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A fee 1s payable with this form. You can use the WebFiling service to file th:s form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
& What this form is for x What this form is NOT for For further information, please
You may use this form fo register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where there is no www companieshouse gov uk
an instrument. nstrument. Use fogad!=n?

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

You must enclose a certified copy of the instrument with thi
scanned and placed on the public record

Company details ' ﬁ ’_ |—‘|’— For official use
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13/1 1!2013
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All fields are mandatory unless
| (the "Chargor") specified or indicated by *
Charge creation date

Charge creation date I_— IT,;" |_ l— |"‘ |—' |—— I_
r

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

Please show the names of each of the persons, secunty agents or trustees

entitied to the charge
Name /ﬁ] S Bank, National Association as security trustee for each of
I the Secured Parties (the " Administrative Agent™)
Name | - -

Name

Name

|
|
I
|
|

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

[] I confirm that there are more than four persons, secunty agents or
trusteas entiled to the charge
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MRO1

Particulars of a charge

4§

Description

Please give a short desenption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered}) in the UK which 1s
subject to this fixed charge or fixed securty

Description

Property

Any freehold, leasehold or immoveable property (including the freehold
and leasehold property in England and Wales specified in Schedule 2 (Real
Property) to the Debenture), and any busidings, fixtures, fitngs, fixed plant
or machmmery from time to time situated on or forming part of such freehold
or leasehold property of the Chargor and mcludes all Related Rights (except
Excluded Leases)

Intellectuat Property

All of the Chargor’s patents, trade marks, service marks, designs, business
and trade names, copynghts, copynght works, design nghts, moral nghts,
mventions, confidential mformation, know-how, nghts in logos and
slogans, nghts 1n databases and other intellectual property nghts and
interests, whether regstered or unregistered, and the benefit of all
applications and rights to use such assets of each Subsidiary, including the
intellectual property specified in Schedule 4 (Intellectual Property) to the
Debenture and mcludes all Related Rights

"Debenture" means the charging mstrument dated 4 November 2013
between, amongst others, the Chargor and the Administrative Agent to
which this form relates

Continuation page
Pleasa use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangtble (or in Scoliand) corpareal or Incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes

] Neo

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[+] Yes Continue
[] No Goto Section7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wili rank equally with or ahead of the charge? Please
tick the appropnate box

[4] Yes

] No

CHFPO25
04/13 Versien 1 ¢
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Particulars of a charge

u Trustee statement @

You may tick the box sf the company named in Section 115 acting as frustee of | @ This statement may be filed after

the property or undertaking which 1s the subject of the charge mmgg:;’m of the charge (use
U

E Signature

| Please sign the form here

Signature Signature

X (L, Chanee U x

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

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company’s Registered Office address

| conareme Anna Perry 7040560755

I Company name

Clifford Chance LLP

| Adms 10 Upper Bank Street

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

E How to pay

A fea of £13 is payable to Companies House
in respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable to
‘Companies House'

|

| Petsn - Tondon

County/Region

[ [=frfel Tofofo0

l Gy United Kingdom

| 149120 Canary Wharf 3

| e 020 7006 1000

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
foljewing:
The company name and number match the
formation held on the public Register
E{?ou have included a certified copy of the

IZr!’l‘nstrument with this form
You have entered the date on which the charge

E({a}s created
You have shown the names of persons entitled to
e charge

You have ticked any appropnate boxes in Sections
.5,6,7&8

Yqu have given a descnption in Section 4, if
ppropnate
'ou have signed the form
ou have enclosed the cormect fee

Please do not send the onginal instrument, it must
be a certified copy

E Whera to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardift

For companies reqistered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5552480
Charge code: 0555 2480 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2013 and created by VELTI LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th November 2013.

Given at Companies House, Cardiff on 19th November 2013

@ROFCOJ"
190 [y ";J
%‘ANDM“’Q\
: THE OFFICIAL SEAL OF THE
Companies House .

REGISTRAR OF COMPANIES
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DATED 4 NOVEMBER 2013

VELTI LIMITED
{as Company)
THE SUBSIDIARIES OF THE PARENT LISTED
IN SCHEDULE 1
U S BANK, NATIONAL ASSOCIATION

(as Administrative Agent)

GUARANTEE AND DEBENTURE

We hereby certify that, save for matenal redacted
pursuant to s 859G of the Companies Act 2006, this
18 a true copy of the enginal

Ct:IfOi’d Chance LLP
10 Upper Bank Street
London E14 544

-1- UK-3030-A
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THIS GUARANTEE AND DEBENTURE dated 4 November 2013
BETWEEN:

(1) VELTI LIMITED, a company incorporated 1n England with registered number 5552480 (the
“Company”),

(2) The Subsidiaries of Parent (as defined below) listed 1n Schedule 1 (The Chargors) (together
with the Company, the “Original Chargors”), and

3) U.S. BANK, NATIONAL ASSOCIATION, as secunty frustee for each of the Secured
Parties on the terms and conditions set out 1n the Credit Agreement (the “Administrative
Agent” which term shall be construed so as to include U S Bank, National Association's (and
any subsequent) successors and permitted assigns and any person for the ime being appointed
as an admnistrative agent, security trustee or collateral agent (however described) for the
purpose of, and m accordance wath, the Credit Agreement).

IT IS AGREED as follows.

1. DEFINITIONS AND INTERPRETATION
1.1 Terms defined

In this Deed

“Accession Deed” means a deed 1n the form set out in Schedule 11 (Form of Accession Deed)
by which a person will become a party to this Deed as an Additional Chargor,

“Account” means any credit balance from time to time on any account (including the accounts
specified i Schedule 6 (Accounts)) opened or mamntained by any Chargor with any financial
institution (and any replacement account or subdivision or subaccount of that account) and
includes all Related Rughts

“Additional Chargor” means a company which creates Secunty over its assets in favour of
the Admimistrative Agent by executing an Accesston Deed,

“Administration Event” means

(a) the presentation of an application to the court for the making of an admunistration
order n relation to any Chargor, or

(b) any person (who 1s entitled to do so) gives written notice of its intention to appoint an
admunistrator to any Chargor or files such a notice with the court

“Charged Assets” means all of the assets and undertaking of each Chargor (or a Chargor, as
the context requires) both present and future which from time to time are the subject of any
Secunty created or expressed to be created by 1t in favour of the Administrative Agent by or
pursuant to this Deed

“Chargor” means the Onginal Chargors and each Additional Chargor.

80641-5-7455-v2 0 - 3. UK-3030-A




“Credit Agreement” means the credit agreement dated on or about the date hereof between,
nter alios, Veltt Limited, Veltt DR Linuted and Mobile Interactive Group Limited as Non-
Debtor Borrowers, Velt1 Inc and Air2Web, Inc as Debtor-Borrowers and U § Bank, National
Association as admunistrative agent

“Environment” means humans, animals, plants and all other living orgamisms including the
ecological systems of which they form part and the following media

(a) ar (including, without limitation, air within natural or man-made structures, whether
above or below ground),

(b) water (including, without limitation, temtonal, coastal and 1nland waters, water under
or within land and water 1n drains and sewers); and

(c) land (including, without limtation, land under water)

“Environmental Law” means any applicable law or regulation which relates to
(a) the pollution or protection of the Environment,

(b) the condition of the workplace, or

(c) the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, 1s capable of causing harm to the
Environment, including, without linutation, any waste

“Environmental Permit” means any permut and other Authonisation and the filing of any
notification, report or assessment required under any Environmental Law for the operation of
the business of Chargor

“Excluded Leases” means all rack rent occupational leases.

“Insurance Policy” means any policy of mnsurance (including life insurance or assurance) 1n
which any Chargor may from time to time have an 1nterest together with all amounts payable
to such Chargor under or 1o connection with each of those policies, including the pohicies
specified in Schedule 4 (fnsurance Policies) and includes all Related Rights

“Intellectual Property” means in relation to a Chargor

(a) all of the Chargor’s patents, trade marks, service marks, designs, business and trade
names, copynghts, copyright works, design nghts, moral nghts, mventions,
confidential information, know-how, rights 1n logos and slogans, nghts in databases
and other ntellectual property rights and interests, whether registered or unregistered,
and

(b) the benefit of all apphications and nghts to use such assets of each Subsidiary,

including the 1ntellectual property specified 1n Schedule 4 (Intellectual Property) and includes
all Related Raghts.

“Intra-Group Loan” means any loan by any Chargor as lender to any other member of the
Group as borrower
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“Investments’” mecans
(a) the Shares,

(b) all other shares, stocks, debentures, bonds, warrants, coupons, options, other securities
and investments and nghts to subscribe for other investments, and

(c) all negotiable instruments, certificates of deposit, eligible debt secunities, interests 1n
collective mmvestment schemes, or other investments referred to 1 section 22 of, and
as defined 1n Part IT of Schedule 2 to, the Financial Services and Markets Act 2000
and Part III of the Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether certificated or uncertificated, physical or dematenalised,
registered or unregistered, held by the relevant Chargor or by a trustee or clearance
system or nomunee,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nomunee, custodian, fiduciary or clearance system on 1ts behalf from time to time (including
all mghts aganst any such trustee, nominee, custodian, fiduciary or clearance system
including, without limitation, any contractual nghts or any right to delivery of all or any part
of the Investments from time to time)

“Lease” means 1n relation to any of the Real Property which 1s leasehold, the lease or leases,
agreement for lease, tenancy or licence pursuant to, and 1n accordance with which, a Chargor
holds such Real Property, short particulars of which are set out in Schedule 2 (Real Property),
and any mstrument supplemental to 1t or which 15 expressed to be collateral to 1t or entered
into pursuant to or 1n accordance with its terms

“Legal Reservations” means

(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the nghts of creditors;

(b) the ume barmmng of claims under the Limitation Acts, the possibility that an
undertaking to assume ltability for or indemmfy a person against non-payment of UK
stamp duty may be void and defences of set-off or counterclaim,

(c) the pninciple that any provision for the payment of compensation or additional interest
which 1s not a genuine pre-estimate of loss may be unenforceable as a penalty,

(d) the principle that a court may refuse to give effect to a provision dealing with the cost
of ligation brought before a court where the htigation 1s unsuccessful or the court
itself has made an order for costs,

(e) the pnnciple that 1n certain circumstances secunty granted by way of fixed charge
may be charactertsed as a floating charge over book debts or IP Rights,

(f) any consequences of granting a Lien 1n relation to a lease or other agreement which

prohibits the granting of Liens over 1t or requires the consent of a landlord or other
third party to such secunty,
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(g) sumular principles, nghts and defences under the laws of any other junsdiction, and

(h) any other matters which are set out as qualifications or reservations as to matters of
law of general apphication 1n the legal opimons delivered to the Administrative Agent
1n respect of thus Deed.

