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. 19 bil sz/ 173
In accordance with
wessins VRO

Act 2006 Particulars of a charge m

A fee is payabla with this form You can use the WebFiling service to file this form enline

Please see 'How to pay’ on the Please go to www companieshouse gov tk

last page .
J Whatthis form s for % What this form 1s NOT for For further nformation, please

You may use this form to register You may not use ttus form to refer to aur guidance at

a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk

an mstrument instrument Use form MROS

This form must be delivered to the Regestrar for registration within
21 days beginning with the day after the date of creation of the charge If
dehvered outside of the 21 days #t will be rejected unless it 1s accompaned

rt order extending the time for delvery
ﬁn‘; must enclose a certified copy of the instrument wath this form  This wal

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

SATURDAY

14/06/2014

T A39ZZWLD"
A8 #

COMPANIES HOUSE
I Company details frt 1
, this form
Gonpanymember [0 [5 [6 [1 [3 [0 [s [0 > Pt
Company name in full | MAREX SPECTRON GROUP LIMITED - bold black capats
i i All fields are mandatory uniess
| specified or indicated by *
I Charge creation date
Crageceatondae [0 6 [o s [z fo [z [+ - |
. Names of persons, security agents or trustees entitlsd to the charge

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

entitled to the charge
Name [LLOYDS BANK PLC as securtty trustee o~
Name [
Name [
Name [

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

[J tconfirm that there are more than four persons, security agents or
truslees entitied to the charge

CHFPO25
0614 Version 20 Lasarform internationat 6/14

3500961+«
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcrait or intellectual property , zm 5::7;’;{:3 :I:"a":umbe& o
registered or required to be registered in the UK subject to a charge (which i1s f"m cf"“la b, areht andior ships,

nat a floating charge) or fixed secunty icluded in the instrument , you should simply descnbe some

i of them m the text fietd and add a

Bnef descnption Naone statemant alang the lines of, *for
more detads please refer to Ihe

mstrument' e

‘Please imt the desmptm to the
avalable space

Other charge or fixed security

Does the instrument include a charge {which is not a floaling charge) or fixed
securty over any tangible or mtang:ble or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

{v] Yes
/DNo

H Floating charge

ls the instrument expressed to contain a floating charge? Please tick the
appropnate box

{1 Yes Continue
{ ] No GotoSection?

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

[¥] Yes
Negative Pledge

Do any of the terms of the charge prohitut or restrict the company from creating
further secunty that wall rank equally with or ahead of the charge?
Please tick the appropnate box

[4] Yes
7 1] No ,
E Trustee statement @

You may tick the box if the company named in Section 1 s acting as trustee of @ Thi staternent may be filed after
the property or undertaking which s the subject of the charge ;o":m"m"’“ of the charge (use

O

w Signature

l Please sign the form here

Signature e;m.. ASM L L L F »

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

CHFPO25
0614 Vermon 20

3590861+«
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MRO1
Parculars of a charge

B Presentar information

“ Important information

You do nof have to give any contact information, but f
you do, it wil help Companies House if there 15 a query
on the form The contact mformathon you gve wall be
visible to searchers of the public record

‘ Cottrare  ESANDA/CDUCKW/LLOO03 00061/35909614

Icumm

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

F tow 10 pay

A fee of £13 is payable to Companies House
in regpect of each mortgage or charge filed
on paper.

Ashurst Lt P
l Make cheques or postal orders payabie lo
,W Broadwalk House Compantes House
| 5 Appold Street Where to send

|

’ foteen ¢ ondon

I CountyRegon
ﬁT*FFFFrFFF
| ® 639 London City

| Taire 444 (0)20 7859 2616

n Certificate

[ We will send your certificate o the presenter’s address
if gven: above or to the company's Registered Office
you have left the presenfer's mformabon blank

¥4 checiist

We may retum forms completed incorrectly or
with information missing

Please make surs you have remembered the

following:

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

] You have included a certfied copy of the

¢ nstrument with this form

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

[ You have shown the names of persons entitied to
the charge

] You have ticked any appropnate boxes in
Seclions 3,5,6,74 8

{1 You have given a descaption in Section 4,
appropnate

[J You have signed the form

1 You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must
be a certified copy

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinbumgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edmnburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registerad in Northern ireland

- The Regsstrar of Companres, Companies House,
Second Floor, The Linenhali, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 88G

DX 481 N R Belfast 1

Mrthor information

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

This form is available in an
altemative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
06/14 Version 20
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. CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5613060

- Charge code: 0561 3060 0001

The Regestrar of Companies for England and Wales hereby certfies that a
charge dated 6th June 2014 and created by MAREX SPECTRON GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th June 2014.

0+

Given at Companies House, Cardiff on 19th June 2014

| Compames House

L

404 l&'c

2

THE OFFICIAL SEAL OF THE
AEQISTRAR OF COMPANIES

eeg ga\
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I l EXECUTION VERSION

Certified as a true copy of the
oniginal Instrument save for the

Debenture matenal redacted pursuant to
s 859G of the Companies Act 2006

Adhotl LLP

Marex Financial Limited
and the other companies listed in schedule 1

and

Lloyds Bank plc
as Security Agent

G June 2014

ESANDA\PERSONAL ESANDA
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THIS DEED smadeon & JUNE 2014

BETWEEN:

(1) MAREX FINANCIAL LIMITED (a company wncorporated in England and Wales with
company number 05613061) (the "Company™},

(2) ~° THE COMPANIES listed \n schedule 1 (Charging Compames); and*

(3 LLOYDS BANK PLC as security gustee for stself and the other Secured Parbies {the

TSecurity Agent”, which expression shalt nclude any person from time to time
appainted as a successor, replacement or additional trustee n relation to the interests

created by thus deed).

THE PARTIES AGREE AS FOLLOWS:

1.

11

DEFINITIONS AND INTERPRETATION
Definftions

In thus deed

“Assigned Agreements” means the contracts hsted i schedule 5 (Assigned
Agreements) or in any Secunty Accession Deed and any other agreement designated as
an Assigned Agreernent by the rélevant Charging Company and the Secunty Agent,

“Bank Accounts® means all nghts In relation to cash-deposit, current or other actounts
hetd with any bank, financial institution or other person;

"Book Debts” means alt book and other debts of any nature and all monetary daims
(excduding any such debts or claims in relfation to the Bank Accounts, the Assigned
Agreements and the Insurances),

"Charged Property™ means the assets mortgaged, charged or assigned to the Securty
Agent by this deed,

"Charging Companies™ means each of the companies hsted In schedule 1 (Charging
Companles) and each company which grants secunty over its assets i favour of the
Secunty Agent by executing a Security Accession Deed;

"Collection Accounts™ means the accounts listed In schedule 4 (Collection Accounts (Not
Blocked)) or in any Security Accession Deed, and any other Bank Account {that 1S not an
Excluded Account) which Is designated as a Collaction Account by the relevant Charging
Company and the Secunty Agent, and any replacement account.or sub-account of that
account,

"Declared Default” means an Event of Defauit which has resulted m the Facillity Agent
exerasing any of its nghts under clause 24 18 (Acceleraton) of the Facilibes Agreement,

"Defegate” means any delegate, agent, attormey or co-trustee appointed by the Secunty
Agent,

"Distribution Rights" means all dividends, distnbutions, interest and/or other Income
paid or payable on any Investment, together with all shares or other property denved
from that Inveskment and all other allotments, accretions, rights, benefits and advantages
of all kinds accruing, offered or otherwise denved from or incidental to that Investment
{(whether by way of conversion, redemphion, honus, preference, option or otherwise),

LONDON\3I505112] 07
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“Equipment” means all plant, machinery, vehides, computers, office and cther
equipment induding that equipment (if any) listed In any Security Accession Deed,

"Event of Dafauilt” means an Event of Default under the Faciiies Agreement,

“Excluded Accounts” means the accounts subject to the security permitted pursuant to
dause 23 4({c}{1) {Negative Pledge) of the Faciittes Agreemaent,

“Excluded Investments” means

(a) all stocks, shares, debentures, loan stock and other secunties deposited from time
to bime i the Excduded Accounts, and

(b) all nvestmeats held or traded by a Charging Company an behalf of its customers tn
the ordinary course of its business,

"Exciuded Therd Party Assets” means any ciient funds or collateral which 1s held on
trust or on a segregated basis and which 1S not beneficially owned by a Charging
Company, in each case, as required under applicable laws and regulations, under the
terms and conditions of a securities exchange or consistent with a chent agreement,

"Facilities Agreement™ means the revolving [oan faciity made between the Company,
Uoyds Bank plc as facility agent and others dated on or about the date of this deed,

“Finance Documents" means the Finance Documents as defined wn the Faalites
Agreement,

"Finanqe Parties” means the Finance Parties as defined in the Faciities Agreement;
“Floating Charge Asset” means an asset charged under clause 3 4 (Floating Charge),

"Insurances™ means all policies of Insurance and all proceeds of them either now or in
the future held by, or written in favour of, a Chargihg Company or in which it 1s otherwise
interested, including those policies (if any) listed in any Secunty Accession Deed including
any key-person pohicies but excluding any third party hability insurance and any directors’
and officers' insurance,

“Intellectual Property” means any patents, trade marks, service marks, designs,
busmess names, copynghts, database rights, design rights, domam names, moral rights,
inventions, confidenual information, knowhow and other intellectual property nghts and
interests, whether registered or unregistered, the benefit of all applications and nghts to
use such assets induding the intellectual property rights (if any) hsted in any Secunty
Accession Deed,

"Investment” means any stock, share, debenture, loan stock, security, interast in any
mvestment fund and any other comparable investment (whather or not marketable)
whether owned directly by or to the order of a Charging Company or by any trustee,
fiduciary or clearance system on its behalf {including the Subsidiary Shares) that is not an
Exctuded Investment,

“Lenders" means the Lenders as defined in the Faakbes Agreement,

*Permitted Financing” shall have the meaming given to that term in the Fachties
Agreement;

“"Parmitted Financing Floating Charge” means any floating charge created from bme
to time over the Recavables by any Charging Company n favour of a lender who 1s
providing Perrmitted Finanoing,

LONDON\35051123 07
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12

"Real Property™ means all freehoid and leasehold property and the bulldings and fixtures
(including trade fixtures) on that property from bme to time including the property (if
any) histed in schedule 2 (Real Property) and in any Secunty Accession Deed,

