/
000015 |13
In accordance with
swee.. MROY g

20 :
et 2008 Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge wjy . e R T

an instrument instrument Use for|

Thus form must be delivered to the Registrar for registr
21 days beginning with the day after the date of creation of
delivered outside of the 21 days 1t will be rejected unless it 1
court order extending the time for delivery

M You must enclose a certified copy of the instrument with th
scanned and placed on the public record Do not send the original

|||M|||\M\|| L

20!09[2014 #325
COMPANIES HOUSE

SATURDAY

Company details I—b‘l_'—r— For ol e

' |
Company number lovl_s_‘l4—’1_[1_’2_|—9-|—7_—/ < Filling tn this form

Please complete in typescnpt or in
Company name in full ’UNRULY GROUP LIMITED .~ bold black caprtals

| Al fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date |d1 l%_ IB—’g_ l‘z_l’o—lﬁ—ﬁt_/
3 Names of persons, security agents or trustees entitled to the charge
Prease show the names of each of the persons, secunity agents or trustees
entitled to the charge
Name HARBERT EUROPEAN SPECIALTY LENDING COMPANY
-/ LIMITED
Name
Name
Name

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

O 1 confirm that there are more than four persons, secunty agents or
trustees entitied to the charge
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Particulars of a charge

Brief description

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

Brief description

THE COMPANY'S PRESENT AND FUTURE PATENTS, TRADE
MARKS, SERVICE MARKS AND COPYRIGHTS, WHICH ARE
REGISTERED FROM TIME TO TIME

Please subrmt only a short
description If there are a number of
plots of land, awrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please himit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge} or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropniate box

Yes
O nNe

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
approprate Hox

Yes Continue
O MNo GotoSection7

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 prohibit or restrict the company from creating
further secunity that will rank equally wath or ahead of the charge?
Please tick the appropnate box

Yes
O no

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

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

Signature

Please sign the form here

Signature

/

Sigrature

X X

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

06/14 Version 2 0
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Particulars of a charge

B Presenter information

u Important information

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

| Cortact e\ A THANIEL NORGREN
Compaynane NORGREN LEGAL LIMITED

|*** 184 ST LEONARDS ROAD
|
|

| ™" LONDON

County/Region

e 1 2 I

Country
| uk

Px

l Telephone

020 8487 1211

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

folljowing
The company name and number match the
nformation held on the public Register

& You have induded a cerufied copy of the
instrument 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

[E/You have ticked any appropriate boxes in
Sections 3,5,6,7 &8
You have given a description i Section 4, if
appropnate
You have signed the form
You have enclosed the correct fee
Please do not send the original instrument, it must
be a ceruified copy

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

How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House ’

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CFt4 3UZ

DX 33050 Cardift

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

n Further information

For further information, please 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

This form has been prowided free of charge by Campanies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5411297

Charge code: 0541 1297 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th September 2014 and created by UNRULY GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th September 2014,

Given at Companies House, Cardiff on 25th September 2014

THE OFFICIAL SEAL OF THE

Companies House s




16 serTEMBER 2014

DEBENTURE
between
UNRULY GROUP LIMITED

and

HARBERT EUROPEAN SPECIALTY LENDING COMPANY LIMITED

CORRECT COPY OF THE ORIGINAL
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THIS DEEDisdated  |©  September 2014
PARTIES

(1

{2)

UNRULY GROUP LIMITED incorporated and registered In England & Wales with
company number 05411297 whose registered office Is at 42-46 Princelet Street,
London E1 5LP, UK (the *"Borrower”),

HARBERT EUROPEAN SPECIALTY LENDING COMPANY LIMITED a pnivate
company with limited liabllity Incorporated under the laws of ireland whose registered
office 1s at 53 Marrion Square, Dubln 2, Ireland (the “Lender”).

BACKGROUND

(A}

Under the terms of the Loan Agreement, the Lender has agreed to advance monies
to the Borrower on condition, inter &lia, that the Borrower will execute and deliver to
the Lender this Debenture to secure the payment of the Secured Liabilitles

AGREED TERMS

1.
11

DEFRINITIONS AND INTERPRETATION
The following definitions apply in this Deed

Administrator: an admimstrator appointed to manage the affars, business and
property of the Borrawer pursuant to Clause 7.9

Book Debts: all present and future book and other debts, and monetary claims due
or owing to the Borrower, and the benefit of all secunty, guarantees and other nghts
of any nature enjoyed or held by the Borrower in relation to any of them

Business Day: means a day, except a Saturday or Sunday, on which banks are
generally open for business in Dublin and the City of London

Delegate: any person appointed by the Lender or any Recelver pursuant to Clause
12 and any person appointed as attomey of the Lender, Receiver or Delegate

Deslgnated Account: any account of the Borrewer nominated by the Lender as a
designated account for the purposes of this Deed.