“Loan Document” has the meaning given to that term n the Credit Agreement

“Loan Document Obligations” means

{a) all principal of and interest {including interest accruing dunng the pendency of any
bankruptcy, insolvency, admunistration, receivership or other simlar proceeding,
regardless of whether allowed or allowable m such proceeding) on the DIP Term
Loans, when and as due, whether at matunty, by acceleration, upon one or more dates
set for prepayment or otherwise,

(b) all other monetary obligations of each Borrower under the Credit Agreement and each
of the other Loan Documents, including obligations to pay fees, expense
reimbursement obligatons and indemmfication obligations, whether primary,
secondary, direct, contingent, fixed or otherwise (including monetary obligations
incurred during the pendency of any bankruptcy, insolvency, recervership or other
similar proceeding, regardless of whether allowed or allowable 1n such proceeding),
where those obligations relate to the DIP Term Loans only

(c) all other obligations of each Borrower under or pursuant to the Credit Agreement and
cach of the other Loan Documents, where the obligations relate to the DIP Term
Loans only, and

(d) all obligations of each other Loan Party under or pursuant to this Deed and each of the
other Loan Documents (including monetary obligations mcurred during the pendency
of any bankruptcy, insolvency, administration, receivership or other similar
proceeding, regardless of whether allowed or allowable 1n such proceeding),
where such obligations relate to the DIP Term Loans only

“Parent” means Velt plc, a public limited company imcorporated under the laws of Jersey
with registered number 103899

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of Real Property and highways including but not limited to the Town and
Country Planning Act 1990, the Planming (Listed Buildings and Conservation Areas) Act
1990, the Planming (Hazardous Substances) Act 1990, the Planning (Consequental
Provisions) Act 1990, the Local Government, Planning and Land Act 1980, the Planming and
Compensation Act 1991, the Planning and Compulsory Purchase Act 2004 and any
regulations made pursuant to any of the foregoing

“Plant and Machinery” means 1n relation to any Chargor all present and future plant,
machinery, office equipment, computers, vehicles and other chattels (excluding any for the
time being forming part of any Chargor's stock 1n trade or work n progress and includes all
Related Rughts)

“Real Property” means.
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(a) any freehold, leasehold or immovable property (including the freehold and leasehold
property in England and Wales specified in Schedule 2 (Real Property)), and

(b) any buildings, fixtures, fittings, fixed plant or machinery from tume to time situated on
or formung part of such freehold or leasehold property,

of each Chargor and includes all Related Rights.

“Receiver” means a receiver, receiver and manager or, where permutted by law, an
administrative receiver (as the Administrative Agent may specify at any time 1n any relevant
appomntment) and that term will include any appointee made under a jomnt or several
appointment

“Related Rights” means, to the extent applicable 1n relation to any asset

(a) the proceeds of sale of any part of that asset;

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that asset;

©) all nghts, powers, benefits, claims, contracts, warrantes, remedies, secunty,
guarantees, indemmiies or covenants for title in respect of that asset,

(d) any dividend, interest or other distnbution paid or payable 1n respect of that asset, and
(e) any moneys and proceeds paid or payable 1n respect of that asset

“Secured Obligations” means all the Loan Document Obligations,

“Secured Parties” means

(a) the Lenders;

(b) the Adminstrative Agent,

(c)  the beneficianes of each mdemmfication obligation undertaken by any Loan Party
under any Loan Document, and

(d)  the successors and assigns of each of the foregoing

“Security” means any secunity executed, created, evidenced or conferred by or pursuant to
thus Deed.

“Security Interest” means any mortgage, charges, assignment, pledge, hen or other secunty
mterest securing any obligations of any person or any other agreement or arrangement having
the effect of confernng security

“Security Period” means the period beginning on the date of this Deed and ending on the date
on which the Admumstrative Agent (acting reasonably) 1s satisfied that the Secured
Obligations have iurevocably and unconditionally been discharged m full and all the
Commutments have been cancelled 1n full
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1.2

1.3

1.4

L5

“Shares” means all of the shares held by a Chargor 1n any member of the Group (other than
the Company) and any other shares owned by or held by any nomunee on behalf of any
Chargor mn each case from time to time and including those shares specified 1in Schedule 3
{(Shares)

“Specific Contracts” means those contracts specified in Schedule 7 (Specific Contracts)
together with any agreement documenting any Intra-Group Loan entered into by a Chargor,
including 1n all cases all Related Rughts.

Terms defined in other Loan Documents

Unless defined 1n this Deed, or the context otherwise requires, a term defined in the Credit
Agreement or 1n any other Loan Document has the same meaning 1n this Deed, or any notice
given under or 10 connection with this Deed, as if all references 1n those defined terms to the
Credit Agreement or other Loan Document were a reference to this Deed or that notice

Construction

References to a "Clause" or "Schedule" in this Deed are, unless otherwise stated or untess the
context provides, references to a clause of or a schedule to this Deed. Article 1 02 (Other
Interpretive Provisions) of the Credit Agreement will apply as 1f incorporated mn this Deed, or
1n any notice given under or in connection with this Deed, as 1f all references 1n that Clause to
the Agreement were a reference to this Deed or that notice

Application of provisions in Credit Agreement

(a) Article 9 (Adminmistrative Agent) of the Credit Agreement is deemed to form part of
this Deed as 1f expressly incorporated into 1t and as 1f all references to in that Article
to the Credit Agreement were references to this Deed

(b) This Deed has been entered into pursuant to the provisions of the Credit Agreement
and 1s subject to all the terms and conditions thereof and, if there 1s any conflict or
mnconsistency between the provisions of this Deed and the provisions of the Credit
Agreement, the nghts and obligations of the parties will be governed by the provisions
of the Credit Agreement Without limiting the foregoing, the Administrative Agent
irrevocably agrees that any hien, charge, ptedge, or other secunty interest created
hereunder 1n respect of the Charged Assets shall terminate and all nights to the
Charged Assets shall revert to the relevant Chargor when all Secured Obligations
(which, for clanty, do not include contingent indemmfication obligations not yet
accrued and payable) have been indefeasibly paid in full in cash and the Lenders have
no further commitment to lend under the Credit Agreement. Upon such termuination,
any Charged Assets then in the custody of the Administrative Agent or 1ts nomuinee
shall be re-delivered to the relevant Chargor

Disposition of Property

The terms of the Credit Agreement and cach other Loan Document and of any side letters
between the Parties in relation to the Loan Documents are incorporated into this Deed and
cach other Loan Document to the extent required for any purported disposition of any Real
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1.6

1.7

31

Property contained 1n any Loan Document to be a valid disposition 1n accordance with Section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Clawback

If the Admimstrative Agent (acting reasonably) considers that any amount paid or credited to
any Secured Party 1s capable of being avoided or reduced by wvirtue of any bankruptcy,
insolvency, liquidation or simlar laws, the liability of the Chargors under this Deed and the
Security constituted by that document wall continue and such amount will not be considered to
have been irevocably paid

Third Party Rights

(a) Subject to paragraph (b) below, a person who 15 not a party to this Deed has no nghts
under the Contracts (Rights of Thuird Parties) Act 1999 to enforce any term of this
Deed.

(b) Each Secured Party may enforce and rely on the nights created 1n 1ts favour pursuant
to Clause 3.

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Admimistrative Agent (for the benefit of
itself and the other Secured Parties) that such Chargor will pay, discharge and satisfy the
Secured Obligations as and when the same fall due for payment 1n accordance with the terms
of the Loan Documents and will indemnify the Secured Parties against any losses, costs,
charges, expenses and liabilities including interest thereon arising from any breach or failure
to pay, discharge and satisfy the Secured Obligations 1n accordance with their respective
terms

GUARANTEE AND INDEMNITY
Guarantee and indemnity

Each Chargor irrevocably and unconditionally jointly and severally

(a) guarantees to each Secured Party punctual performance by each Loan Party of all the
Secured Obligations;

(b) undertakes with each Secured Party that whenever another Loan Party does not pay
any amount when due under or in connection with any Loan Document (to the extent
that such amount constitutes a Secured Obligation), that Chargor shall immediately on
demand by the Admimstrative Agent pay that amount as 1f 1t was the pnineipal oblhigor
in respect of that amount; and

(c) agrees with each Secured Party that if, for any reason, any amount claimed by a
Secured Party under this Clause 3 15 not recoverable on the basis of a guarantee, 1t will
be hable as a pnncipal debtor and primary obligor to indemnufy that Secured Party
against any cost, loss or liability 1t incurs as a result of a Loan Party not paymg any
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3.2

33

34

3.5

3.6

amount expressed to be payable by it under any Loan Document (to the extent that
such amount constitutes a Secured Obligation), on the date when 1t 15 expressed to be
due The amount payable by a Chargor under this indemnity will not exceed the
amount 1t would have had to pay under this Clause 3 if the amount claimed had been
recoverable on the basis of a guarantee

Continuing guarantee

This Deed 1s a conimung guarantee and will extend to the ultimate balance of the Secured
Obligations, regardless of any intermediate payment or discharge 1n whole or 1n part

Reinstatement

If any payment by a Loan Party or any discharge given by the Secured Parties (whether in
respect of the obhigations of a Loan Party or any Secunty Interest for those obligations or
otherwise) 18 avoided or reduced as a result of insolvency, hiquidation, adminmistration or any
sumular event

(a) the hiabihity of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

(b) the Secured Parties shall be entitled to recover the value or amount of that Security
Interest or payment from each Chargor as the Secured Parties would be entitled to
recover if the payment, discharge, avoidance or reduction had not occurred

Appropriations

Unitil all amounts which may be or become payable by the Loan Parties and which constitute
Secured Obligations have been urevocably paid in full, each Secured Party (or any trustee or
agent on its behalf) may

(a) reframn from applying or enforcing any other moeneys, Security Interest or rights held
or recerved by that Secured Party (or any trustee or agent on 1its behalf) 1n respect of
those amounts, or apply and enforce the same 1n such manner and order as 1t sees fit
{whether against those amounts or otherwise) and the Chargors shall not be entitled to
the benefit of the same, and

{b) hold 1n an interest-bearing suspense account any moneys received from any Chargor
or on account of that Chargor’s hability under this Clause 3

Additional Security

The guarantee constituted by this Clause 3 1s 1n addition to and 1s not in any way prejudiced by
any other guarantee or Securnity Interest now or subsequently held by any Secured Party

Discharge

Unless otherwise agreed by the relevant Chargor, the liability of each Chargor under the
guarantee constituted by this Clause 3 shall termunate on the date on which all monies
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4.1

4.2

4.3

expressed to be payable by the Loan Parties and which constitute Secured Obligations under
the terms of the Loan Documents shall have been wrevocably paid 1n full, except that each
Chargor shall remain liable under the same 1n respect of any claims or demands validly made
thereunder or 1n respect thereof prior to such date to the extent not then satisfied or withdrawn.

FIXED SECURITY
General

All Secunty created by a Chargor under Clauses 4 and 5 inclusive 1s

(a) granted 1n favour of the Admunistrative Agent as secunty trustee for the Secured
Partres,

(b) continuing secunty for the payment, discharge and performance of the Secured
Obligations,

(c) granted with full title guarantee, and

(d) granted 1n respect of all the night, title and interest (1f any), present and future, of that
Chargor 1n and to the relevant Charged Asset

Mortgage

Each Chargor charges by way of first legal mortgage, all of its nght, title and 1nterest from
time to ume the Real Property except the Excluded Leases

Assignment by way of Security

{a) Each Chargor assigns and agrees to assign absolutely (to the extent not validly and
effectively charged by way of first legal mortgage pursuant to Clause 4 2 (Mortgage))
and to the fullest extent assignable or capable of assignment without infringing any
contractual provision restricting the same, all of 1ts nght, title and interest to from time
to time 11 and to ¢ach of the following assets.