*Recelivables” means, in relation to each Charging Company, all book and other debts of
any nature, and all other fnights to recerve money, now or 1n the future, due or owing to
such Charging Company and the benefit of all related negobable instruments, nghts,
Secunty, guarantees or indemntties of any kind, ansing out of or n connection with the
provision of goods and services to any person in the orchnary course of trading,

"Recelver” means a recever or receiver and manager in each case appointed under this
deed;

"Related Rights" means, 1n refation to any asset
(a) the proceeds of sale of that asset or any part of that asset; .
(b) any monies and proceeds paid or payable in refation to that asset,

(c) all nghts under any hcence, agreement for sale or agreement for tease 1n respect of
that asset, and

(d) the benefit of all other rights, powers, claims, consents, contracts, warmantes,
security, guarantees, indemnities or covenants for title in respect of that asset,

"Secured Obligations™ means all present and future habiites and obligations at any
time due, owmg or incurred by any Obhligor to any Secured Party under any Finance
Document, both actual and contingent and whether incurmred solely or jointly and as
principal or surety or in any other capacity except for any money or liability which, if it
were 50 Included, would cause the mfnngement of sectton 678 or 679 of the Companies

Act 2005;
"Sacured Partles” means the Finance Parties and any Recewver or Delegate,

“Security Accession Deed" means a deed executed by a member of the Group
substantially in the form set out in schedule 8 (Form of Security Accession Deed), with
those amendments which the Secunty Agent may approve or reasonably require, and

"Subsidiary Shares” means all shares owned by a Charging Company in its Subsidianes
inclucing the shares (if any) hsted in schedule 3 (Subsidary Shares} or i any relevant
Secunty Accession Deed

Construction
{a) In this deed, unless a contrary intention appears, a reference to*

(3 words and expressions defined in the Faciiies Agreement have the same
meantngs when used in this deed unless otherwise defined 1n this deed;

(h} the principies of construction contained in cfause 1 2 (Construction) of the
Faciliies Agreement apply equally to the construction of this deed, except
that references to the Facihities Agreement will be construed as references to

thus deed,

(t) “assets” incudes present and future properties, revenues and nghts of
every description,

(v} any "Charging Company”, any "Secured Party™ or any other person
shall be construed so as to include Its successors in ttle, perrmtted

3
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13

()
(©)

(d}

assignees and transferees and, in the case of the Secunty Agent, any person
for the time being appointed as Security Agent or Security ‘Agents iy
accordance with the Finance Documents,

(v) this "deed” mcdludes any Security Accession Deed,

{vi}) a “Finance Document" or any other agreement or mstrument 15 a
riference (o that agreement or Instrument as amended, novated,
supplémented, extended, restated or replaced;

(v} “including™ means incduding without lmiutation and “includes” and
“included™ shall be construed accordingly, -

(v} "losses” indudes [osses, actions, damages, claims, proceedings, costs,
demands, expenses (incduding fees) and Habwhties and “"loss™ shall be
construed accerdingly,

(Ix) a "person” includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partherstup (whéther
or not having separate lagal personality) or any two or more of the
foregoing,

(x) @& "regulation” includes any regulation, rule, official directive, request or
guidehne (whether or net having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
seif-regulatory or other authonty or orgamsation,

{x1) a prowision of law 15 a reference to that provisicn as amended or re-enacted,
and

{xii} any dause or schedule ts a reference to, respectively, a clause af and
schedule to this deed and any reference to this deed includes its schedules

Section, clause and schedule heading are for ease of reference only.

The terms of the documents under which the Secured Obligations arise and of any
side letters between any Charging Company and any Secured Party retabing to the
Secured Obligations are incoiporated in this deed to the extent required for any
purported disposition of any Real Property contmined in this deed to be a vahd
disposition In accordance with sectron 2(1) of the Law of Property (Miscefianeous
Provisions) Act 1989

The parties intend that thws document shall take effect as a deed, nobwithstanding
the fact that a party may only execute |t under hand.

Third Party Rights

{a)

(b)

Any Recewver or Delegate will have the right to enforce the provisions of bus deed
which are given mn its favour however the consent of a Receiver or Delegate Is not
required for the rescission ot variation of this deed.

Subject to paragraph (a), a person who 15 not a party to this deed has no nght
under the Contracts {Rights of Third Parties} Act 1999 to enforce or enjoy the
benefit of any term of thig deed

COVENANT TO PAY

Each Charging Company as primary obligor covenants with the Security Agent (for the
benefit of itself and the gther Secured Parties) that it will on demand of the Secutity Agent

4

LONDOM\35051123 07




(Page 11

of 58)

31

-

pay, discharge and satisfy the Secured Obhgations when they fall due and payable i
accordance with the terms of the Finance Documents

CHARGING CLAUSE
Fixed Charges

Each "Charging Company, as secunty for the payment and discharge of the Secured
Obhgations, charges in favour of the Secunty Agent with full title guarantee all of its nght,
tile and interest in the following assets, both present and future, from ume to ome
owned by It or In which it has an interest and, in each case, all Related Rights (except to
the extent such asset 15 an Excluded Third Party Asset)

(a) by way of first legal mortgage, ail Real Property (except to the extent the grant of
such legal mortgage would require the consent of a third party), and

(b} by way of first fixed charge

m all other interests (not effectively charged under clause 3 1{a)) in any Real
Property (except to the extent the grant of such fixed charge would require

the consent of a third party),
(n}  all Subsidiary Shares and corresponding Distnbution Rights,

{m) all Investments (other than Subsidiary Shares) and corresponding
Distrnbution Rights,

(wv) all Equpment,

(v} a2l Book Debts,

(v} 1ts goodwtll and uncalled capital,
{vn) ail Collection Accounts,

(vii) all Intellectual Property (except to the extent the grant of such fixed charge
would require the consent of a third party), ’

{(ix) the benefit of all consents, licences and authonsations held by it n
connectian with its business or the use of any of its assets,

(x) to the extent not effecuvely assigned by dause 3 2 (Security Assignment),
the Assigned Agreements, and

{xi) to the extent not effectively assigned by clause 3 2 {Security Assignment},
the Insurances

Where third party consent i1s required for the grant of secunity over any assets hsted in
paragraphs {a), (b)(1) or (b)(vin} above, promptly upon the request of the Secunty Agent,
each refevant Charging Company undertakes to apply for the relevant consent or waver
of prohubition or condition, and, where the relevant lease, Licence or agreement refating to
such asset prowvides that the relevant thud party will not unreasonably withhold its
consent to charging, to use all reasonable endeavours to abtain that consent as soon as
possible and to keep the Secunity Agent informed of the progress of the negotiabons
Forthwith upen recespt of the relevant warver or consent, the relevant asset shall stand
charged to the Secunty Agent under this clause 3 1 (Fixed Charges) If required by the
Security Agent at any time foliowing receipt of that warver or comsent, the relevant
Charging Company will forthwith execute a vald legal mortgage, fixed charge or legal
assignment in such form as the Secunty Agent shall reasonably require.

5
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32

33

34

35

Security Assignment

As further secunty for the payment and discharge of the Secured Obligations, each
Charging Company assigns absoilutely with full title guarantee m favour of the Securily
Agent all lts nght, title and interest in the following assets and, i each case, atl Related

Rights
(a) the Assigned Agreements, and
(b) the Insurances,

provided that on payment or chscharge n full of the Secured Qbltgations the Security
Agent will at the request and cost of the relavant Charging Company re-assign the
relevamt nghts, tide and interest n the Assigned Agreements and the Insurances to that
Charging Cormpany (or as it shall direct)

Fixad Security

Clause 3 1 (Fixed Charges) and ciause 3 2 (Secunty Assignment) shalf be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
relevant asset within any parbcular class of assets specified in this deed Any failure to
create effechve fixed secunty (for whatever reason) over an asset shall not affect the
fixed nature of the security on any other asset, whether within the same class of assels or
not

t

Floating Charge

As further security for the payment and discharge of the Secured Obhigations, each
Charging Company charges with full title guarantee 1n favour of the Security Agent by way
of first floating charge all 1ts present and future assets not effectively charged by way of
fixed charge under clause 3 1 (Fixed Charges) or assigned under clause 3 2 (Security
Assignment) and, in each case, all Reiated Rights Far the avaidance of doubt, Excluded
Third Party Assets shall not be subject to such first floatng charge

Conversion of Floating Charge
(@) Subject to paragrapb (b) and paragraph (c} below, If
) a Dedared Defauit has occurred, or

{u) the Security Agent 15 of the view that any legal process or execubion IS being
enforced agamnst any Floating Charge Asset or that any Foating Charge
Asset 15 1n danger of being seized or otherwise in Jeopardy, or

(1) any person levies or attempts to levy any distress, attachment, execution or
other legal process agalnst any Floating Charge Asset, or

(v} the Secunity Agent considers that it 1s necessary to protect the prionty of the
secunty, ’

the Secunty Agent may, by notice to any Charging Company, convert the floating
charge created under this deed nto a fixed charge as regards those assets

) {excluding Receivables in the circumstances where a Permutted Finanang Is
outstanding) which it spectfies in the notice

{b) The floating charge created under this deed may not be converted mta a fixed
charge solely by reason of the obtaining of a moratonum under section 1A of the
Insoivency Act 1986 In relanon to @ Chargng Company, or anything done with a
view to obtamung such a moratonum

6
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36

(c) If an outstanding Permutted Financing Floating Charge has been converted into a
fixed charge, the Security Agent may by notice to the relevant Chargor convert the
floating charge 1nto a fixed charge as regards those Recelvabiles

Automatic Conversion of Floating Charge

¥ .

[

(2) any Charging Company ¢reates (or purports to create) any Secunty in breach of
clause 6 2 (Negative Pledge) aver any Floating Charge Asset, or

(b} any person levies or attempts to levy any distress, attachment, execution or ather
legal process agamnst any Floatung Charge Asset,

the floating charge created under this deed over the relevant Floatng Charge Asset will
automatically and immediately be converted into a fixed charge.

