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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5684823

Charge code: 0568 4823 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th November 2015 and created by COHORT PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th November 2015 .

Given at Companies House, Cardiff on 20th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s.859G of the Companies Act 20086, this copy
instriment

is'a correct copy. of the original instrument:

Dated this 19 day of Noveriber 2015

Signed - ) . B

Osborne Clarke LLP () 6!/')0 %G'W

Apex Plaza
‘Reading

RGT 1A%

Debenture
{1)-  Cohort pic and certain of its subsidiaries

{2) -Barclays Bank PLG as Security Agent

Dated 1% Aeveenbes 2015

S
Oshotne Clatke LLF
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This Deed is madeon 7 . Aesrgoilan 2018

Betivean:

M
e

Each person listed in Schedule 1 {the “Original Chargors”™}, and

Bafclays Bank PLC as agent and trustee for the Secured Parties (as defined in the Facility
Agresment). (the "Security Agent™}.

This Deed withesses as follows:

1.

1.1

Definitions and interpretation
Definitions

Unless otherwise defined in this Deed, terms defined in the Facility Agreement shall have the
same meanings when used in this Deed and the following definitions shall apply:

"Accession Deed" means a document substantially in the form setout in Schedule 4 (Form
of Accession-Deed) or-such other form as the Securlfy Agent may requlfe (acting reasonably).

"Administrator” means a person appointed under Schedule B fo the Insolvency Act 1986 to
manage a Chargor's affairs, business and property,

"Assigned Contract” means each confract specified in part 4 of Sehedule 2, and (with sffect
from the date of the relevant Accession Deed or Supplemental Debenture) each contract
spetified as an Assjgried Contract in an Accession Deed or a Supplemental Debenture.

"Blocked Accounts” imeans:

(a) arly Book Debts Account and, with effect from the date of an Accessioh Deed or a
Supplemental Debenture, any accounts specified as a Blocked Ascount in that
Accession Deed or Supplemental Debenture (as the case may be); and

{b) all montes standing to the credit of each such account and all Related Rights in
respect of such account of the monies standing to the credit thereof.

"Book Debts Account” means such separate and denominated account or accotints with the
Security Agent or such Secured Party as may be speclfied in writing by the Security Agent for
the purpose of receiving payment of the proceeds of realisation-and collection of Debts.

“"Charged Agreement" means any agreement to which a Chargor is a party {or any
agresment in which a Chargor has a right, title or interest) which does not prahibit, either
ahsolutely or conditionally (including réquiring the -consent of any third pary), that Chargor
from assigning its rights under, or creating a charge over Its interest in, that agisement.

"Chargors" fiieans each Original Chargot' and any person that executes and delivers an
Accession Deed in favour of the Security Agent after the date of this Deed.

"“Company™ means Cohort ple {incorporated in England and Wales with coritpany number
05684823).

"Debts" means!

@) all moniés or llabilities dus, owing or incurred by a person to a Chargor at preserit or
in the future, in any manner, whether actual or cortingent, whether incurred solely or
jointly with any other person and whether as principal ot surety; and

{by any Related Rights in respect thereof,
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"Derivative Asset” means all allotments, rights, benefits. and advantages (including all voting
rights) at any time aceruing, offered or arising i respect of or incidental to any asset and all
money or property aceruing. or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Excluded Subsidiaries" means Marlborough Communications (Holdings) Limited (company
number 07739218) and Mar(borough Communications: Limited (company number 01507638).

"Facility Agreement” means an agreement dated on or around the date of this Deed and
made between, amongst others, the Company and certain of fts subsidiaries as original
borrowers, the Company and certain of its subsidiaries as original guarantors, Barclays Bank
PLC, Lloyds Bank ple and The Royal Bank of Scotland ple as mandated lead arrangers and
Barclays Bank PLC as agent and Security Agent

"Finance Documents™ means the Finance Documents and Hedging Agreements, in each
case as defined In the Facillty Agreemenht and in each case as amended, novated,
supplemented, extended or restated from time to time.

"Floating Charge Asset” means an asset charged under sub-clause 3.3 (Floaling chargs) of
the Deed or sub-clause 4.1 {d) (Security) of an Accession Deed.

"Hedging Agreement” means any master agresment, confirmation, scheduls or other
agreement entered into or to be entered into by a Chargor for the purpose of hedging liabilities
and/or risks in relation to the Facility Agreemant.

"Insurance Proceeds" means all monies from time to time payable to a Chargor Under or
pursuant to the Insurances, including the refund of any premium.