(1) any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations and other documents entered mto by,
given to or otherwise benefiting any Chargor 1n respect of the Real Property
except the Excluded Leases,

(1) any Insurance Pohcies and all proceeds paid or payable thereunder,
(1)  the Accounts, and
(v)  each of the Specific Contracts

(b) Each Chargor shall remamn hable to perform all its obligations under the assets
described 1n paragraphs (a)(1)-(1v) above
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4.4 Fixed charges

Each Chargor charges (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 4 2 (Mortgage) or assigned pursuant to Clause 4 3 (A4ssignment
by way of Security)) by way of first fixed charge, all of 1ts nights, title and interest from time to
time 1 and to each of the following assets

(a)

(b)
©

(d)
()
(0
(2

(h)
(1)
0)

subject to Clause 4 5 (Leasehold Interests contamnmg a prohibition on charging) the
Real Property except the Excluded Leases,

the Accounts,

1ts book and other debts and monetary claims owing to 1t and any proceeds of those
debts and claims and all Related Rights,

the Intellectual Property;
the Plant and Machinery,
any goodwill and rnights and claims i relation to its uncalled share capital,

1ts rights to recover any VAT on any supplies made to 1t relating to the Charged
Assets and any sums so recovered;

the Investments;
any beneficial interest, claim or entitlement 1t has to any pension fund at any time, and

each of the assets which are specified in Clause 4 3 (Assignment by way of Security)

4.5 Leasehold interests containing a prohibition on charging

(@)

(b)
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(a) There shall be excluded from the charges created by Clause 44 (Fixed
charges) (and the further assurance provisions set out i Clause 15 (Further
assurances)) any leasehold property held by any Chargor under a lease, licence or
other arrangement and any other property where the freehold 1s not owned and where
the terms of such lease, licence or other arrangement either preclude absolutely the
relevant Chargor from creating any charge over its leasehold or other interest 1n such
property, or require the consent of any third party prior to the creation of such charge
and such consent shall not have been previously obtained (collectively "Excluded
Property" and each an "Excluded Property"), until consent to 1t being charged has
been obtained pursuant to Clause 4 5(b) of this Deed

(b) With regard to each Excluded Property, the relevant Chargor shall (unless
agreed otherwise with the Admmistrative Agent)

(1) within 14 days of the date of thuis Deed (or, if later, the date such Excluded
Property 1s acquired) apply for consent to charge each Excluded Property to
the Admumstrative Agent by way of first legal mortgage and/or first fixed
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(c)

CY

charge pursuant to this Deed from the landlord or relevant third party and use
1ts reasonable endeavours to obtain such consent, and

(1) keep the Admumistrative Agent mformed upon request of the progress in
obtaining consent to assign, transfer and/or charge (as the case may be)

©) Forthwith upon receipt of the third party consent descnibed 1n Clause 4 5(b)
above, the relevant Excluded Property shall thereupon be charged to the
Adminmistrative Agent pursuant to the terms of Clause 4 4 (Fixed Charges) If
required by the Admunmistrative Agent 1n respect of any Excluded Property, at any time
following receipt of such consent the relevant Chargor will execute a first fixed charge
n favour of, and 1n such form as 1s required by, the Admunistrative Agent, subject
only to the same contaiming terms and conditions which are no more onerous than
those contained 1n this Deed

(@) If any charge created by this Deed breaches the terms of any lease under
which the relevant Chargor holds any leasehold property, such breach shall not 1n turn
constitute a breach of any of the representations and warranties given by any Chargor
m the Loan Documents

5. FLOATING CHARGE

5.1  Floating charge

(a)

)

Each Chargor charges by way of first floating charge all present and future assets and
undertaking of such Chargor other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under Clauses 4 2 (Mortgage), 4 3 (Assignment
by way of Security) and 4.4 (Fixed charges) respectively.

Paragraph 14 of Schedule B! to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above

5.2 Conversion of floating charge to fixed Security

(a)

(b)
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The Administrative Agent may at any time by notice to the retevant Chargor convert
the floating charge constituted under Clause 5 1 (Floating charge) with immediate
effect mnto a fixed charge as regards any asset which 1s the subject of the floating
charge or which 15 specified 1n the notice 1f

)] the secunty created by this Deed 1s enforceable 1n accordance with Clause 16
(When security becomes enforceable), or

(u) the Admmstrative Agent rcasonably considers that any of the Charged
Property may be 1n jeopardy or 1n danger of being seized or sold pursuant to
any form of legal process in respect of that Charged Property only

In addition, without prejudice to any rule of law which may have a simular effect, the
floating charge constituted under Clause 5 1 (Floating charge) will automatically be
converted (without notice) with immediate effect 1nto a fixed charge as regards all
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6.1

6.2

71

8.1

assets the subject of the floating charge upon the occurrence of an Admumustration
Event

REPRESENTATIONS AND WARRANTIES - GENERAL
Nature of Security

Each Chargor represents and warrants to the Admnstrative Agent (on behalf of each Secured
Party) that

(a) This Deed creates the Secunity 1t purports to create in respect of assets situated 1
England and Wales and 18 not hable to be avoided or otherwise set aside on its
liquidation or administration or otherwise; and

(b) This Deed 1s its legal, valid and binding obligation and, subject to the Legal
Reservations, 1s enforceable against 1t in accordance with 1ts terms.

Times for making representations and warranties
(a) Each representation and warranty under this Deed 1s deemed to be repeated by

(1) Each Chargor which becomes party to this Deed by an Accession Deed, on
the date on which that Chargor becomes a Chargor; and

(i) Each Chargor on each date during the Secunity Penod.

(b) When a representation and warranty 1s deemed to be repeated, 1t 1s deemed to be made
by reference to the circumstances existing at the time of repetition

RESTRICTIONS ON DEALING

Restrictions on dealings

No Chargor may
(a) create or allow to exist any Secunty on any of 1ts assets, or
(b) erther 1n a single transaction or 1n a series of transactions and whether related or not

and whether voluntanly or involuntanly sell, transfer, licence lease or otherwise
dispose of all or any part of 1ts assets,

unless expressly permutted under the Credit Agreement
REAL PROPERTY
Title

Each Chargor represents and warrants to the Administrative Agent that
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(a)

(&)

(c)

(d)

(e)

®

()

(b

(1)

it 1s the legal and beneficial owner of the Real Property specified 1n Schedule 2 (Real
Property),

no breach of any law, regulation or covenant or the terms of any planning permussion
has occurred or 1s continuing which affects or would be reasonably likely to affect
matenally the value or use of 1ts Real Property or any part of it;

there are no breaches of Environmental Law which would be reasonably likely to
affect materially the value or use of its Real Property or any part of 1t;

there are no covenants, agreements, stpulations, reservations, conditions, interest,
rights or other matters whatsoever affecting any of its Real Property which conflict
with 1ts present use or adversely affect the value or use of any of the Real Property, in
each case to any matenal extent,

nothing has ansen or has been created or 1s subsisting which would be an overnding
mnterest or an unregistered interest which overnides first registration or registered
dispositions over any of 118 Real Property and which would be reasonably likely to
affect matenally 1ts value or use;

all facilities (1including access) necessary for the enjoyment and use of any of 1ts Real
Property (including those necessary for the carrying on of its business at the Real
Property) are enjoyed by the relevant Real Property and none of those facilities are on
terms entitling any person to terminate or curtail its use or on terms which conflict
with or restrict its use, where the lack of those faciliies would be reasonably hikely to
affect matenally its value or use;

1t has received no notice of any adverse claims by any person 1n respect of any of its
Real Property which 1f adversely determined would or would be reasonably likely to
materially adversely affect the value or use of any of its Real Property, nor has any
acknowledgement been given to any person 1n respect of any of its Real Property; and

its Real Property 1s held by 1t free from any Secunty Interest other than any Secunty
Interest permutted under the Credit Agreement, and

any lease or licence 18 held by it free from any Secunty Interest which would be
reasonably likely to affect matenially its value or use

8.2  Repair

Each Chargor must keep

(a)

(b)
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all bmldings and erections included on any of 1ts Real Property in good and substantial
reparr and condition (ordmary wear and tear excepted) and in accordance with the
terms of any Lease, and

all fixtures and fittings (including trade fixtures and fithngs) and fixed plant and
machinery included mn any of its Real Property in good working order and condition
(ordinary wear and tear excepted)
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8.3 Leases

Each Chargor must’

(a)

(b)

(c)

(d)

(e)

(0

(g

(b)
W

perform all the matenal terms on 1ts part contained 1n any Lease, agreement for lease,
licence or other agreement or document which gives that Chargor a nght to occupy or
use property comprised in 1ts Real Property,

duly and punctually comply with all matenal covenants and stipulattons affecting the
Real Property or the facilittes (including access) necessary for the enjoyment and use
of the Real Property and :ndemnify the Secured Parties in respect of any breach of
those covenants and stipulations,

not do or allow to be done any act as a result of which any Lease comprised in 1its Real
Property would become lhable to forfeiture or otherwise be termunated (otherwise than
termuination 1n accordance with the terms of that Lease), and

not grant or agree to grant (whether in exercise of or independently of any statutory
power) any lease or tenancy,

not agree to any waiver or surrender of any Lease or tenancy (otherwise than
termunation 1n accordance with the terms of that Lease),

not agree to any amendment of any Lease or tenancy (otherwise than termination 1n
accordance with the terms of that Lease) if to do so 1s matenaily adverse to the
Lender’s interest;

not commence any forfeiture proceedings 1n respect of any Lease or tenancy,
not confer upon any person any contractual licence or right to occupy; or

not serve any notice on any former tenant under any Lease or tenancy (or any
guarantor of that former tenant) which would entitle 1t to a new Lease or tenancy

8.4 Acquisitions

If a Chargor acquires any freehold or leasehold property (other than any Excluded Leases)
after the date of thus Deed, 1t must

(a)
(b)

()
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notify the Administrative Agent as soon as reasonably practicable,

as soon as reasonably practicable on request by the Administrative Agent and at the
cost of that Chargor, execute and dehiver to the Admimstrative Agent a legal mortgage
mn favour of the Admimistrative Agent of that property in any form (consistent with
this Deed) which the Admimistrative Agent (acting reasonably) may require,

if the title to that freehold or leasehold property 1s registered at HM Land Registry or
required to be so registered, give HM Land Registry wntten notice of this Secunty
and any mortgage ; and
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8.5

8.6

8.7

9.1

(d) if applicable, ensure that thus Secunty and any mortgage 1s comrectly noted 1n the
Register of Title against that title at HM Land Regustry

Notices

Each Chargor must, within 14 days after the receipt by 1t of any application, requirement,
order or notice served or given by any public or local or any other authonty with respect to its
Real Property (or any part of 1t) which would or would be reasonably likely to have a matenal
adverse effect on the value, saleability or use of any of the Real Property

(a) deliver a copy to the Admmstrative Agent, and

(b) inform the Administrative Agent of the steps taken or proposed to be taken to comply
with the relevant requuirement

Leases

No Chargor may in respect of its Real Property (or any part of 1t) grant or agree to grant
(whether 1n exercise or independently of any statutory power) any lease or tenancy

Power to remedy

If a Chargor fails to perform any covenant or stipulation or any term of this Deed affecting any
of its Real Property, that Chargor must allow the Adminmistrative Agent or its agents and
contractors

(a) to enter any part of 1ts Real Property,

(b) to comply with or object to any notice served on that Chargor 1n respect of its Real
Property; and

(c) to take any action as the Admmistrative Agent may reasonably consider necessary or
desirable to prevent or remedy any breach of any such covenant, stipulation or term or
to comply with or object to any such notice

Such Chargor must immediately on request by the Admnmistrative Agent pay the costs and
expenses of the Admunistrative Agent or 1ts agents or contractors incurred 1n connection with
any action taken by 1t under this paragraph

INVESTMENTS
Investments

Each Chargor represents and warrants to the Admunistrative Agent (on behalf of each of the
Secured Parties) that.

