or
accountancy firm of national standing selected by 1t

No liability

(a) Neither the Security Holder, any other Secured Party nor any Receiver shall be Liable
(A) mn respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 1s
caused by its or his gross negligence or wilful misconduct)

(b) Without prejudice to the generality of clause 14 6(a), neither the Secunity Holder, any
other Secured Party nor any Receiver shall be lable, by reason of entering mnto
possession of a Security Asset, to account as mortgagee in possession or for any loss
on reahisation or for any default or omission for which a mortgagee 1n possession
might be liable

Protection of third parties

No person (including a purchaser) dealing with the Security Holder or any Receiver or
Delegate will be concerned to enquire

(a) whether the Secured Obligations have become payable, or

(b) whether any power which the Secunity Holder or the Receiver 1s purporting to
exercise has become exercisable, or

{c) how any money paid to the Security Holder or to the Receiver 1s to be applied
RECEIVER

Removal and replacement

The Security Holder may from fime to time remove any Receiver appointed by 1t (subject, 1n
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver 1n the place of any Receiver
whose appointment has terminated

Multiple Receivers

If at any time there 1s more than one Receiver of all or any part of the Secunty Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated 1n the appointment document)

Remuneration

Any Receiver shall be entitled to remuneration for lus services at a rate to be fixed by

agreement between him and the Security Holder (or, failing such agreement, to be fixed by
the Security Holder)
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15.4

15.5

16,

16.1

16.2

Payment by Receiver

Only monies actually paid by a Receiver to the Security Holder 1n relation to the Secured
Obligations shall be capable of being applied by the Security Holder in discharge of the
Secured Obligations

Agent of Chargor

Any Receiver shall be the agent of the Chargor The Chargor shall (subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for
the payment of his remuneration No Secured Party shall incur any hability (either to the

Chargor or to any other person) by reason of the appointment of a Receiver or for any other
reason

POWERS OF RECEIVER
General powers

Any Recerver shall have

(a) all the powers which are conferred on the Security Holder by clause 14 3 (Powers of
Security Holder),
(b) all the powers which are conferred by the Act on mortgagees 1n possession and

recervers appointed under the Act,

(©) (whether or not he 1s an administrative receiver) all the powers which are histed 1n
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferntng power on receivers
Additional powers

In addition to the powers referred to 1n clause 16 1 (General powers), a Recerver shall have
the following powers

(a) to take possession of, collect and get n all or any part of the Security Assets and/or
icome 1n respect of which he was appointed,

)] to manage the Secunty Assets and the business of the Chargor as he thinks fit,

{©) to redeem any Security and to borrow or raise any money and secure the payment of
any money in prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by hum 1n such exercise,

G)] to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act and without limitation

(1) fixtures may be severed and sold separately from the Real Property
contaming them, without the consent of the Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
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(e)

()

(2)

(b

M

)

(k)

M

(m)

amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(1) any such consideration may be payable n a lump sum or by instalments
spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or corcur n the completion or
undertaking (with or without modification)} of any project 1n which the Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same 1n the name of the Chargor
and, for that purpose, to enter into covenants and other contractual obhgations 1n the
name of, and so as to bind, the Chargor,

to take any such proceedings (in the name of the Chargor or otherwise) as he shall
think fit 1n respect of the Security Assets and/or income in respect of which he was
appomted (including proceedings for recovery of rent or other momies 1 arrears at the
date of his appomtment),

to enter mnto or make any such agreement, arrangement or compromise as he shall
think fit,

to insure, and to renew any insurances 1 respect of, the Security Assets as he shall
think fit {or as the Secunty Holder shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ hus partners and firm),

to form one or more Subsidiaries of the Chargor, and to transfer to any such
Subsidiary all or any part of the Secunity Assets,

to operate any rent review clause in respect of any Real Property m respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

to

[§))] give valid receipts for all monies and to do all such other things as may seem
to lum to be incidental or conducive to any other power vested mn him or
necessary or desirable for the realisation of any Secunty Asset,

() exercise 11 relation to each Security Asset all such powers and rights as he
would be capable of exercising 1if he were the absolute beneficial owner of

the Security Assets, and

(i11) use the name of the Chargor for any of the above purposes
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17.

171

17.2

17.3

18.

18.1

APPLICATION OF PROCEEDS

Application

All monies recerved by the Security Holder or any Receiver after the Debenture Secunty has
become enforceable shall (subject to the rights and claims of any person having a security
ranking in prionty to the Debenture Security) be applied 1n the following order

(a)

(b)

(©)

first, 1n satisfaction of, or provision for, all costs, charges and expenses tncurred, and
payments made by the Security Holder, any other Secured Party or any Receiver or
Delegate and of all remuneration due to the Recetver in connection with this Deed or
the Security Assets,

secondly, i or towards satisfaction of the remamming Secured Obligations 1n
accordance with clause 17 3 (Appropriation and suspense account), and

thirdly, in payment of any surplus to the Chargor or other person entitled to 1t

Contingencies

If the Debenture Security 1s enforced at a time when no Secured Obligations are due, the
Secunty Holder or a Receiver may pay the proceeds of any recoveries effected by 1t into a
blocked suspense account

Appropriation and suspense account

@

(b)
©

Subject to clause 17 1 (Application), the Security Holder shall apply all payments
recerved 1 respect of the Secured Obligations n reduction of any part of the Secured
Obligations tn any order or manner which 1t may determine

Any such appropriation shall override any appropnation by the Chargor

All momes recerved, recovered or realised by the Secunty Holder under or
connection with this Deed may at the discretion of the Security Holder be credited to
a separate interest-bearing suspense account for so long as the Secunty Holder
determines (with interest accruing thereon at such rate (1f any) as the Security Holder
usually grants for accounts of that size and nature without the Security Holder having
any obligation to apply such monies and interest or any part of 1t in or towards the
discharge of any of the Secured Obligations unless such monies would clear all
Secured Obligations 1n full

SET-OFF

Set-off rights

€Y

The Chargor agrees that any money from time to time standing to its credit on any
account (whether current, deposit, loan or of any other nature whatsoever) with the
Security Holder or any other Secured Party may be retained as cover for and/or
applied by the Secunty Holder or any other Secured Party at any time and without
notice to the Chargor (whether on or before or after the expiry of any fixed or
minimum period for which such money may have been deposited) n or towards
payment or discharge of the Secured Obligations or such part of them as the Security
Holder or other Secured Party may select
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18.2

19.

20.

20.1

(b) If the Secunty Holder or any other Secured Party exercises any nights in respect of
any money as referred to in clause 18 1(a) (including, without iimitation, any rights of
set-off, accounting or retention or similar rights) in relation to any hability of the
Chargor and that liability or any part of 1t 15 in a different currency from any credit
balance against which the Lender seeks to exercise its rights, the Security Holder or
other Secured Party may use the currency of the credit balance to purchase an amount
1n the currency of the liability at the relevant Secured Party's spot rate of exchange
and to pay out of the credit balance all costs, charges and expenses incurred by that
Secured Party in connection with that purchase

{c) No Secured Party shall be liable for any loss of interest caused by the determmation
before matunity of any deposits or any loss caused by the fluctuation 1n any exchange
rate at which any currency may be bought or sold by that Secured Party

{d) Any Lender Group Member may rely on this clause 18 subject to the provisions of
the Thurd Parties Act

Time deposits

Without prejudice to clause 18 1 (Set-off), 1f any time deposit matures on any account which
the Chargor has with the Security Holder or any other Secured Party at a time withun the
Security Peniod when

(a) this Debenture Security has become enforceable, and
(b) no Secured Obligation 13 due and payable,

such time deposit shall automatically be renewed for such further matunty as the Security
Holder or other Secured Party 1n 1fs absolute discretion considers appropriate unless the
Security Holder or relevant Secured Party otherwise agrees in wnting

DELEGATION

Each of the Secunty Holder and any Receiver may delegate, by power of attorney (or 1n any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neither the
Security Holder nor any Recerver shall be in any way hable or responsible to the Chargor for
any loss or hability arising from any act, default, omussion or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

The Chargor shall, at 1ts own expense, immediately do all acts and execute all documents as
the Secunty Holder or a Receiver may reasonably specify (and in such form as the Security
Holder or a Recerver may reasonably require) for

(a) creating, perfecting or protecting the Security intended to be created by this Deed,
and

(b) facilitating the realisation of any Secunty Asset,
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20.2

203

21.

22,

221

(c) faciitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Holder, or any Receiver or any Delegate 1n respect of any Secunity Asset, or

(d) creating and perfecting Security 1n favour of the Secunty Holder over any property
and assets of the Chargor located in any junsdiction outside England and Wales
equivalent or sumlar to the Secunty intended to be created by or pursuant to this
Deed

Thss includes
(1) the re-execution of this Deed,

() the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Secunty
Holder or to 1ts nominee, and

()  the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Security Holder may think expedient

Security Documents

The Chargor shall take all such action as 1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Secunty Holder

Specific security

Without prejudice to the generality of clause 20 1 (Further action), the Chargor will
immediately upon request by the Security Holder execute any document contemplated by that
clause over any Secunty Asset which 1s subject to or intended to be subject to any fixed
secunty under this Deed (including any fixed security anising or intended to arise pursuant to
clause 6 (Conversion of floating charge))

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Security Holder, each
Recerver and any Delegate to be its attorney to take any action which the Chargor is obliged
to take under thus Deed, including under clause 20 (Further assurances), which the Chargor
has failed to take The Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appomntment under this clause

PAYMENTS
Payments

Subject to clause 22 2 (Gross-up), all payments to be made by the Chargor 1n respect of this
Deed shall be made

(a) in immediately available funds to the credit of such account as the Secunity Holder
may designate, and
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222

23.

231

23.2

233

24,

24.1

(b) without (and free and clear of, and without any deduction for, or on account of)
Q)] any set-off or counterclaim, or

(1) except to the extent compelled by law, any deduction or withholding for or on
account of Tax

Gross-up

If the Chargor 1s compelled by law to make any deduction or withholding from any sum
payable under this Deed to the Secunty Holder or any other Secured Party, the sum so
payable by the Chargor shall be increased so as to result in the receipt by the Security Holder
or such other Secured Party of a net amount equal to the full amount expressed to be payable
under this Deed

COSTS AND EXPENSES
Enforcement and preservation costs

The Chargor shall promptly on demand pay to the Secunty Holder, each other Secured Party
and any Recerver the amount of all costs, charges and expenses (including, without limitation,
legal fees (and any VAT or similar Tax thereon)) incurred by any of them 1n connection with
the enforcement, exercise or preservation (or the attempted enforcement, exercise or
preservation) of any of their respective rights under this Deed or any document referred to 1n
this Deed or the Secunty (including all remuneration of the Receiver)

Default interest

Any amount demanded under 23 1 (Enforcement and preservation costs) shall bear interest at
the Default Rate (both before and after judgment) from the day on which those costs, charges
or expenses were paid, incurred or charged by the relevant person and otherwise n
accordance with clause (a) (The Chargor, as principal obiigor and not merely as surety,
covenants 1n favour of the Security Holder that it will pay and discharge the Secured
Obligations from time to time when due

(a) Every payment by the Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate 1n satisfaction to the same extent of the covenant contained in clause 2 1(a)

Defauit interest)

Third Parties Act

Any Lender Group Member may rely on this clause 21 subject to the provisions of the Third
Parties Act

CURRENCIES
Conversion

All monies received or held by the Security Holder or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Secunty Holder or the
Receiver considers necessary or desirable to cover the obligations and liabilities compnised 1n
the Secured Obligations 1n that other currency at the Secunty Holder's spot rate of exchange
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24.2

25.

26.

26.1

26.2

27.