“Insurances” means all policies of insurance and all proceeds of them efther now or in the
future held by, or written in favour of, a Chargor or in which it is otherwise interested, but
excluding any third party liability or public liability insurance and atly directors’ and offlcers
insurance.

"Intellectual Property Rights™ means;

{(3) all of the assets specified in part 2 of Schedule 2 (Inteflectual Property) (if any);

() all of the assets described in part 3 of the schedule to an Accession Deed (if any):

(c) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer software, design rights, domain names, moral rights,
inventions, confidential inférmation, trade secrets, knowhow and other intellectual
property rights and interests (which may now or in the future subsist), whether
registered or unregistersd;

{d) the benefit of all applications and rights to use those assets described in paragraphs
(a)} 1o {c) (inclusive) of sach Chargor (which may now or in the future subsist); and

[ any Related Rights arising in relation to any of the assets described in paragraphs {a)
to {d} (inclusive).

"Investment” means any stock, share, debenture, [oan stock, interest in any Investment fund
and any other securily {(whether or not marketable) whether owned directly or by or to the
order of a Chargor or by any trustes, fiduciary or clearance system on its behalf, including any
Derivative Asset and any Related Rights in respect of any of the foregoing.

"LPA" means the Law of Property Act 1925,

"MC{H)L" means Marlborough Communications (Holdings) Limited (a company incorporated
in England and Wales with registered number 07739219);
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"Other Accounts™ means all a Chargor's present and future accounts (other than a Blocked
Account) with any bank or other person, all monies standing to the credit of each such account
and all Related Rights in respect of any such account,

"Party™ migans a party to this Deed.

“Plant and Machinery" means all plant and machinery, equipment, filtings, installations and

apparatus, tools, motor vehicles and all other similar assets (other than any assets that are

deemed by law to be immoveable property), wherever they are situated, which are now, or ‘at

‘any time after the date of this Deed becoms, the property of a Chargor.

“"Property" means:

{a) all of the freehold andlor leasehold propery of a Chargor descrived in part 1 of
Schedule 2 {The Property), the schedule to each Supplemental Debenture and part 1
of the schedule to each Accession Deed {if any);

(by -gll freshold and leasehold property. or Immeovable property of a Chargor situiated in
England and Wales {other than the property refefred to in paragraph (a));

{c) any buiidings, fixtures, fittings, plant and machinery from time fo time on or forming
part of the properly referred to in paragraphs (a) and {b); and

{d) any Related Rights arising in relation fo any of the-asgels described in paragr_aphs (&)
to {e) {inclusive), .

and "Properties™ shall be construed accordingly.

"Recelver” means a receiver or receiver and manager of the whole or any part of the Security
Assets.

“Related Rights" means, where used in relation to an asset, the following:
(&) the proceeds of sale and/or other realisation of that asset {or any part thereof or
interest thierein); .

2602 all Security, Authorisations, options, agreements, rights, easements, benefits,
indemnities, guiarantees, warranties or covenants for fitle in respect of such asset; and

€y all rights under any lease, licence or agreemant for lease, sale or Use in respect of
such asset. .

MSecdured L:IZa'blilit-_ié's" means all present and future liabilities and obligations at any time due,
-owing of incurred by each Chargor to any Secured Party under each Finance Document, both
“actual and contingent and whether incurred solely or jointly and as principal or surety or i any
other capacity.
“Security Assets" means!

&) the assets mortgaged, charged or assigned by way of security to the Security Agent
by this Deed; any Accession Deed or any Supplemental Debenture; and

{b) any assets held on trust by a Chargor for the Security Agent.

"Security Petiod” means the period from the date of this' Dead until the date on which the.
Security Agent has determined (acting reasonably} that all of the Secured Ligbilities havs
been irrevocably arid unconditionally psid and discharged in full and that no commitment is
outstanding.

"Shares” means;
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1.2

1.3

14

1.5

1.6

1.7

{a} the shares described Ih part 3 of Schedule 2 (Shares) and part 2 of the schedule fo
each Accession Deed (if any);

{h) all Derivative Assets in relation to the shares referred 1o in paragraph (a); and

{6) all Related Rights in respect of paragraphs (a) to (b) (inclusive).