(a) its Investments are duly authorised, validly 1ssued and fully paid and are not subject to
any option to purchase or sumilar right; and
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9.2

93

94

9.5

b 1t 15 the sole legal and beneficial owner of 1ts Investments
Certificated Investments

As soon as possible after its acquisition of any certificated Investment, each Chargor*

(a) must promptly deposit with the Administrative Agent, or as the Admimstrative Agent
may direct, any bearer instrument, share certificate or other document of title or
evidence of ownershup 1n relation to that Investment, and

(b) must promptly take any action and execute and deliver to the Admimstrative Agent
any share transfer, mvestment or other document which may be requested by the
Adnmumstrative Agent 1n order to enable the transferee to be registered as the owner or
otherwise obtain legal title to that Investment; this includes;

(1) delivening executed share transfers in favour of the Admimstrative Agent or
any of its nomunees as transferee or, if the Administrative Agent so directs,
with the transferee left blank; and

(1) procunng that those share transfers are registered by the company in which
the Investments are held and that share certificates in the name of the
transferee are delivered to the Admimistrative Agent

For the avoidance of doubt, the Admmistrative Agent will not require any Investment to be
transferred into the name of the Admimstrative Agent as owner or otherwise obtain a legal
title to an Investment prior to the Secunty becoming enforceable

Changes to rights

No Chargor may {except to the extent permitted by the Credit Agreement) take or allow the
taking of any action on its behalf which may result in the nghts attaching to any of s
Investments being altered or further Shares being 1ssued

Calls

(a) Each Chargor must pay all calls and other payments due and payable 1n respect of any
of its Investments

(b) If a Chargor fails to do so, the Admumstrative Agent may pay those calls or other
payments on behalf of that Chargor That Chargor must immediately on request
reimburse the Admimistrative Agent for any payment made by the Admumstrative
Agent under this Clause 9 4(b) and, pending reimbursement, that payment wall
constitute part of the Secured Obligations

Other obligations in respect of Investments

(a) Each Chargor must comply with all requests for information which 15 within its
knowledge and which are made under any law or regulation or by any listing or other
authority or any simular provision contamned in any articles of association or other
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(b

(c)

(d)

constitutional document relating to any of its Investments where a failure to do so
would have a Material Adverse Effect If a Chargor fails to do so, the Admimistrative
Agent may elect to provide any information which 1t may have on behalf of that
Chargor

Each Chargor must promptly supply a copy to the Admnistrative Agent of any
information referred to i Clause 9 5(a) above

Each Chargor must comply with all other conditions and obligations assumed by it in
respect of any of its Investments where a failure to do so would have a Materal
Adverse Effect

No Secured Party will be required in any manner to
(1) perform or fulfil any obligation of a Chargor;
(1) make any payment,

(m)  make any enquiry as to the nature or sufficiency of any payment received by
it or a Chargor, or

(1v)  present or file any claim or take any other action to collect or enforce the
payment of any amount,

1n respect of any Investment

9.6 Voting rights and dividends

(a)

(b)
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Subject to paragraph (c) below, unless the Security has become enforceable, each
Chargor shall be entitled to

)] receive all dividends, interest and other monies ansing from the Investments,
and
() exercise all voting nghts 1n relation to the Investments

At any time after the Secunty has become enforceable, the Administrative Agent may,
at 1ts discretion, (1n the name of the relevant Chargor or otherwise and without any
further consent or authonty from such Chargor)

(1) exercise (or refran from exercising) any voting nights in respect of the
Investments;

(1) apply all dividends, interest and other momes ansing from the Investments 1n
accordance with Clause 20 (4dpplication of Moneys);

(mm)  transfer the Investments into the name of the Admumstrative Agent or such
nominee(s) of the Admirustrative Agent as 1t shall require, and
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(v)  exercise (or reframn from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Investments, including the
right, 1n relation to any company whose shares or other secunities are mcluded
1n the Investments, to concur or participate 1o’

(A)  the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,

conversion or reissue of any shares or secunties as a consequence
thereof),

(B) the release, modification or variation of any nghts or lLabilities
attaching to such shares or securities, and

<) the exercise, renunciation or assignment of any right to subscribe for
any shares or securities, in each case in the manner and on the terms
the Admimstrative Agent thinks fit, and the proceeds of any such
action shall form part of the Investments.

(c) No Chargor shall exercise its voting nights 1n relation to the Investments 1n any
manner, or otherwise permut or agree to (1) any vanation of the nghts attaching to or
conferred by all or any part of the Investments, or (u) any increase in the 1ssued share
capital of any company whose shares are charged pursuant to this Deed, which would
prejudice the value of, or the ability of the Admimstrative Agent to realise, the
secunty created by thus Deed

9.7 Clearance systems
(a) Each Chargor must, 1f so requested by the Admunistrative Agent

(1) mstruct any clearance system to transfer any Investment held by 1t for that
Chargor or its nomuinee to an account of the Admumstrative Agent or us
nominee with that clearance system, and

(1) take whatever action the Admnistrative Agent may request for the
dematerialisation or rematerialisation of any Investments held 1n a clearance
system

(b) Without prejudice to the rest of this Clause 9 7 the Admimstrative Agent may, at the
expense of the relevant Chargor, take whatever action 1s required for the
dematerialisation or rematenalisation of the Investments as necessary

9.8 Custodian arrangements

Each Chargor must

(a) promptly give notice of this Deed to any custodian of any Investment 1n any form
which the Administrative Agent may reasonably requure, and
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10.

10.1

10.2

103

(b) use reasonable endeavours to ensure that the custodian acknowledges that notice 1n
any form which the Admmistrative Agent may reasonable require

INTELLECTUAL PROPERTY
Representations

Each Chargor represents to the Admimstrative Agent that as at the date of thus Deed all
Intellectual Property which 1s matenal to 1ts business 1s identified 1n Schedule 4 (Intellectual
Property) or 1n Part 4 of the schedule to any Accession Deed by which it became party to this
Deed.

Preservation

Each Chargor must promptly (at its own expense)

(a) execute all such documents and do all acts that the Admumisirative Agent may require
to record the interest of the Administrahve Agent mn any registers relating to the
Intellectual Property, and

1)) if requested to do so by the Admimstrative Agent, execute, sign or procure the
signature of all such documents and do all acts that the Administrative Agent may
require and comply with all instructions of the Administrative Agent 1n respect of any
document required to record the interest of the Admimstrative Agent or make entries
m any registers relating to any registered Intellectual Property (including the Umited
Kingdom Trade Marks Register) which etther record the existence of ttus Deed or the
restrictions on disposal imposed by this Deed.

Undertakings

Each Chargor shall duning the subsistence of ttus Deed 1n respect of any Intellectual Property
which 1s matenal to or required 1n connection with its business

(a) take all such steps and do all such acts as may be necessary to preserve and maintain
the subsistence and vahdity of any such Intellectual Property (including making
timely payment of all renewal fees),

(b) use reasonable endeavours to prosecute any existing trade mark applications for
registration,

(c) notify the Administrative Agent 1n the event that it wishes to let any of the registered
Intellectual Property lapse in accordance with 1ts portfolic management programme
from time to time, and

(d) not use or permt any such Intellectual Property to be used m any way which may
affect its value, validity or enforceability or assist any individual to entity to prejudice
the value, validity or enforceability of the Intellectual Property
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11.

11.1

12.

12.1

12.2

13.

13.1

ACCOUNTS

Book debts and receipts

Each Chargor must get in and realise its

(a) secunities to the extent held by way of temporary investment,
{b) book and other debts and other moneys owed to 1t; and

(c) royalties, fees and income of any nature owed to 1t,

1n the ordinary course of 1ts business

PLANT AND MACHINERY

Maintenance

Each Chargor must keep its Plant and Machinery 1n reasonable working order and condition
(reasonable wear and tear excepted)

Nameplates

After thus Security has become enforceable, each Chargor must take any action which the
Admunistrative Agent may reasonably requure to evidence the interest of the Administrative
Apgent 1n 1ts Plant and Machinery, this includes fixing a nameplate on 1ts Plant and Machinery
In a promuinent position stating that

(a) the Plant and Machinery 1s charged i favour of the Administrauve Agent; and

(b) the Plant and Machinery must not be disposed of without the pnor consent of the
Admumstrative Agent unless permitted under the Credit Agreement

INSURANCES
Rights

(a) Subject to the rights of the Admumstrative Agent under paragraph (b) below, each
Chargor must, to the extent commercially reasonable, diligently pursue 1ts nghts under
each of its Insurances, but only if and to the extent that the exercise of those rnights 1n
the manner proposed would not result in an Event of Default under the terms of the
Credit Agreement

(b) After thus Secunty has become enforceable

§)) the Administrative Agent may exercise (without any further consent or
authornity on the part of any Chargor and urespective of any direction gaven by
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any Chargor) any of the rights of any Chargor 1n connection with any amounts
payable to it under any of its Insurance Policies,

(1) each Chargor must take such steps (at its own cost)} as the Admimstrative
Agent may require to enforce those nghts, this includes imitiating and
purswing legal or arbitration proceedings in the name of that Chargor, and

{(m}  each Chargor must hold any payment received by 1t under any of its Insurance
Policies (excluding proceeds of any third party liability insurances paid to the
Chargor to meet thurd party claims) on trust for the Admunistrative Agent

14. PROVISIONS AS TO SECURITY

14.1 Implied covenants for title

(@)

(®)

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed Security) or
5 (Floating charge).

It shall be implied m respect of Clauses 4 (Fuced Security} and 5 (Floating charge)
that a Chargor 1s disposing of the Charged Assets free from all charges and
incumbrances (whether monetary or not) and from all other rights exerctsable by third
parties (including liabihties imposed and rights conferred by or under any enactment)

142  Notice of assignment: Leases

(a)
(b)

©)

Each Chargor will (except 1n the case of any Excluded Leases)’

mmediately on the date of thus Deed join the Administrative Agent 1n giving notice to
all landlords, tenants and other persons which are parties to any Leases, of the fixed
Secunty constituted under this Deed 1n respect of any such Lease such notice being in
the form set out 1n Part 1 of Schedule 8 (Notice of Assignment)

use all reasonable endeavours to procure from each of the landlords, tenants, and other
persons referred to 1n paragraph (a) above an acknowledgement 1n the form set out 1n
Part 2 of Schedule 8 (4cknowledgement of Assignment)} or otherwise 1n the form set
out 1n the relevant notice of assignment within 14 days of the date of this Deed

143  Notice of Security: Insurance Policies

Each Chargor will

(a)

(b)
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immediately on the date of this Deed give notice to each 1nsurer party to each of the
Insurance Policies by sending a notice substantially in the form set out in Part 1 of
Schedule 8 (Nofice of Assignment), and

use all reasonable endeavours to procure that each such other party dehivers a letter
undertaking to the Administrative Agent 1n the form set out mn Part 2 of Schedule 8
(Acknowledgement of Assignment) within 14 days of the date of this Deed or any
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14.4

14.5

14.6

14.7

Accession Deed by which 1t became party to this Deed or, 1if later, the date of entry
into that Insurance Policies (as appropriate)

Notice of Security: Accounts
(a) Each Chargor wall

(b) immediately upon the date of this Deed in relation to each Account and each other
account mantained by if, or if later, upon the opening of any other Account, give
notice to the relevant bank, bmlding society, financial institution or other person of the
assignment constituted under this Deed, the notice being 1n the form set out 1n Part 1
of Schedule 9 (Notice of Security to Approved Bank).