Equlpment; ait present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, Installations and apparatus and other tangible moveable property for
the time being owned by the Borrower, including any part of it and all spare parts,
replacements, modifications and additions

Event of Default: means a fallura by the Borrower to comply with any of its
obligations under the Loan Agreement or under this Debenture

Finaneial Collateral: shall have the meaning given to that expression in the Financial
Collateral Regulations.

Financlal Collateral Regulations: the Financlal Collateral Arrangements {No 2)
Regulations 2003 (S 2003/3226)

Insurance Policy: each contract and policy of insurance effected or maintained by
the Borrower from time to time in respect of Its assets or business (including, without
limitation, any insurances relating to the Properties or the Equipment)

Intellectual Property: the Borower's present and future patents, trade marks,
service marks and copyrights, which are registered from time to time.

Loan Agreement; the loan agreement between the Lender and the Borrower dated
on around the date of this Debenture, as amended, restated, supplemented or
reptaced from time to tims,

I_LPA 1925: Law of Proparty Act 1925
Priority Agreement: a Priority Agreement dated on or about the date hereof
between, amongst others, the Borrower, the Lender, Unruly Media Inc, and RBSIF

1




12

Properties: all present and future freehold and leasehold properties (whether
registered or unregistered) and afl commonhold praperties vested in or charged to the
Borrower (including, but not limited to, the properties specified in Schedule 1), all
fixtures and fittngs attached to such properties and all rents recervable from any
lease granted out of such properties, and Property means any of them

Recelver: a receiver, recelver and manager or administrative receiver of any or all of
the Secured Assets appointed by the Lender under Clause 10.

RBSIF Debenture: a debenture created 28 March 2013 by the Borrower In favour of
RBSIF

sSecured Assets: all the assets, property and undertaking for the time being subject
to the Secunty created by, or pursuant to, this Deed

Secured Liabilities: all present and future monies, obligations and liabilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, under or in connection with
the Loan Agreement or this Deed, togather with all Interest {including, without
limitation, default interest) accruing 1n respect of those monles or liabiities

Security Financial Collateral Arrangement: shall have the meaning given to that
expression In the Financial Collaterat Regulations

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other secunty interest securing any cbligation
of any person, or any other agreement or arrangement having a similar effect.

Security Perlod: the period starting on the date of this Deed and ending on the date
on which all the Secured Liabilitres have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabdities are outstanding

Subsidiary: an entity controled, directly or indirectly, by the Borrower ar by a
Subsidiary of the Bomrower and for these purposes ‘control' means the ability to
appoint or remove directors or exerclse the majonity of voting rights, alone or with the
agreement of others and 'controlled’ shall be constryed accordingly.

In this Deed’

(a) Clause and Schedule headings shall not affect the interpratation of this
Deed;

(o) a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint
venture or consortium (whether or not having separate legal personality)
and that person’s personal representatives, successors, permitted assigns

and permitted transferees,

(c) unless the context otherwise requires, words In the singular shall include the
plural and in the plural shall include the singutar,

(d) unless the context otherwise requires, a reference to one gender shall
inciude a reference to the other genders,

{(e) a reference to a party shali include that party's successors, permitted
assigns and permitted transferees,

() a reference to a statute or statutory prowision is a reference to It as
amended, extended or re-enacted from time to time;

(g) a reference to a statute or statutory provision shafi include all subordinate
legislation made from time to ime under that statute or statutory provision,

(h) a reference to writing or written includes fax but not e-mail,
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14

16
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1.7

18

(i) an obligation on a party not to do something includes an obligation not to
allow that thing to be done,

()  a reference to this Deed (or any provision of It) or to any other agreement
or document referred to in this Deed 1s a reference to this Deed, that
provision or such other agreement or document as emended {In each case,
other than m breach of the provisions of this Deed) from time to time,

(k) unless the context otherwise requires, a referance to a Clause or Schedule
1 to a clause of, or Schedule to, this Deed,

{) any words following the terms including, include, In particular, for
example or any similar expression shall be construed as Illustrative and
shall not limit the sense of the words, description, definition, phrase or term
preceding those terms,

(m) a reference to an amendment includes a novatlon, re-enactment,
supplement or variation (and amended shall be construed accordingly),

{n) a reference to assets includes present and future propertles, undertakings,
revenues, rights and benefits of every description,

(o) a reference to an authorisation includes an approval, authorisation,
consent, exempton, filing, licence, notarisation, registration and resolution,

(p) a reference to determines or determined means, unless the contrary is
Indicated, a determination made at the absolute discretion of the person
making it; and

(@) a reference to a regulation Includes any regulaton, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, (nter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authonty or arganisation

If the Lender considers that an amount paid by the Borrower In respect of the
Secured Liabilitles is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

A reference in this Deed to a charge or mortgage of or over any Property tncludes