"Supplemental Debenture” means a supplemental debenture to this Deed in the form set out

in Schedule 6 (Supplemerital Debenture) or such other form as the Security Agent may
reasonably require. '

Construction

(=) Unless a contrary intention appears, sub-clause 1.2 (Consiruction) and sub-clause 1.4
{Third party rights) of the Facility Agreemeant apply to this Deed, and shall be deemad
to be incorporated info this Deed, mutatis mutandis, as though set out in full in this
Deed, wilth any reference to "thls Agreement" beitig deemed to be a reference to
"this Deed", subject to any other necessary-changes,

{b) Any references to the Security Agent or any Receiver shall include its Delegate.

(c) Unless a contrary indication appears, refergnces to. clauses and schedules are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs
are references to sub-clauses and paragraphs of the clause or scheduie inwhich they
appear. : .

Law of Propeity (Miscellaneous Provisions) Act 1388

To the extent necessary for any agraerent for the dispasition of the Security Assets in this

Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellansous

Provisions) Act 1989, the terms of the other Finatice Documents and of any side letters

between the parties to this Deed-are incorporated into this Deed,

Implied Covenants for Title

The- obligations of each Chargor under this Deed shall be in addition to the covenants for title

deemed to be included in this Deed by virfue of Part | of the Law of Propery (Miscellangous

Provisions) Act 1994,

Effect as a Deed

This Deed is intended fo take effect as a deed notwithstanding that the Security Agent may
have exectted it under hand only,

Trusts

{g) The Security Agenit holds the benefit of this Deed on frust for the Secured Partigs in
accordance with the terms of clause 17 (The Securily Agent) of the Intercreditor
Agreement.

{) The perpétuity period for any trusts created by this Deed is 126 years.

Finance Doctiment

This Deed is a Finance Document.
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1.8 Facility Agreement

Unless and until there is an Event of Default which is continuing if there is any inconsistency
between any terms of the Facility Agreement and this Deed, .the terms of the Facility
Agreement shall prevail:

2 Covenant to pay
Each Ghargor as primary- obligor covenants with the Security Agent (as trustee far the
Sectured Parties) that it will on demand pay to the Security Agent the Secured Liabilities when
the same fall due for payment.
3 _ Security Assets |
3.1 Fixed charges.
Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent; with full title guarantes, the following assets, from time to time owned by it er
in'which it has an interest: :
(@) by wayof first legal mortgage, sach Property; and
(b by way of first fixed charge:
{i} all Praperty not effectively mortgaged under sub-clause 3.1(a);
i} all fixed and permanent Plant and Machinery;
(il all Plarit and Machinery not effectively charged under sub-clause 3.1 {bXii;
{iv)j all Shares;
V) all Debis;
i) all Blocked Accounts;
i} all Other Accounts;:
fvili). el Investments;
i) alllntellectual Propery Rights;

{x) any VAT which it Is enititled 16 recover and any other tax refund, rebate or
repayment and any sums so received;

{xi) its goodwill and uncalled capital;
{xiiy  any Charged Agreement;, and
(xiii) i not effeclively assigned by way of security pursuant to sub-clause 3.2
{Security Assigninent), all its rights and interests in {and claims undery the
assets described in sub-clauise 3.2 (Security Assigmment),
37 Security assignment

As security for the payment. of the Secured Liabilities, each. Chargor assigns, by way- of
sectirity, with full title guarantee to the Security Agent all its rights, title and Interest in:
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353

3.4

35

(a) the Insurances and the Insurance Proceeds;

(b) gach Assigned Contract;

{c) any Hedging Agreement; and

{d) all Related Rights in respect of each of sub-clauses 3.2(a) to (¢) (inclusive).

Floating charge

{a) As further security for the payment of the Secured Liabilities, each Chargor charges
with full title guarantee in favour of the Security Agent by way of first floating charge its
undertaking -and all its' present and. future assets other than those assets which are
effectively charged by way of first fixed charge or legal mortgage under sub-clause 3.1
{Fixed Charges) or which are effectively assigned by way of security under sub-clause
3.2 (Sectirity Assignmennt).

{b) Paragraph 14 of Schedule B1 fo the Insolvency Act 1886 shall apply to the floating
charge created by this Deed,

Conversion of floafing charge by notice

If:

{a) an Event of Default has oceurred and is continuing; or

{h) the Security Agent is of the view (acting reasonably) that any legal process or
exscution Is being enforced against any Floating Charge Asset or that any Floating.
Charge Asset is In-danger of being sefzed, sold or otherwise in jeopardy,

the Security Agent may, by nofice to the relevant Chargor, conivert the floating charge created
under this Deed into a fixed charge as regards those assets which if specifies in that notice.