() each use all reasonable endeavours to procure from the relevant bank, building society
or other financial mstitution, an acknowledgement of receipt of such notice 1n the
form set out in Part 2 of Schedule 9 (Acknowledgement of Security by Approved Bank)
within 14 days of the date of this Deed

Notice of Security: Specific Contracts
(a) Each Chargor will

(b) immediately upon the date of this Deed n relation to each Specific Contract, give
notice to the relevant counterparty to such Specific Contract of the assignment
constituted under this Deed, the notice being in the form set out 1n Part 1 of Schedule
10 (Notice of Assignment of Specific Contract)

(c) use all reasonable endeavours to procure from the relevant counterparty an
acknowledgement of receipt of such notice in the form set out in Part 2 of Schedule 10
(Acknowledgement of Assignment of Specific Contract) within 5 days of the date of
this Deed

Notices of Security: other assets

Each Chargor shall join the Admumistrative Agent 1n giving notices of assignment or charge (in
such form as may be specified by the Admumstrative Agent) in respect of any asset (other than
those specified in Clause 142 (Notfice of assignment Leases), Clause 143 (Notice of
assignment Insurance Policies), Clause 14 4 (Notice of Security Accounts) and Clause 14.5
(Notice of Security Spectfic Contracts)) which 1s the subject of an assignment or charge
pursuant to Clause 4 (Fixed Security) promptly upon the request of the Admimstrative Agent
from time to time and will use all reasonable endeavours to procure from the recipient of those
notices, an acknowledgement 1n a form satisfactory to the Administrative Agent

Third Party Consents

If under the terms of a Lease under which 1t holds an interest in the Real Property, any
Insurance Policy, or any Specific Contract, any Chargor 18 not permutted to charge or assign 1ts
interest 1n such Real Property, Insurance Policy or Specific Contract without the consent of the
landlord, insurer or other third party”
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(a)

(b)

()

(d)

1t undertakes promptly, and 1n any case within seven days, to make an application for
the landlord's, 1nsurer's or other third party’s consent to the creation of the assignment
contained in Clause 4 3 (dssignment by way of Security) or the fixed charge contamned
in Clause 4 4 (Fixed Charges) and any charge to be created under Clause 15 (Further
Assurance) and shall use all reasonable endeavours to obtamn such consent as soon as
possible and shall keep the Admunistrative Agent mformed of the progress of its
negotiations with such landlord, insurer or other third party;

subject to paragraph (c) below

() no breach of Article 6.10 (Material Contracts) of the Credit Agreement nor
any other representation in the Loan Documents shall occur by virtue of such
Chargor's failure to have obtained such landlord's, insurer's or other third
party’s consent, and

(1) if the landlord indicates in wnting that it proposes to commence, or
commences an action of forfeiture of any Lease, the Administrative Agent
shall release from such fixed charge, the relevant Chargor's interest in the
Lease

Paragraph (b) above shall enly apply where the relevant Chargor has complied with its
obligations under paragraph (a), but the landlord, insurer or other third party has not
given the consent requested of 1t

Upon receipt by the Admimistrative Agent of evidence n writing of the consent of the
landlord, msurer or other third party to the creation and existence of the fixed charge
over such Chargor's interest 1n such Lease, or Insurance Policy or Specific Contract,
paragraph (b) shall cease to apply in respect of the relevant Charged Assets

14.8  Delivery of share certificates

The Chargor shall

(a)

(b)

on the date of this Deed, deposit with the Admunistrative Agent (or procure the deposit
of) all certificates or other documents to title to the Investments and stock transfer
forms (executed in blank by 1t or on 1ts behalf), and

promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities 1n respect of or denived from the Investments, notify the Admunistrative
Agent of that occurrence and procure the delivery to the Admimstrative Agent of (a)
all certificates or other documents of title representing such 1tems and (b) such stock
transfer forms or other instruments of transfer (executed in blank on 1ts behalf) in
respect thereof as the Administrative Agent may request

149  Deposit of title deeds

Each Chargor shall 1f so required by the Admnstrative Agent*
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(a)

®)

immediately upon the execution of thus Deed (and upon the acquisition by 1t of any
interest 1 any Charged Assets at any time) deposit with the Administrative Agent all
deeds, certificates and other documents (1f any) constituting or evidencing title to the
Charged Assets (other than Excluded Leases), and

deposit with the Admuimistrative Agent at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming into possession of any of
those 1tems.

14.10 Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to enter a
restriction 1n the proprietorship register of any registered land at any time formung part of its
Real Property listed in Schedule 2 (Real Property)

14.11 Further Loans

(a)

(®)

Subject to the terms of the Credit Agreement, each Lender may be under an obligation
to make further DIP Loans to the Chargors, and, if so, that obligation will be deemed
to be incorporated 1n this Deed as 1f set out m this Deed

To the extent required by the Admunistrative Agent, each Chargor consents to an
application being made to the Land Registry to enter notice of the obligation to make
further DIP Loans on the Charges Register of any registered land formung part of the
Charged Assets

15. FURTHER ASSURANCE

15.1 Further assurance

(a)

(®)
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The covenant set out 1n Section 2{1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out 1n paragraph (b)
below

Each Chargor shall promptly, at its own cost, do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notansations,
registrations, notices and instructions) as the Admmstranve Agent may reasonably
specify (and 1n such form as the Admimistrative Agent may reasonably require) 1n
favour of the Administrative Agent or 1t$ nominee(s)

(1) to perfect the Secunty created or intended to be created 1n respect of the
Charged Assets (which may include the execution by such Chargor of a
mortgage, charge or assignment over all or any of the assets conshituting, or
mtended to constitute, Charged Assets) or for the exercise of any the rights,
powers and remedies of the Admimistrative Agent provided by or pursuant to
this Deed or by law, and/or

(1) after the Secunity has become enforceable, to facilitate the realisation of the
Charged Assets
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15.2

16.

16.1

16.2

17.

17.1

17.2

Necessary Action

Each Chargor shall take all such action as 15 available to it (including making all filings and
registrations) as may be necessary or as may reasonably be requested by the Admimstrative
Agent for the purpose of the creation, perfection, protection or maintenance of any Secunty

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Security will become immediately enforceable 1f an Event of Default has occurred and 1s
continuing

Enforcement

After this Secunty has become enforceable, the Admunistrative Agent may i 1ts absolute
discretion enforce all or any part of thus Securnity mn any manner 1t sees fit or as the Required
Lenders direct

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers umplied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Deed

(b) The power of sale or other disposal conferred on the Admimistrative Agent and on any
Recerver by thus Deed shall operate as a vaniation and extension of the statutory power
of sale under Section 101 of the Law of Property Act 1925 and such power shall anse
on execution of this Deed.

(c) Any restrichion imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the right of a mortgagee to consolidated mortgages
(including under section 93 of the Law or Property Act 1925) does not apply to this
Secunty

(d) Any powers of leasing conferred on the Admumstrative Agent by law are extended so
as to authonise the Admimstrative Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Admimistrative Agent may thunk fit and
without the need to comply with any restrictions conferred by law (including under
section 99 or 100 of the Law of Property Act 1925)

No liability as mortgagee in possession

None of the Admumstrative Agent, any Receiver or their respective nominees or assigns will
be hable, by reason of entering 1nto possession of a Charged Asset:

(a) to account as mortgagee in possession or for any loss on realisation, or
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17.3

17.4

17.5

17.6

(b) for any default or omusston for which a morigagee in possession mught be liable,
(c) except 1n the case of gross neghgence or wilful default on its part.
Privileges

Any Recerver, the Admimstrative Agent and any of their respective norminees or agents 1s
entitled to all the nghts, powers, privileges and immunities conferred by law (including the
Law of Property Act 1925) on mortgagees and receivers duly appointed under any law
(including the Law of Property Act 1925)

Protection of third parties

No person (including a purchaser) dealing with the Admunistrative Agent, any Receiver or any
of therr respective nominees or agents will be concerned to enquire

{a) whether the Secured Obligations have become payable,

(b) whether any power which the Admimistrative Agent, any Recerver or any of their
respective nominees or agents 1s purporting to exercise has become exercisable or 1s
being properly exercised,;

(©) whether any money remains due under the Loan Documents,

(d) how any money paid to the Administrative Agent or to that Receiver or any of their
respective nominees or agents 1s to be applied

Redemption of prior mortgages

(a) At any time after this Secunty has become enforceable, the Admunistrative Agent
may

(1) redeem any prior Security Interest against any Charged Asset and/or
(n) procure the transfer of that Secunty Interest to iself or its nomunee, and/or

{1}  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, 1n the absence of mamfest error,
conclusive and binding on each Chargor

(b) Each Chargor must pay to the Admmstrative Agent, immediately on demand, the
costs and expenses 1ncurred by the Admimistrative Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No 2) Regulations
2003 apply to a Charged Asset, the Admumstrative Agent shall have the nght to appropriate all
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17.7

18.

18.1

18.2

or any part of that Charged Asset 1n or towards the payment or discharge of the Secured
Obhgations For this purpose, the parties agree that the value of that Charged Asset shall be

(a) in the case of cash on account 1n an Account, the amount standing to the credit of that
Account, together with any accrued interest, at the ime of appropnation, and

(b) 1n the case of any Investments, their market value determined by the Adminstrative
Agent by reference to a public index, independent valuation or by such other process
as the Admumistrative Agent may select

{c) In each case, the parties agree that the method of valuation provided for in this Deed
shall constitute a commercially reasonable method of valuation for the purpose of the
Fmancial Collateral Arrangements (No 2) Regulations 2003

Effect of Moratorium

The Admumistrative Agent shall not be entitled to exercise its nghts under Clause 162
(Enforcement) or Clause 5 2 (Conversion of floating charge to fixed security) where the nght
anses as a result of an Event of Default occurring solely due to any person obtaining or taking
steps to obtain a moratorium pursuant to Schedule Al of the Insolvency Act 1986

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After this Secunty has become enforceable the Admunustrative Agent may by deed or
otherwise (acting through an authorised officer of the Administrative Agent), without prior
notice

(a) appoint one or more persons to be a Receiver of the whole or any part of the Charged
Assets, or

(b) appomnt two or more Recervers of separate parts of the Charged Assets, or
(c) remove (so far as it 1s lawfully able) any Receiver so appointed, or

(d) appoint another person(s) as an additional or replacement Receiver(s), ot
{(e) appoint one or more persons to be an adnunistrator of the Chargor(s)
Capacity of Receivers

Each person appointed to be a Recerver pursuant to Clause 18 1 (Appointment and removal)
shall be

(a) entitled to act individually or together with any other person appointed or substituted
as Recever;
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{b) for all purposes deemed to be the agent of the Chargor(s) which shall be solely
responsible for hus acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Administrative
Agent; and

(c) entitled to remuneration for his services at a rate to be fixed by the Admmstrative
Agent from time to time (without bemng limited to the maximum rate specified by the
Law of Property Act 1925)

18.3  Statutory powers of appointment

The powers of appointment of a Recerver shall be 1n addition to all statutory and other powers
of appointment of the Adnunistrative Agent under the Law of Property Act 1925 (as extended
by this Deed) or otherwise and such powers shall remain exercisable from tume to time by the
Admimstrative Agent 1n respect of any part of the Charged Assets

19. POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appomnting him but
notwithstanding any winding-up or dissolutien of the relevant Chargor) have and be entitled to
exercise, In relation to the Charged Assets, and as varied and extended by the provisions of
this Deed (in the name of or on behalf of the relevant Chargor or in hus own name and, in each
case, at the cost of the relevant Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees 11 possession and on receivers appointed under that Act,

(b) all the powers of an administrative receiver set out 1n Schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver 1s an administrative recerver),

(<) all the powers and nghts of an absolute owner and power to do or omit to do anything
which the relevant Chargor itself could do or omut to do, and

(d) the power to do all thungs (1ncluding bringing or defending proceedings n the name or
on behalf of the relevant Chargor) which seem to the Receiver to be incidental or
conducive to

1) any of the functions, powers, authorities or discretions conferred on or vested
in him,

(1) the exercise of any nghts, powers and remedies of the Administrative Agent
provided by or pursuant to this Deed or by law (including realisation of all or
any part of the assets n respect of which that Recerver was appointed), or

(m)  bnnging to hus hands any assets of the relevant Chargor forming part of, or
which when got 1n would be, Charged Assets
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20.

21,

21.1

21.2

APPLICATION OF MONEYS

All moneys received or recovered by the Administrative Agent or any Receiver pursuant to
this Deed or the powers conferred by 1t shall (subject to the claims of any person having prior
rights thereto and by way of vanation of the provisions of the Law of Property Act 1925) be
apphed first 1in the payment of the costs, charges and expenses incurred and payments made by
the Receiver, the payment of his remuneration and the discharge of any Labilities incurred by
the Receiver 1n, or incidental to, the exercise of any of hus powers, and thereafter shall be
apphed by the Administrative Agent (notwithstanding any purported appropnation by any
Chargor) 1n accordance with the Credit Agreement

EXPENSES AND INDEMNITY
General

Without in any way limiting the terms of the Credit Agreement each Chargor must

(a) immmediately on demand pay all costs and expenses (including reasonable legal fees)
mcurred 1n comnection with this Deed by the Admunistranve Agent, Receiver,
attorney, manager, agent or other person apponted by the Administrative Agent under
this Deed, and

(b) keep each of those persons mdemnified against any loss or liabiity incurred by 1t 1n
connection with any litigation, arbitration or admimistrative proceedings concernng
this secunty, this includes any ansing from any actual or alleged breach by any person
of any law or regulation, whether relating to the environment or otherwise

Currency Indemnity

(a) Each Chargor must, as an independent obhgation, indemnify the Administrative Agent
against any loss or hability which the Admmistrative Agent incurs as a consequence
of

6] the Administrative Agent receiving an amount tn respect of a Loan Party’s
liabality under the Loan Documents, or

(n) that hability being converted 1nto a claim, proof, judgment or order,

1n a currency other than the currency 1in which the amount 1s expressed to be payable
under the relevant Loan Document.