271

The Chargor shall indemmfy the Security Holder against all costs, charges and expenses
mncurred in relation to such conversion Nerther the Secunty Holder nor any Receiver shall
have any lability to the Chargor in respect of any loss resulting from any fluctuation n
exchange rates after any such conversion

Currency indemnity

No payment to the Security Holder (whether under any judgment or court order or in the
liquidation, admimstration or dissolutton of the Chargor or otherwise} shall discharge the
obligation or hability of the Chargor 1n respect of which 1t was made, unless and until the
Security Holder shall have received payment 1n full in the currency 1n which the obligation or
liability was ncurred and, to the extent that the amount of any such payment shall on actual
conversion into such currency fall short of such obligation or hability expressed in that
currency, the Security Holder shall have a further separate cause of action against the Chargor
and shall be entitled to enforce the Secunty to recover the amount of the shortfall

INDEMNITY

The Chargor shall indemnify the Security Holder, each other Secured Party, any Receiver and
any attorney, agent or other person appointed by the Security Holder under this Deed and the
Security Holder's officers and employees (each an "'Indemnified Party") on demand against

any cost, loss, hability or expense (however arising) incurred by any Indemnified Party as a
result of or in connection with

(a) anything done or omitted in the exercise or purported exercise of the powers
contained 1n this Deed,

(b) the Security Assets or the use or holding of them by any person, or
(c) any breach by the Chargor of any of 1ts obligations under this Deed

Any Lender Group Member may rely on this clause 25 subject to the provisions of the Third
Parties Act

CHANGES TO THE PARTIES

Charging Companies

The Chargor may not assign any of 1ts rights or obhgations under this Deed

Security Holder

Subject to compliance with the provisions of clause 28 (Changes to the Lender) of the Facility
Agreement for such period as the Facility Agreement 1s in force, the Secunty Holder may
assign or transfer all or any part of 1ts rights under this Deed The Chargor shall, immediately
upon being requested to do so by the Security Holder, enter into such documents as may be
necessary or desirable to effect such assignment or transfer

MISCELLANEOUS

New accounts

(a) If the Secunty Holder or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security affecting any
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(b)

Secunty Asset and/or the proceeds of sale of any Security Asset or any guarantee
ceases to continue 1n force and/or the proceeds of sale of any Security Asset, 1t may
open a new account or accounts for the Chargor If it does not open a new account, 1t
shall nevertheless be treated as 1f it had done so at the trme when 1t received or was
deemed to have received such notice

As from that time all payments made to the Security Holder or any other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

27.2 Tacking

(a)

)

Each Secured Party shall perform its obligations (including any obligation to make
available further advances)

This Deed secures advances already made and further advances to be made

27.3  Land Registry

(a)

(b)

(©

(@

The Chargor shall apply to the Chief Land Regstrar (and consents to such an
application being made by or on behalf of the Security Holder) for a restriction in the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted

"No disposition of the registered estate by the propriefor of the registered estate is 1o
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ # ] 207 ®] in favour of [ ® ] referred to
in the charges register or their conveyancer "

The Chargor

(0 authorises the Security Holder to make any application which the Securnty
Holder deems appropriate for the designation of this Deed as an exempt
information document under rule 136 of the Land Registration Rules 2003,

(1) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Security Holder, and

{u1) shall notify the Security Holder in writing as soon as it recetves notice of any
person's application under rule 137 of the Land Registratton Rules 2003 for
the disclosure of tluis Deed following its designation as an exempt
mformation document

The Chargor shall not make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such decument as an exempt
information document

The Chargor shall promptly make all applications to and filings with Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Debenture Security
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28.1

28.2

283

28.4

NOTICES
Communications m writing

Any communication to be made under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax, letter or by such other means as the
Parent and the Lender may agree from time to time

Addresses

The address and fax number {and the department or officer, 1if any, for whose attention the
communication 15 to be made) of each Party for any communtcation or document to be made
or delivered under or 1n connection wath this Deed 13

(a) 1n the case of the Chargor, that 1dentified with its name below, and
(b) in the case of the Secunty Holder, that 1dentified with 1ts name below,
or any substitute address, fax number or department or officer as the Chargor may notify to

the Secunty Holder (or the Security Holder may notify to the Chargor, 1f a change 1s made by
the Security Holder) by not less than five Business Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another under
or 1n connection with this Deed will only be effective

)] if by way of fax, when recerved 1n legible form,

() if by way of letter, when 1t has been left at the relevant address or five
Busmess Days after being deposited 1n the post postage prepard mn an
envelope addressed to 1t at that address, OR

()  if through Client Access, at the time of sending,

and, 1f a particular department or officer 15 specified as part of its address details
provided under clause 28 2 (4ddresses), 1f addressed to that department or officer

(b) Any communication or document to be made or delivered to the Security Holder wili
be effective only when actually received by the Secunity Holder and then only 1f 1t 15
expressly marked for the attention of the department or officer identified with the
Secunty Holder's signature below (or any substitute department or officer as the
Security Holder shall specify for this purpose)

(c) Any communication or document which becomes effective, 1n accordance with
clauses 28 2(a) and 28 2(b), after 5 00pm 1n the place of receipt shall be deemed only
to become effective on the following day

Notification of address and fax number

Promptly upon changing 1ts address or fax number, the Security Holder shall notify the
Chargor
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28.5

28.6

29,

30.

Electronic communication

(a) Any communication to be made between the Parties under or in connection with this
Deed may be made by electronic mail or other electronic means to the extent that the
Parties agree that, unless and until notified to the contrary, this 1s to be an accepted
form of communication and if the Parties

(1) notify each other in wrniting of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means, and

(1) notify each other of any change to their address or any other such information
supplied by them by not less than five Business Days' notice

(b) Any electronic communication made between the Parties will be effective only when
actually received 1n readable form and 1n the case of any electromc communication
made by the Chargor to the Security Holder only 1f 1t 1s addressed in such a manner as
the Security Holder shall specify for this purpose

(c) Any electronic communication which becomes effective, in accordance with
clause 28 5(b), after 5 00pm in the place of receipt shall be deemed only to become
effective on the following day

English language
(a) Any notice given under or i connection with this Deed must be 1n English
(b) All other documents provided under or 1n connection with this Deed must be

0] in English, or

(u) if not 1n English, and 1f so required by the Secunty Holder, accompanied by a
certified English translation and, in this case, the English translation will
prevail unless the document 1s a constitutional, statutory or other official
document

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Secunity Holder or any other Secured Party
specifying the amount of any Secured Oblhigation due from the Chargor (including details of
any relevant calculation thereof) 1s in the absence of manifest error, conclusive evidence
agamnst the Chargor of the matters to which 1t relates Any Lender Group Member may rely on
this clause 29 subject to the provisions of the Third Parties Act

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1§ or becomes 1llegal, invalid or unenforceable 1n any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legahity, validity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or impaired.
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31.

32.

33.

34.

34.1

34.2

3s5.

36.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exercising, on the part of the Security Holder or any
other Secured Party, any might or remedy under this Deed or otherwise 1n respect of the
Secured Obligations shall operate as a warver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law Any Lender Group Member may rely on this clause 31 subject to
the provisions of the Third Parties Act

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Security Holder and the Chargor so
agree in writing and any breach of this Deed may be warved before or after 1t occurs only 1f
the Security Holder so agrees in writing A waiver given or consent granted by the Secunty
Holder under this Deed will be effective only 1f given in writing and then only 1n the instance
and for the purpose for which it 15 given

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as 1f
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Secunty Period (but not otherwise) the Secunity Holder shall, at the
request and cost of the Chargor, take whatever action 1s necessary to release or re-assign
(without recourse or warranty) the Secunty Assets from the Security

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any secunity for
those obligations or otherwise) 1s made 1n whole or 1n part or any arrangement is made on the
farth of any payment, security or other disposition which 1s avoided or must be restored on
nsolvency, liquidation or otherwise (without limitation), the hability of the Chargor under
this Deed shall continue as if the discharge or arrangement had not occurred The Security
Holder may concede or compromuse any claim that any payment, secunty or other disposition
1s liable to avordance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t shall be
governed by Enghish law

ENFORCEMENT

(a) The courts of England have exclustve jurisdiction to settle any dispute arising out of
or n connection with this Deed (including a dispute relating to the existence, validity
ot termination of this Deed or any non-contractual obligation ansing out of or n
connection with this Deed) (a "Dispute’)
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(b) The Parties agree that the courts of England are the most appropriate and convenient
‘ courts to settle Disputes and accordingly no party wall argue to the contrary

(c) Thus clause 36 1s for the benefit of the Security Holder and the other Secured Parties
only As a result, the Security Holder and each other Secured Party shall not be
prevented from taking proceedings relating to a Dispute 1n any other courts with
jurisdiction  To the extent allowed by law, the Secunity Holder and each other
Secured Party may take concurrent proceedings m any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by the Original Chargor as a deed and duly
executed by the Secunity Holder and has been delivered on the first date specified on page 1 of this
Deed by the Oniginal Chargor
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Part1: Real Property

Registered land

Address

Administrative area Title number

Intentionally left blank

Unregistered land

Address

Document describmg the Real Property

Date Document Parties

Intentionally left blank

Part2: Accounts

Collections Account

Account Holder Account Accoupt Account bank branch address and
Number Bank sort code
Thinksmart Financial | J5EEENEER Santander Bridle Road
Services Limited UK ple Bootle
GIR CAA
Sort Code NN
Trading Account
Account Holder Account Account Account bank branch address and
Number Bank sort code
Thinksmart Financial | G Santander Bndle Road
Services Laimited UK plc Bootle
GIR QAA
Sort Code- D

Part 3: Relevant Contracts

Date of Relevant Contract Parties Details of Relevant Contract
On or around the date of this (1) the Chargor, and Master Assignment Agreement
Deed {2) Rentsmart
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Date of Relevant Contract

Parties

Details of Relevant Contract

On or around the date of this
Deed

(1) Rentsmart
(2) the Chargor, and
(3) the Lender

Tripartite Agreement
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SCHEDULE 2: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
To- [Name and address of Account Bank]
Dated. [¢ ] 20[®]
Dear Sirs
Re: Account Holder: [¢ } (the "Chargor")
Security Account Nos: [¢ ] (the "Secunty Account[s]")
Account Branch: [¢ 1
1 We give notice that, by a debenture dated [¢ ] 20[ @] (the "Debenture'), we
have charged to [® ] (the ""Security Holder') all our present ang future right,
title and interest 1n and to
(a) the Security Accounts (as defined 1n this letter), all momes from time to time standing

to the credit of the Security Accounts and all additions to or renewals or replacements
thereof (in whatever currency), and

(b) all other accounts from time to time maintamned with you by us and all mones at any
time standing to the credit of such accounts,

(together the "Charged Accounts") and to all interest from time to time accrued or accruing
on the Charged Accounts, any investment made out of any such monies or account and all
rights to repayment of any of the foregoing by you.

We advise you that, under the terms of the Debenture, we are not entitled to withdraw any
monies from the Security Accounts without first having obtained the wrntten consent of the
Security Holder

We irrevocably authorise and instruct you from time to time unless the Security Holder so
authorises you i writing, not to permut withdrawals from the Secunty Accounts

We further hereby 1rrevocably authonise and 1nstruct you from time to time

(a) to hold all monies frem time to time standing to the credit of the Charged Accounts to
the order of the Security Holder,

(b) to pay all or any part of the momes standing to the credit of the Charged Accounts to
the Security Holder (or as i1t may direct) promptly following receipt of wntten
instructions from the Security Holder to that effect,

() to disclose to the Secunty Holder such information relating to us and the Charged
Accounts as the Security Holder may from time to time request you to provide, and
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(d) following receipt of notice from the Security Holder, nstructing you that we are no
longer entitled to withdraw montes from the Charged Accounts to refuse any such
requests unless such request has the prior and specific wnitten consent of the Security
Holder

5 We agree that you are not bound to enquire whether the night of the Secunty Holder to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propriety or regulanty of the exercise of that right or (b) notice to the contrary or (c) to be
responsible for the application of any monies recerved by the Security Holder

6 This notice may only be revoked or amended with the prior written consent of the Secunty
Holder
7 Please confirm by completing the enclosed copy of this notice and returning it to the Secunty

Holder (with a copy to us) that you agree to the above and that

(a) you accept the authorisations and instructions contamned n this notice and you
undertake to comply with this notice,

()] you have not, at the date this notice 1s returned to the Security Holder, received notice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other interest over those monies or
any Charged Account 1n favour of any third party and you will notify the Security
Holder promptly 1f you sheuld do so m the future, and

() you do not at the date of this notice and will not 1n the future exercise any nght to
combine accounts or any rights of set-off or lien or any similar rights 1n relation to the
monies standing to the credit of the Charged Accounts

8 This notice, and any acknowledgement in connection with 1t, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behaif of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF SECURITY HOLDER]
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[On copy]

To [® 1
as Secunity Holder
[ADDRESS])

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice We confirm and agree

(a) that the matters referred to n 1t do not conflict with the terms which apply to any Charged
Account, and

(b the matters set out 1n paragraph 7 of the above notice

for and on behalf of
[Name of Account Bank]

Dated [¢ ] 20[®]
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To {Insert name and address of relevant party]
Dated [® 120[ @]

Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT]| DATED [& ] 20[®] BETWEEN (1)
YOU AND [¢ 1]AND (2) [® ] (THE "CHARGOR")
i We give notice that, by a debenture dated [ 20[®] (the "Debenture™), we

have assigned to [¢ ] (the ""Security Holder") all our present and future right,

title and 1nterest 1 and to [wsert details of Relevant Contract] (together with any other
agreement supplementing or amending the same, the ""Agreement'") mncludmg all nghts and
remedies 1 connection with the Agreement and all proceeds and claims arising from the
Agreement

2 We irrevocably authorise and mstruct you from tume to time:

(a) to disclose to the Secunty Holder at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Secunty Holder may
from time to time request,

3] if the Secunty Holder so directs, to hold all sums from time to time due and payable
by you to us under the Agreement to the order of the Security Holder,

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only 1n accordance with the written instructions given to
you by the Security Holder from time to time,