The relevant Chargor shall promptiy following request by the Security Agent execule a fixed

charge or legal or equitable assignment over those assets in such form as the Secirrity Agent
may require.

Automatic conversion of floating charge

if an Event of Default has occurred and is continuing; or, without the prior wrifter consent of

.the Security Agent:

{a) a Chargor creates any Security {other than Permitted Secwrity) over all or any of the
Security Assets or aftempts to do so;

(b)  .any person levies or aftempts to levy any distress, attachment, execution.or other
legal process against any of the Security Assets;

{c) a resolution is passed or an order is made for the winding up, dissolution,
administration or other renrganisation of & Chargor; or

(d) any steps are taken for the appointment of, or notice is given of intention to appoint, or

a petition is filed or application is made, or a competent court makes an order for the
appointment of an administrator, in relation to a Chargor,

then the floating charge created by this Deed over the Floating Charge Assets of that Chargor

will automatically, without notice, be converted into a fixed charge as soon as such event
oCceurs.
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3.6

4.1

4.2

51

Small company moratorium

Notwithstanding any other provision of this Deed, the obtaining of a moratorium under. section
1A of the Insolvency Act 1986, or anything done with a view to obtaining such a raoratorium
{including any preliminary decision of investigation), shall not be an event causing any floating
charge created by this Deed to crystallise or causing restrictions which would ot cthenwise
apply to be imposed on the disposal of any asset by & Chargor or a ground for the
appointment of a Receiver, : :

Nature of Security
Continuing security
(a) - The Security created by this-Deed Is to be & continuing security nolwithstanding any

intermediate. payment or settiement of all or any part of the Secured Liabllities or any
other-matter orthing. '

(b) Each Chargor waives any right it may have of first requiring the Security Agent to

proceed against or enforce any other rights or Security or claim- payment from any
person before claiming from an Obligor under a Finance Document. This walver
applies irespective of any law or any provision of the Finance Document to the
contrary.

© Until the Security Period has ended, the Security Agent may refrain from applying or
enforcing any other monies, Securily or rights held or received by the Security Agent
I respect of those amounts, or apply and enforce the same In such manner and order
as it sees fit (whether against those amounts or otherwise) and a Chargor shall not be
entitted to the benefit of the same.

Non-merger of Securify

The Security created by this Deed is to be'in addition to and shall neither be merged with nor
in-any way exclude or prejudice or be affected by any other Security or other right which the

‘Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,

and this Deed may be enforced against any Chargor without first having recourseé o any other
rights of the Security Agent. '

Further assurances and protection of priority

-General

(@) Each Ghargor shall, al its own expense, promptly do all such acts or execute all such

docurnents (including Supplemental Debentures, assignments, fransfers, mortgages,
charges, holices and instructions) as the Security Agent may reasonably specify (and
i such form as the Security Agent may reasoniably require in favour of the Security
Agent or its nominee(s)):

(i to perfect or protect the Security created or intended to be created under, or
. evideniced by, this Deed {which may includé the execution of a Stpplemental
Dsbenture, mortgage, charge, asslgnment or other Security over alt or any of
the assets which are, or are infended to be, the subject of this Deed) or for the
exercise of any rights, powers and remeadies of the Secured Parties provided

by or pursuiant fo this Deed or by law;

R} to confer on the Security Agent or confer on the Secured Parties, Security
over any assets of a Chargor, located in any jurisdiction, equivalent or similar
to the Security intended to be conferred by or pursuant to this Deed and,
pending the conferring of such Security, hold such assets upon trust (or.in any
manner required by the Security Agent] for the Secured Parties; andfor
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52

53

54

{iii) if an Event of Default is continuing, to facilitate the realisation or enforcement
of the assets which are, or are intended to be, the subject of the Security
created, or intended fo be created, by this Deed.

{b) Each Chargor shall take all such action (including making all filings and registrations)
as may be necessary for the purpose of the crealion, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Secured
Parties by or pursuant to this Deed.

HM Land Registry

(a) In relation to each Property from time to time, each Chargor irrevocably consents to
the Security Agent applying to the Ghief Land Registrar for a restriction to be entered
on the Register of Title of all that Property (including any unregistered properties
subject to compulsary first registration at the date of this Deed) on the prescribed
Land Registry form .and In the following or substantially similar terms:

"No disposition of the registerud estate by the proprietor of the registered esiate is to
be registerad without a writter consent signed-by the. proprietor for the time being of
the debenture dated ».in favour of Barclays Bank PLC (as Security Agen{) to in the
charges register.”