(b) Unless otherwise required by law, each Chargor waives any right it may have 1n any
Junsdiction to pay any amount under the Loan Documents i a currency other than
that 1n which 1t 15 expressed to be payable
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22,

221

222

223

23.

23.1

23.2

24,

24.1

DELEGATION
Power of Attorney

The Admimistrative Agent or any Receiver may delegate by power of attorney or 1n any other
manner to any person any night, power or discretion exercisable by 1t under thus Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Admunistrative Agent or any Recetver may think fit

Liability

Neither the Adnmunistrative Agent nor any Receiver will be 1n any way liable or responsible to
the Chargor for any loss or liability ansing from any act, default, omussion or misconduct on
the part of any delegate or sub-delegate unless as a result of gross neghgence or wilful default
on the part of any such delegate or sub-delegate

PROTECTION OF PURCHASERS
Consideration

The receipt of the Admimstrahve Agent or any Recerver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making any
acquisition, the Admimstrative Agent or any Receiver may do so for such consideration, 1n
such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Admumstrative Agent or any Receiver shall be
bound to inquire whether the nght of the Admimstrative Agent or such Receiver to exercise
any of its powers has ansen or become exercisable or be concerned with any propriety or
regularity on the part of the Administrative Agent or such Receiver 1n such dealings

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secunty wurevocably appownts the Adminmistrative Agent and any
Receiver severally to be its attorney and in tts name, on 1ts behalf and as 1ts act and deed to
execute, deliver and perfect all other documents and do all things which the attorney may
consider to be required or desirable for

{(a) carrying out any obliganon imposed on such Chargor by thus Deed or any other
agreement binding on such Chargor to which the Adrmunistranve Agent 1s party
(including the execution and delivery of any deeds, charges, assignments or other
secunty and any transfers of the Charged Assets and perfecting the secunity created or
mtended to be created in respect of the Charged Assets), and
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24.2

25.

25.1

25.2

253

254

b enabling the Admumstrative Agent and any Receiver to exercise, or delegate the
exercise of, any of the nghts, powers and authornities conferred on them by or pursuant
to this Deed or by law (including, after the Securnity created by this Deed has become
enforceable mn accordance with Clause 16 (When security becomes enforceable), the
exercise of any right of a legal or beneficial owner of the Charged Assets)

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Secunty shall remain 1n full force and effect as a continmng secunty for the
Secured Obligations unless and until discharged by the Administrative Agent

{b) No part of the Secunty will be considered satisfied or discharged by an intermechate
payment, discharge or satisfaction of the whole or any part of the Secured Obligations

Cumulative rights

The Security shall be cumulative, in addition to and independent of every other Securnty
Interest which the Administrative Agent or any Secured Party may at any time hold for the
Secured Obligattons or any other obligations or any rights, powers and remedies provided by
law No pnior Security Interest held by the Administrative Agent (whether 1n its capacity as
trustee or otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Secunty

No prejudice

The Secunty shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or indulgence granted to any Chargor or any other
person, or the Admunistrative Agent (whether 1n 1ts capacity as trustee or otherwise) or any of
the other Secured Parties or by any vanation of the terms of the trust upon which the
Admmstrative Agent holds the Secunty or by any other thing which mught otherwise
prejudice that Securnity

Remedies and waivers

No failure on the part of the Admunistrative Agent to exercise, or any delay on 1its part in
exercising, any rights, powers and remedies of the Administrative Agent provided by or
pursuant to this Deed, shall operate as a waiver of those rights, powers and remedies, nor shall
any single or partial exercise of any such nights, powers and remedies preclude any further or
other exercise of that or any other nghts, powers and remedies.
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25.5

25.6

25.7

Partial invalidity

If, at any time, any provision of this Deed 1s or becomes illegal, 1nvalid or unenforceable in
any respect under the law of any junsdiction, neither the legality, vahdity or enforceability of
the remaining provisions of this Deed nor of such prowviston under the laws of any other
Junsdiction shall 1n any way be affected or impaired thereby and, if any part of the secunty
mtended to be created by or pursuant to this Deed 1s invalid, unenforceable or meffective for
any reason, that shall not affect or impaur any other part of the secunty.

Waiver of defences

The obligations of, and the Secunty created by, each Chargor under this Deed, including under
Clause 3 1 (Guarantee and Indemmity), will not be affected by any act, omission, matter or
thing which, but for this Clause 25 6, would reduce, release or prejudice any of its obligations
under, or the Security created by, this Deed and whether or not known to such Chargor or any
Secured Party including

(a) any time, waiver or consent granted to, or composition with, any Loan Party or other
person,
b) the release of any other Loan Party or any other person under the terms of any

composition or arrangement with any creditor or any Loan Party,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Loan Party or other person or any nen-presentment or non-observance of any
formality or other requirement 1n respect of any instruments or any failure to realise
the full value of any Secunty,

(d) any incapacity or lack of powers, authonty or legal personality of or dissolution or
change 1n the members or status of, any Loan Party or any other person,

(e) any amendment, novation, supplement, extension (whether of matunty or otherwise)
or restatement (in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Loan Document or any other
document or secunty or of the Secured Obhgations,

H any unenforceability, illegality or invalidity of any obligation of any person under any
Loan Document or any other document or secunty or of the Secured Obligations, and

(2 any msolvency or similar proceedings
Immediate recourse

Each Chargor waives any right 1t may have of first requunng a Secured Party (or any trustee or
Admimstrative Agent on 1ts behalf) to proceed against or enforce any other nghts or Secunty
or claim payment from any other person before claiming from such Chargor under this Deed.
This waiver applies urrespective of any law or any provision of thus Deed to the contrary
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258

259

25.10

26.

Deferral of rights

Until the end of the Security Period, no Chargors will exercise any nghts which it may have
by reason of performance by 1t of its obligations under this Deed

(a) to be mdemmfied by a Loan Party,

(b) to claum any contribution from any guarantor of any Loan Party's obligations under
this Deed, and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nght of the Secured Parties under this Deed or of any other
guarantee or Secunty taken pursuant to, or i connection with, this Deed by any
Secured Party

If any Chargor receives any benefit, payment or distnbution 1n relation to such nghts 1t shall
hold that benefit, payment or distnbution on trust for the Secured Parties to the extent
necessary to enable all amounts which may be or become payable to any Secured Party by the
Loan Parties under or in connection with this Deed to be repaid 1 full and shall promptly pay
or transfer the same to the Administrative Agent or as the Admmstrative Agent may direct for
application 1n accordance with Clause 28 (Suspense Accounts)

Release of Chargors’ right of contribution

If any Chargor ceases to be a Chargor 1n accordance with the terms of the Loan Documents for
the purpose of any sale or other disposal of that Chargor

(a) that Chargor will be released by each other Chargor from any hability whatsoever to
make a contribution to any other Guarantor ansing by reason of the performance by
any other Chargor of its obhgations under the Loan Documents, and

) each other Chargor will warve any nights it may have by reason of the performance of
1ts obligations under the Loan Documents to take the benefit (in whole or 1n part and
whether by way of subrogation or otherwise) of any nght of any Secured Party or of
any other security taken under, or in connection with, any Loan Document where the
rights or security are granted by or in relation to the assets of the retiring Chargor

Collateral Security

Where any Secunty imnally takes effect as a collateral or further Security to another Secunty
intended to be constituted under this Deed or which otherwise secures all or any part of the
Secured Obligations to which a Chargor 15 a party then, despite any receipt, release or
discharge endorsed on or given in respect of or under the second mentioned Secunty, the first
mentioned Secunty will operate as an independent Secunity

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Secunity against any of the Charged Assets or
in case of exercise by the Administrative Agent or any Receiver of any power of sale
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27.

28.

29.

30.

under this Deed, the Administrative Agent may redeem such prior Secunty Interest or
procure the transfer thereof to itself

(b) The Adminstrative Agent may settle and agree the accounts of the prior Secunty
Interest and any accounts so settled and passed will be conclusive and binding on the
Chargors

{c) All pnincipal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Adnmumstrative Agent on
demand together with accrued interest thereon as well as before judgement at the rate
from time to time applicable to unpaid sums specified in the Credit Agreement from
the time or respective times of the same having been paid or incurred until payment
thereof (as well as after as before judgement)

SUBSEQUENT SECURITY INTERESTS

If the Admumsirative Agent or any of the other Secured Parties at any time recerves or 1s
deemed to have received notice of any subsequent Secunty Interest, assignment or transfer
affecting the Charged Assets or any part of the Charged Assets which 15 prohibited by the
terms of any Loan Document, all payments thereafter by or on behalf of any Chargor to the
Admmstrative Agent will (in the absence of any express contrary appropnation by the
Chargor) be treated as having been credited to a new account of such Chargor and not as
having been apphed in reduction of the Secured Obligations at the time that notice was
received

SUSPENSE ACCOUNTS

Without prejudice to Clause 3 4 (Appropriations), all monies received, recovered or realised
by the Admunistrative Agent under this Deed (including the proceeds of any conversion of
currency) may 1n the discretion of the Admirustrative Agent be credited to any interest bearing
suspense or impersonal account(s) maintamned with a financial institution (including 1itself) for
so long as 1t may thunk fit (the interest being credited to the relevant account) pending their
apphcation from time to time at the Admunistrative Agent's discretion, m or towards the
discharge of any of the Secured Obligations

RELEASE OF SECURITY

Upon the expiry of the Secunty Pertod, the Admmstrative Agent shall, at the request and cost
of the Chargors, take whatever action 18 necessary to release and cancel the secunty
constituted by this Deed and procure the reassignment to the Chargors of the property and
assets assigned to the Admnistrative Agent pursuant to this Deed and return all deeds of title
delivered under this Deed, 1n each case without recourse to, or any representation or warranty
by, Adminustrative Agent or any of its nominees

NOTICES

Any commumncation under this Deed or any other Loan Document created by or under this
Deed shall be made and given in accordance with the terms of Article 1002 (Nouces,
Effectiveness, Electromic Communication) of the Credit Agreement.
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31. COUNTERPARTS

Thus Deed may be executed 1n any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same strument

32. GOVERNING LAW

This Deed and any non-contractual obligations anising out of or in connection with 1t are
govemned by English law

33. JURISDICTION

(2)

(b)

(©)

The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or i connection with this Deed (including a dispute relating to the existence, validity
or termunation of this Deed or any non-contractual obligation arising out of or 1n
connection with this Deed) (a “Dispute™)

The parties agree that the courts of England and Wales are the most appropnate and
convemtent courts to settle Disputes and accordingly no party will argue to the
contrary

This Clause 33 1s for the benefit of the Admimstrative Agent As a result, the
Admumstrative Agent shall not be prevented from taking proceedings relating to a
Dispute 1in any other courts with jurisdiction. To the extent allowed by law, the
Administrative Agent may take concurrent proceedings 1 any number of
Junsdicttons

THIS GUARANTEE AND DEBENTURE has been executed as, and 1s
intended to take effect as a deed by the Chargors and has been signed by the Administrative Agent on
the date written on the first page of this Deed.
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SCHEDULE 1

The Chargors

N _ N IR=EEiecaby oy
Vel Limited England 5552480

Veltt DR Limited England 5955521

Mobile  Interactive  Group | England 4672067
Limted
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SCHEDULE 2