FURTHER ASSURANCE

(a) Each Charging Company shall promptiy (and at its own expense) do all such acts or
execute all such documents (Induding assignments, transfers, mortgages, charges,
notices and instructions) as the Security Agent may reasonably speafy (and in
such form as the Secunity Agent may reasonably require in favour of the Security
Agent or its nominee(s))

) to perfect the secunty created or intended to be created under or evidenced
by this deed or for the exercise of any nghts, powers and remedies of the
Security Agent, any Recesver or the Secured Parties provided by or pursuant
to this deed or by law;

{ii} to confer ont the Secunty Agent or on the Secured Parties securty over any
property and assets of that Charging Company located in any junsdiction
equivalent or similar to the security mntended to be conferred by or pursuant

to this deed, and/or

(m) to faaltate the realisation of the assets which are, or are intended to be, the
subject of the secunty created by this deed

(b) Each Charging Company shall take all such achion as s available to It (including
making all filings and regsstrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any secunty conferred or
intended to be conferred on the Secunty Agent or the Secured Parties by or
pursuant to this deed

REPRESENTATIONS AND WARRANTIES

Real Estate

Each Charging Company represents and warrants to the Secunty Agent on the date of this
deed that Schedule 2 (Real Property) identifies all Real Property situated in England and
Wales which 15 beneficially owned by it as at the date of thus deed.

UNDERTAKINGS - GENERAL

Duration of Undertakings

All of the undertakings given in this deed are given from the date of this deed and for so
long as any secunty constituted by this deed remams in force
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6.2

63

64

65

71

Negative Pledge

No Charguﬁg Company may create or agree to (reate or permit to subsist any Security or
Quasi-Security aver atl or any part of the Charged Property except as permitted by and i
accordance with the Facilities Agreement or with the pnor consent of the Security Agent.

Disposal Restrictions

No Charging Company may enter mto a single transaction or a senes of transachons
{whather related or not) and whether voluntary or inveluntary to sell, fease, transfer or
otherwise dispose of all or any part of the Charged Property éxcept as permitted by and
accordance with the Facilities Agreement or with the prior consent of the Secunty Agent

Documents Relahing to Charged Property

(a) Without prejudice to any specific requirements in this deed for the delivery of
daocuments, each Charging Company will, subject to the rights of any pror
encumbrancer, pramptly deliver to the Security Agent all documents relating to the
Charged Property which the Security Agent from bme to time reasonably requires

{b) The Secunty Agent may retain any document delivered to it under this deed for so
long as any secunty conshituted by this deed remains in force and,  for any reason
it retsms any docurment to the relevant Charging Company (or its nominee) before
that time, it may by notice to the relevant Charging Company require that the
reievant document be redelivered to it and the relevant Charging Company shall
promptly comply (or procure complance) with that notice

Power to Ramady

If a Charging Company fails to comply with any undertaking given in this deed and that
failure is not remedied to the sausfacuon of the Secunty Agent within 14 days of the
Secunty Agent nobtifying the relevant Charging Company that remedy s reguired, it will
allow {and wrevacably authorises) the Secunty Agent, or any Delegate, to take any action
on behalf of that Charging Company which is necessary to ensure that those covenants
are comphed with

REAL PROPERTY
Parfaction of Real Property Security

{a) Subject to the rghts of any prior mortgagee, each Charqing Company will,
promptly following executton of this deed or (of later) acguisition of Real Property,
deposit with the Secunty Agent (or as it shall direct) certified copies of alj deeds
and documents of title relating to ali Real Property in which it has an interest and,
If those deeds and documents are with the Land Registry, will promptly deposit
them with the Security Agent {or as it shall direct) upon their release

(b} in relabion to Real Property situsted in England and Wales and charged by way of
legal mortgage under tius deed, each Charging Company hereby arevocably
consents to the Secunty Agent applying to the Chief Land Registrar for a restnction
to be entered on the Register of Title of all that Real Property in which it has an
interest (incduding any unregistered properties subject to compulsory first
registration at the date of thus deed) on the prescrnbed Land Registry form and in
the following or substenbaliy ssimilar terms

“No disposition of the registered estate by the propnetor of the registerad estate Is

to be registered without a written consent signed by the propnetor for the time
being of the charge dated ® i favour of ® referred to in the charges register
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8.1

8.2

g3

()

{d)

Subject to the terms of the Facihues Agreement, the lenders are under an
obhigation Lo make further advances (which obligation is deemead to be incorporated
inte this deed) and this security has been made for securing those further
advances In refation to Real Property which is situated in England and Wales and
charged by way of legal mortgage under this deed, the Secunity Agent may apply
to tha Cimef Land Registrar for 3 natice to be entered onto the Register of Title of
all that Real Property {induding any unregwstered Real Property subject to
compuisory first registration at the date of this deed) that there 15 an oblhgabon to
make further advances on the security of the registered charge.

in respedt of any part of the Charged Property hitle to which Is registered at the
tand Registry, each Charging Company certifies that the security created by this
deed does not contravene any of the provisions of Its articles of association

INVESTMENTS

Investment Acquisitions

Each Charging Company wiil promptiy notify the Security Agent #f it acquires, or enters
any agreement to acquire, any interest i an Investment

Voting and Distribution Rights

(a)

@)

{<)

Untl a Dedared Default occurs, the ralevant Charging Company méy:

{1 receive and retamn afi cﬁvsdends, distributions and other momes pald on or
dernved from the Investments, and

{(n) exeruse all voting and other nghts and powers sttaching to the Investments
provided that it may not exerase any such voting or other rights or powers
n a manner which adversely affects the vahdity or enforceability of the
Secunity created by this deed or would cause an Event of Default to occur

On and after the occurrence of a Declared Default-

Q] the rejevant Charging Company will promptly pay all dividends, distnbutions
and other monies paid on or denved from the Investments into a Collecton

Account, and

{n} the Secunty Agent may (in its sole discretion) directly or indirectly (by
instruction to the_relevant legal owner. of the_relevant Investments)
exerase, refrain from exercising or disclaim any nght to exercise any voung
or other rights and powers attaching to the Investments Any such
disclaimer will confer an the relevant Charging Company the authornity to
direct the exerase of the disclaimed nght, as if a Declared Default had not
occurred, 1n accordance with paragraph (a)(n) above

At any time when any Investments are registered in the name of the Secunty
Agent or Its pemunee, the Security Agent will not be under any duty to ensure that
any dividends, distnbutions or other monies payable in respect of those
Investments are dufy and promptly paid or receved by It or its nominee, or to
venfy that the correct amounts are paid or received, or to take any achon In
connection with the takuwig up of any (or any offer of any) stocks, shares, nghts,
monies or other property paid, distnbuted, accruing or offered at any tune by way
of interest, dividend, redemption, bonus, nghts, preference, option, warrant ar
otherwise on or In respect of or in substitution for, any of those Investments

Perfaction of Investments Security
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10

101

11

12

121

Subject to the nghts of any prnor mortgagee, each Charging Company wiil, promptly
following the execution of this deed or (if later) acquisition of an Investment, deposit with
the Secunty Agent {or as it shall direct) all stock and share certificates and other
documents of title relating to the Investments in which it has an interest together with
stock transfer forms executed in blank and left undated on the basis that the Secunty
Agent shall be able to hold such documents of title and stock transfer forms until the
Secured Obligations have been yrreyocably and ynconditionally, discharged In full and shali
be entitled, at any time following the occurrence of a Dedlared Default or if the Security
Agent reasonably considers that the secunty constituted by this deed is in jeopardy to
complete, under its power of attorney given by dause 14 (Attormmey) below, the stock
transfer forms on behalf of the rejevant Chargmng Company in favour of itself or its
nominee(s)

EQUIPMENT .

€ach Charging Company will keep ali Equipment in which it has an interest compnsed In
the Charged Property in good and substanbal repair (fawr wear and tear excepted) and n
good working order

BOOK DERTS
Restriction on Dealings

without prejudice to dause 6 2 (Negative Pledge) and clause & 3 (Disposal Restnichens)
ne Charging Company may charge, factor, discount, assign or otherwise transfer any of
the Book Debts in favour of any other person, or purport tc do so unless permitted by the
Facilites Agreement or with the pnor consent of the Security Agent. .

BANK ACCOUNTS

{a) Other than in the arcumstances descnbed i paragraph (b) below, each Charging
Company wiil, promptly following execution of this deed or (if later) designation of
a Bank Account as a Collaction Account.

{1} glve notice (substantally mn the form set out i schedule 7 {Form of notice to
Accaunt Banks)) to each Institution with which it holds any Collection
Account {each an "Account Bank"), of the charges created by this deed
over those accounts and provide evidence sausfactory to the Secunty Agent
(acting reasonably) on the delivery of that notice, and

(n) use reasonable endeavours to procure that each Account Bank promptly
acknowledges that nobce by countersigning a copy of It and delivenng that
copy to the Security Agent within 20 Business Days of the delivery of such
notice If the Charging Company has used its reasonable endeavours but
has not been able ip obtan acknowledgement, its obligation to obtamn
acknowledgement shall cease of the expiry of that 20 Business Days penod

(b)  Where the Secunty Agent 15 an Account Bank in relation to any Collectlon Account
in existence at the time of creabion of security over it by this deed, the execution of
this deed by the Security Agent will ba treated as acknowiedgement by the
Secunty Agent (i its capaoty as Account Bank) of notice of the secunty created by
this deed and its confirmabion of the matters set out n schedule 7 (Form of notice
to Account Banks)

INTELLECTUAL PROPERTY

Intellectual Property Acquisitions

16
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122

13

131

132

133

Each Charging Company will provide such information to the Securtty Agent as it may
reasonably request n relation to any interest i [ntetlectual Property which (s of matenal
value to s business.

Perfection of Inteflectual Property Security

Each Charging Company appoints the Secunty Agent as its agent to apply for the Secured
Parties’ interest In that Charging Company’s Intellectusl Property to be recortled on any of
the foliowing registers, in the Secunty Agent's discretion®

(a) the relevant Inteflectual Property register of the UK Intellectual Property Office,

{b) the relevant Intellectual Property reqister of the EU Office of Harmonization for the
Internal Market; and

{c) all other national, regional and international Intellectual Property registers

ASSIGNED AGREEMENTS

Parformance and Maintenance of Agresements

Each Charging Company wilt

{(a) duly perform all its abligations under the Assigned Agreements,

(b} enforce the due cbservance and performance of all covenants given for ds benefit
In relation to the Assigned Agreements, and

{c) not make or agree to make any amendments (except of a non-material and puteiy
admarustrative nature) to, waive any of 1ts nghts under, or exerase any nght to
termunate any of the Assighed Agreements, except with the pror consent of the
Secunty Agent.