(d) to comply with any written notice or instructions 1n any way relating to, or purperting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you recerve at any tune from the Security Holder without any reference to or further
authonty from us and without any enquiry by you as to the justification for or validity
of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the
Agreement to the Security Holder

3 We are not permitted to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the prior written consent of the Security Holder

4 Unless otherwise specified by the Secunty Holder, we are permitted to confinue to recerve
from you any amount 1n respect of or on account of the sums payable to us from time to time
under the Agreement

5 This notice may only be revoked or amended with the prior written consent of the Security
Holder
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Holder (with a copy to us) that you agree to the above and that

(a) you accept the instructions and authorisations contammed in this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Security Holder, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party n or to the Agreement or any proceeds of 1t and you will
notify the Security Holder promptly 1f you should do so in future,

(©) you will continue to permit any sums to be paid to us or any other person under or
pursuant to the Agreement until notified otherwise by the Secunty Holder, and

(d) you will not exercise any right to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the Security
Holder

7 This notice, and any acknowledgement in connection with 1t, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

(NAME OF CHARGOR]
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[On copy]

To (& ]
as Secunty Holder
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out 1n paragraph 6 in the above notice

for and on behalf of
[Name of relevant party]
Dated [@ 120[¢]
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To

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of insurer]

Dated [¢ 120{®]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [@ ] 20[®] BETWEEN (1) YOU
AND (2) [® ] (THE "CHARGOR")

1

We give notice that, by a debenture dated [4 ] 20[®] (the ""Debenture'), we
have [assigned] to [ ] (the ""Security Holder") all our present and fufure right,
title and 1nterest in and to the Policies (together with any other agreement supplementing or
amending the same, the "Policies') including all nghts and remedies in connection with the
Policies and all proceeds and claims ansing from the Policres

We irrevocably authorise and instruct you from time to time

(a) to disclose to the Secunty Holder at our expense without any reference to or further
authonty from us (and without any enquiry by you as to the justification for such
disclosure), such information relating to the Policies as the Security Holder may from
time to time request,

(b) if the Securnity Holder so directs, to hold all sums from time to time due and payable
by you to us under the Policies to the order of the Security Hoider,

(c) to pay or release all or any part of the sums from time to tume due and payable by you
10 us under the Policies only in accordance with the wnitten instructions given to you
by the Security Holder from time to time,

(d) to comply with any written notice or mnstructions i any way relating to, or purporting
to relate to, the Debenture, the sums payable to us from time to tume under the
Policies or the debts represented by them which you may recerve from the Security
Hotder (without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or mstruction), and

(e) to send copies of all notices and other mformation given or received under the
Policies to the Security Holder

We 1rrevocably 1nstruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Holder's nterest as loss payee and as first prionity assignee of the
Policies and the rights, remedies, proceeds and claims referred to above

We are not permitted to receive from you, otherwise than through the Security Holder, any
amount 1n respect of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior written consent of the Secunity Holder

This notice may only be revoked or amended with the prior written consent of the Secunty
Holder

Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Holder (with a copy to us) that you agree to the above and that
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(a) you accept the mstructions and authorisations contamned m this notice and you
undertake to comply with this notice,

)] you have not, at the date this notice 1s returned to the Security Holder, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party 1n or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Holder promptly 1f you
should do so n future,

(c) you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior wnitten consent of the Security Holder, and

(d) you will not exercise any right to termnate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of
the Securnity Holder

7 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or 1n connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[On copy]

To R4 ]
as Secunty Holder
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms  'We confirm and
agree to the matters set out in paragraph 6 in the above notice

for and on behalf of
[Name of relevant insurer)

Dated [¢ ]120[®]
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EXECUTION PAGES
THE CHARGOR

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
THINKSMART FINANCIAL SERVICES )
LIMITED by a director in the presence of a )

)

witness Signature

Name {(block capitals)

Director

Witness signature
‘Witness name
(block caprtals)
Witness address
Address: 7th Floor Qakland House, Talbot Road, Old Trafford, Manchester,

Greater Manchester M 16 0PQ
Facstmile No: 0161 333 2450

Attention. Gary Halton

THE SECURITY HOLDER

Signed by __ VIO (o €L for )
and on behalf of SANTANDER UK PLC )
)

Signature

Address: 298 Deansgate Manchester M3 4HH

Facsimile No. 0161 953 3301

Attention’ David Chell/Pat Madden

CL/CL/54472/12015 1/UKM/65792714 6 47




E\ DLA PIPER

DATED /S Lecermbes 2014

(1) THINKSMART FINANCIAL SERVICES LIMITED
as Chargor

-and-

(2) SANTANDER UK PLC
as Security Holder

DEBENTURE

l DLA PIPER

1 CERTITY THAT SAVE FOR MATERTAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DatE . LZ2/02/ 20

SIGNED AL Ll &
PLA PIPER Uk LLP #
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THIS DEBENTURE 1s made on /S Lecendot s 2014
BETWEEN:

1)

THINKSMART FINANCIAL SERVICES LIMITED, a company mcorporated and
registered under the laws of England and Wales with number 05176340 with 1its registered
office at 7th Floor, Oakland House, Talbot Road, Old Trafford, Manchester, M16 0PQ (the
"Chargor™), and

(2) SANTANDER UK PLC as secunty trustee for each Secured Party (the ""Security Holder")
IT IS AGREED"

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed at all imes the following terms have the following meanings
"Account Bank" means
(a) the Lender, and/or

(b such other clearing bank as the Secunty Holder may specify to the Chargor in
writing, from time to time,

"Accounting Principles” means generally accepted accounting principles im England and
Wales including the international accounting standards within the meaning of IAS Regulation
1606/2002 to the extent applicable,

"Act" means the Law of Property Act 1925,

"Assigned Assets" means the Secunty Assets expressed to be assigned pursuant to clause 4 2
{Ch

Cmtites b« 0o rressas s fo)
{Sccurity asmignments),
"Authonisatton" means an authonisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration,

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

"Charged Investments" means the Charged Secunties and all present and firture Related
Rights accruing to all or any of the Charged Securities,

"Charged Securinies” mean all stocks, shares, debentures, bonds, warrants, coupons,
negotiable nstruments, certificates of deposit or other securities or "mvestments" (as
defined 1n part 1I of schedule II to the Financial Services and Markets Act 2000 as 1n force at
the date of this Deed) now or in future owned (legally or beneficially) by the Chargor, held by
a nomineg, trustee, fiduciary or clearance system on its behalf or 1in which the Chargor has an
1nterest at any tune,

"Collections Account™ means
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(a) the account specified in part 2 of schedule 1 (Details of Security Assets) as the
Collections Account, and

b) any other Collections Account (as such term 1s defined in the Facihty Agreement)
"Debenture Security" means the Secunty created or evidenced by or pursuant to this Deed,

"Default” means an Enforcement Event or any event or circumstance specified n clause 13
(When security becomes enforceable) which would with the expiry of a grace period, the
giving of notice, the making of any determination or any combination of the foregomng be an
Enforcement Event,

"Default Rate” means the rate of interest payable 1n accordance with the terms of any
agreements or letters setting out the terms of or constituting the relevant Secured Obligations
n relation to any amount which 1s not paid on the due date for payment or if none, or the
relevant Secured Party 1s unable to determine which rate otherwise apphes at the relevant
time, the rate which 1s 4% (four per cent) above that Secured Party's published base rate from
time to time,

"Delegate" means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Secunty Holder or by a Recetver,

"Enforcement Event" means each of the events listed in clause 13 (When security becomes
enforceable),

"Facility Agreement" means a revolving facility agreement dated on or around the date of
this Deed between (1) Thinksmart Europe Limited as parent, (2) the Chargor as borrower and
(3) the Lender as lender,

"Financial Indebtedness" means any indebtedness for or in respect of
(a) moneys borrowed and debit balances at banks or other financial institutions,

(h) any acceptance under any acceptance credit or bill discounting facility (or
dematenalised equivalent),

() any note purchase facility or the 1ssue of bonds (but not Trade Instruments), notes,
debentures, loan stock or any similar instrument,

(d) the amount of any hability in respect of Finance Leases,

(e) recervables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis and meet any requirement for de-recogmtion under the
Accounting Principles),

) any Treasury Transaction (and, when calculating the wvalue of that Treasury
Transaction, only the marked to market value {or, 1f any actual amount 1s due as a
result of the termmnation or close-out of that Treasury Transaction, that amount) shall
be taken into account),

() any counter-indemmty obligation in respect of a guarantee, bond, standby or
documentary letter of credit or any other mnstrument issued by a bank or financial
institution m respect of (A) an underlying liability (but not, 1n any case, Trade
Instruments) of an entity which 1s not a member of the Group which hability would
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fall within one of the other paragraphs of this defimtion or (B) any liabihties of any
member of the Group relating to any post-retirement benefit scheme,

(h) any amount raised by the issue of shares which are redeemable (other than at the
option of the 1ssuer} before the Termunation Date or are otherwise classified as
borrowings under the Accounting Principles,

(1) any amount of any hability under an advance or deferred purchase agreement 1f
(A) one of the primary reasons behind entening mto the agreement 1s to raise finance
or to finance the acquisition or construction of the asset or service in question or
(B) the agreement 1s 1n respect of the supply of assets or services and payment 1s due
more than 90 days after the date of supply,

) any amount raised under any other transachhon (including any forward sale or
purchase, sale and sale back or sale and leaseback agreement) having the commercial !
effect of a borrowing or otherwise classified as borrowings under the Accounting !
Principles, and

(k) the amount of any habihity in respect of any guarantee for any of the items referred to
m paragraphs (a) to (3),

"Finance Lease" means any lease or hire purchase contract which would, 1n accordance with
the Accounting Principles, be treated as a finance or capital lease,

"Group' means the Parent, the Borrower and Rentsmart,

"Hire Agreement” has the meaning given to that term 1n the Facility Agreement,
"Insurances" means all policies of insurance (and all cover notes) which are at any time held
by or written 1n favour of the Chargor or in which the Chargor from tnne to tune has an

interest,

"Intellectual Property” means all legal and/or equitable interests (including, without
limtation, the benefit of all licences 1n any part of the world) of the Chargor 1n, or relating to

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database rights, design nghts, domain names, moral nights, inventions, confidential
informaton, know-how and other intellectual property nghts and interests (which
may now or n the future subsist), whether registered or unregistered, and

(b) the benefit of all apphcations and nghts to use such assets of the Chargor (which may
now or in the future subsist),

"Lender" means Santander UK plc,

"Iender Group" means the Lender and 1ts Subsidianies from time to tume,
"Lender Group Member" means each member of the Lender Gioup,
"Obligor" has the meaming given to that term in the Facility Agreement,

"Parent” means Thinksmart Europe Limited, a company incorperated in England and Wales ;
with registered number 4610727, |

CL/CL/54472/1201 $1/UKM/65792714 6 3




"Party" means a party to this Deed,
“Permitted Disposal' means any disposal
(a) with the prior wnitten consent of the Secunty Holder; or

(b) expressly permitted under a finance or credit agreement between the Chargor and the
Secured Party under which Secured Obligations anse,

"Permitted Payment" means any payment expressly permutted under a finance or credit
agreement between the Chargor and the Secured Party under which Secured Obligations
arise,

"Permitted Security" means any Security or Quasi-Security

(a) with the prior wntten consent of the Lender, or

(b) expressly permitted under a finance or credit agreement between the Chargor and the
Lender under which Secured Obligations anse,

(c) created by this Deed,

"Planning Acts” means (a) the Town and Country Planming Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planmng (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
{(g) any other legislation of a sumlar nature,

"Quasi-Security" means an arrangement or transaction to

(a) sell, transfer or otherwise dispose of any of 1ts assets on terms whereby they are or
may be leased to or re-acquired by an Obligor or any other member of the Group,

b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

{c) enter mto any amrangement under which money or the benefit of a bank or other
account may be apphed, set-off or made subject to a combination of accounts, or

(d) enter 1nto any other preferenttal arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into primarily as a method
of raising Financial Indebtedness or of financing the acqusition of an asset,

"Real Property" means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or 1 future belonging to the Chargor or in which the
Chargor has an interest at any time, together with

{(a) all burldings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon,

b all easements, nghts and agreements 1n respect thereof, and

(©) the benefit of all covenants given 1n respect thereof,
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"Recervables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, the Chargor (whether actual or contingent and whether ansing under
contract or 1 any other manner whatsoever) together with

(a) the benefit of all rights, guarantees, Secunty and remedies relating to any of the
foregomng (ncluding, without limitation, negotiable instruments, mdemmues,
reservations of property nghts, rights of tracing and unpaid vendor's liens and sumilar
associated nights), and

(b) all proceeds of any of the foregoing,

""Receiver" means a receiver, or recerver and manager or admimstrative receiver of the whole
or any part of the Security Assets appointed by the Secunty Holder under this Deed,