Real Property

ey

Velt: DR Limited The Tower Building, 10th | Leasehold
Floor, 11 York Road, London,
SE1 7NX, United Kingdom
Velt1 DR Limted 4th floor, 2 Pans Garden, | Leasehold
Bastille Court, Lambeth,
London SE5 8NB, Umted
Kingdom
Mobile  Interactive  Group | The Tower Bulding, 7th Floor, | Leasehold
Limted 11 York Road, London, SEI
TNX, United Kingdom
Mobile Interacave  Group | 20 Devon Square, Newton | Leasehold

Limuted

Abbot, Devon, TQ12 ZHR
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Mommr

Velti Limted

SCHEDULE 3

Shares

; PN melofcompanyiin
| Sl e el
Velt1 DR Ltd £1 00 Ordmary

80641-5-7455-v2 (¢

- 40-

UK-3030-A



SCHEDULE 4

Intellectual property

MIG Maobule Reg. No. Registered
Group Limuted Interactive Group 010256791 Cls 9, 35, 38,
Limuted {Device Reg Date - Jan 23, 41,42
Mark) 2012 Sept 12, 2021
Mobile Interactive MIG Ireland Reg No 237366 Registered
Group Limuted (Device Mark) Reg Date - May §, Cls 9,35,38,41
2007 and 42
Apr 25, 2017
Mobile Interactive MIG Mobile Ireland Reg No. 237413 Registered
Group Limuted | Interactive Group Reg Date - May 8, | Cls 9, 35, 38, 41
(Word Mark) 2007 and 42
Apr 24, 2017
Mobile Interactive QIZIMO Ireland Reg No 237317 Registered
Group Linuted (Word Mark) Reg Date - May 14, Cls 9,41
2007
Mobile Interactive MIG Mobile UK Reg No 2453634 Registered
Group Limuted Interactive Group Reg Date — 28 Cls 9, 35, 38, 41
{word mark) March 2008 and 42
Mobile Interactive MIG UK Reg No 2453635 Registered
Group Limuted (device mark) Reg Date — 28 Cls 9, 35, 38, 41
March 2008 and 42
Apr 25,2017
Mobile Interactive MIG Mobile UK Reg No 2386105 Registered
Group Limited | Interactive Group Reg Date - 23 Sept, Cls 35,38
{device mark) 2005 Mar 3, 2015
Mobile Interactive QIZIMO UK Reg No 2455008 Registered
Group Limuted Reg Date — Nov 9, Cls 9,41
2007 May 10, 2017
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SCHEDULE 6

Accounts

R ID <7 ositanylin —lr @ ACcoun R

(lncu ngladdress))

Veltt DR Limted

HSBC (UK)
69 Pall Mall
London

SWI1Y 5EY

Operating Account (GBP)

Vel DR Limited

HSBC (UK)
69 Pall Mall
London

SWI1Y 5EY

Operating Account (GBP)

Velt1 DR Limuted

HSBC (UK)
69 Pall Mall
London

SW1Y SEY

Operaung Account (EUR)

Veltt DR Limited

HSBC (UK)
69 Pall Mall
London

SWI1Y SEY

Operating Account (USD)

Velti Limited

HSBC (UK)
69 Pall Mall
London

SWI1Y SEY

Operating Account (GBP)

Velts Limuted

HSBC (UK)
69 Pall Mall
London

SWLIY SEY

Operating Account (GBP)

Velt1 Limited

HSBC (UK)
69 Pall Mall
London

SWIY SEY

Operating Account (GBP)

Veltr Limited

HSBC (UK)
69 Pall Mall
London

SWI1Y 5EY

Operating Account (EUR)

Velti Lumuted

HSBC (UK)
69 Pall Mall
London

SWI1Y SEY

Operating Account (USD)
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Velt1 Limuted

), [
69 Pall Mall
London

SWI1Y 5EY

i(Includingiaddress)
HSBC (UK

________‘ JAccoun N um ber AN

Operating Account (USD)

Veltt Limted

HSBC (GR)
109-111 Messogion

Avenue, Athens, Greece

11526

Operating Account (GBP)

Mobile Interactive
Group Limited

HSBC (UK)
9 The Boulevard,

Crawley
W Sussex RH10 1UT
England

Operating Acct (EUR)

Mobile Interactive
Group Limuted

HSBC (UK)

9 The Boulevard,
Crawley

W Sussex RH10 1UT
England

Operating Acct (GBP)

Mobile Interactive
Group Limited

HSBC (UK)

9 The Boulevard,
Crawley

W Sussex RH10 1UT
England

Operating Acct (GBP)

Mobile Interactive
Group Limited

HSBC (UK)

9 The Boulevard,
Crawley

W Sussex RH10 1UT
England

Operating Acct (GBP)

Mobile Interactive
Group Limited

HSBC (UK)

9 The Boulevard,
Crawley

W Sussex RH10 1UT
England

Operating Acct (GBP)

Mobile Interactive
Group Limited

HSBC (USA)
452 Fifth Avenue
New York

NY, 10018

Operating Acct (USD)
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H(includingladdress) RS I

|

HSBC (UK)
9 The Boulevard,
Crawley Savings Account (GBP) E ]
Mobile Interactive W.Sussex RH10 1UT
Group Limited
England
HSBC (UK)
9 The Boulevard,
Crawley Savings Account (USD) ]
g‘r‘(’)'::'ele:f‘i;“ve W Sussex RH10 1UT
p England
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SCHEDULE 8
FORM OF NOTICE - ASSIGNMENT

Part 1
Notice of Assignment

To [Headlease holder/tenant/Insurer]
Date []
Dear Surs,

We give you notice that, by a guarantee and debenture dated [ ] (the “Guarantee and Debenture”),
we charged by way of [equitable assignment/fixed charge] to [ ] (the “Admiunistrative Agent™) as
secunty trustee for each of the Secured Parties all our nght, title, interest to and from time to tume 1n
and under [the [describe Lease] dated [ ] between [ ] relating to [ ] (including all momes payable
thereunder) (the “Lease”) ] OR [the [describe Insurance Policy] policy number effected by us or
whomsoever in relation to the nsk to [deseribe Property] (including all momes payable thereunder and
certain related nghts) and all other insurances entered into, supplemental to or 1n replacement of such
policy of insurance (the “Policy™) ]

We will remain liable to perform all our obligations under the [Lease/Policy] and the Administrative
Agent 15 under no obligation of any kind whatsoever under the [Lease/Policy] nor under any hability
whatsoever 1n the event of any failure by us to perform our obligations under the [Lease/Policy]

We 1rrevocably mmstruct and authorise you to pay all payments under or ansing under the
[Lease/Policy] to our account called “e - [Disposal Proceeds/Deposit/Rental Income] Account”,
Account number [ ] sort code [} It 1s very important that you make all immediate arrangements for all
sums payable by you under the [Lease/Policy] to be paid to thas account.

Please note that

1 all remedies provided for under the [Lease/Policy] or available at law or in equty are
exercisable by the Admunistrative Agent;

2 all nghts to compel performance of the [Lease/Policy] are exercisable by the Administrative
Agent, and
3 all nghts, interests and benefits whatsoever accrung to or for the benefit of us ansing under

the [Lease/Policy] belong to the Administrative Agent
Thus letter 18 governed by and will be construed in accordance with the laws of England

Would you please confirm your agreement to the above by sending the enclosed acknowledgement to
the Admunistrative Agent with a copy to us

Yours faithfully
[]
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Part 2
Acknowledgement of Assignment

To []

as Admmstrative Agent
Date M1
Dear Sirs

We confirm receipt from [ ] (the “Chargor™) of a notice dated [ ] of a charge by way of {equitable
assignment/fixed charge] upon the terms of a guarantee and debenture dated [ ] (the “Guarantee and
Debenture”) to [ ] (the “Administrative Agent”) as secunty trustee for each of the Secured Parties of
all the Chargor's nght, title, interest to and from time to time in and under the [Lease/Policy} (as
specified 1n that notice) to which we are a party

We confirm that we have not received notice of

(a) any assignment or charge of or over any of the nghts, interests and benefits specified n such
notice, or

(b) the interest of any third party n any of the nights, interests and benefits specified in such

notice
We further confirm that
1 no amendment, waiver or release of any such nghts, interests and benefits will be effective

without the prior written consent of the Adnmumistrative Agent;

2 no termination of such nights, interests or benefits will be effective unless we have given the
Admunistrative Agent 21 days' written notice of the proposed termination and specifynng the
action necessary to avold such termination;

3 the Chargor will remain hable to perform all 1ts obligations under the [Lease/Policy] and the
Admmistrative Agent 18 under no obligation of any kind whatsoever under the [Lease/Policy]
nor under any hability whatsoever 1n the event of any failure by the Chargor to perform its
obligations under the [Lease/Policy], and

4 no breach or default on the part of the Chargor of any of the terms of such [Lease/Policy] will
be deemed to have occurred unless we have given notice of such breach to the Admimstrative
Agent specifying how to make good such breach

We confirm that we have made all necessary arrangements for all future payments payable under such
[Lease/Policy] to be made 1nto the account specified 1n the notice

We unconditionally and irrevocably waive all nights of set-off, lien, combination of accounts and
simular rights (however descnbed) which we may have now or 1n the future to the extent that such
rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you
copies of all statements, orders and notices given by us relating to such debt

Thus letter 15 governed by and will be construed n accordance with the laws of England.
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SCHEDULE 9
FORM OF NOTICE - ACCOUNTS

Part 1
Notice of Security to Account Bank

To [Account Bank/other financial nstitution}
Date [1]
Dear Sirs

We give you notice that, by a guarantee and debenture dated [ ] (the “Guarantee and Debenture”),
we charged by way of [equitable assignment/fixed charge] to [ ] (the “Administrative Agent”) as
secunty trustee for each of the Secured Parties all our nght, title, interest to and from time to time
and under any credit balance from time to time on any account opened or mantained by us or any
other chargor under the Guarantee and Debenture with any financial mstitution (and any replacement
account or subdivision or subaccount of that account) as well as certain related rights

The account[s] maintained with your [bank/bwilding society/financial institution/other] [1s/are]

Account Name[s]. []
Sort Code[s] []
Account No[s] [1]

We irrevocably instruct and authorise you to disclose to the Admumstrative Agent without any
reference to or further authonty from us and without any inquiry by you as to the justification for such
disclosure, such information relating to [any] account[s] maintained with you from time to time as the
Administrative Agent may request you to disclose to 1t

By countersigming this notice, the Admimstrative Agent anthorises you to permit us to withdraw and
otherwise dea! with funds standing to the credit of the above named account(s) until

(a) you recerve notice 1n writing to the contrary from the Administrative Agent,

(b) a petinon 18 presented for a winding-up order 1n respect of us or an application 1s made for an
admunistration order 1n respect of us,

(whichever occurs first).
This letter 1s governed by and will be construed in accordance with the laws of England. Would you
please confirm your agreement to the above by sending the enclosed acknowledgement to the

Admimstrative Agent with a copy to us

Yours faithfully

(]
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Part 2
Acknowledgement of Security by Account Bank

To {]

as Admimstrative Agent
Date []
Dear Sirs

We confirm receipt from [ ] (the *“Chargor™) of a notice dated [ ] of a charge by way of [equitable
assignment/fixed charge] upon the terms of a guarantee and debenture dated [ ] (the “Guarantee and
Debenture™) of all the Chargor's night, title, interest to and from tume to time n and under any credit
balance from time to time on any account opened or maintained by the Chargor or any other chargor
under the Guarantee and Debenture with any financial institution (and any replacement account or
subdivision or subaccount of that account) as well as certain related rights, including any credat
balance standing to the credit of the Chargor's account[s] (as specified therein) (the “ Account(s]”)
which [1s/are] maintained with us and the debt or debts represented thereby

We unconditionally and irrevocably waive all nghts of set-off, lien, combination or consolidation of
accounts, security in respect of any Account{s] and similar nights (however described) which we may
have now or 1n the future i respect of [each of] the Account[s] or the balance thereon to the extent
that such nghts relate to amounts owed to us by the Chargor other than the amounts owed m
connection with the operation of the Accountfs) referred to below:

Account Name[ s} [1]
Sort Code[s] ]
Account No[s] [1]

We confirm that we have not received notice of the interest of any third party in [any of] the
Account[s]

Thas letter 15 to be governed by and will be construed 1n accordance with the laws of England.