(a) all buildings and fixtures and fittings {including trade and tenant’s fixtures
and fittings) that are situated on or form part of that Property at any time;

{b) the proceeds of the sale of any part of that Property and any other monles
paid or payable in respect of or in connection with that Property,

(c) the benefit of any covenants for tile glven, or entered into, by any
predecessor In title of the Borrower in respect of that Property, and any
manies paid cr payable in respect of those covenants; and

{d) all nghts under any licence, agreement for sale or agreement for lease in
respect of that Property

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Loan Agreement and of any side letters between any parties in
relation to the Loan Agreement are incorporated Into this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

The Schedules form part of this Deed and shall have effect as If set out In full in the
body of this Deed Any reference to this Deed includes the Schedules

In the event of any inconsistency or conflict between the terms of this Deed and those
of the Loan Agreement, the terms of the Loan Agreement shall prevail.

3
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3.3

34

35

36

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabitties when they become due in accordance with the terms of the Loan
Agreement

GRANT OF SECURITY
This Deed is subject to the RBSIF Debenture and the Prionty Agreement

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of legal mortgage,
each Property specified in Schedule 1

As a continuing secunty for the payment and discharge of the Secured Liablitties, the
Borrower with full title guarantee charges to the Lender by way of fixed charge

(a) ail Properties acquired by the Borrower In the future,

(b) all present and future Properties not effectively mortgaged or charged under
the preceding provisions of this Clause 3,

(c) at present and future rights, lcences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property,

(d) al licences, consents and authonsations (statutory or otherwise) held ar
required in connection with the Borrower's business or the use of any
Secured Asset, and all nghts in connechon with them,

(e) all the goodwill of the Borrower's business;
(i  any uncalled capital,
(g) all the Equipment,

(hy all stock, shares and other secunties held by the Borrower at any time in
any Subsidiary,

1) all intellectual Property,

As continuing security for the payment and discharge of the Secured Liabllities, the
Borrower with full title guarantee charges to the Lender, by way of floating charge, alt
the undertaking, property, assets and rights of the Borrower now or in the future
which are not subject to an effective fixed charge under this Deed or under any other
secunty held by the Lender (including without limitation any Book Debts, provided that
Debts and Related Rights (as defined in the RBSIF Documents) vested in RBSIF in
accordance with the RBSIF Documents from time to time shall be expressly excluded
until such time as all amounts owing to RBSIF under the RBSIF Documents have
been repaid and RBSIF has reassigned such Debts and Related Rights to the
Borrower

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 applles to the floating
charge created by Clause 3 4

Subject to the provisions of the Loan Agresment and the Priority Agreement, the
Lender may by written notice to the Borrower convert the floating charge created by
clause 3 4 into a fixed charge as regards any parn of the Secured Assets specified by
the Lender In that notice if

(a) the Borrower

()  creates, or attempts to create, withcut the prior wntten consent of
the Lender, a Security or a trust in favour of another person over all
or any part of the Secured Assets (except as expressly permitied by
the terms of this Deed or the Loan Agreement or constituting a
Permitted Security Interest as defined in the Loan Agreement), or
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42

62

63

64

(i) disposes, or attempts to dispose of, all or any part of the Secured
Assels (except as expressly permitted by the terms of this Deed or
the Loan Agreement or as contemplated by the RBSIF Documents
and other than Secured Assets that are only subject to the floating
charge white it rematns uncrystallised), or

(b) an Event of Default has cccurred and Is continuing

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under this Deed, shall {unless the Lender confirms otherwise to the Borrower
in writing) be charged to the Lender by way of fixed charge

LIABILITY OF THE BORROWER

The Borrower's liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by

(@) any secunty, guarantee, Indemnity, remedy or other right held by, or
available to, the Lender that Is, or becomes, wholily or partially iilegat, void or
unenforceable on any ground,

(b) the Lender renewing, determining, varying or increasing any facllity or other
transactton In any manner or concurmng In, accepting or varyng any
compromise, arrangement or setiement, or omitting to claim or enforce
payment from any other person, or

{c) any other act or omission that, but for this Clause 41, might havs
discharged, or otherwise prejudiced or affected, the liabiiity of the Borrower

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or clalm any payment from, or otherwise proceed agalnst, any
other person before enforcing this Deed against the Barrower.

REPRESENTATIONS AND WARRANTIES
INTENTIONALLY LEFT BLANK
COVENANTS

The Borrower shall not at any time, except with the prior written consent of the Lender
create or purport to create any Secunty Interest other than a Permuitted Secunty
Interest.