"Related Rights" means, in relation to any Charged Secunty

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Secunity or on any asset referred to in paragraph {(b) of thus defimution, and

(b) all rights, mones or property accruing or offered at any time n relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under option nghts or otherwise,

"Relevant Contract"” means each agreement specified i part 3 of schedule ! (Details of
Security Assels) together with each other agreement supplementing or amending or novating
or replacing the same,

"Rentsmart" means Rentsmart Limited, a company incorporated in England and Wales with
registered number 3689086,

"Secured Obligations™ means all or any money and liabilities whaich shall from time to time
{and whether on or at any time after demand) be due, owing or 1incurred in whatsoever
manner to the Security Holder and/or the other Eender Group Member by the Chargor,
whether actuaily or contingently, solely or jointly and whether as principal or surcly {(or
guarantor or cautioner), including any money and liablities of the Chargor to a third party
which have been assigned or novated to or otherwise vested 1n the Security Holder or a
Lender Group Member and including mterest, discount, commssion and other lawful charges
or expenses which the Secunity Holder and/or a Lender Group Member may n the course of
its business charge or incur m respect of any of those matters or for keeping the Chargor's
account, and so that interest shall be computed and compounded according to the usual rates
and practice (or otherwise agreed in writing) after as well as before any demand made or
yudgment or decree contained under or mn relation to this Deed,

"Secured Party" means the Secunty Holder and each Lender Group Member,

"Secunity” means a morigage, charge, pledge, hen or other secunty interest secunng any
obltgation of any person or any other agreement or arrangement having a stmilar effect,

"Security Account™ has the meaning given to that term in clause 11 10(a)(in),

"Security Assets” means all property and assets from tune to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,
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1.2

"Security Period" means the penod begmning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and wurevocably paid and
discharged 1n full, and

(b) no Lender Group Member has any further commtment, obhigation or hability to the
Chargor (including to make any finance credit or other accommodation avatlable to
the Chargor),

"Subsidiary" means a subsidiary undertakung within the meaning of section 1162 of the
Companies Act 2006,

"Termination Date™ has the meaning given to that term in the Facihty Agreement,

"Trade Instruments" mecans any performance bonds, advance payment bonds or
documentary letters of credit 1ssued 1n respect of the obligations of any member of the Group
arising 1n the ordmary course of trading of that member of the Group,

"Trading Account"” means

(c) the account specified in part 2 of schedule 1 (Details of Security Assets) as the
Trading Account, and

(d) any other Trading Account (as such term 1s defined in the Facility Agreement), and

"Treasury Transactions" means any dertvative transaction entered nto in connection with
protection aganst or benefit from fluctuation 1n any rate or price

Interpretation
(a) Unless a contrary indication appears, any reference n this Deed to

1) the "Chargor", the "Security Holder", any "Lender Group Member" or
any other person shall be construed so as to mclude 1ts successors m title,
permitted assigns and permitted transferees,

(1) "this Deed” or any other agreement or instrument shall be construed as a
reference to this Deed or such other agreement or mstrument as amended,
supplemented, extended, restated, novated and/or replaced in any manner
from time to tune (however fundamentally and even 1f any of the same
mncreases the obligations of the Chargor or prowvides for further advances),

(iu)  "Secured Obligations” includes obhgations and habihties which would be
treated as such but for the ligmdation, admmistration or dissolution of or
simlar event affecting the Chargor,

(1v) "includes™ means includes or including without liumitation

(b) Each undertaking of the Chargor {(other than a payment obligation) contained 1n this
Deed

(1) must be comphed with at all times during the Secunity Period, and
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1.3

2.1
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I

31

(©

(d)

(e)

{n) 18 given by the Chargor for the benefit of the Secunty Holder and each other
Lender Group Member

The terms of any side letters between any of the patties are incorporated 1n thus Deed
to the extent required to ensure that any disposition of the Real Property contamed in
this Deed 1s a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Secunty Holder reasonably considers that an amount paid by the Chargor to a
Secured Party under this Deed 1s capable of being avoided or otherwise set aside on
the ligmdation or admimstration of the Chargor, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed

The Parties mntend that this document shall take effect as a deed notwathstanding the
fact that a Party may only execute this document under hand

Third party rights

A person who 1s not a Party shall not, unless specifically stated heremn, have any nght under
the Contracts (Rights of Third Parties) Act 1999(the "Third Parties Act™) to enforce or
enjoy the benefit of any term of this Deed

COVENANT TO PAY

Covenant to pay

(a)

(b)

The Chargor, as pnincipal obhgor and not merely as surety, covenants in favour of the
Secunty Holder that 1t will pay and discharge the Secured Obhgations from time to
time when due

Every payment by the Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate 1n satisfaction to the same extent of the covenant contamed m clause 2 1(a)

Defaunit mterest

(a)

(b)

Any amount which 1s not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date unt:l the date on
which such amount 1s unconditionally and wrrevocably paid and discharged 1n full, at
the Default Rate from time to time

Default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Secunty Holder states are appropnate

GRANT OF SECURITY

Nature of secunty

All Secunty and dispositions created or made by or pursuant to this Deed are created or made

(a)
(b)

n favour of the Secunty Holder,

with full title guarantee n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and
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3.2

(©)

as continuing secunty for payment of the Secured Obligations

Quahfyng floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Inselvency Act 1986)

FIXED SECURITY

Fixed charges

The Chargor charges and agrees to charge all of its present and future nght, title and nterest
in and to the following assets which are at any time owned by the Chargor, or in which 1t
from time to time has an interest

(2)

(b)

(c)

GY)

by way of first legal mortgage

)] the Real Property (if any) specified i part]1 of schedule 1 (Details of
Security Assets); and

(u) all Real Property (1f any) not charged by clause 4 1(a)(1) at the date of this
Deed vested 1n, or charged to, the Chargor;

by way of first fixed charge

(1) all Real Property and all interests in Real Property not charged by
clause 4 1(a},

(1) all hcences to enter upon or use land and the benefit of all other agreements
relating to land, and

(m)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 4 1{a) or
4 1(b) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

(1) all computers, vehicles, office equipment and other equpment (not charged
by clause 4 1(c)), and

(n) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time bemng part of the Chargor's stock-in-trade or
work-1n-progress),
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(e)

()

(2)
(h)

@

0)

by way of first fixed charge all Charged Secuntes together with (A) all Related
Rights from time to time accrumng to those Charged Secunities and (B) all nghts
which the Chargor may have at any time against any clearance or settlement system
or any custodian in respect of any Charged Investments,

by way of first fixed charge

1) the Collecions Account and all monies at any hme standing to the credit of
the Collections Account,

(1) the Trading Account and all monies at any time standing to the credit of the
Trading Account, and

(1) all accounts of the Chargor with any bank, financial mstitution or other
person at any tume not charged by clauses 4 1{f)(1) and 4 1{f}(11) and all
monies at any time standing to the credit of such accounts,

m each case, together with all interest from tune to time accrued or accruing on such
monies, any mvestment made out of such momes or account and all nghts to
repayment of any of the foregoing,

by way of first fixed charge, all Intellectual Property,

to the extent that any Assigned Asset 1s not effechvely assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned 1n this
Deed)

8} the benefit of all licences, consents, agreements and Authonsations held or
used 1n connection with the busmess of the Chargor or the use of any of s

assets, and

(1) any letter of credit 1ssued in favour of the Chargor and all bills of exchange
and other negotiable mstruments held by it, and

by way of first fixed charge all of the goodwill and vncalled capital of the Chargor

4.2 Secunity assignments

The Chargor assigns and agrees to asstgn absolutely (subject to a proviso for reassignment on
redemption) all of 1ts present and future nght, title and mterest m and to

(a)

(&)

in respect of the Relevant Contracts

() the Relevant Contracts themselves and all rnights and remedies i connection
with the Relevant Contracts, and

(1) all proceeds and claims ansing from them,
mn respect of the Hire Agrecments

(1) the Hire Agreements themselves and all nghts and remedies in connection
with the Hire Agieements, and
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4.3

44

4.5

(n) all proceeds and claims ansing from them,

(c) all Insurances and all claims under the Insurances and all proceeds of the Insurances,
and

(d} all Receivables not assigned under clauses 4 2{a), 4 2(b) or 4 2(c)

To the extent that any Assigned Asset described 1n clauses 4 2(a), 4 2(b), 4 2(c) or 4 2(d) s
not assignable, the assignment which that clause purporis to effect shalli operate as an
assignment of all present and future nghts and claims of the Chargor to any proceeds of such
Assigned Asset

Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed (and immediately upon the obtaimng of any
Insurance or the execution of any Relevant Contract after the date of this Deed) the Chargor
shall

(a) 1 respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and delivers to the Secunty Holder an
acknowledgement, 1n each case 1n the respective forms set out in schedule 4 (Form of
notice to and acknowledgement by insurers), and

(b) m respect of each Relevant Contract, deliver a duly completed notice of assignment to
each other party to that Relevant Contract, and procure that each such party executes
and delivers to the Secunty Holder an acknowledgement, in each case in the
respective forms set out 1 schedule 3 (Form of notice to and acknowledgement by
party to Relevant Contract)

Notice of assignment - Hire Agreements

Immediately upon request by the Secunty Agent at any time after the occurrence of an
Enforcement Event which 1s continuing, the Chargor will, 1n respect of each Hire Agreement,
deliver a duly completed notice of assignment to each other party to that Hire Agreement, and
use 1ts reasonable endeavours to procure that each such party executes and dehvers to the
Secunty Holder an acknowledgement, 1n each case in the respective forms set out n
schedule 3 (Form of no#ice to and acknowledgement by party to Relevant Contract) (or
such other form as the Secunty Holder shall agree)

Assigned Assets

The Secunity Holder is not obliged to take any steps necessary to preserve any Assigned
Asset, to enforce any term of a Relevant Contract against any person or to make any enquiries
as to the nature or sufficiency of any payment recerved by 1t pursuant to this Deed

FLOATING CHARGE

The Chargor charges and agrees to charge by way of first floating charge all of its present and
future

(@) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4 2 (Security assignments) or any other provision of this Deed, and
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6.2

6.3

6.4

65

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets 1 Scotland

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Secunity Holder may, by wntten notice to the Chargor, convert the floating charge
crealed under this Deed into a fixed charge as regards all or any of the assets of the Chargor
specified 1n the notice 1f

(a) an Enforcement Event has occurred and 1s continuing, or

(b) the Secunty Holder considers any Security Assets to be mn danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1 jeopardy

Small companes

The floating charge created under this Deed by the Chargor shall not convert mto a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratonium) 1n respect of the Chargor

Automatie conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same w1ll occur under general law) automatically convert mto a fixed charge

(a) 1n relation to any Secunty Asset which is subject to a floating charge 1f

(1) the Chargor creates (or attempts or purports to create} any Security (other
than Permitted Secunty) on or over the relevant Security Asset without the
prior wnitten consent of the Security Holder, or

{u} any third party levies or attempls o levy any aistress, execuuon, attachment
or other legal process against any such Secunty Asset, and

(b) over all Secunty Assets of the Chargor which are subject to a floating charge 1f an
administrator 1s appointed in respect of the Chargor or the Security Holder receives
notice of tention to appomnt such an admimstrator (as contemplated by the
Insolvency Act 1986}

Scottish property

Clause 6 3 {Automaric convei ston) will not apply to any assets sitvated i Scotland 1f, and to
the extent that, a Recciver would not be capable of exercising hus powers 1n Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Secunty Holder pursuant to clause 6 1 {Comversion by notice) n

1elation to any asset or class of assets of the Chargor shall not be construed as a waiver or
abandonment of the nghts of the Secunty Holder to serve similar notices 1n respect of any
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7.2
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10.