Yours faithfully

[Account Bank/other financial institution]

cC []
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To

SCHEDULE 10
FORM OF NOTICE - SPECIFIC CONTRACTS

PART 1
Notice of Assignment of Specific Contracts

(1]

Date [ ]

Dear Sirs,

We hereby give you notice that pursuant to a guarantee and debenture dated [ ] (the “Guarantee and
Debenture”) entered into by us 1o favour of [ ] (“Administrative Agent”) we have assigned to the
Admumistrauve Agent as security trustee for ecach of the Secured Parties all our right, title, interest to
and from time to time 1n and under [details of contract] (the “Ceontract”) including all moneys which
may be payable 1n respect of the Contract

With effect from your receipt of this notice

1

all payments by you to us under or arising from the Contract should be made to us until such
time as you receive notce from the Admunistrative Agent instructing you otherwise
(“Payment Notice™) Upon receipt of a Payment Notice we instruct you to comply with all
payment 1nstructions 1n respect of any payments to be made under or ansing from the Contract
as set out 1in the Payment Notice,

and upon your receipt of notice from the Admimstrative Agent that the Security (as defined 1n
the Guarantee and Debenture) has become enforceable, all remedies provided for in the
Contract or available at law or 1n equity are exercisable by the Admunistrative Agent (provided
that the Administrative Agent shall have no greater rights under thus letter than we have under
the Contract),

and upon your receipt of notice from the Adminstrative Agent that the Secunty has become
enforceable, all nghts to compel performance of the Contract are exercisable by the
Administrative Agent although the Company shall remain Lable to perform all the obhigations
assumed by 1t under the Contract,

and upon your receipt of notice from the Admimstrative Agent that the Secunity has become
enforceable, all nghts, mterests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Administrative Agent to the excluston of the
Company and no changes may be made to the terms of the Contract otherwise than as
provided for 1n the Credit Agreement (as defined 1in the Guarantee and Debenture),

you are authonsed and instructed, without requiring further approval from us, to provide the
Admumstrative Agent with such information relating to the Contract as it may from time to
tume request, and

these nstructions may not be revoked, nor may the terms of the Contract be amended, varned
or waived without the prior written consent of the Adnmunistrative Agent
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Administrative Agent at [ ] marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[]
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Part 2

Acknowledgement of Assignment by Contract counterparty

To []

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not received

notice of any previous assignments or charges of or over any of the nghts, interests and benefits in and

to the Contract and that we will comply with the terms of that notice

We further confirm that
no amendment, waiver or release of any of such rights, interests and benefits arising under the
Contract shall be effective without the pnor wntten consent of the Admumstrative Agent,
unless 1t 15 of a minor technical or non-operational nature or 1n any way which could not be
reasonably expected matenally and adversely to affect the interests of the Admumstrative
Agent,

For and on behalf of [ ]

By

Dated

cc Chargor
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SCHEDULE 11

Form of Accession Deed

This Deed 1s made on [ ]

Between

(0 [ ](registered 1n England with number [ 1) for itself and for the Chargors (the “Company™),

(2) [ ] (regstered in England with number [ ]) (the “Acceding Chargor™), and

3) [ ] as secunty trustee for each of the Secured Parties (the “Administrative Agent”),

Whereas

(A) This Deed 1s supplemental to a guarantce and debenture dated [ ] between, imter alia, the
Company, the Chargors and the Administrative Agent (the “Guarantee and Debenture™)

(B) [The Acceding Chargor has also entered into an Accession Deed to the Credit Agreement on

or about the date of this Deed and by doing so appoints the Company as its agent on the terms
set out 1n the Accession Deed]

It is agreed

1.

1.1

1.2

21

DEFINITIONS AND INTERPRETATION
Definitions

Save to the extent otherwise defined 1n this Deed, terms defined in the Guarantee and
Debenture have the same meaning when used 1n this Deed

Interpretation

Clauses 1 2 (Terms defined in other Loan Documents), 1 3 (Construction), 1 4 (Application of
provisions in Credit Agreement), 1 5 (Disposition of Property), 1 6 (Clawback) and 1 7 (Third
Party Rights) of the Guarantee and Debenture are incorporated 1n this Deed as 1f they were set
out 1n full in thus Deed, but so that references 1n those clauses to “this Deed” shall be
construed as reference to this Accession Deed

ACCESSION OF ACCEDING CHARGOR
Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Guarantee and
Debenture with immediate effect and agrees to be bound by all the terms of the Guarantee and
Debenture as 1f 1t had onginally been a party to 1t
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2.2 Covenant to pay

The Acceding Chargor as pnmary obligor covenants with the Admimstrative Agent (for the
benefit of itself and the other Secured Parties) that the Acceding Chargor will pay, discharge
and satisfy the Secured Obligations as and when the same fall due for payment 1n accordance
with the terms of the Guarantee and Debenture and the Loan Documents and will indemnify
the Secured Parties against any losses, costs, charges, expenses and labilities including
interest thereon ansing from any breach or failure to pay, discharge and satisfy the Secured
Obligations 1n accordance with their respective terms.

3. FIXED SECURITY
31 General

All Secunty created by the Acceding Chargor under Clauses 3 and 4 inclusive 1s

(a) granted 1n favour of the Admimistrative Agent as security trustee for the Secured
Parties,

(b) continuing secunty for the payment, discharge and performance of the Secured
Obligations;

(c) granted with full title guarantee, and

(i) granted in respect of all the nght, title and interest (1f any), present and future, of the
Acceding Chargor m and to the relevant Charged Asset,

3.2  Mortgage

The Acceding Chargor charges by way of first legal mortgage, all of its nghts, title and
mterest from time to time in the Real Property except any Excluded Leases

3.3  Assignment by way of Security

(a) The Acceding Chargor assigns and agrees to assign absolutely with to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3 2
(Morigage) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same, all of its nght, title and
interest from time to tume 1n and to each of the following assets:

(1) any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations and other documents entered nto by,
given to or otherwise benefiting the Acceding Chargor in respect of the Real
Property except any Excluded Leases;

() any Insurance Policies and all proceeds paid or payable thereunder,

(1) the Accounts, and
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(d)

() each of the Specific Contracts

The Acceding Chargor shall remain liable to perform all 1ts obligations under the
assets described 1n paragraphs (a)(1)-(1v) above

34  Fixed charges

The Acceding Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 3 2 (Morigage) or assigned pursuant to Clause 3 3
(Assignment by way of Security)) by way of first fixed charge, all of 1ts rights, title and interest
from time to time 1n and to each of the following assets

(a)

®

(c)

(d)
©)
®

®

(h)

8

®

subject to Clause 4 5 (Leasehold Interests containing a prohibition on charging) of
the Guarantee and Debenture the Real Property except the Excluded Leases,

the Accounts,

1ts book and other debts and monetary claims owing to 1t and any proceeds of those
debts and claims and all Related Raghts;

the Intellectual Property,
the Plant and Machinery,
any goodwill and rights and claims 1n relation to its uncalled share capital,

its nghts to recover any VAT on any supplies made to 1t relating to the Charged
Assets and any sums 50 recovered;

the Investments,

any beneficial interest, clauses or entitlement 1t has to any pension fund at any time,
and

each of the assets which are specified 1n Clause 4 3 (Assignment by way of Security)

4. FLOATING CHARGE

4.1  Floating charge

(a)

(b)

80641-5-7455-v2 0

The Acceding Chargor charges by way of first floating charge all of its present and
future assets and undertaking other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under Clauses 3 2 (Mortgage), 3 3 (Assignment
by way of Security) and 3 4 (Fixed Charges)

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above
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4.2

4.3

Conversion of floating charge to fixed Security

(a) The Admimistrative Agent may at any tune by notice to the Acceding Chargor convert
the floating charge constituted under Clause 4 | (Floating charge) with immediate
effect into a fixed charge as regards any asset which 13 the subject of the floating
charge or wiuch 1s specified 1n the notice 1f

(1) the secunty created by this Deed 1s enforceable 1n accordance with Clause
16 (When security becomes enforceable) of the Guarantee and Debenture; or

(1) the Admimistrative Agent reasonably considers that any of the Charged
Property may be 1n jeopardy or in danger of being seized or sold pursuant to
any form of legal process in respect of that Charged Property only

() In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4 1 (Floating charge) will automatically be
converted (without notice) with immediate effect 1nto a fixed charge as regards all
assets the subject of the floating charge upon the occurrence of an Admimstration
Event

Qualifying floating charge

This Deed contains a qualifying floating charge and clause 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floaung charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that 1ts execution will 1n no way
prejudice or affect any Secunty granted by any of them by or under the Guarantee and
Debenture.

Security power of attorney

The Acceding Chargor by way of secunty mrevocably and appoints the Administrative Agent
and any Receiver severally to be 1its attorney and in #s name, on its behalf and as its act and
deed to execute, deliver and perfect all other documents and do all things which the attorney
may consider to be required or desirable for

{(a) carrymg out any obligation imposed on the Acceding Chargor by this Deed, the
Guarantee and Debenture or any other agreement binding on such Acceding Chargor
to which the Administrative Agent 1s party (including the execution and dehivery of
any deeds, charges, assignments or other security and any transfers of the Charged
Assets and perfecting the secunty created or ntended to be created n respect of the
Charged Assets), and

(b) enabling the Administrative Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authonties conferred on them by or pursuant
to this Deed or the Guarantee and Debenture or by law (including, after the Security
created by thuis Deed has become enforceable in accordance with Clause 16 (When
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security becomes enforceable) of the Guarantee and Debenture, the exercise of any
right of a legal or beneficial owner of the Charged Assets)

The Acceding Chargor ratifies and confirms all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of his powers

7. Notices

The Acceding Chargor confirms that its address details for notices in relation to Clause 30
(Notices) of the Guarantee and Debenture are as follows

Address ™
Facsimile ]
Attention [ ]

8. Counterparts

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

9. Governing law and jurisdiction

Clause 32 (Goverming law) of the Guarantee and Debenture shall be incorporated 1n this Deed
as 1if set out here 1n full but so that references to the Guarantee and Debenture shall be
construed as references to this Deed

This Deed has been entered as a deed on the date given at the beginming of this Deed.
Schedule 1

Real Property

Schedule 2

Shares

Schedule 3

Intellectual Property

Schedule 4

Insurance Policies

Schedule 5
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Company
Executed as a deed by

¢ Limited
acting by

Acceding Chargor
Executed as a deed by

¢ Limited
acting by

Administrative Agent

[ ]
By

80641-5-7455-v20

SIGNATURES TO THE ACCESSION DEED

}  Director

)

)

) .-
Director/Secretary

) Director

)

}

) ..
Director/Secretary

)

)

)

)

)

-61-

UK-3030-A




EXECUTION PAGE

Chargors
EXECUTED AS A DEED by )
Velti Limited )

acting b wrector 1n the presence of

Signature of witness

Name % de

EXECUTED AS A DEED by )
Velti DR Limited )
acting by a director n the presence of ) D

ohulcn .I »I g . | |‘|I

Signature of witness

rbes Eamies
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EXECUTED AS A DEED by }
Mobile Interactive Group Limited }
acting by a director in the presence of )

-. l.‘ ver o+ -4 -. O

Signature of witness

. Pofe Bames
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Administrative Agent

EXECUTED AS A DEED by

U.S. BANK, NATIONAL ASSOCIATION,
as Administrative Agent

by

Name

Title

Signature of witness
Name

Address
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