The Borrower shall not do, or permit to be done, any acl or thing that would or might
depreciate, jecpardise or otherwise prejudice the secunty held by the Lender, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
securlty created by this Deed

The Borrower shall not, without the Lender's prior writtan consent, use or permit the
Secured Assets to be used in any way contrary to law The Borrower shall

() comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

(b)  obtain, and promptly renew from time to time, and comply with the terms of
all authonsations that are required in connection with the Secured Assets or
their use or that are necessary to preserve, maintain or renew any Secured
Asset, and

{(c) promptly effect any maintenance, modlfications, alterations or repalrs that
are required by any law or regulation to be effected on or In connection with
the Secured Assels

The Borrower shall use its reasonable endeavours to
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86
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{a) procure the prompt observance and perfomance of the covenants and
other obligations Imposed on the Borrower's counterparties (including each
insurer in respect of an Insurance Polley); and

(b) enforce any rights and Institute, continue or defend any proceedings relating
to any of the Secured Assets which the Lender may require from time to
time.

Subject to the provisions of the Loan Agreement and the Prionty Agreement the
Bomrower shall not do or omit to do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any Insurance policy to be maintained by
in accordance with the provisions of the Loan Agreement.

Following an Event of Default that is continuing and subject to the provisions of the
Loan Agreement, the Prionty Agreement and the RBSIF Documents, all monies
received by the Borrower under any insurance policy maintained by it in accordance
with this Deed (other than public liabllity insurance policies) shalf.

(a) Immediately be paid to the Lender,

(b) If they are not paid directly to the Lender by the Insurers, be held by the
Borrower as trustee of the same for the benefit of the Lender (and the
Borrower shall account for them to the Lender), and

(c) at the option of the Lender, be applled in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or In, or towards, discharge or reduction of the Secured Liabillities.

The Borrower shall give the Lender such information conceming the location,
condition, use and operation of the Secured Assets as the Lender may reasonably
require,

Subject to the provisions of the Loan Agreement and the Priority Agreement and only
if an Event of Default has occurred which is continuing, the Borrower shall at the
request of the Lender deposit with the Lender any documents (in each case duly
completed and executed by or on behalf of the Borrower) that the Lender may
request In order to enable it or any of Its nominess, or any purchaser or transferee, to
be registered as the owner of, or otherwise obtain a legal title to, or to perfect Its
security interest in any shares charged by the Borrower under this Deed

Subject to the provisions of the Loan Agreement and the Priority Agreement, after the
security conshituted by this Deed has become enforceable

(a) all dividends and other distributions paid in respect of any shares charged
by the Borrower under this Deed and received by the Borrower shall be held
by the Borrower on trust for the Lender and immediately paid into a
Designated Account or, if received by the Lender, shall be retained by the
Lender, and

(b) all voting and other rights and powers attaching to any shares charged by
the Borrower under this Deed shall be exerclsed by, or at the direction of,
the Lender and the Bomrower shall, and shall procure that its nominees
shall, comply with any directions the Lender may give, in its absolute
discretion, concerning the exercise of those rights and powers

The Borrower shall take all necessary action to safeguard and malntain present and
future nghts in, or relatng to, matenal Intellectual Property including (without
limitation) by observing all covenants and stipulations relating to those rights, and by
paying all applicable renewal faes, licence fees and other outgoings.

POWERS OF THE LENDER

The Lender shall be enbtled (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this Deed and the
Borrower Irrevocably authorises the Lender and its agents to do all things that are
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necessary or desirable for that purpose Any monies expended by the Lender in
remedying a breach by the Borrower of Its obligations contained in this Deed shall be
reimbursed by the Borrower to the Lender on a full indemnity basis and shall carry
interest in accordance with Clause 14 1

The rights of the Lender under Clause 7 1 are without prejudice to any other rights of
the Lender under this Deed. The exercise of any rights of the Lender under this Deed
shall not make the Lender liable to account as a mortgagee in possession

Subject ta the provisions of the Loan Agreement and the Priority Agreement at any
time after the secunty constituted by this Deed has become enforceable, the Lender
or any Recelver may, as agent for the Borrower, dispose of any chattels or produce
found on any Property Without prejudice to any obligation to account for the
proceeds of any disposal made under this Clause 7 3, the Borrower shall indemnify
the Lender and any Recelver against any liability arising from any disposal made
under this Clause 7.3

To the extent permitted by law, any right, power or discretion conferred by this Deed
on a Receiver may, subjsct to the provisions of the Loan Agreement and the Prionty
Agreement, after the security constituted by this Deed has become enforceable, be
exercised by the Lender In relation to any of the Secured Assets whether or not it has
taken possession of any Secured Assets and without first appointing a Receiver or
notwithstanding the appointment of a Receiver

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this Deed
(including the proceeds of any previous conversion under this Clause 7 5) from thelr
existing currencies of denomination into any other currencles of denomination that the
Lender may think fit.