10.1

other asset or class of assets or of any other nght of the Secunty Holder and/or the other
Secured Parties

CONTINUING SECURITY
Continning security

The Debenture Secunty is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge im whole or 1n part This
Deed shall remain 1n full force and effect as a continuing secunty for the duration of the
Secunty Penod

Additional and separate security

This Deed 15 1n addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Secunity which the Security Holder and/or any other Secured Party may
at any tume hold for any Secured Obligation

Right to enforce

This Deed may be enforced against the Chargor without the Secunty Holder and/or any other
Secured Party first having recourse to any other nght, remedy, guarantee or Secunty held by
or available to 1t or any of them

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n this Deed or implied to the contrary, the Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Secunty Assets The Secunty Holder 1s under no obhgation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of the Chargor with the Secunty Holder and/or any other Secured Party (or any of
them) or in which the Chargor has an interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party

REPRESENTATIONS
General

The Chargor makes the representattons and warranties set out 1n this clause 10 to the Secunty
Holder and to each other Secured Party
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10.2

10.3

10.4

10.5

10.6

[
-
+

-

11.2

No Security Interests

No Security or Quasi-Security exists over all or any of the present or future Secunty Assets of
the Chargor other than Permitted Security

Ranking

The Debenture Secunty has or will have first ranking prionty and 1s not subject to any prior
ranking or par: passu ranking Secunty

Ownership of Security Assets

The Chargor is the sole legal and beneficial owner of all the Secunty Assets identified n
schedule 1 (Details of Security Assets)

Real Property

In relation to the Real Property, part 1 of schedule | (Details of Security Assets) 1dentifies all
freehold and leasehold Real Property which 1s beneficially owned by the Chargor at the date
of this Deed

Time when representations made

(a) All the representations and warranties 1n this clause 10 are made by the Onginal
Chargor on the date of this Deed and (except for those in clause 10 5 (Real Property))
are also deemed to be made by the Chargor at monthly intervals after the date of this
Deed, and

1)) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGOR
Neganve piedge and Disposais

The Chargor shall not do or agree to do any of the following without the prior wntten consent
of the Secunity Holder

{a) create or permit to subsist any Secunty or Quasi-Security on any Secunity Asset other
than Permitted Secunty, or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of iransactions and whether related or not and whether voluntanly or
mvoluntarly) the whole or any part of 1ts nterest in any Secunty Asset other than a
Permitted Disposal

Access

If an Enforcement Event 1s continming the Chargor shall permit the Security Holder and/or
accountants or other professional advisers and contractors of the Security Holder free access
at all 1easonable umes and on reasonable notice at the risk and cost of the Chargor to (a) the
premuises, assets, books, accounts and records of the Chargor and (b) meet and discuss matters
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11.5

with those member of the semor management team as the Secunty Holder may feel
approprate

Security Assets generally
The Chargor shall
(a) notify the Secunty Holder within 14 days of receipt of every matenal notice, order,
application, requirement or proposal given or made 1n relation to, the Security Assets
by any competent authonty, and (if required by the Secunity Holder)
Q) mmmediately provide 1t with a copy of the same, and
(n) erther (A) comply with such notice, order, applicaton, requirement or
proposal or (B) make such objections to the same as the Secunty Holder may
require o1 approve,

(b) pay all rates, rents, and other outgoings owed by 1t 1n respect of the Secunty Assets,

{c) comply with

(1) all obligations 1n relation to the Secunty Assets under any present or future
regulation or requirement of any competent authonty or any Authonsation,
and

(1) all covenants and obligations affecting any Secunity Asset {(or 1ts manner of
use),

(d) not, except with the pnior wntten consent of the Secunity Holder enter into any

onerous or restrictive obhgation affecting any Security Asset,

(e) provide the Security Holder with all information which 1t may reasonably request 1n
relation to the Secunty Assets, and

§3) not do, canse or permit to be done anything which may to a matenal extent
depreciate, jeopardise or otherwise prejudice the value or marketatlity of any
Secunty Asset {or make any omission which has such an effect)

Authenisations

The Chargor shall promptly obtain, comply with and do all that 1s necessary to maintain in

full force and effect, and supply certified copies to the Secunity Holder of any Authonsation

required under any law or regulation to enable 1t to perform 1ts obligations under this Deed

Deposit of documents and notices

The Chargor shall

(a) unless the Secunty Holder otherwise confirms in wnting {and without prejudice to
clause 11 13(a)), deposit with the Secunty Holder

(1) all deeds and documents of title relating to the Security Assets, and

CL/CL/54472/120191/UKM/65792714 6 14




{b)

() all local land charges, land charges and the Land Regstry search certificates
and sumilar documents received by or on behalf of the Chargor,

(each of which the Secunty Holder may hold throughout the Secunty Period), and

immediately on request by the Secunity Holder, affix to any plant, machmnery,
fixtures, fittings, computers, vehicles, office equipment, other equipment and other
asset for the time being owned by 1t (in a prominent position) a durable notice of this
Deed (1n any form required by the Security Holder (acting reasonably)

11.6  Real Property undertakings - acqusitions and notices to the Land Registry

(a)

(®)

The Chargor shall notify the Secunity Holder mmmediately before contracting to
purchase any estate or interest 1n any freehold or leasehold property

The Chargor shall, 1n respect of any freehold or leasehold Real Property which 1s
acquired by 1t after the date of this Deed, the title which 1s registered at the Land
Registry or the title to which 1s required to be so registered

(1) give the Land Registry written notice of this Deed, and

(11} procure that notice of this Deed 1s clearly noted 1n the Register to each such
title

11.7  Real Property undertakings - maintenance

(a)

(b)

(c)

(d)

(e)

The Chargor shaill mamtain all buildings and erections formung part of the Secunty
Assets 1n a reasonable state of repair

The Chargor shall not, except with the prior wntten consent of the Security Holder
(such consent not to be unreasonably withheld)

1) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
any statutory power),

(n) confer on any person any night or licence to occupy any land or buildings
formung part of the Real Property, or

{m) grant any licence 10 assign or sub-let any part of the Real Property

The Chargor shall not carry out any development within the meaning of the Planming
Acts m or upon any part of the Real Property without first obtaining such penmssions
as may be required under or by wvirtue of the Planning Acts and, i the case of
development mvolving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtaimng the written consent of the
Secunty Holder

The Chargor shall not do, or permut to be done, anything as a result of which any
lease may be hable to forfeiture or otherwise be determined

The Chargor shall permit the Secunity Holder and any person nommated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of 1t
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11.8 Insurance

(@)

(b)

(©

(@

(e)

®

The Chargor shall mamtain insurances on and 1n relation to its business and assets
against those nisks and to the extent as 1s usual for companies carrying on the same or
substantially stmilar business

All msurances must be with reputable independent insurance compames or
underwrnters

If at any time the Chargor defaults 1n
(1) effecting or keeping up the insurances required under clause 11 §(a), or
(1) producing any insurance policy or receipt to the Secunty Holder on demand,

the Secunity Holder may {without prejudice to its rights under clause 12 (Power to
remedy})} take out or renew such policies of 1nsurance i any sum which the Secunity
Holder may reasonably think expedient All momes which are expended by the
Secunty Holder in doing so shall be deemed to be properly paid by the Secunty
Holder and shall be reimbursed by the Chargor on demand

The Chargor shall notify the Security Holder if any claun anses or may be made
under the Insurances

The Chargor shall, subject to the nghts of the Secunty Holder under clause 11 8(f),
diligently pursue 1ts rights under the Insurances

In relation to the proceeds of Insurances

$))] the Secunity Holder shall be loss payee under and have the sole nght to settle
or sue for any such claim (but before a Default shall do so as agent for the
Chargor) and to give any discharge for insurance moenies where the relevant
claim mvolves an amount 1n excess of £10,000, and

(1) all claims and momes received or receivable under any Insurances shall
(subject to the nghts or claims of any lessor or landlord of any part of the
Security Assets) be applied 1 repairing, replacing, restoring or rebuilding the
property damaged or destroyed or, after the occurrence of an Event of Default
which 1s continuing, 1n permanent reduction of the Secured Obligations

11.9  Intellectual Property

The Chargor wili

(a) preserve and mamtain the subsistence and validity of the Intellectual Property
necessary for 11s business,

(b) use reasonable endeavours to prevent any infningement in any matenal respect of the
Inteltectual Property,

(c) make registrations and pay all registration fees and taxes necessary to maintain the

Intellectual Property m full force and effect and record 1ts interest 1n that Intellectual
Property,
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(d) not use or pernut the Intellectual Property to be used 1n a way or take any step or omut
to take any step in respect of that Intellectual Property which may matenally and
adversely affect the existence or value of the Intellectual Property or impenl the
rights of the Chargor to use such property, and

(e) not discontinue the use of the Intellectual Property
11.10 Dealings with and reahsation of Recervables and operation of Security Accounts
(a) The Chargor shall

(1) without prejudice to clause 11 1 (Negantve pledge and Disposals) (but
addition to the restrictions n that clause), not, without the prior wntten
consent of the Secunty Holder, sell, assign, charge, factor or discount or n
any other manner deal with any Receivable (save where any sale, assignment,
charge, factoring, discounting or other dealing with any Receivable
constitutes a Permitied Payment or Permuited Disposal),

(1) collect all Recewvables in accordance with the provisions of the Facihity
Agreement or otherwise collect all Receivables promptly i the ordinary
course of trading as agent for the Secunity Holder, and

(1)  comply with the provisions of the Facility Agreement m respect of monies
which 1t receves 1n respect of the Receivables or otherwise immediately
upon receipt pay all monies which 1t receives i respect of the Recervables
mto

{A) the Collectzons Account,

(B) such specially designated account(s) with the Account Bank as the
Security Holder may from time to time direct, or

©) such other account(s) with such other bank as the Secunty Holder
may from ame to time direct,

(each such account(s) together with all addittons to or renewals or
replacements thereof (in whatever currency) bemng a "Secunty Account™),
and

(iv)  pending such payment, hold all momnies so recerved upon trust for the Secunity
Holder

(b) Subject to the provisions of the Facility Agreement and the Tripartite Agreement, the
Chargor shall deal with the Receivables (both collected and uncollected) and the
Secunty Accounts in accordance with any dnections given 1n wntimg from time to
time by the Security Holder and, in default of and subject to such directions, 1n
accordance with this Deed

11.11 Operation of Security Accounts

(a) Save where such withdrawal 15 expressly permitted in accordance with the provisions
of the Facility Agreement, the Chargor shall not withdraw, attempt or be entitled to
withdraw (or direct any transfer of) all or any pait of the momes n any Secunty
Account without the prior wiitten consent of the Secunity Holder and the Secunty
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(b)

Holder shall be entitled (1n its absolute discretion) to refuse to perrmt any such
withdrawal or transfer

If any night of the Chargor to withdraw the proceeds of any Recervables standing to
the credit of a Secunty Account results in the charge over that Security Account being
charactensed as a floating charge, that wili not affect the nature of any other fixed
security created by the Chargor under this Deed on all 1ts outstanding Receivables

11.12 Account Bank and notices

(a)
(b)

The 1mtial Account Bank 1s the Lender

Where any Secunty Account of the Chargor 1s not maintained with the Lender, the
Chargor shall deliver to relevant Account Bank a duly completed notice and procure
that such Account Bank executes and delivers to the Lender an acknowledgement, 1n
each case 1n the respective forms set out in schedule 2 (Form of notice to and
acknowledgment from Account Bank)

11.13 Charged Investments - protection of Security

(a)

(b)

(c)

The Chargor shall, immediately upon execution of this Deed or (if later), as soon as1s
practicable after 1ts acquisition of any Charged Securities 1n certificated form, by way
of secunty for the Secured Obhgations

(1) deposit with the Secunty Holder (or as the Secunty Holder may direct), all
certificates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

(1) execute and deliver to the Secunty Holder:

(A) instruments of transfer in respect of the Charged Secunties (executed
1n blank and left undated}, and/or

(B) such other documents as the Secunty Holder shall require to enabie 1t
(or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and their Related Raghts
(or to pass legal title to any purchaser)

The Chargor shall

(1) promptly give notice to any custodian of any agreement with the Chargor
respect of any Charged Investment m a form the Secunty Holder may
require, and

{11) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice 1n a form the Secunty Holder may require

If so requested by the Secunty Holder, the Chargor shall:
(1) mstruct any clearance system to transfer any Charged Investment held by 1t

for the Chargor or 1ts nominee to an account of the Security Holder or its
norminee with such clearance system, and
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(d)

(e)

®

(g)

(1) take whatever action the Secunty Helder may request for the
dematenalisation or rematertahisation of any Charged Investment held i a
clearance system

Without prejudice to the rest of this clause 11 13, the Secunity Holder may, at the
expense of the Chargor, take whatever action 1s required for the dematenalisation or
remateriahsation of the Charged Investments

The Chargor shall promptly pay all calls or other payments which may become due 1n
respect of the Charged Investments

The Chargor shall not nomminate another person to enjoy or exercise all or any of its
specified nghts mn relation to its Charged Investments, as contemplated by section 145
of the Companies Act 2006 or otherwise

Without hmiting its obligations under clause 11 3(e), the Chargor shall comply with
all requests for information within 1ts knowledge relating to the Charged Investments
which are made under section 793 of the Compames Act 2006 or which could be
made under section 793 if the relevant company were a pubhc limited company or
under any similar provision relating to the Charged Investments and, 1f 1t fails to do
$0, the Secunity Holder may provide such information as 1t may have on behalf of the
Chargor

11.14 Rights in respect of Charged Investments

(a)

(b)

()

Unti] an Enforcement Event occurs, the Chargor shall be entitled to

(1} receive and retain all dividends, distnbutions and other momes paid on or
denived from 1ts Charged Secunties, and

() exercise all voting and other rights and powers attaching to 1its Charged
Secunties, provided that 1t must not do so 1n a manner which

(A) has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights, or

(B) which 1s prejudicral to the interests of the Security Holder and/or the
other Secured Parties under this Deed

At any time following the occurrence of an Enforcement Event which 1s continuing,
the Secunty Holder may complete the instrument(s} of transfer for all or any Charged
Secunties on behalf of the Chargor 1 favour of itself or such other person as it may
select

At any time when any Charged Security 1s registered n the name of the Secunty
Holder or 1ts nominee, the Security Holder shall be under no duty to

() ensure that any dividends, distnbutions or other monies payable 1n respect of
such Charged Secunty are duly and promptly paid or received by 1t or its

nommnee, or

{11} vertfy that the correct amounts are paid or received, or
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11.15

12,

12.1

122

123

13.