Praceeds of Assigned Agreements

Each Charging Company will, as agent for the Security Agent, colfect all amounts payabie
to it under the Assigned Agraements and forthwith pay those monias into a Collection
Account, and, pending that payment, hold those proceeds on trust for the Secunty Agent

Perfection of Agreements Security
Each Charging Company will, promptly following a Declared Default

{a) ogwe nobice (substantially v the form set out 1n part 1 of schedule 6 (Forms of
nchice to counterparties of Assigned Agreements)) to the other partbes to the
Assigned Agreements of the secunty created by this deed over Its interest therein
and provide evidence satisfactory to the Secunty Agent (acting reasonably) of the
delivery of that notice, and

(b) use reasonable endeavours to procure that each counterparty promptly
acknowledges that notice by counterstgning a copy of it and delivering that copy to
the Secunty Agent

11
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14

141

142

15.

16

i61

16 2

INSURANCES
Proceeds of Insurances

Each Charging Company will, following a Declared Default, coliect all amounts payable to
it under the Insurances and forthwith pay those monies nto a Collection Account, and,
pending that payment, hold those proceeds on trust for the Secunty Agent.

Perfection of Insurances Security

Each Charging Company will, faollowing a Decdlared Default, promptly following request by
the Secunty Agent, deposit with the Security Agent {or as it shall direct) ail policy
documents refating to the Insurances

ATTORNEY

Each Charging Cempany, by way of secunty, urevocably and severally apponts the
Secunty Agent, each Recerver and any person nominhated for the purpose by the Secunty
Agent or any Recewver (in wrting and signed by an officar of the Secunty Agent or
Recewver) as its attarney (with full power of subsutution and delegaton) in s name and on
its behalf and as its act and deed to execute, deliver and perfect any deed, agreement or
other instrument and te do any act or thing

(a) which that Charging Company 1s required to do by the terms of this deed; and/or

(b) which 1s for the purpose of enabling the exercise of any nghts or powers conferred
on the Security Agent or any Receiver by thus deed or by law,

and each Charging Company covenants with the Security Agent and each Recewer to ratfy
and confirm ail such acts or things made, done or executed by that attomey

ENFORCEMENT
Exarcise of Enforcement Powers

At any time after a Declared Default has occurred and nobice demanding payment of any
sum which 15 then due but unpaid n respect of the Secured Obligations has been given by
the Secunty Agent or any other Secured Party to a Charging Company, or iIf any event
speafied n clause 24 7 (Insolvency Proceedings) of the Facilities Agreement has
occurred

{a) the secunity created by or pursuant to this deed 15 \mmediately enforceable,

{b) the Secunity Agent may enforce all or any part of the secunity and take possession
of and hold, sell or otherwise dispose and/or deal with all or any part of the

Charged Property, and

(c) the Secunty Agent may exercise the power of sale and all other rights and powers
conferred by this deed or by statute (as vaned or extended by this deed) on the
Secunty Agent or on a Recerver, wrespective of whether the Security Agent has
taken possession or appointed a Receiver of the Charged Property

Appomtment of Receiver or Administrator

{a} Subject to paragraph -(d) and (&) below, at any bime after

() & Dedared Default has occurred,

12
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(b)
(c)

()

(e}

() any event speafied in clause 24 7 (Insolvency Proceadings) of the Facilibes
© Agreement has occurred,

(i) notice demanding payment of any sum which 15 then due but unpad in
respect of the Secured Obhgations has been grven by the Secunty Agent or
any other Secured Party to any Charging Company, or

() o so requested by the relevant Charging Company,

the Secunty Agent may by writing under hand appaint any person (or persons) to
be a Recelver of afi or any part of the Charged Property

Section 109(1) of the Law of Property Act 1925 shall not apply to this deed

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the fioating
charge created by this deed

The Secunty Agent shail be entitled to appoint a Receiver save to the extent
profubited by sechion 72A of the Insolvency Act 1986

A Recever may not be appointed solely by reasan of the obtziming of a maratorium
under section 1A of the Insolvency Act 1986 in refation to a Charging Company, or
anythwng done with a view to obtairung such a moratorium

16 3 Appropriation

(2)

LY

(c

(d)

In this deed, “financial collateral” has the meaning gwen to that term in the
Financial Colfateral Arrangements (No 2) Regulations 2003

At any time afeer a Declared Defauit has occusrred, the Security Agent may
appropnate afl or part of the finanaal collaterai in or towards satisfachon of the

Secured Obligations

The Secunty Agent must attnbute a value to the appropnatad financal collateral in
a commerciafly reasonable manner

Where the Secunty Agent exercses its nghts of appropriabion and the value of the
financial collateral appropriated differs from the amount of the Secured Obligations,

as the case may be, esther

D the Secunty Agent must account to the relevant Charging Company for the
amount by which the value of the appropriated financial coliateral exceads
the Secured Obhgabions, or

{n) the Charging Companies will remain hable to the Secured Parties for any
amount whereby the value of the appropriated financial collateral 1s less
than the Secured Cbligations

16 4  Restriction on Withdrawal of Deallng Authority

The Secunity Agent shall not be entitfed to give any notice referred to in paragraph 2(b) of
the notice in the farm of schedule 7 (Form of notice to Account Banks) uniess and until a
Dedared Default has occurred or any of the arcumstances descnbed n clause 35
(Conversion of Floabng Charge) or dause 3 6 (Automatic Conversion of Floating Charge)
have ansen.

13
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17 EXTENSION AND VARIATION OF STATUTORY POWERS

171 Statutory Powers

The powers conferred on mortgagees, receivers or administrative recervers by statute
shall apply to the sacunty created by this deed, unless they are expressly or imphedly
excluded 1If there 1s ambiguity or conflict between the powers conferred by statute and
those contained In this deed, those cantained mn this deed shall'prevad

172 Section 101 LPA Powers

The power of sale and other powers conferred by section 101 of the Law of Property Act
1925 shall anise on the date of this deed and for that purpose the Secured Obligations are
deemed to have falien due an the date of this deed

17 3 Powers of Leasing

The Secunty Agent may lease, make agreements for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the provislons of sections 99 and 100 of the Law of Property Act 1925.

17 4 Restrictions Disapplied

The restrictions on the cansghidation of mortgages and on axercise af the power of sale
imposed by sedions 93 and 103 respecuively of the Law of Property Act 1925 shall not
apply to the securty constituted by this deed

18 STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

. 18.1 Recelver as Agent

Each Receiver shall be the agent of the relevant Charging Company wiuch shail be solely
responsible for s or her acts or defaults, and for his or her remuneration and expenses,
and be liable on any agreements or engagements made or entered nto by him. The
Secunty Agent will not be responsible for any mmisconduct, negligence or default of a
Receswver

182 Powers of Receiver

Each Recewver appointed under this deed shall have all the powers conferred from time to
bme on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 {each of
which 1s deemed incorporated in this deed), so that the powers set out In Schedule 1 to
the Insolvency Act 1986 shall extend to every Recewver, wkether or not an administrative
recarver In addition, notwithstanding any hquidation of the relevant Charging Company,
each Receiver shall have power to

{a) develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Charging Company,

(b} enter Into or cancel any contracts on any terms or conditions to the extent
necessary to dispose of the Charged Property and to perform its obligations,

(c) incur any lhiability on any terms, whether secured or unsecured, and whether to
rank for payment in prionty to this secunty or not,

(d) fet or lease or concur in letting or leasing, and vary the terms of, determine,
surrender leases or tenanctes of, or grant options and hcences over, or otherwise

14
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deal with, all or any of the Charged Property, without being responsible for loss ar
damage,

(&) estabhsh subsidianes to acqQuire mterests 1 any of the Charged Property and/or
arrange for those subsidtaries to trade or cease to trade and acquire any of the
Charged Property on any terms and condibons,

h make and effect 8ll repars, renewals and improvements to eny of the Charmged
Property and maintain, renew, take out or increase insurances,

{g) exerdse all voting and other nghts attaching to the Investments and stocks, shares
and other secunties owned by the relevant Charging Company and comprised in
the Charged Property,

{h) redeem any prior Security on or relating to the Charged Property and settle and
pass the accounts of the person enbitled to that pnor Secunty, so that any accounts
so settled and passed shall (subject to any manifest error) be conclusive and
binding on the relevant Charging Company and the money so pad shall be deemed
to be an expense properly incurred by the Recerver;

) appoint and discharge officers and others for any of the purposes of this deed
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,

(4)] settle any claims, accounts, disputes, questions and demands with or by any
person who 1s or claims to be a creditor of the relevant Charging Company or
refating to any of the Charged Property,

(k) implement or continue me' development of (and obtain all consents reguired In
connection therewtth) andfor complete any buinidings or structures on any real
property compnsed 1n the Charged Property;

n purchase or acquire any land or any interest in or nght over land,

(m) exerase an behalf of the relevant Charging Company alt the powers conferred on a
landlord ar a tepant by any Jegisiatton Trom time to time 1n force in any relevant
Junsdiction celating to rents or agmcufture i respect of any part of the Reat
Property, and

{n) do all cther acts and things (including signing and executing all documents and
deeds) as the Recewver considers to be incadentat or conducive ko any of the
matters or powers in this clause 18 2, or otherwise inadental or conducive to the
preservation, improvement or realisabon of the Charged Property, and use the
name of the relevant Charging Company for all such purposes,

and m each case may use the name of any Charging Company and exercise the relevant
power in any manner which he may think fit

183 Removal of Receiver

The Secunty Agent may by notice remove from time to time any Recelver appointed by it
{subject to the prowisions of sectzon 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may deem appropriate, appoint a new
Receiwver 1n the place of any Receiver whose appointment has terminated, for whatever

reason

15
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18.4

185

19

191

19 2

20

201

202

203

Remuneration of Receiver

The Security Agent may from bime to ome fix the rernuneration of any Receiver appointed
by It Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a
Receiver appointed under this deed

Several Reoeivgrs‘

If at any bme there 1 more than one Receiver, each Receiver may separately exerctse ail
of the powers conferred by this deed (unless the document appointing such Receiver
states otherwise)

PROTECTION OF THIRD PARTIES .
No Obligation to Enquire

No purchaser from, or other person dealing with, the Security Agent, any Receiver or
Delegate shall be obliged or concerned to enquire whether

(a) the right of the Secunty Agent or any Receiver to exercise any of the powers
conferred by this deed has ansen or become exercisable or as to the propnety or
vahdity of the exercise or purported exerase of any such power, or

{b) any of the Secured Obligations remain outstanding or be concerned with notice to
the contrary and the title and posihion of such a purchaser or ather person shail not
be impeacheble by reference to any of those mattars

Recaipt Conclusive

The receipt of the Secunty Agent or any Recewver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the apphcation
of any moneys or other consideration paid to or by the direction of the Secunity Agent or
any Receiver

PROTECTION ‘OF SECURITY AGENT AND RECEIVER
Role of Security Agent

The prowisions set out in dause 28 (The Securty Agent) of the Facllities Agreement shall
govermn the rights, duties and obligations of the Secunty Agent under this deed

Delegation

The Secunty Agenpt may delegate by power of attorney or i any other manner 2ll or any
of the powers, authonties and discretions which are for the tme being exerasable by it
under this deed to any person or persons upon such terms and condiions (indluding the
pawer to sub-delegate} as it may thunk fit.