{b) The Finance Parties must perform their obligations under the Facility Agresment
{including any obligation to make avaitable -further advances). In relation to.each
Properly, the Security Agent may apply to the Chief Land Registrar for a riotice to be
entered onto the Register of Title of all that Property (intluding :any unregistered.
-properties subject to compulsory first registration at the date of this Deed) of the
obligation to make further advances.

Register of Intellectial Propeity Rights

Each Chargor shall, if requested by the Security Agent execute alf such documents and do all
such acls as the Security Agent may reasonably require to record the interests of the Security
Agent In any registers relating to registered Intellectual Property Rights.

Notices
Each Chargor shall, on the date of this Deed, give notice of;

(a) the charge over its Blocked Accounts (other than accounts maintained with the
Security Agent) under this Deet to the person at which such accounis are maintained
in the form set out in part 1 of Schedula 3 (Form of notice in relation to a Blocked
Account);

{b) the assignment of the Insurances under this Deed to its Insurers in the form sel outin
part 2 of Schedule 3 {Forn of nafice to insurers),

{c} the assignment of any Hedging Agreement and any other Assigned Contract under
this Deed to each counterparty in the form set out in part 3 of Schedule 3 (Form of
niotice in relation to Contracts),

and, in sach case, shall use reasonable endeavours to procure that each person on whom a
notice is served, executes and delivers to the Security Agent an acknow!edgement of that
notice in substantaally the relovant foim scheduled to this Deed or in such other form as the
Security Agent may agree.

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of each of the
Secured Parties.
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6.1

6.2

6.3

7.2

Security Assets

{a) it is the legal and beneficial ownér- of the Security Assets with the right to transfer with
full title guarantee all or any part of the Security Assets and has good marketable title
to the Securily Assets. :

(&) Schedule 2 (Sectrify Assets) identifies:.
{B all the freehold and leasehold property situated in England arid Wales,

(i) all the registered patents {excliding applications in respect of any paterits);
“and '

{iil) 4ll the shares in respect of companies incorporated in England aind Wales,
beneficially owned by each Chargor at the date of this Deed.
Investmeants and Shares

{a)y All Investments and the Shares are fully paid and none are subject to any option to
purchase or similar rights.

{by It has. not appointed any nomines to exercise or enjoy all or any of its rights in ralation
to the Investments or the Shares,

ich. Save in respect of MC(H)L, the constitutional documents of any company whose

shares are the subject of the Security created by this Deed do not and could not
restrict or prohibit any transfer of those shares on. creation or on enforcement of that
Security. '

Repetiticn

The represenitations i this clause are deemed to be made by each Chargor by reference to

the facts and circumstances then existing on the date of this Deed, on the date of each
Utilisation Request, on each Utilisation Date and on the first day of each Interest Period.

Undertakings
Duration of undertakings

Each Chargor undertakes to the Security Agent in the terms of this clause for the duration of
the Securlty Perjod.

General undertakinigs
&) Negalive pledge and disposal restrictions .
it will not:

) create or agreeto create or permit to subsist or arise any Security over all or
any patt of the Security Assets; or

(i) sell, transfer, lease out, lend or otherwise dispose of all or any part of the

Security Assets (other than Floating Charge Assets on arm's length terms in
the ordinary coiirse of trading) or agree or attempt to do the same,
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except as permitted by the Facility Agreement or atherwise with the prior wrilten
consent of the Security Agent.

{b} Deposit of documents or title deeds

It will depasit with the Security Agent:

0

(i}
(il

(iv)

to the extent that the refevant documents have not been deposited with a
clearance system, seltlernent system or cusfodian acceptable to the Securily
Agent, all deeds, stock and share- certificates or other documents of title {or
documents evidencing title: or the right 1o title) and agreements relafing to a
Securlty Asset (including, without limitation, all deeds and docutients of title
relating to the Property);

any stock transfer forms or other instruments of transfer duly completed to the
Security Agent's satisfaction;

to the extent reasonably requested by the Security Agent from time: to time,
information in relation to the Security Assets; and

.any other document which the Security Agent may reasonably require for the

purposes of perfecting the Security created by this Deed.

(c) Insurance

Each Chargor shall:

()

(if)

maintain insurances on and In relation fo its business and assets of an
insurable nature against those risks and to-the exent as Is usuai for
companies owning or possessing similar agsets or carrying on the same or

substantially similar business, including, without limitation, business

interruption and professional indemnity cover.

ensure or procure that all insurarices are with repulable independent
insurance compainies or underwriters.