If the Lender receives, or Is deemed to have received, notice of any subsequent
Security, or other Interest, affecting all or part of the Secured Assets, the Lender may
open a new account for the Borrower In the Lender's books Without prejudice to the
Lender's right to combine accounts, no money pald to the credit of the Borrower In
any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabilities. if the Lender does not open & new
account iImmedately on receipt of the notice, or deemed notice, then unless the
Lender gives express written notice to the contrary to the Borrower, all payments
made by the Borrower to the Lender shall be treated as having been credited to a
new account of the Borrower and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed recelpt of the relevant
notice by the Lender,

If the Lender has mors than one account for the Borrower in its books, the Lender
may at any time after

(a) the security conshtuted by this Deed has become enfarceable and subject
to the provisions of the Loan Agreement and the Prionity Agreement; or

(b) the Lender has received, or Is deemed to have recelved, notice of any
subsequent Secunty or other interest affecting all or any part of the Secured
Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debit After making any such
transfer, the Lender shall notify the Borrower of that transfer

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this Deed
{whether or not any such person is jointly liable with the Borrower) in respect of any of
the Secured Liabilties, or of any other security for them without prejudice either to
this Deed or to the llability of the Borrower for the Secured Liabihties.
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Subject to the provisions of the Loan Agreement and the Prionty Agreement, the
Lender may, without notice to the Borrower, appoint any one or more persons to be
an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 If the security constituted by this Deed becomes enforceable
Any appointment under this Clause 7 9 shall

(8) bein writing signed by a duly authorised signatory of the Lender; and

(b) take effect, In accordance with paragraph 18 of Schedule B1 of the
Insolvency Act 1986

The Lender may apply to the court for an order removing an Administrator from office
and may by notice In writing in accordance with this Clause 7 9 appoint a replacement
for any Administrater who has died, resigned, been remaved or who has vacated
office upon ceasing to be qualified

The Lender covenants with the Borrower that it shali perform its obhgations to make
advances under the Loan Agreement (including any obligation to make available
further advances)

WHEN SECURITY BECOMES ENFORCEABLE

Subject to the provisions of the Loan Agreement and the Priority Agreement, the
security constituted by this Deed shall be immediately enforceable If an Event of
Default occurs which is continuing,

After the security constituted by this Deed has become enforceable and subject to the
provisions of the Loan Agreement and the Priority Agreement, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Secured Assets

ENFORCEMENT OF SECURITY

The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varled or extended by this Deed) shall, as between the Lender and a purchaser from
the Lender, arise on and be exercisable at any time after the execution of this Deed,
but the Lender shall not exercise such power of sale or other powers until the security
constituted by this Deed has become enforceable under Clause 8 1 and shall only
exercise such powers subject to the provisions of the Loan Agreement and the
Prionty Agreement Section 103 of the LPA 1826 does not apply to the security
constituted by this Deed.

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this Deed has
become enforceable and subject to the provisions of the Loan Agreement and the
Pricrity Agreement, whether in its own name or in that of the Borrower, to.

(a) granta lease or agreement to lease,
(b) accept surenders of leases; or

(c) grant any option of the whole or any part of the Secured Assels with
whatever nghts relating to other parts of it,

whether or not at & premum and containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Lender or Recewver thinks fit without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the LPA
1925,

Subjact to the provisions of the Loan Agreement and the Priority Agreement, at any
tme after the Security constituted by this Deed has become enforceable, the
Borrower will allow the Lender or its Receiver, without further notice or demand,
Immediately to exercise all Its rights, powers and remedies In particular (and without
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95
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97
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imitation) to take possession of any Secured Asset and for that purpose to enter on
any premises where a Secured Asset is situated (or where the Lender or a Recetver
reasonably believes a Secured Asset to be situated} without incurnng any liability to
the Borrower for, or by any reason of, that entry At all tmes, the Borrower must use
its best endeavours to allow the Lender or its Receiver access to any premises for the
purpose of this Clause 8 3 (including obtaining any nacassary consents or permits of
other persons) and ensure that its employees and officers do the same.

Subject to the prowisions of the Loan Agreement and the Priority Agreement, the
Lender may

(a) redeem that or any other prior Secunty;
{(b)  procure the transfer of that Security to it, and
{c) settle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, i the absence of any manifest error,
conclusive and binding on the Borrower All monies paid by the Lender to an
encumbrancer In settlement of any of those accounts shall, as from its payment by
the Lender, be due from the Borrower to the Lender on cument account and shall
bear interest at the default rate of interest specified in the Loan Agreement and be
secured as part of the Secured Liabilities

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concemed to enquire

(a) whether any of the Secured Liabllities have become due or payable, or
remain unpaid or undischarged,

(b) whether any power the Lender, a Receiver or Dslegate s purporting to
exercise has become exercisable or is properly exercisable, or

() how any money pald to the Lender, any Receiver or any Delegate is to be
applied

Each Receiver and the Lender Is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and recelvers.