No Lwabllity

Neither the Secunty Agent nor any Recelver or Delegate shall be hable in respect of any of
the Charged Property or for any loss or damage which anses out of the exercise or the
attempted or purported exercise of, or the fallure to exerase any of, thewr respective
powers, uniess caused by its or his or her gross negligence, wilful default or breach of any
obligations under the Finance Documents.

16
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204

21

211

22.

221

22.2

223

22.4

Possession of Charged Property
without prejudice to cdause 20 3 (No Uabiity), If the Secunty Agent or any Delegate

enters mto possession of the Charged Property, it will not be hable to account as
mortgagee in possession and may at any bme at its discretion go out of such possession

APPLICATION OF ENFORCEMENT PROCEEDS

Suspense Account

{a) Unt! the Secured Obligations are paid n full, each Secured Party may place and
keep (o the extent possible and for such bime as it shall determine) any recoveries

or other proceeds of enforcement (whether cash or non-cash) received pursuant to '

this deed or otherwlise on account of any Charging Company's hiabiity In respect of
the Secured Obhgations in an interest bearing separate suspense account, without
having any obligation to apply all or any part of the same In or towards discharge
of the Secured Obligations.

{b)  If the secunty created by this deed i1s enforced at a time when no amount Is due
under the Finance Documents but at the tme when amounts may or will become
due, a Secured Party may pay any recoveries or other proceeds of enforcement
Into a suspense account

PROTECTION OF SECURITY
Continuing Security

This security 15 to be a conbinuing secunity natwithstanding any intermechate payment or
settdement of all or any part of the Secured Obhgations or any other matter or thing

Other Security

()  This security Is to be 1n addibon to and shall nesther be merged 1n nor It any way
exclude or prejudice or he affected by any other secunty or other right which the
Secunty Agent ar any other Secured Party may now or after the date of this deed
hold for any of the Secured Obligations

(b}  This secunty may be enforced against each Charging Company without first having
recourse to any other nghts of the Secunty Agent or any other Secured Party.

Cumulative Powers

(?) The powers which this deed confers on the Secunty Agent, the other Secured
Parties and any Receiver appointed under this deed are cumulabive, without
prejudice to thelr respactive powers under the general law, and may be exercised
as often as the relevant person thinks apprepriate

(b) The Secunty Agent, the other Secured Parties or the Recewver may, in connectron
Vflth the exercise of their powers, jomn or concur with any person In any transaction,
scheme or arrangement whatsoever

{c} The respective powers of the Secunty Agent, the other Secured Parties and the
Recerver will In no arcumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment

Amounts Avoided

If any amount paid by a Charging Company in respect of the Secured GObhgaticns Is
capable of being avoided or set aside on the hiquidation or admunistration of the relevant

17
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225

226

227

Charging Company or otherwise, then for the purposes of this deed that amount shatl not
be considered to have been paid

Discharge Condibional

If any discharge, release or arrangement (whether in respect of the obligabons of any
Charging Company, or in respect of any security for those obligations or otherwise) is
madé by a Secured Party 1n whole or 1n part on the basis of any payment, secunfy o?
other disposition which 1§ avoided or must be restored i insolvency, liqudabon,
adrmnistralion or otherwise, without himitation, then the habiity of each Charging
Company under this deed will continue or be Feinstated as If the discharge, release or
arrangement had not occurred

Waiver of Defences

The abhgations of each Charging Company under thus deed wili not be affected by an act,
omission, matter or thung which, but for this prevision, would reduce, release or prejudice
any of its obligations under this deed (without irutation and whether or not known ko it or
any Secured Party) including

{(a)} any ume, waiver or tonsent granted to, or composition with, any person,
(b) the release of any person under the terns of any composition or arrangement,

(c) the taking, variation, compromuse, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce, any nights against, or security gver assets
of, any person;

{(d) any incapaaty or lack of power, authonty or {egai personahty of or disseiution or
change n the members ar status of any other person;

(e} any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of 2 Finance
Document or any othar document or secunty,

N any unenforceability, legality or invalidity of any obligation of any person under
any Finance Document or any other document or secunty, or

{g) any insolvency or similar proceedings
Non-competition

Until all amounts which may be or become payable in respect of the Secured Obligabions
have been irrevocably paid m full and unless the Secunty Agent otherwise directs, no
Charging Company will exercise any rights which it may have by reason of performance
by it of its obligations under this deed or by reason of any amounts being payable, or
habiity ansing under this deed

(a) to dawn any right of sndemnity or contributson 1n respect of any payment made or
other satisfaction of that Charging Company's habiity under this deed,

(b} to take the benefit (whether by way of subrogaton or otherwise) of any nights of
the Secured Poarbes under the Finance Documents, and/or

(<) to daim or prove as a creditor of any Obhgor in competition with any Secured
Party

Each Charging Company shall hotd any beneflt, payment or distmbution received by i
contrary to this clause 22 7 (Non-competition) on trust for the Secured Parties and shall

i8
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2238

229

23

231

232

24

promptly pay or transfer the same to the Secunty Agent or as the Secunty Agent may
direct for apphcation in accordance with clause 21 (Application of Enforcement Proceeds)

Subsequent Security ~ Ruling-off Accounts

If the Secunity Agent or any other Secured Party receives nohce of any subsequent
Secunty or other interest affecting any of the Charged Property it may open a new
account for the relevant Charging Company in its books I it does not do s5 then (unless
it gives express notice 1o the contrary to the relevant Charging Company), as from the
time it receives that notice, all payments made by the relevant Charging Company to it
shall (in the absence of any express appropnation to the contrary) be treated as having
been credited te a new account of the relevant Charging Company and not as having been
apphed 1in reduction of the Secured Obhgations.

Redemption of Prior Charges

The Secunty Agent may, at any bme after @ Dedared Default has occurred, redeem any
prior Secunty on or relahng to any of the Charged Property or precure the transfer of that
Secunty to itself, and may settie and pass the acoounts of any persan entitled to that
pnor Secunty Any account so settied and passed shall (subject to any manifest ervor) be
conciusive and binding on each Charging Company Each Charging Company will an
demmand pay to the Secunty Agent all pnncpal monies and interest and all losses
incidental to any such redempbion or transfer

COSTS AND EXPENSES

Initial Expenses

The Company shail on demand pay to each of the Sécuritv Agent and any Recewer the
amount of all costs and expenses (Including legal fees) reasonably incurred by any of
them (and, in the case of the Security Agent, by any Delegate) In connection with

(a) the negotiation, preparation, printing, execution, compietion and perfection of this
deed and any other documents referred to in, or incidental to, this deed, and

(8:3] any amendment, walver or consent relating to this deed (and documents, matters
or things referred to in this deed)

Enforcament Expenses

The Company shall, within three Business Days of demand, pay to each of the Securnty
Agent, any Receiwver and each other Secured Party the amount of all costs and expenses
(including legal fees) incurred by it n connection with the enforcement of or the
preservation of any rights under (and any documents referred to In) this deed and any
proceedings instituted by or against the Security Agent and any Secured Party as a
consequence of talong or holding the security crested by this deed or enforcing these
rights )

Stamp Duties, etc ;

The Company shall pay and, within three Business Days of demand, wndemnify each
Secured Party against any oost, loss or rability that Secured Party incurs in relation to all
stamp duty, registration and other simifar Taxes payab!e in respect of this deed

SET-OFF

Any Secured Party may set off any matured oblhigation due from a Charging Company
under the Fnance Documents (to the extent benefically owned by that Secured Party)
against any matured obligation owed by that Secured Party to that Charging Company,
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25

251

252

253

254

regardiess of the place of payment, bocking branch ar currency of either gbhgatian If the
obligations are in different currenaes, the Secured Party may convert erther obfigation at
a market rate of exchange 1n 1ts usual course of business for the purpose of the set-off

NOTICES

\Commynicatiom in Writing

Any commurnication made under or mn connection with this deed shali be made be In
wniaing and, untess otherwise stated, may be made by fax or letter

Addresses

The address and fax number of each party to this deed for any commumcation or
document to be made or delivered under or 1n connection with this deed 1s

(a) as shown immediately after its name on the execution pages of this deed {(in the
case of any person wha i1s a party as at the date of this deed),

{b) n the case of any person who becomes a party after the date of this deed, notfied
1in wnting to the Secunty Agent on or prior to the date on which it becomes a party,

or any substitute address or fax number as the party may notify to the Securty Agent (or
the Secunty Agent may notify to the parties, f a change 1s made by the Security Agent)
by not less than five Business Days' nhotice

Delivery

{(a) Any commumcation or docurnent made or dehvered by one person 1o another
under or in connection with ttus deed will only be effechive-

) if by way of fax, when recerved n legibie form, or

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

and, if a parhcular department or officer 15 specified as part of its address details
provided under clause 25 2 {Addresses), If addressed to that department or officer

{b) Any communicabon or document to be made or delivered ta the Secunty Agent wil}
be effectve only when actually received by the Secunity Agent and then only f it1s
expressly marked for the attenton of the department or officer 1dentified with the
Securlty Agent's signature below (or any substitute department or officer as the
Security Agent shall specify for this purpose)

Electronic Communication

Any commurication to be made in connection with this deed, between any twe parties ta
this deed may be made by dectronic mail or other electronic means:

(8) to the extent that those two parties agree that, unless and unbl notified to the
cantrary, this 15 to be an accepted form of communication and if those two parhes:

(1) notify each ather in wnting of thea electronic mail address and/or any other
information reguired to enable the sending and receipt of wnformation by

that means, and
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26

26.1

262

263

27.