13.1

(m}  take any action in connection with the taking up of any {or any offer of any)
Related Raghts 1n respect of or 1n substitution for, any such Charged Secunty

Relevant Contracts and Hire Agreements

The Chargor shall deal with the Relevant Contracts and the Hire Agreements 1n accordance
with the provisions of the Facility Agreement (or any replacement agreement entered from
time to time)

POWER TO REMEDY
Power to remedy

If at any time the Chargor does not comply with any of 1ts obligations under this Deed, the
Secunty Holder (without prejudice to any other nghts ansing as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default The Chargor irevocably
authorises the Secunty Holder and 1ts employees and agents by way of secunity to do all such
things (including entering the property of the Chargor) which are necessary or desirable to
rectify that default

Mortgagee in possession

The exercise of the powers of the Secunity Holder under this clause 12 shall not render 1t or
any other Secured Party liable as a mortgagee 1 possession

Monies expended

The Chargor shall pay to the Secunty Holder on demand any monies which are expended by
the Secunty Holder 1n exercising 1ts powers under this clause 12, together wath mterest at the
Default Rate from the date on which those monies were expended by the Secunty Holder
{both before and after judgment) and otherwise in accordance with clause (a) (The Chargor,
as principal obligor and not merely as surety, covenants in favour of the Secunty Holder that
1t will pay and discharge the Secured Obligations from time to time when due

(a) Every payment by the Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate m satisfaction to the same extent of the covenant contained 1n clause 2 1(a)

Default interest)
WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immmediately enforceable upon the occurrence of an
event of default or termnation event (howsoever defined) mn any financing agreement
between any Lender Group Member and the Chargor (subject to any applicable grace periods)
and at any time following the occurrence of any of the following events and shall remain so
for so long as such event 1s continuing

(a) if the Chargor has failed to pay all or any of the Secured Obligations following a
demand for payment by the Secured Party to whom such Secured Obligations are
owed,
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13.2

13.3

14.

14.1

14.2

(b) any step 15 taken (including, without hmitation, the making of an application ot the
giving of any notice) by the Chargor or by any other person to appomt an
admunistrator 1n respect of the Chargor,

(c) any step 1s taken (includmg, without hmitation, the making of an application or the
giving of any notice) by the Chargor or by any other person to wind up or dissocive the
Chargor or to appoint a hquidator, trustee, recerver, admimstrative receiver or sumlar
officer of the Chargor or any part of 1ts undertaking or assets,

(d) the making of a request by the Chargor for the appommtment of a Recerver or
administrator,

(e) any other indebtedness of the Chargor 1s
(1) not paid when due nor within any applicable grace period,

(11) 18 declared to be or otherwise becomes due and payable prior to its specified
maturity as a result of an event of default (however described), or

(1) any commitment for indebtedness 1s cancelled or suspended as a result of an
event of default (however described),

43 if the Chargor breaches any of the provisions of this Deed,

(2) the Chargor rescinds or purports to rescind or repudiate or evidence an intention to
rescind or repudiate this Deed

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be nnmediately exercisable vpon and at any time after the
occurrence of any Enforcement Event and for so long as such Enforcement Event 1s
continuing

Enforcement

After this Debenture Secunity has become enforceable, the Securtty Holder may in its
absolute discretion enforce all or any part of the Debenture Security in such manner as 1t sees
fit

ENFORCEMENT OF SECURITY

General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing

The statutory powers of leasing conferred on the Secunity Holder are extended so as to
authonse the Security Holder to lease, make agreements for leases, accept surrenders of leases

and grant options as the Security Holder may think fit and without the need to comply with
section 99 or 100 of the Act
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14.3

14.4

145

Powers of Security Holder

(a) At any time after the Debenture Secunty becomes enforceable (or if so requested by
the Chargor by written notice at any time), the Security Holder may without further
notice (unless required by law)

(1) appomt any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Secunity Assets and/or of the
icome of the Secunty Assets, and/or

(n) appomnt or apply for the appointment of any person who 1s appropnately
qualified as administrator of the Chargor, and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receaver, 1n each case without first appointing a
Recerver or notwithstanding the appointment of any Receiver, and/or

(v) exercise {(1n the name of the Chargor and without any further consent or
authonty of the Chargor) any voting nghts and any powers or nghts which
may be exercised by any person(s) in whose name any Charged Investment 1s
registered or who 1s the holder of any of them.

(b) The Secunty Holder 15 not entitled to appoint a Receiver 1n respect of any Secunty
Assets which are subject to a charge which (as created) was a floating charge solely
by reason of a moratonum being obtamned under the Insolvency Act 2000 (or
anything done with a view to obtaiming such a moratorium) 1n respect of the Chargor

Redemption of prior mortgages

At any time after the Debenture Secunty has become enforceable, the Security Holder may
(a) redeem any prior Security against any Securnity Asset, and/or

()] procure the transfer of that Secunty to itself, and/or

(c) settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shall be conclusive and binding on the Chargor

All pnincipal, interest, costs, charges and expenses of and mncidental to any such redemption
and/or transfer shall be paid by the Chargor to the Secunty Holder on demand

Privileges

(a) Each Receiver and the Security Holder 1s entitled to all the nights, powers, privileges
and mmmunities conferred by the Act on mortgagees and recetvers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

(b} To the extent that the Secunty Assets constitute "financial collateral" and this Deed
and the obligations of the Chargor under this Deed constitute a "security financial
collateral arrangement” (mn each case for the purpose of and as defined in the
Fimancial Collateral Arrangements (No 2} Regulations 2003 (SI 2003 No 3226))
each Receiver and the Secunity Holder shall have the nght after thuis Debenture

CLICL/54472/120191/UKM/65792714 6 22




14.6

14.7

15.

15.1

15.2

15.3

Secunty has become enforceable to appropnate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obligations

() For the purpose of clause 14 5(b), the valuc of the financial collateral appropriated
shall be such amount as the Receiver or Security Holder reascnably determines
having taken mnto account advice obtained by it from an independent investment or
accountancy finm of national standing selected by 1t

No liability

(a) Neither the Secunty Holder, any other Secured Party nor any Receiver shall be liable
{A) in respect of all or any part of the Secunty Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, 1ts or hus respective powers (unless such loss or damage 1s
caused by 11s or lns gross neghgence or wilful misconduct)

v Without prejudice to the generality of clause 14 6(a), neither the Secunity Holder, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee 1n possession or for any loss
on realisation or for any default or omussion for which a mortgagee 1n possession
might be Liable

Protection of third parties

No person (including a purchaser) dealing with the Security Holder or any Receiver or
Delegate will be concerned to enquire

(a) whether the Secured Obligations have become payable, or

(b) whether any power wiuch the Secunity Holder or the Recewver 12 purporting to
exercise has become exercisable, or

{c) how any money paid to the Secunty Holder or to the Receiver 1s to be apphed
RECEIVER

Removal and replacement

The Security Holder may from time to tume remove any Receiver appointed by 1t {subject, in
the case of an admimstrative recervership, to section 45 of the Insolvency Act 1986) and,

whenever 1t may deem appropriate, may appoint a new Receiver 1n the place of any Recewver
whose appointment has terminated

 Multiple Recervers

If at any time there 15 more than one Receiver of all or any part of the Secunty Assets and/or
the income of the Secunty Assets, each Recerver shall have power to act individually (unless
otherwise stated in the appointment document)

Remuneration
Any Recerver shall be entitled to remuneration for his services at a rate to be fixed by

agreement between him and the Secunty Holder {or, fahing such agreement, to be fixed by
the Secunty lolder)
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15.5

16.

16.1

16.2

Payment by Receiver

Only monies actually paid by a Recerver to the Secunty Holder 1n relation to the Secured
Oblhigations shall be capable of being applied by the Security Holder in discharge of the
Secured Obhgations

Agent of Chargor

Any Recerver shall be the agent of the Chargor The Chargor shall (subject to the Companies
Act 2006 and the Insolvency Act 1986} be solely responsible for his acts and defaults and for
the payment of his remuneration No Secured Party shall incur any hability (erther to the
Chargor or to any other person) by reason of the appointment of a Receiver or for any other
reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

{(a) all the powers which are conferred on the Security Holder by clause 14 3 (Powers of
Security Holder),

(b) all the powers which are conferred by the Act on mortgagees 1n possession and

receivers appointed under the Act,

(c) (whether or not he 1s an admimstrative receiver) all the powers which are hsted 1n
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law confermng power on receivers
Additional powers

In addition to the powers referred to 1n clause 16 1 (General powers), a Receiver shall have
the following powers

(a) to take possession of, collect and get 1n all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed,

(b) to manage the Secunty Assets and the business of the Chargor as he thinks fit,

() to redeem any Secunty and to borrow or raise any money and secure the payment of
any money 1n prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by him 1n such exercise,

(d) to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Secunty Assets 1n respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act and without hmtation

(1) fixtures may be severed and sold separately from the Real Property
contaimng them, without the consent of the Chargor,

(u) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
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(e)

B

(2)

(h)

W

0)

(k)

n

(m)

amount of such consideration may be dependent upon profit or tumover or be
determined by a third party}, and

(11) any such consideration may be payable in a lump sum or by mstalments
spread over such period as he thanks i,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which the Chargor was
concerned or interested before his appomntment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same in the name of the Chargor
and, for that purpose, to enter into covenants and other contractual obligations in the
name of, and so as to bind, the Chargor,

to take any such proceedings (in the name of the Chargor or otherwise) as he shalil
think fit in respect of the Secunty Assets and/or mcome 1n respect of which he was
appointed (including proceedings for recovery of rent or other momes 1n arrears at the
date of his appointment),

to enter into or make any such agreement, arrangement or compromuse as he shall
think fit,

to msure, and to renew any surances 1n respect of, the Security Assets as he shall
think fit {or as the Secunty Holder shall direct),

to appomnt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, wathout prejudice to the
generality of the foregoing power, to employ s partners and firm),

to form one or more Subsidianes of the Chargor, and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

to

)] give valid receipts for all momes and to do all such other things as may seem
to lim to be incidental or conducive 1o any other power vested 1 lim or
necessary or destrable for the realisation of any Secunty Asset,

(n) exercise 1n relation to each Secunty Asset all such powers and nights as he

would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(111) use the name of the Chargor for any of the above purposes
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17.

17.1

17.2

17.3

18.

18.1

APPLICATION OF PROCEEDS

Application

All momies received by the Secunity Holder or any Receiver after the Debenture Secunty has
become enforceable shall (subject to the rights and claims of any persen having a secunty
ranking 1n prionty to the Debenture Secunty) be applied in the following order

(a) first, 1n satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by the Security Holder, any other Secured Party or any Receiver or
Delegate and of all remuneration due to the Receiver i connection with this Deed or
the Security Assets,

{b) secondly, m or towards satisfachon of the remaming Secured Obligations 1n
accordance with clause 17 3 (Appropriation and suspense account); and

(c) thirdly, m payment of any surplus to the Chargor or other person entitled to at

Contingencies

If the Debenture Security 1s enforced at a time when no Secured Cbligations are due, the
Secunty Holder or a Receiver may pay the proceeds of any recoveries effected by 1t into a
blocked suspense account

Appropriation and suspense account

(a)

(b)
(©)

Subject to clause 17 1 (Apphcation), the Secunty Holder shall apply all payments
received in respect of the Secured Obligations 1n reduction of any part of the Secured
Obligations in any order or manner which it may determine

Any such appropnation shall overnide any appropnation by the Chargor

All momes received, recovered or realised by the Secunty Holder under or mn
connection with this Deed may at the discretion of the Secunty Holder be credited to
a separate nterest-bearng suspense account for so long as the Secunty Holder
determines (with interest accruing thereon at such rate (1f any) as the Secunty Holder
usually grants for accounts of that size and nature without the Secunty Holder having
any obligation to apply such monies and mterest or any part of 1t 1n or towards the
discharge of any of the Secured Obhgations unless such momes would clear all
Secured Obhgations 1n full

SET-OFF

Set-off rights

(a)

The Chargor agrees that any money from time to time standing to 1ts credit on any
account (whether current, deposit, loan or of any other nature whatsoever} with the
Secunty Holder or any other Secured Party may be retamed as cover for and/or
applied by the Security Holder or any other Secured Party at any time and without
notice to the Chargor (whether on or before or after the expiry of any fixed or
munimum period for which such money may have been deposited) mn or towards
payment or discharge of the Secured Obhigations or such part of them as the Secunty
Holder or other Secured Party may select
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18.2

19.