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable
to account as mortgagee in possession in respect of all or any of the Secured Assets,
nor shall any of them be liable for any loss on reallsation of, or for any neglect or
default of any nature In connection with, all or any of the Secured Assets for which a
mortgagee in possession might be liable as such.

The receipt of the Lender or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acguisition In the exercise of therr respective
powers, the Lender, every Receiver and Delegate may do so for any consideration, in
any manner and on any terms that it or he thinks fit.

To the extent that the Secured Assets constitute Financial Collaterat and this Deed
and the obligations of the Borrower under 1t constitute a Security Financlal Collateral
Arrangement, the Lender shall have the right, at any time after the secunty
constituted by this Deed has become enforceable and subject to the pravisions of the
Loan Agreement and the Priority Agreement, to appropriate all or any of those
Secured Assets In or towards the payment or discharge of the Secured Liabilities in
any order that the Lender may, In its absolute discretion, determine The value of any
Secured Assets appropriated in accordance with this Clause shall be the pnce of
those Secured Assets at the time the nght of appropriation ts exercised as listed on
any recognised market index, or determined by any other method that the Lender
may select (including independent valuation), and the Borrower agrees that the
methods of valuation provided for (n this Ciause are commercially reasonable for the
purposes of the Financial Collateral Regulations
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RECEIVER

Subject to the provisions of the Loan Agreement and the Priority Agreement, at any
time after the secunty conshtuted by this Deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of
deed, or otherwise in wniting, any one or more persons to be a Receiver of all or any
part of the Secured Assets

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1986), from tme to tme, by way of deed, or otherwise In wilting, remove any
Recelver appointed by it and may, whenever [t thinks fit, appoint a new Recelver in
the place of any Receiver whose appointment may for any reason have terminated

The Lender may fix the remuneration of any Receiver appointed by it without the
rastriclions contalned in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed, which shall be dus and payable
immediately on Its being pald by the Lender

subject to the provisions of the Loan Agreement and the Priority Agreement the
power to appolnt a Recelver conferred by this Deed shalt be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restnctions contained In sections 103
and 109 of the LPA 1925 or otherwise

Subject to the provisions of the Loan Agreement and the Priority Agreement, the
power to appoint a Receiver (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the Lender despite any pnor appointment in respect of all
or any part of the Secured Assets

Any Recewver appomnted by the Lender under this Deed shali be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver
and for liabllitles incurred by that Receiver, The agency of each Receiver shall
continue until the Borrower goes info liquidation and after that the Recelver shall act
as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this Deed shall, in addition to the
powers conferred on him by statute, have the powers sat out In this Clause 11 If
there is more than one Recelver holding office at the same time, each Recelver may
{unless the document appointing tumn states otherwise) exercise all of the powers
conferred on a Recelver under this Deed individually and to the exclusion of any other
Receiver. Any exercise by a Recsiver of any of the powers given by this Clause 11
may be on behalf of the Borrower or the directors of the Borrower,

A Receiver may undertake or complete any works of repair, building or development
on the Properttes and may apply for and maintaln any planning pemmission,
development consent, building regulation approval or any other permission, consent
or licence to carry out any of the same

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or nght over any Properly on any terms,
and subject to any conditions, that he thinks fit.

A Recelver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on any terms, and subject to any conditions, that he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Borrower

A Recewver may make, exercise or revoke any value added tax option to tax as he
thinks fit.

10




116

117

118

119

11.10

1111

112

1113

11.14

1115

11 16

1117

11,18

11189

1120

1121

A Recelver may charge and receve any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Lender may prescribe or
agree with him

A Receiver may collect and get in the Secured Assets or any part of them in respect
of which he 1s appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets with like
nghts.

A Receiver may cary on, manage, develop, reconstruct, amalgamate or diversify or
concur In carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets In respect of which he is appointed in any manner (including, without
hmitation, by public auction or private sale) and generally on any tenrms and conditions
as he thinks fit. Any sale may be for any consideration that the Receiver thinks fit and
a Receiver may promote, or concur in promoting, a company to purchase the
Secured Assets to be sold

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Borrower.

A Receiver may sell and assign all or any of the Book Debts in respect of which he 1s
appointed In any manner, and generally on any terms and conditions, that he thinks
fit.

A Recelver may gve valld receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Sscured Assets

A Receiver may make any arangement, setlement or compromise between the
Borrower and any other person that he may think expadient

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings In relation to any of the Secured Assets as he thinks fit.

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient

A Recelver may make calls conditionally or unconditionally on the members of the
Borrower In respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its directors In respect of calls authonsed to
be made by them

A Recelver may, If he thinks fit, but without prejudice to the indemnity 1n Clause 14,
effect with any Insurer any policy of insurance either i fieu or satisfaction of, or in
addition to, the Insurance required to be maintained by the Borrower under this Deed.