271

27 2

({0}] notify each other of any change to thewr address or any other such
information supphied by them by not less than five Business Days' notice

{b) Any eledromc communication made between those two partres will be effective
only when actually received i readable form and In the case of any electronic
communicabon made by a party to the Secunty Agent only if it 15 addressed in
such a manner as the Security Agent shall §Pegfy for gt‘ﬂg purpose

{¢) Any electromic commumication which becomes effective, In accordance with
paragraph (b) above, after 5 00 p m n the place of receipt shalt be deermed only
to become effective on the following day.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer alt or any part of its
nghts under this deed in accordance with the Finance Documents

Changes to Partres

Each Charging Company authorises and agrees to changes to parties under clause 25
{Changes to the Lenders) and clause 26 (Changes to the Obligors) of the Fachties
Agreement, and authonses the Secunty Agent to execute on s behaif any document
required to effect the necessary transfer of nghts or obligations contemplated by those
provisions

Consent of Charging Companies

Each Charging Company consents to the accession to this deed of additional Charging
Compamies and irrevocably appoints the Company as its agent for the purpose of
executing any Secunty Accession Deed on its behalf,

CURRENCY
Conversion

All momes recewved or held by the Secunty Agent or any Receiver under this deed may be
converted Into any other currency which the Secunty Agent considers necessary to
thscharge any obfigations and habihties compnsed n the Secured Cbhgations in that ather
currency at the Secunty Agent's spot rate of exchange then prevailing for purchasing that
other currency with the existing currency

No Discharge

No payment to the Secunty Agent (whether under any judgment or court order or
otherwise) shall discharge any obligation or hability in respect of which it was made unless
and untd the Secunty Agent has received payment in full In the currency in which the
okhgation or ltabiity 15 payable or, if the currency of payment 15 not specified, was
ncured To the extent that the amount of any such payment shall on actual conversion
into that currency fali short of that obligation or llability expressed i that currency, the
Secunty Agent shall have a further separate cause of action in relation to the shortfall and
shall be entitied to enforce the secunty constituted by this deed to recover that amount
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28

281

28.2

283

B4

285

29

MISCELLANEOUS
Certificates Conclusive

A certificate or determination of the Secunty Agent as to any amount or rate under this
deed 1s, in the absence of manifest error, conclusive ewvidence of the matter to whach it

relates

LY . . ~ .

Invalidity of any Provision

IF any provision of this deed 15 or becomes nvaid, iegal or unenforceable in any respect
under any law, the validity, legahity and enforceability of the remaining prowisions shall
not be affected or impaired in any way

Counterparts

This deed may be executed in any number of counterparts, and thus has the same effect
as If the signatures on the counterparts were on a single copy of this deed

Fallure to Execute

Failure by one or more parties (“Non-Signatories") to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parttes who do
execute this deed Such Non-Signatones may execute this deed on a subseguent date
and will thereupon become bound by Its provisions

Covanant to Release

Once alf the Secured Obligatians have been paid in full and none of the Secunty Agent nor
any Secured Party has any actuzl or contingent habiity to advance further monies to, or
mcur hablity on behalf of, any Charging Company, the Security Agent and each Secured
Party shall, at the request and cast of each Charging Company, take any achon which
may be nacessary to release and cancel the Security constituted by this deed and procure
the reassignment to the Charging Compames of the property and assets assigned to the
Security Agent pursuant to this deed

GOVERNING LAW AND JURISDICTION

{a) This deed and any dispute, controversy, proceedings or ciaims of whatever nature
ansng out of or In any way relabng to thus deed or its formabon {(Including any
non-contractuat disputes or ciaims} shall be governed by and construed In
accordance with English law

(b} The courts of England have exdusive runsdiction to settle any dispute ansing out of
or in connection with this deed (iIncluding a dispute regarding the existence, vahdity
or termination of this deed) (a "Dispute™)

(c) The parties to this deed agree that the courts of England are the most appropnate
and convenient courts to settie Disputes and accardingly no party will argue to the
contrary

IN WITNESS whereaf this deed has been duly executed and delivered on the above date first
above wnitten
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Name .

Marex Finanaal Lmited

Spectron Enargy Services Limited
Spectron Services Limited

Marex Spectron Group Linmited

LONDOM\35051123 07
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Charging Company
Marex Frnanc:él teonited

Marex Financial Limited

SCHEDULE 2

Real Property

Registered Land

A e e

County and District
(or London Barough)

.

N

.y

Address or description Title No:

City of Londaon Level 5, 155 Bishopsgate AGL236182
London, EC2M 3TQ
City of London Fourth FRoor and BasementNGLB76711
Storage, 25 Copthall Avenue,
London EC2R 7BP
Unregistered Land

1 Part of the fifth floor of 25 Copthall Avenue London EC2R 7DN as described i a lease
dated 29 March 2010 between (1) Fox-Pitt, Kelton Lipited and (2) STA Holdings Ltd as
assigned by STA Holdings Ltd to Marex Finandal Limited on 14 September 2012

LONDOON\35051123 O7
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SCHEDULE 3

Subsidiary Shares

Charging Company [Subsidiary umber and class of |[Details of nominees (if any)
. . hares - . [polding legal title to shares’
Marex Spectron GroupSpeciron Services 1,044,932 ordinary, NA
Limued Limited fully pard shares
(05613060) (03697505)
Marex Spectron GroupSpectron Energy 960,000 ordinary, fully NA
. Lirnted ervices Lirmited pald shares
K0S613060) 03938219)
Marex Speactron GroupiMarex Financial Limrted | 97,000,001 ordmary, NA
Limited Fully paid shares
(05613061)
05613060)
Marex Spectron GroupiSpectron Group Limited | 805,690 ordnary, fully] NA
pimited pard shares
(04195718) ‘
{N5613060)
Marex Spectron GroupMarex Services Limited | 3,000,001 ordinary, NA
b imited Fully paid shares
(05613062)
(05613060)
Marex Spectron GroupEasyScreen Limited 100,000 ordinary, fully NA
Limited paid shares -
. (05677531)
{05613060)
[Spectron ServicegSpectron Commodities {100,000 ordinary, fully NA
Limuted mited Lpatd shares
(03697505) (03190221}
Marex Financial Limited Marex Spectron 50,000 ordinary, fully NA
Secunties Holdings mald shares
(05613061) Limited
(06643953)
25
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SCHEDULE 4

Collection Accounts (Not blacked)

Charging Company

Account Bank

Sort Code/BIC

Account Numbar

‘Marex Financal Limited

JP Morgan Chase & Co

Marex Financial Lmited

1P Morgan Chase & Co

Marex Financial Limited

P Morgan Chase & Co

fMarex Financial Limited

BP Morgan Chase & Co

Marex Finanoial Limited

DP Morgan Chase & Co

Marex Financial Limited

P Morgan Chase 8 Co

Marex Financial Umited

P Morgan Chase & Co

Marex Financial Lmited

1P Morgan Chase & Co

Marex Financial Limited

bP Morgan Chase & Co

Marex Financal Limited

P Morgan Chase & Co

Marex Financial Limited

FP Morgan Chase & Co

Marex Financal Limited

pP Morgan Chase & Co

Marex Financal Limited

FP Morgan Chase & Co

Marex Finanaal bimited

P Morgan Chase & Co

Marex Financtal Limited

P Morgan Chase & Co

Marex Financial Limited

P Morgan Chase & Co

Marex Financal Limited

1P Morgan Chase & Co

Marex Finanaal Limited

IP Morgan Chase & Co

Marex Finanaal Lirnited

NP Morgan Chase & Co

Marex Finanaal Limited

P Morgan Chase & Co

Marex Financial Limited

P Morgan Chase & Co

Marex Spectron Group
Limited

1P Morgan Chase & Co

Marex Spectron Group
Limited

1P Morgan Chase & Co

Marex Spectron Group
Limited

1P Morgan Chase & Co

LONDON\35051123 07
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Charging Company

Account Bank

Sort Code/BIC

Account Number

pMarex Financral Limited

IP Morgan Chase 8. Co

Marex Finanaal Limited

pP Morgan Chase & Co.

Marex Spectron Group
Limited

HSBC Bank plc

Marex Spectron Group
Limited

HSBC Bank plc

Marex Spectron Group
Lymted

HSBC Bank plc

Marex Spectron Group
Lmited

HSBC Bank ple

Marex Financial Limited

HSBC Bank plc

Marex Financial LUmited

HSBC Bank plc

Marex Financial Limited

i-ISSC Bank pic

arex Financiat Limated

HSBC Bank pic

Epectron Energy

National Westrminister

Services Limited Bank pic

Spectron Energy National Westrmumistern

Services Limited Bank plc

Spectron Energy ational Westmimaster]

Services Limited nk plc

Spectron Services ational  Westminste]

Limited ank plc

Spectron Services atlonal  Westminsted

Lirmited ank plc

Marex Financal Limited ’Natlona! Westminmister]
Bank pic

Marex Financal Limited National  Wesbtminister
iBank pic ‘

Marex Financial Limited Etlonal Westminister

nk pic

ISpectron Services National  Westrminist

Limited Bank plc

Marex Financial Limited Bank Leumi {UK) plc

arex Financial Limited

Pardays Bank pic

LONDON\35051123 07
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Charging Company

Account Bank

Sort Code/BIC

rex Financral Limited

Barctays Bank plc

Marex Financial Limited

IRBS London

Marex Financial Limited

RBS London

Marex Financal Limited

BBS London

Marex Financial Limited

RBS London

Marex Financial Limited

IRBS London

Marex Financial Limited

lRBs London

Marex Financied Limited

RBS London

Marex Financial Limited

BS London

Marex Financial Limited

RBS Lendon

Marex Financal Limited

RBS London

Marex Financal Limited

London

Marex Financial Limited

kBS Landon

Marex Financial Limited

RBS London

Marex Financial Limited

London

Marex Financat Limited

FES London

LONDON\IS051123 07
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SCHEDULE 6
Part 1

Form of notice to counterparties of Assigned Agreements

.