20

201

(b) If the Secunity Holder or any other Secured Party exercises any nights mn respect of
any money as referred to 1n clause 18 1{a) (including, without himitation, any nghts of
set-off, accounting or retention or similar nghts) m relation to any liability of the
Chargor and that habihity or any part of 1t 1s 1n a different currency from any credn
balance against which the Lender secks to exercise its nights, the Security Holder or
other Secured Party may use the cuirency of the credit balance to purchase an amount
in the currency of the hability at the relevant Secured Party's spot rate of exchange
and to pay out of the credit balance all costs, charges and expenses mcurred by that
Secured Party in connection with that purchase

{c} No Secured Party shall be hable for any loss of nterest caused by the determination
before matunty of any deposits or any loss caused by the fluctuation 1n any exchange
rate at which any currency may be bought or sold by that Secured Party

(d) Any Lender Group Member may rely on this clause 18 subject to the provisions of
the Third Parties Act

Time deposits

Without prejudice to clause 18 1 (Set-off), 1f any tune deposit matures on any account which
the Chargor has with the Security Holder or any other Secured Party at a time within the
Secunty Period when

(a) this Debenture Secunty has become enforceable, and
(b} no Secured Obhgation 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Secunty
Holder or other Sccured Party n 1ts absolute discretion considers appropnate unless the
Secunty Holder or relevant Secured Party otherwise agrees i writing

DELEGATION

Each of the Security Holder and any Receiver may delegate, by power of attorney (or i any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neuther the
Security Holder nor any Receiver shall be 1n any way hable or responsible to the Chargor for
any loss o1 lalality ansing from any act, default, omisston or misconduct on the part of any
Dc¢legate

FURTHER ASSURANCES
Further action
The Chargor shall, at its own expense, immediately do all acts and execute all documents as

the Secunty Holder or a Receiver may reasonably specify (and in such form as the Secunty
Holder or a Recerver may reasonably require) for

(a) creating, perfecting or protecting the Secunty intended to be created by this Deed,
and
(b) facilitating the realisation of any Security Asset,
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20.2

203

21.

22.

221

(c) facihtating the exercise of any nghts, powers and remedies exercisable by the
Secunity Holder, or any Receiver or any Delegate 1n respect of any Secunity Asset, or

(@) creating and perfecting Secunty n favour of the Security Holder over any property
and assets of the Chargor located 1n any junsdiction outside England and Wales
equivalent or similar to the Secunty mtended to be created by or pursuant to this

Deed

This includes

) the re-execution of this Deed,

() the execution of any legal mortgage, charge, transfer, conveyance,

assignment, assignation or assurance of any property, whether to the Security
Holder or to 1ts nominee, and

(m)}  the giving of any notice, order or direction and the malang of any filing or
registration,

which, 1n any such case, the Security Holder may think expedient
Security Documents

The Chargor shall take all such action as 15 available to 1t (including making all filhngs and
registrations) as may be necessary for the purpose of the creation, perfection, protechion or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Holder

Speaific security

Without prejudice to the generality of clause 201 (Further action), the Chargor waill
immediately upon request by the Secunty Holder execute any document contemplated by that
clause over any Security Asset which 1s subject to or mtended to be subject to any fixed
security under this Deed (including any fixed secunty arising or intended to anse pursuant to
clause 6 (Conversion of floating charge))

POWER OF ATTORNEY

The Chargor, by way of secunity, irrevocably and severally appoints the Secunity Holder, each
Recerver and any Delegate to be 1ts attorney to take any action which the Chargor 1s obliged
to take under this Deed, including under clause 20 (Further assurances), which the Chargor
has failed to take The Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appointment under this clause

PAYMENTS
Payments

Subject to clause 22 2 (Gross-up), all payments to be made by the Chargor 1n respect of tns
Deed shall be made

(a) in mmmediately available funds to the credit of such account as the Secunty Holder
may designate, and
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22.2

23.

23.1

232

233

24.

241

{b) without (and free and clear of, and without any deduction for, or on account of)
(1} any set-off or counterclaim, or
(1) except to the extent compelled by law, any deduction or withholding for or on

account of Tax
Gross-up

If the Chargor 1s compelled by law to make any deduction or withholding from any sum
payable under this Deed to the Secunty Holder or any other Secured Party, the sum so
payable by the Chargor shall be increased so as to result 1n the receipt by the Security Holder
or such other Secured Party of a net amount equal to the full amount expressed to be payable
under this Deed

COSTS AND EXPENSES
Enforcement and preservation costs

The Chargor shall promptly on demand pay to the Security Holder, each other Secured Party
and any Receiver the amount of all costs, charges and expenses (including, without limitation,
legal fees (and any VAT or sumilar Tax thereen)) meurred by any of them m connection with
the enforcement, exercise or preservation (or the attempted enforcement, exercise or
preservation) of any of therr respective rights under this Deed or any document referred to 1n
this Deed or the Secunity (including all remuneration of the Recerver)

Default nterest

Any amount demanded under 23 1 (Enforcement and preservation costs) shall bear interest at
the Default Rate (both before and after judgment) from the day on which those costs, charges
or expenses were paid, mcurred or charged by the relevant person and otherwise in
accordance with clause (a} (The Chargor, as principal obligor and not meiely as surety,
covenants in favour of the Security Holder that it will pay and discharge the Secured
Obligations from time to time when due

(a) Every payment by the Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable, shall
operate 1 satisfaction to the same extent of the covenant contained 1n clause 2 1{(a)

Default mterest)
Third Parties Act

Any Lender Group Member may rely on this clause 21 subject to the provisions of the Thard
Parties Act

CURRENCIES
Conversion

All monies received or held by the Secunty Holder or any Recerver under this Deed may be
converted from their existing currency nto such other currency as the Secunty Holder or the
Receiver considers necessary or desirable to cover the obligations and lhabihues compnsed 1n
the Secured Obhigations 1n that other currency at the Secunity Holder's spot rate of exchange
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24,2

25.

26.

26.1

26.2

27.

271

The Chargor shall indemmfy the Secunty Holder aganst all costs, charges and expenses
incurred 1n relation to such conversion Neither the Secunty Holder nor any Recerver shall
have any hability to the Chargor in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion

Currency indemnity

No payment to the Security Holder (whether under any judgment or court order or in the
liquidation, admimistration or dissolution of the Chargor or otherwise) shall discharge the
obligation or liability of the Chargor in respect of which 1t was made, unless and untl the
Secunity Holder shall have received payment 1n full 1n the currency in which the obligation or
liability was incurred and, to the extent that the amount of any such payment shall on actual
conversion nto such currency fall short of such obligation or liabthty expressed in that
currency, the Secunty Holder shall have a further separate cause of action agamnst the Chargor
and shall be entitled to enforce the Security to recover the amount of the shortfall

INDEMNITY

The Chargor shall indemnify the Secunty Holder, each other Secured Party, any Receiver and
any attorney, agent or other person appointed by the Secunty Holder under this Deed and the
Secunty Holder's officers and employees (each an "Indemnified Party") on demand against
any cost, loss, hability or expense (however ansing) incurred by any Indemmfied Party as a

result of or 1n connection with

(a) anything done or omutted m the exercise or purported exercise of the powers
contained 1n this Deed,

(b) the Secunty Assels or the use or holding of them by any person , or
() any breach by the Chargor of any of 1ts obligations under this Deed

Any Lender Group Member may rely on this clause 25 subject to the provisions of the Third
Parties Act

CHANGES TO THE PARTIES

Charging Companies

The Chargor may not assign any of its nights or obligations under this Deed

Security Holder

Subject to comphance with the provisions of clause 28 (Changes to the Lender) of the Facility
Agreement for such period as the Facihity Agreement 1s 1n force, the Security Holder may
assign or transfer all or any part of its nghts under this Deed The Chargor shall, immediately
upon being requested to do so by the Secunty Holder, enter into such documents as may be
necessary or desirable to effect such assignment or transfer

MISCELLANEOUS

New accounts

(a) If the Secunty Holder or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunity affecting any
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(b)

Security Asset and/or the proceeds of sale of any Secunty Assel or any guarantee
ceases to confmue 1n force and/er the proceeds of sale of any Secunity Asset, 1t may
open a new account or accounts for the Chargor 1f it does not open a new account, it
shall nevertheless be treated as 1f 1t had done so at the tme when 1t received or was
deemed to have received such notice

As from that tune all payments made to the Secunty Holder or any other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

272 Tacking

(a)

(b)

Each Secured Party shall perform its obhgations {includmg any obligation to make
available further advances)

This Deed secures advances already made and further advances to be made

27.3  Land Registry

(a)

(b)

(c)

(d)

The Chargor shall apply to the Chuef Land Registrar (and consents to such an
application being made by or on behalf of the Secunty Holder) for a restriction 1n the
following terms to be entered on the Register of Title relatng to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted

"No dwisposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time bemg of
the charge dated [ # ] 20f #] n favour of [ ® ] referved to
in the charges register or therr conveyancer "

The Chargor

(1) authorises the Secunty Holder to make any apphication which the Secunty
Holder deems appropnate for the designation of this Deed as an exempt
mformation document under rule 136 of the Land Regsiration Rules 2003,

(11) shall use 1ts best endeavours to assist with any such apphication made by or
on behalf of the Secunty Holder, and

(1) shall notify the Secunty Holder in wnting as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed followmng us designation as an exempt
mformation document

The Chargor shall not make any apphcation under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
mformation document

The Chargor shall promptly make all applications to and filings with Land Registry
which are necessary or desirable under the Land Registration Rules 2003 1o protect
the Debenture Security
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28.

28.1

28.2

283

284

NOTICES
Commumecations in writing

Any communication to be made under or 1n connection with this Deed shall be made n
wrniting and, unless otherwise stated, may be made by fax, letter or by such other means as the
Parent and the Lender may agree from time to time

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of each Party for any commumication or document to be made
or delivered under or in connection with this Deed 18

(a) 1n the case of the Chargor, that 1dentified with 1ts name below, and

(b 1n the case of the Security Holder, that rdentified with 1ts name below,

or any substitute address, fax number or department or officer as the Chargor may notify to
the Secunty Holder (or the Secunty Holder may notify to the Chargor, if a change 1s made by
the Security Holder) by not less than five Business Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another under
or 1n connection with this Deed will only be effective

(1) 1f by way of fax, when received in legible form,

(1) if by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid mm an
envelope addressed to 1t at that address, OR

(1)  1f through Client Access, at the time of sending,

and, 1f a particular department or officer 1s specified as part of 1ts address details
provided under clause 28 2 (Addresses), 1f addressed to that department or officer

(b) Any communication or document to be made or delivered to the Security Holder will
be effective only when actually recerved by the Secunity Holder and then only if 1t 15
expressly marked for the attention of the department or officer 1dentified with the
Secunty Holder's signature below {or any substitute department or officer as the
Security Holder shall specify for this purpose)

{c) Any commumcahon or document which becomes effective, in accordance with
clauses 28 2(a) and 28 2(b), after 5 00pm 1n the place of receipt shall be deemed only
to become effective on the following day

Notification of address and fax number

Promptly upon changing 1ts address or fax number, the Secunty Holder shall noufy the
Chargor
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28.5  Electronic commumnication

(a) Any communication to be made between the Partics under or 1n connection wath this
Deed may be made by electronic mail or other electromic means to the extent that the
Parties agree that, unless and unt:l not:afied to the contrary, this 1s to be an accepted
form of communication and 1f the Parties

(1) notify each other 1n wniting of their electrontc mail address and/or any other
mformation required to enable the sending and receipt of mformation by that
means, and

(1) notify each other of any change to their address or any other such information

supplied by them by not less than five Business Days' notice

(b) Any electronic communication made between the Parties will be effective only when
actually received n readable form and 1n the case of any electronic communication
made by the Chargor to the Secunty Holder only 1f 1t 1s ad dressed 1n such a manner as
the Secunty Holder shall specify for this purpose

(c) Any electronic commumcation which becomes effective, 1n accordance with
clause 28 5(b), after 5 00pm 1 the place of receipt shall be deemed only to become
eftective on the following day

28.6  English language
(a) Any notice given under or i connection with this Deed must be m English
(b) All other documents provided under or 1n connection with this Deed must be
) in English, or

(1) if not 1n Enghsh, and 1f so required by the Secunty Holder, accompamed by a
certified Enghsh translation and, m this case, the Enghsh translation will
prevall unless the document 1s a constitutional, statutory or other official
document

29, CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Security Holder or any other Secured Party
specifying the amount of any Secured Obhgation due from the Chargor (including details of
any relevant calculation thereof) 1s 1n the absence of manifest error, conclusive evidence
agamst the Chargor of the matters to which 1t relates Any Lender Group Member may rely on
this clause 29 subject to the provisions of the Third Parties Act

30. PARTIAL INVALIDITY

All the prowvisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes 1llegal, invahd or unenforceable 1n any respect under any law of
any jurtsdiction, neither the legahty, validity or enferceability of any of the remamnng
provistons nor the legahty, validity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or nmpaued
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31

32.