A Recelver may exercise all powers provided for in the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925, and exerclse all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986

A Receiver may, for any of the purposes authorised by this Clause 11, raise money
by borrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Secured Assets In respect of which he is apposinted on any
terms that he thinks fit (including, if the Lender consents, terms under which that
security ranks in pnonty to this Deed)

A Receiver may redeem any prior Securty and settle and pass the accounts to which
the Securily relates. Any accounts so settled and passed shall be, m the absence of
any manlfest error, conclusive and binding on the Borrower, and the monies so pald
shall be deemed to be an expense properly incurred by the Recelver,

A Recelver may delegate his powers in accordance with this Deed
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A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and nights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
managemaent of the Secured Assets or any part of the Secured Assets

A Recslver may do any other acts and things’

(a) that he may consider desirable or necessary for realising any of the
Secured Assets,

(b) that he may consider incidental or conducive to any of the nghts or powers
conferred on 2 Receiver under or by wirtue of this Deed or law; or

(¢) that he lawfully may or can do as agent for the Borrower
DELEGATION

The Lender or any Recelver may delegate (either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authordy or
discretion conferred on it by this Deed {including the power of attorney granted under
Clause 18)

The Lender and each Receiver may make a delegation on the terms and condttions
(including the power to sub-delegate) that It thinks fit

APPLICATION OF PROCEEDS

All monles receivad by the Lender, a Recelver or a Delegate pursuant to this Deed,
after the security constituted by this Deed has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LPA 1925)
and subject to the provisions of the Priorlty Agreement, be applied In the following
order of prionty

(8) In or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate,
attorney or agent appointed by It} under or in connection with this Deed, and
of all remuneration due to any Receiver under or in connection with this
Deed;

(b) Inor towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determines, and

(c) n payment of the surplus (if any) to the Borrower or other person entitied to
it.

Nelther the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varled accordingly, or otherwise) to pay or
appropriate any recelpt or payment first towards interest rather than principal or
otherwise In any particular order between any of the Secured Liabllities.

COSTS AND INDEMNITY
INTENTIONALLY LEFT BLANK
FURTHER ASSURANCE

Subject to the provisions of the Loan Agreement and the Priority Agreement, the
Bormower shall, at its own expense, take whatever action the Lender or any Recelver
may reasonably require for

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

(b) facilitating the reallsation of any Secured Asset, or

(c) facitating the exerclse of any rght, power, authonity or discretion
exercisable by the Lender or any Receiver in respect of any Secured Asset,
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including, without imitaton {if the Lender or Receiver thinks it expedient} the
exacution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets (whether to
the Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration,

POWER OF ATTORNEY

Subject to the provisions of the Loan Agreement and the Priority Agreement, at the
time the Securnty consttuted by this Deed has become enforceable, by way of
security, the Borrower irrevocably appolnts the Lender, every Receiver and every
Delegate separately to be the attorney of the Borower and, in its hame, on its behalf
and as its act and deed, to execute any documents and do any acts and things that

(a) the Borrower is required to execute and do under this Deed but has not
done so following a request in writing by the Lender; or

(b) any attorney reasonably deems proper or desirable In exercising any of the
nghts, powers, authorities and discretions conferred by this Deed or by law
on the Lender, any Raceiver or any Delegate

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the nghts, powers, authonties and discretions referred to in Clause
161

RELEASE

Subject to Clause 24.3, on the expiry of the Securily Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is
necessary to.

(a) release the Secured Assets from the secunty constituted by this Deed, and
(b) reassign the Secured Assets lo the Borrower

ASSIGNMENT AND TRANSFER

The provisions of clause 19 of the Loan Agreement shall apply.

SET-OFF

INTENTIONALLY LEFT BLANK

AMENDMENTS, WAIVERS AND CONSENTS

No amendment of this Deed shall be effective unless it is In writing and signed by, or
on behalf of, each party (or its authorised representative)

A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given In writing by the waiving or consenting party
and shall not be deemed a waiver of any other breach or default. It only apples in the
crrcumstances for which it 1s given and shall not prevent the party giving it from
subsequently relying on the relevant provision A failure or deiay by a party to
exercise any right or remedy provided under this Deed or by law shall not constitute a
walver of that or any other nght or remedy, prevent or restrct any further exercise of
that or any other nght or remedy or constitute an election to affirm this Deed No
single or partlal exercise of any right or remedy provided under this Deed or by law
shall prevent or restrict the further exercise of that or any other right or remedy No
election to affirm this Deed by the Lender shall be effective unless It Is in writing

The rights and remedies provided under this Deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law

SEVERANCE

If any provision {or part of a provision) of this Deed Is or becomes invaiid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make
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it valid, legal and enforceable. |f such modification is not possible, the relevant
provislon (or part of a provision) shall be deemed deleted Any medification to or
deletion of a provision (or part of a provislon) under this Clause shall not affect the
legality, validity and enforceability of the rest of this Deed

COUNTERPARTS

This Deed may be executed In any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed

THIRD PARTY RIGHTS

Except as expressly provided alsewhere In this Deed, a person who is not a party to
this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1999 to enforce, or enjoy the benefit of, any term of this Deed. This does not affect
any right or remedy of a third party which exists, or Is available, apart from that Act.