To linsert name and address of counterparty]
Dated g
Pear Sirs

Re: [here identify the relevant Assigned Agreament] (the “Agreement™)

We notify you that [insert name of Charging Company] (the "Charging Company™) has
assigned to Lloyds Bank pic (tha "Security Agent”™) for the benefit of tself and certain other
parties (the "Secured Parties™) ali its right, tite and nterest In the Agreement as secunty for
certain obilgations owed by the Charging Company and others to the Secured Parties

We further notify you that:

1

2,

the Charging Company may not amend or terminate the Agreement without the prior
written consant of the Security Agent;

you may continue tc deal with the Charging Company in relation to the Agreement untl
you receve written notice to the contrary from the Secunty Agent Thereafter, the
Charging Company will cease to have any right to deal with you in refation to the
Agreement and therefore from that ime you should deat only with the Security Agent;

you are authonsed to disclose information in relation to the Agreement to the Secunity
Agent on request,

after receipt of wntten notice in accordance with paragraph 2 apove, you must pay 2l
monies to which the Charging Company 18 entitled under the Agreement direct to the
Security Agent (and not to the Charging Company) unless the Security Agent otherwise
agrees in writng; and

the provisions of thus notice may only be revoked with the wntten consent of the Secunty
Agent

Piease sign and return the encdlosed copy of thhs notice to the Secunty Agent (with a copy to the
Charging Company) by way of confirmabon that

{a) you agree to the terms set out in this notice and to act m accordance with its
provisions, R

(b}  you have not received notice that the Charging Company has assigned or charged
its nghts under the Agreement to a thind party or created any other interest
(whethar by way of secunty or otherwise) in the Agreement 1n favour of a third

party, and

(€}  you have not claimed or exercised, nor do you have any outstanding right to claim
or exercise aganst the Charging Company any night of set-off, counter-claim or
other nght relabing to the Agreement
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The provisions of this notice are governed by Enghsh law

Yours Faithfully

Name:
for and on behalf of
[insert name of Charging Company]

{On acknowledgemeant copy] -
To [insert name and address of Security Agent]
Copy to [insert name and address of Charging CompanyJ

We acknowledge recempt of the abgve notice and confirm the matters set out in paragraphs (@) to
(c) above .

Name:
for and on behail of
{insert namae of Counterparty}

Dated: o

3
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Part 2

Form of notice to insurers

To. {insert name and address of insurance company]
Dated L :
Dear Sirs

Re: [here identify the relevant insurance poficy(ies)] (the "Policles™)

We notify you that [insert name of Charging Company] (the “Charging Company”) has
assigned to Lloyds Bank plc {the “Security Agent™) for the benefit of itself and certan other
parties {the "Secured Parties™) all its nght, title and interest In the Polices as secunty for cartain
obligations owed by the Charging Company and others to the Secured Partles

We further nofafy you that.

1 the Charging Company may not amend or terrmnate the Poliaes without the pnor written
consent of the Security Agent,

2 you may continue to deal with the Charging Company in relation to the Policies until you
receive witten notice to the contrary from the Security Agent Thereafter, the Charging
Company will cease to have any nght to deal wath you in relation to the Polides and
therefora from that time you should deal enly with the Secunty Agent,

3 you are authonsed to disclose information in relation to the Policres to the Secunty Agent
on request, and

4 the provisions of this notice may only be revoked with the wntten consent of the Security
Agent

Please sign and return the enclosed copy of this notice to the Security Agent (wath a copy (o the
Charging Company) by way of confirmation that

{(a) you agree to act in accordance with the provistons of this notice,
(b} you have noted the Security Agent's interest as first chargee on the Policies,

(c) after recelpt of written notice 1n accordance with paragraph 2 above, you will pay
all monies to which the Charging Company 15 entitfed under the Policies direct 1o
the Secunty Agent (and not to the Charging Company) unless the Security Agent
otherwise agrees \n wnting,

{d} you will not cancel or otherwise allow the Polices to lapse without giving the
Security Agent nat less than 14 days' wntten notice;

(e) you have not recelved not:ce that the Charging Company has assigned or charged
its nghts under the Polices to a third party or created any other interest (whether
by way of security or etharwise) in the Policies 1n favour of a third party, and

{n you have not claimed or exercised nor do you have any outstanding night to claim
or exercise against the Chargmg Company, any right of set-off, counter-ctaim or
other nght relating to the Policies

The provisions of this notice are governed by Enghsh law.
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Yours faithfully

Name:
for and on behalf of
[insert name of Charging Company)

[On acknowledgement copy]
To [insert name and addrass of Security Agent]
Copy to [insert name and address of Charging Company} !

We acknowiedge receipt of the above notice and confirm the matters set out In paragraphs (a) to
(F) above

Name:
for and on behalf of
[insert name of insurance company}

Dated ]
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SCHEDULE 7

Form of notice to Account Banks

To ' [fnsert rrame and a'ddress of Account Bank] {the "Account Bank™)
Dated &
Dear Sirs

Re: The Marex Group of Companies - Security over Bank Accounts

We nobfy you that the companes wdentified o the schedule to this notice (the "Customers™) have
charged in favour of Uoyds Bank pic (the "Security Agent”) for the benefit of itself and certamn
other parties all their nght, title and mterest in and to the monies from time to time standing to
the credit of the accounts identified In the schedule to thus notice (the "Charged Accounts™) and
to ail interest (if any) accruing on the Charged Accounts

1 We irevacabiy authorise and nstruct you

{(a) to hold all monies from time to bime standing to the credit of the Charged Accounts
to the order of the Secunty Agent and to pay all or any part of those monies to the
Secunty Agent (or as it may direct) promptly following receipt of wntten
instruchions from the Secunty Agent to that effect; and

(b) o disclose to the Security Agent any information relating to the Customers and the
Charged Accounts which the Secunty Agent may from time to time reguest you to
provide.

2 We also advise you that

(@) by counter-signing this notice the Secunty Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated as *Not blocked” in the
+ sthedule below until such time as the Security Agent shall notify you in writing that
their perrmussion I8 withdrawn. That permission may be withdrawn or modified by

the Secunty Agent in Its absolute discretion at any bme, and

(b) the prowsions of this Notice may only be revoked or vaned with the prior written
consent of the Secunty Agent.

3 Please sign and retumn the enclosed copy of this notice to the Secunty Agent by way of
your confirmation that

(a) you agree to act in accordance with the provisions of this notice,

(b) you have not recesved notice that any Customer has assigned or charged its rights
to the mones standing to the credit of the Charged Accounts ar otherwise granted
any secunty or other interest over those monies in favour of any third party,

(¢)  you will not exeraise any right to combine accounts or any nghts of set-off or hen
or any similar nghts in relabion to the momies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved i wnting by the Securlty
Agent; and
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{d})  you have not damed or exerased, nor do you have outstanding any nght to claim
or exerose against any Customer, any right of set-off, counter-claim or other right
retabing to the Charged Accounts

The provisions of this notice are governed by English law

Scheduie

Customer Account Number Sort Code Smatus
[ ] L ] ® Not blocked
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Yours faithfully,

for and on behalf of . . . . .
" [Company]

as agent for and on behalf of
ali of the Customars

Counter-gigned by

Name:

for and on behalf of

Lloyds Bank pic

[On acknowledgement copy]
To LUloyds Bank pic

We acknowledge recespt of the above notice and confirm the matters set aut in paragraphs (a) to
{d) above

Name:
for and on behalf of
[Insert name of Account Bank]

Dated ®
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SCHEDULES® °

Form of Security Accession Deed

THIS SECURITY ACCESSION DEED 1s made on ®

BETWEEN:

(1) ® (a company incorporated in [®] with registered number @) (the "New Charging
Caompany™),

2) [®] (a company mncorporated in Engtand and Wales with company number [®]) (the
“Obligors” Agent®) for itself and as agent for and on behalf of each of the exsting
Charging Cornpanies, and

(3 Lloyds Bank pic as secunty trustee for itself and the other Secured Parties (the "Sacurity
Agont™}).

RECITAL:

This deed 1s supplemental to a debenture dated ® between, inter ailla, the Charging Companies
named therein and the Secunty Agent, as previously supplemented and amended by earlier
Securlty Accession Deeds (If any} (the "Debenture”)

NOW THIS DEED WITNESSES as follows

1

i1

12

21

22

23

INTERPRETATION
Definitians
Terms defined n the Debenture have the same, meaning when used in tius deed.

Construction

Clause 1.2 {Construction) of the Debenture will be deemed to be set out in full in this
deed, but as if references in those clauses to the Debenture were references to this deed.

ACCESSION OF NEW CHARGING COMPANY

Accession

The New Charging Company agrees to be a Charging Company for the purposes of the
Debenture with immediate effect and agrees to be bound by all of the terms of the
Debenture as (f it had originatly been a party to it as a Charging Company.

Covenant to Pay

The New Charging Company as primary obhgor covenants with the Security Agent (for the
benefit of iself and the other Secured Farties) that it will pay on demand the Secured
Obhgattons when they fall due for payment

Fixed Charges
Each Charging Company, as secunty for the payment and discharge of the Secured
Obligations, charges n favour of the Secunty Agent with full title guarantee all of its nght,

btie and mterest in the following assets, both present and future, from bme to tme
owned by it or in which it has an Interest and, in each case, all Related Rights (except to
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24

the extent the grant of such fixed charge or mortgage would require the consent of any
third party (an “Excludetd As_set"))

(a) by way of first legal mortgage, afl Real Property, and
(b} by way of first fixed charge

() all other intérests (not effectively charged wider clause 2 3(a)) in any Real
Property,

(it  all Subsichary Shares and comresponding Distribution Rights;

(0} afll Investments (other than Subsidiary Shares} and corresponding
Distnbution Rights,

(v) atl Equipment,

(v) all 8oak Debts,

(wi) 1ts goodwill 2and uncalled capital,
(vn) all Collection Accounts,

{vmn) all Inteilectual Property,

{Ox) the benefit of all consents, licences and authonsations held by R in
connection with s business or the use of any of #s assets,

{(x) to the extent nat effectively assigned by clause 2 4 (Securty Assignment),
the Assigned Agreements, and

{x1) to the extent not effectively assigned by dause 2.4 (Secunty Assignment),
the Insurances

For each Excluded Asset, promptly upon the request of the Security Agent, each relevant
Charging Company undertakes to apply for the relevant consent or walver of prohibition
or condition within fourteen days of such request, and, 1n respect of each Excuded Asset
which provides that the relevant third party will not unreasonably withhold s consent to

charging, to use all reasonable endeavours to obtain that consent as soon as posstble and .