33.

34

341

34.2

3s.

36

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Holder or any
other Secured Party, any right or remedy under thus Deed or otherwise in respect of the
Secured Obhgations shall operate as a warver, nor shatl any single or partial exercise of any
nght or remedy prevent any further or other exercise, or the exercise of any other nght or
remedy The nghts and remedies provided are cumulative and not exclusive of any nghts or
remedies provided by law Any Lender Group Member may rely on this clause 31 subject to
the provisions of the Third Parties Act

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Security Holder and the Chargor so
agree 1n wnting and any breach of this Deed may be waived before or after it occurs only if
the Secunity Holder so agrees m writing A waiver given or consent granted by the Secunty
Holder under thus Deed will be effective only 1f given i writing and then only 1n the nstance
and for the purpose for which it 1s given

COUNTERPARTS

This Deed may be executed m any number of counterparts, and this has the same effect asaf
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed

REILEASE
Release

Upon the expiry of the Secunty Period (but not otherwise) the Secunty Holder shall, at the
request and cost of the Chargor, take whatever action 15 necessary to release or re-assign
(without recourse or warranty) the Secunty Assets from the Security

Remstatement

Where any discharge {(whether in respect of the obligations of the Chargor or any secunty for
those obhigations or otherwise) 1s made 1n whole or 1n part or any arrangement 15 made ot the
farth of any payment, secunty or other disposition which 1s avorded or must be restored on
inselvency, hquidation or otherwise (without limitation), the habihity of the Chargor under
this Deed shall continue as if the discharge or arrangement had not occurred The Securnty
Holder may concede or compromise any clanm that any payment, secunty or other disposition
15 hable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obhgations arising out of or in connection with 1t shall be
governed by English law

ENFORCEMENT

{(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or 1n connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-coniractual obhgation ansing out of or in
connection with this Deed) (a "IDhispute')
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(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

() This clause 36 15 for the benefit of the Secunty Holder and the other Secured Parties
only As a result, the Security Holder and each other Secured Party shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
Junisdicion  To the extent allowed by law, the Secunty Holder and each other
Secured Party may take concurrent proceedings 1n any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by the Onginal Chargor as a deed and duly
executed by the Secunity Holder and has been delivered on the first date specified on page 1 of this
Deed by the Oniginal Chargor
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land

Address Administratrve area Title pumber
Intentionally left blank
Unregistered land
Address Document describing the Real Property
Date Document Parties
Intentionally left blank
Part 2: Accounts
Collections Acconnt
Account Holder Acconnt Account Account bank branch address and
' Number Bank sort code
Thinksmart Frnapcial | Ry Santander Bndle Road
Services Limited UK ple Bootle
GIR 0AA
Sort Code dNNEEER
Trading Account
Account Holder Account Account Account bank branch address and
Number Bank sort code
Thanksmart Fmancial | RGN Santander Bndle Road
Services Limited UK plc Bootle
GIR 0AA
Sort Code (IR

Part 3: Relevant Contracts

Date of Relevant Contract Parties Details of Relevant Contract
On or around the date of this (1) the Chargor, and Master Assignment Agreement
Deed {2) Rentsmart
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Date of Relevant Contract

Parties -

Details of Releévant Contract

On or around the date of thus
Deed

(1) Rentsmart
(2) the Chargor, and
(3) the Lender

Tnpartite Agreement
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SCHEDULE 2: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
To [Name and address of Account Bank]
Dated. [# ]20{®]
Dear Sirs
Re: Account Holder: [¢ ] (the "Chargor™)
Security Account Nos: [¢ ] (the "Security Account[s]"})
Account Branch: [ 1
1 We give notice that, by a debenture dated [4 ] 20[ @] (the "Debenture"), we
have charged to [® ] (the "Security Holder") all our present and future night,
tifle and 1nterest 1n and to
() the Secunty Accounts (as defined in this letter), all momnies from time to time standing

to the credit of the Secunty Accounts and all additions to or renewals or replacements
thereof (1n whatever currency), and

{b) all other accounts from time to ime maintained with you by us and all momes at any
time standing to the credit of such accounts,

(together the "Charged Accounts™) and to all interest from tume to time accrued or accruing
on the Charged Accounts, any mmvestment made out of any s%ll\momes or account and all
rights to repayment of any of the foregomng by you

We advise you that, under the terms of the Debenture, we are not entitled to wathdraw any
montes from the Security Accounts without first having obtained the wrnitten consent of the
Secunty Holder

We wrevocably authorise and instruct you from time to time unless the Secunty Holder so
authonses you 1 writing, not to perrmt withdrawals from the Secunty Accounts

We further hereby irrevocably authonse and instruct you from time to tine

{a) to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Secunty Holder,

(b) to pay all or any part of the momnues standing to the credit of the Charged Accounts to
the Secunty Holder (or as it may direct) promptly following receipt of wrnitten
mstructiens from the Secunty Holder to that effect,

(c) to disclose to the Secunity Holder such information relating to us and the Charged
Accounts as the Secunty Holder may from time to time request you to provide, and
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(d) following receipt of notice from the Secunty Holder, instructing you that we are no
longer entitled to withdraw monies from the Charged Accounts to refuse any such

requests unless such request has the prior and speaific written consent of the Security
Holder

5 We agree that you are not bound to enquire whether the nght of the Secunty Holder to
withdraw any monies from any Charged Account has ansen or be concerned with (a) the
propriety or regulanity of the exercise of that nght or (b) notice to the contrary or (c) to be
responsible for the application of any monies received by the Secunity Holder

6 This notice may only be revoked or amended with the prior wntten consent of the Secunty
Holder
7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty

Holder (with a copy to us) that you agree to the above and that

(a) you accept the authorisations and instructions contained n this notice and you
undertake te comply with this notice,

(b) you have not, at the date this notice 1s returned to the Secunty Holder, received notice
of any assignment or charge of or clann to the monies standing to the credit of any
Charged Account or the grant of any security or other interest over those momes or
any Charged Account m favour of any third party and you will noufy the Secunty
Holder promptly if you shouid do se n the future, and

(c) you do not at the date of this notice and will not 1n the future exercise any right to
combine accounts or any nghts of set-off or hen or any sitmlar nghts i relation to the
momnies standing to the credit of the Charged Accounts

8 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF SECURITY HOLDER]
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[On copy)

To R 4 ]
as Secunty Holder
[ADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice We confirm and agree

(a) that the matters referred to 1 1t do not conflict with the terms which apply to any Charged

Account, and

)] the matters set out in paragraph 7 of the above notice

for and on behalf of
[Name of Account Bank)

Dated [4 ] 20[®]
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To

SCHEDULE 3. FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
Ensert name and address of relevant party]

Dated [ 120[®]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT} DATED [& | 20{¢] BETWEEN (1)
YOU AND [¢ 1 AND (2) [® ] (THE "CHARGOR")

1

We give notice that, by a debenture dated [ 20[#] (the "Debenture™), we
have assigned to [¢ ] (the "Security Holder") all our present and future right,
title and 1nterest 1n and to [insert details of Relevant Contract] (together with any other
agreement supplementing or amending the same, the "Agreement") including all nghts and
remedies m connection with the Agreement and all proceeds and claims ansing from the
Agreement

We nrevocably authorise and mstruct you from time to time

(a) to disclose to the Secunity Holder at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Secunty Holder may
from tune to time request,

{b) if the Secunity Holder so directs, to hold all sums from time to tune due and payable
by you to us under the Agreement to the order of the Secunty Helder,

{) to pay or release all or any part of the sums from tume 1o time due and payable by you
to us under the Agreement only 1 accordance with the wntten instructions given to
you by the Secunty Holder from time to time,

{d) to comply with any written notice or mstructions 10 any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Holder without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity
of such notice or instruction, and

(e) to send copics of all notices and other information given or received under the
Agreement to the Secunty Holder

We are not permtited 1o agree any amendment or supplement to, or waive any obhigauon
under, the Agreement without the prior wnitten consent of the Securnity Holder

Unless otherwise specified by the Security Holder, we are permitted to continue to receive
from you any amount in respect of or on account of the sums payable to us from time to ime
under the Agreement

This notice may only be revoked or amended with the prior written consent of the Secunty
Holder
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Holder (with a copy to us} that you agree to the above and that:

(a) you accept the mstructons and authonsations contamned m this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Secunty Holder, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any thard party n or to the Agreement or any proceeds of 1t and you will
notify the Secunity Holder promptly 1f you should do so i future,

(c) you will continue to permit any sums to be paid to us or any other person under or
pursuant to the Agreement until notified otherwise by the Security Holder; and

(d) you will not exercise any night to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the Secunty
Holder

7 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations ansing out of or n connection with any of them, shall be governed by English
law

Yours farthfully

for and on behalf of

[NAME OF CHARGOR]

CL/CL/54472/120191/UKM/657927 14 6 42




[On copy]
To (& ]
as Secunity Holder
[ADDRESS]
|
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and
agree to the matters set out in paragraph 6 in the above notice

for and on behalf of
[Name of relevant party]

Dated [ ]120{®]

|
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To

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of msurer]

Dated [# 120[®]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [¢ ] 20[4] BETWEEN (1) YOU
AND (2) [¢ ] (THE "CHARGOR")

1

We give notice that, by a debenture dated [ 4 1 20[#] (the "Debenture"), we
have [assigned] to [4 ] (the "Security Holder') all our present and future nght,
title and interest 1n and to the Policies (together with any other agreement supplementing or
amending the same, the "Policies”) including all nghts and remedies in connection with the
Policies and all proceeds and claims ansing from the Policies

We rrevocably authornise and mstruct you from time to time

(a) to disclose to the Secunty Holder at our expense without any reference to or further
authonity from us (and without any enquiry by you as to the justification for such
disclosure}, such information relating to the Policies as the Secunty Holder may from
time to time request,

()] if the Security Holder so directs, to hold all sums from time to time due and payable
by you to us under the Policies to the order of the Secunty Holder,

{c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only 1n accordance with the wniten nstructions given to you
by the Security Holder from tume to time,

{d) to comply with any wntten notice or mstructions m any way relating to, or purporting
to relate to, the Debenture, the sums payable to us from tme to time under the
Policies or the debts represented by them which yon may receive from the Secunty
Holder (without any reference to or further authonty from us and without any enquiry
by you as to the justification for or validity of such notice or nstruction), and

{e) to send copies of all notices and other information given or received under the
Policies to the Secunty Holder

We irrevocably instruct you, wath effect from the date of this notice, to note on the relevant
Policies the Secunty Holder's interest as loss payee and as first prionity assignee of the
Policies and the nghts, remedies, proceeds and clauns referred to above

We are not permitted to receive from you, otherwise than through the Secunty Holder, any
amount in respect of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or walve any obligation under, the
Policies without the prior wntten consent of the Secunty Holder

This notice may only be revoked or amended with the prior wntten consent of the Secunty
Holder

Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Holder (with a copy to us) that you agree to the above and that
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(a)

(b)

(©)

(d)

you accept the mstructions and authersations contammed n this netice and you
undertake to comply with this notice,

you have not, at the date this notice 15 retumed to the Secunty Holder, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party mn or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will noufy the Secunty Holder promptly if you
should do so 1n future,

you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior wntten consent of the Security Holder, and

you will not exercise any right to termunate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior witten consent of
the Secunty Holder

7 This notice, and any acknowledgement mn connection with 1t, and any non-contractual
obligations ansing out of or 1 connection with any of them, shall be governed by Enghsh

law

Yours faithfully

for and on behal

f of

i [NAME OF CHARGOR]
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{On copy}
To [® ]
as Security Holder
[ADDRESS]
Copy 10 INAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and
agree to the matters set out 1n paragraph 6 1n the above notice

l for and on behalf of
| [Name of relevant insurer)

Dated [® }20{¢)
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EXECUTION PAGES

THE CHARGOR

Executed as a deed, but not dehvered untl the
first date specified on page 1, by
THINKSMART FINANCIAL SERVICES
LIMITED by a durector m the presence of a
witness

‘Witness name
{(block capitals)

Witness address

Address:
Greater Manchester M16 0PQ

Facsimile No: 0161 333 2450

Attention,

THE SECURITY HOLDER

Signed by for )
and on behalf of SANTANDER UK PLC )

)
Address: 298 Deansgate Manchester M3 4HH

Facsumile No- 0161 953 3301

Attention Dawnid Chell/Pat Madden

Signamre

Name (block capitals) éfr/\"\/ /”/4‘ L7Dn/

Director

SOYRNTWNE THA G

DWF LLP
1 Scott Place

2 Hardman Street

Manchester M3 SAA

7th Floor Oakland House, Talbot Road, Old Trafford, Manchester,

Signature
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