FURTHER PROVISIONS

This Deed shall be in addition to, and Independent of, any other security or guarantee
thai the Lender may hold for any of the Secured Liabilikes at any tme No prior
security held by the Lender over the whole ar any part of the Secured Assets shall
marge In the secunty created by this Deed

This Deed shali remain in full force and effect as a continuing secunty for the Secured
Liabilities, despite any sefttement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this Deed in writing

Any release, discharge or settiement between the Borrower and the Lender shall be
deemed conditional on no payment or secunty received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any taw relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise Despite any such release, discharge or settlement and the Lender may
recover the value or amount of such security or payment from the Bomrower
subsequently as If the release, discharge or settlement had not occurred

A certificate or determination by the Lender as to any amount for the time being due
to it from the Borrower under this Deed and the Loan Agreement shall give full details
of calculation and shall, in the absence of any manifest error, be conclusive evidence
of the amount due

The restriction on the right of consolidation contained in section 93 of the LPA 1825
shall not apply to this Deed

NoOTICES

Any nofice or other communication required to be given to a party under or In
connection with this Deed shall be

{a) Inwnting,

(b} delivered by hand, by pre-pad first-class post or other next working day
delivery service or sent by fax; and

{c) sentto
0] the Borrower at
Unruly Group Limited
42-46 Princelet Street
London
E156LP

() to the Lender, at the address specified at the head of this
Agreement marked for the attention of the Directers, with a copy to
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Harbert European Fund Adwvisors Ltd, Brookfield House, 5™ Floor,
44 Davies Street, London W1K 5JA, UK,

or to any other address or fax number as is notified In writing by one party to
the other from time to time.

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been recelved.

{a) If delivered by hand, at the time it s left at the relevant address on a
Business Oay dunng working hours;

(k) if posted by pre-paid firstclass post or other next working day delivery
service, on the second Business Day after posting; and

(c) If sent by fax, when received in legible form on a Business Day during
working hours

A notice or other communication given as described in Clause 25 2(a) or Clause
25 2(c) on a day that is not a Business Day, or after normal business hours, in the
place It 1s received, shall be deemed to have been received on the next Business
Day

Any nofice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

This Clause 25 does not apply to the service of any proceedings or other documents
in any legal action of, where applicable, any arbitration or other method of dispute
rasolution

A notice or other communication given under or in connection with this Deed is not
valid if sent by e-mail

GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim arising out of or in conneaction with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed
by and construed In accordance with the law of England and Wales

Each party irrevocably agrees that, subject as provided below, the courts of Engiand
and Wales shall have exclusive Junsdiction aver any dispute or clalm ansing out of ar
in connection with this Peed or its subject matter or formation (including non-
contractual disputes or claims) Nothing tn this Clause shall imit the nght of the
Lender to take proceedings agalnst the Borrower in any other court of competent
Jurisdiction, nor shall the taking of proceedings In any one or more jurisdictions
preclude the taking of praceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction

The Borrower Irevocably consents to any process in any legal actlon or proceedings
under Clause 2€ 2 being served on it In accordance with the provisions of this Deed
relating to service of notices Nothing contzined n this Deed shall affect the right to
serve process In any other manner permitted by law

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it
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SCHEDULE 1

PROPERTY

Part 1 — Registered Property
Nons

Part 2 — Unregistered Property
None
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Executed as a deed by UNRULY
GROUP LIMITED acting by
a director

Director
In front of:

fﬂgo & »
Kbt

Witness Signature

-----

Witness Name

B Mo Seeet Square, London ECUHASTW

Witness Address

. Seldater .

Witness Occupation

Executed as a deed by HARBERT FUND
ADVISORS, INC. as Investment Manager
for HARBERT EUROPEAN SPECIALTY
LENDING COMPANY LIMITED acting by

In front of
Witness Sl‘g‘;a‘ture
Witness Name
Wltne;ss Ac.id;ess.

Witness Occupatton
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Executed as a deed by UNRULY
GROUP LIMITED acting by
a director

Dlrect:;r
In front of:

Witness Signature
Witness Name
Witness Address

Witness Occupation

Executed as a deed by HARBERT FUND ’ /
ADVISORS, INC. as Investment Manager //’
for HARBERT EUROPEAN SPECIALTY ° o

LENDING COMPANY LIMITED zcting by

In front of:

Witness Signature

R YY Q Vw’.’la

Witness Name

729 Pamass THin Blham 4L 33292
Witness Address

Mma Asniuat

Witness Occupation
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