to keep the Secunty Agent informed of the progress of the negobiations Forthwith upon
receipt of the relevant waiver or consent, the relevent formerly Excluded Asset shall stand
charged to the Secunty Agent under this clause 2 3 (Fixed Charges) If required by the
Secunity Agent at any btme following recespt of that waiver or consent, the relevant
Charging Company will forthwith execute a vahid legal mortgage, fixed charge or legal
assignment m such form as the Security Agent shall reasonably require

Security Assignment

-

As further secunty for the payment and discharge of the Secured Obligations, the New
Charging Company assigns absolutely with full titie guarantee in favour of the Security
Agent ali Its nght, title and interest in the following assets and, i each case, all Related

Rights

(a) the Assigned Agreements (including as speafied in schedule S (Assigned
Agreememts)), and

{b) the Insurances (including as specfied in schedule 6 (Insurance Polinies)),
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provided that on payment or discharge i full of the Secured Obiigations the Secunty
Agent will at the request and cost of the New Charging Company re-assign the relevant
nghts, title and nterest tn the Assigned Agreements and the Insurances and to the New
« Charging Company (or as it shall direct)

2.5 Fixed Security

Clause 2.1 (Fixed Charges) and ciause 2.2 (Security Assignment) ghall b& construed as
creating a separate and distinct mortgage, fixed charge or secunty assignment aver each
relevant asset within any particular dass of assets speafied in this deed Any farure to
create effective fixed secunty (for whatever reason) over an asset shali not affect the
fixed nature of the security on any other asset, whether within the same dass of assets or
not

26 Floating Charge

As further securlty for the payment and discharge of the Secured Obligations, the New
Charging Company charges with full btie guarantee in favour of the Securnity Agent by way
of Arst Aoating charge &l its present and future assets not effectively charged by way of
fixed charge under dause 2 1 (Flxed Charges) or assigned under clause 2 2 (Secunty
Assignment) and, in each case, alt Related Rights

3. INCORPORATION INTO DEEENTURE

The Debenture and this deed shailt be read together as one Instrument on the basis that
references in the Debenture to “thus deed"” will be deemed to incude this deed

4 CONSENT OF EXISTING CHARGING COMPANIES

The exisung Charging Comparies agree to the terms of this deed and agree that s
execution will In no way prejudice ar affect the secunty granted by each of them under
{and covenants given by each of them In) the Debenture

S NOTICES

The New Charging Company confirms that its address details for notices in refation to
clause [24] (Notices) of the Debenture are as folfows.

Address [

Facsimile [ ]
Altent:on [ ]

6 LAW
This deed and any dispute, controversy, proceedings or claims of whatever nature ansing
out of or In any way relatng to this deed (including any non-contractual disputes or
claims) shall be governed by, and construed m accordance with, English law.

IN WITNESS whereof tius deed has been duly executed and delivered on the date first above
written

39
LONDOM\IS051123 07




(Page 45 of &§8)

SCHEDULE 1

Freechold and Leasehold Property

SCHEDULE 2

Subsidiary Shares

SCHEDULE 3
Collection Accounts (Blocked)
Collection Accounts {Not blocked)

SCHEDULE 4

Intellectual Property

SCHEDULE S

Assigned Agreaments

SCHEDULE &

Insurance Policies
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SIGNATORIES TO DEED QOF ACCESSION

New Charging Company

Executed as 3 deed by [insert name In
hold and upper case)

[ R )
.

Director
Name

Dwrector/Secretary .
Name

Notice Details

Address

Facsimile
Attention

ORrR
Executed as a deed by

[Insert name of company in bold and
upper casa)

Nt N N Nt

Signature of director ‘ . -
Name of director

Signature of witness
Name of witness . .

Address of witness

Occupation of witness
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Obligors’ Agent
Signed for and on behalf of [insert name

of Obhgors’ Agent in bold and vpper
case]

Notice Detaills
Address.
Facsimile
Attention
Security Agent

Signed for and on behalf of LLOYDS
BANK PLC

Notice Details

Address

Facsimile
Attention

LONDON\35051123 07
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SIGNATORIES TO DEBENTURE

> Company N
Execyted #s a deed by
MAREX FINANCIAL LIMITED acting by
two directors in the presence of
Sigmature of dinector
Signature of winess
Name of withess
Address of witness
Occupatiori of witness
Slgnature of directnr
Slgnature of withéss
. Name of witness
Address of withess
Gecupation of witness
Notlce Datils

Nt el Nt

St N st r

B A e - g . - »

- e L -

address- } §'S Gas\ofjaak(, Londan, ECZMITR

Facsimle

azention € g (¢ oD
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SIGNATORIES TO DEBENTURRE
Executed as a geed by ]
MAREX FINANCIAL LIMITED acting by ;]
two directars in the presence of; b
)
Sigriature of director Wb e s 3 b .
Signatars of witness - o i i amar s ow
Name of witness fhem s 4 wmemmm i v v awme s
Mdress of withess - . v
Dccupation of witness - b e e e mane
)
)
)
Slgnature of director }
Signature of witness
Name of witness Rawle = WY M~
Address of witness
Qccupation of witness = [UORNEN
Notice Datalls

. o 155 Bukgps ke Lawcdan, ECLM 3T

Facsimila:
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Cherging Companies
) Executad a5 3 dead by * ) N ; -
MAREX FINANCIAL LIMITED acling by ¥
two directors in the prasence of }
)
Signature of director
Signature of witness
Name of witness Gu\..t LQGLF: -
Address of watness
Cecupation of witness
)
)
)
Signaturg of director ) s . - - -
Signature of witness - = [P
Namne of witness cr e e e -
Address of witness - Cm e mewt
Qecupadon of withness — - e —
Notice Details

Address {5 8 GU\\OPSTJG‘Z) Lodom EC2a 3TR

Facsimite.

aentton () /COU

LONDON\35051 123 §7
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Charging Companles

ERecutsd 25 2 deed by
MAREX FINANCIAL LIMITED acting by
two direciors in the pressnce of

T S et Nuaa?

Signature of divkctor
Signature of witness
HName of withess
Address of withess

Ogcupation of withess

Sl Nt Nt gt

Slgnature of director
Signature of withess
Narme of withess
Address of witness

Occupation of witness

Notice Detalis

- - - R
- - .- 3a - - e M kb

. een mm pa g vy

Address. \ '55' Bls\'\q)jaakjwddl\] ECawmr 3-"&

Fattimite:

Attention: &= o/ o0
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Executed as a deed by
SPECTRON BNERGY SERVICES -
LIMITED acting by two directors i the
presence of -
Signature of director
Signature of witness
Name of wiiness
Address of witness
Occupation of witness
Signature of directer
Signature of withess
Mame of withes§
Address of witness
Occupation of witness
Nokce Details

et e s

A s

GO . WOLE.

s A §°S Busbgpigahe, Londay, EC2mM 3 TR

Facsimile

azention L0 [COD
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Oxecuted as » deed by b
SPECYRON ENERGY SERVICES }
LIMITED acting by two directors In the )
presence of: )
Slignature of director g vt ab e s 4 e seerre———— o o
Signature of mtness e e e e i e o e - e
Name of witness R cherma b s seesiebiama ks st
Address of withess mame e e e o remee e iy g g o
Ocoupation of witness S P S
)
)]
)
Signature of director )
Signature of witness -
Name of witness - AaEEA LY S
Address qf wilness
Occupation of withess - -
Notice Datalls
sateens: \ S S Widwopsgate, Londion, EC2M 3 TR
fFacsimlle
attennen. C 0/ C 00
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Executed as a deed by
SPECTRON SERVICES LTMITED acting
by two directors in the presence of*

st St

Slgpature of director

Signature of witness

Name gf witness Mm“;ﬁ- tres e e

Addrass of wmitness
Oceupation of witnass

2
3}
}
Signature of direcior ) ‘o = — ' -
Signature of witness I r—
Name of withesg . . - N ——
Address of witness T
Qccupation of witnass o w o . -
Notice Detalls
rress |55 Bobopsge, Londony ECTIMTTR
Facsimile.

Aitention* £ l‘-‘O{coo
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Executed as 3 deed by )
SPECTRON SERVICES LIMITED acting )
-y two divectors In the presence of: ; . N
_Signature of drector SO s
Signature of witness J e
Mame of witness - g b i - -— e e s
Address of witness “ e e s s b
Qcoupatyon af witness ¢ e - e e
)
)
)
Signature of director }
Siqrabuve of witmess
Nare of mitntss SodrnstA.. W 0/
Addrass of witness
Cccupation of witness
Natica Detnlin

Address:\S § B\Myﬁq{e,LMdm,EczMBTQ

Facsimiie*
Attention. C (;b( co0
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Executed a5 a deed by )
MAREX SPRCTRON SROUP LIMITED }
acting by. twa directors o the presence of -~ )
)
Signature of director
Signature of witness 3
Aodress of withess
Occupation of witnesa
)
)
)
Signature of director ) . . w ke ot wa s
Signatura of witness - . - —— - i,
Name of witnass ., e me o amee W e
Address of witness -, - - .
Qecupation of witnesy - U —a s e
Notice Datalls
Address.
o 1SS AR Bulgyyshe Lada) ECLMI TR
Facsimile: :
Atenbon: Fo (Cpa
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Executed us a dend by )
MAREX SPECTRON GROUP LIMITED )
~  echng by two directors in the presence of: ; \
Signature of drector ot o s s e o v
Signature of witness s vt i o
Name of witness - ee e m w e esas e ow
Addriss of witness b o L s — e e
Cocupation of wikness .-...,.._.._.:...__... e on
Signatura of director
Signature of witness
Name of winess . < =T SAY.'S T 7 S
Addrass of witness
Occupation of witness

Notice mu

address | SS E\S\AOpjjnk-,Lo\»p\m, ECzm3Tq

Mreation. € 0 C 00
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Security Agent

Signed for and on behaif of LLOYDS )}

BANK PLC ) - e e e e e e
. g Name: Do LG 57

Notice Details
Address: 25 CRSGvA? SIRCET T | Lthtrons” ST T

Facsimiie: gle 7>¥ 3497 ‘
ARRAEON" | ritol ESAE LdnsS Alarer
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