7.3 Investments and Shares

{a} Exercise of rights

{

Priorto an Event of Default; it shall not, without the prior written consent of the
Security Agent, exercise or refrain from exercising (or direct the same) any of
the powers or rights conferred upon or exercisable by the legal or beneficial
owner of the Investments or the Shares unless such exercise of refrain from
exercising (or direction to do the same):

(A) is expressly permitted by the terms of the Facility Agreement; and

{B) would not, or wotld-not be reasohably likely to, affect any rights o

powers of the relevant Chargor arising from its legal or beneficial
‘ownership of the Investinent or the Shares.

At any time when an Event of Default is continuing, it shall not, without the
prior written consent of the Securily Agent, exercise or refrain from exercising
{or direct the same) any of the powers or rights conferred upon or exercisable
by the legal or beneficial owner of the Investments or the Shares.

(B) Registration of fransfers
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7.4

(@

(e)

Debts

(@)

b

if requested by the Security Agent at any time when an Event of Default is continuing,
it shall procure that all Investments and Shares which are in registered form are duly
registered in the name of the Security Agent or its nominee once a transfer relating to.
those Investinents and Shares is presented for that purpose.

Glearance systems elc

1f requested by the Security Agent at any tinie when an Event of Default is gaontinuing,
it shall instruct any clearance system, settlement system, custodian or similar person
to transfer any Investments then held by any such person for its or some romines's
accaunt to the account of the Security Agent {or its nomines) with such clearance
system {or as otherwise reguired by the Security Agent).

Acquisition and cafls

Other than as permitted pursuant to the Facility Agresment, it shall:

{i) riot, without the: prior written consent of the Security Agent, acquire any
JInvestments or Shares unjess they are fully paid;

(i) proimplly notify the Security Agent -of the acquisition of any Investment or
Shares; '

{iiy duly and promptly pay all calls, instalments or other payments which may he

- due and payable in respect of any Investments or Shares and, for the.
avoldance of doubt, ho Sectired Party shall incur any liabllity in respect of any
amounts dus from a Chargor-in respect of any Investments or Shares.

Dividends

At any time when an Event of Default is continding, it shall immediately pay all
dividends or other monies received by it iy respect of the Investments and the Shares
to the Security Agent, or as the Security Agent may direct.

Nominses

1t shall not appolint any nominee to exercise of enjdy all or any of its rights in relation
to the Investments or the Shares.

Value of Debls

It undertakes ta provide to the Security Agent as sooh as reasonably practicable, and
in any event within 5 Business Days of request, (and in a form. acceptable to the
Security Agent) a certificate showing the aggregate value of the Debts due o it from
any person.

Realisation of Debts

Duririg the Security Period, it undertakes with reference to the Dabls:

{i t collect the Debts in the ordinary course of its business and (prior to the
payment into any Book Debts Account) to hold the proceeds of those Debts
on trust for the Security Agent; '

{il) not, withouit the prior written consent of the Security Agent (or as permiitted by

the Facility Agreement), to-sell, factor, discount, charge, assign, declare a
trust over or.otherwise dispose of or release, exchange, compound, set off or
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{c}

(d)

grant time or indulgence: or otherwise deal with ali or any of the Debis in
favour of any other person ar purport to do so:

{iit) if required by the Security Agent, to pay into the Book Debts Account or
otherwise as the Security Agent may direct all monies It may recelve in
respect of the Debts; and

{iv) if called upon so to do by the Seclirity Agent, execute a legal assignment of
~the Debls to the Security Agent in such terms as the Security Agent in its
- discrefion tmay réquire, give such notice of that legal assignment to the
_debtors from whom the Debts ars due, owing or incurred and take any such
other step as the Security Agent in its discretion miay require to perfect such

legal assignment. ' .

Blocked Acootints

During the :Security Period, no Chargor shall, except with the prior written consent of
the Security Agent, withdraw or. attempt or be entitled to withdraw from any Blocked

~Account all or any monies standing to the credit of any Blocked Account,

Other Bank Accounis

Al any time when an Event of Default is continuing, if the Security Agent has served
written notice on the Company requiring the same, no Ghargor shall, except with the
prior written ‘consent of the Security Agent, withdraw or attempt or be entitled to

withdraw fron any of ifs Bank accounts all of any monies standing to the credit of such
bank accounts.

7.5 intellectual Property Righis

Each Chargor shall:

0

(i)

giit)

(iv}

)

presarve and maintain- the subsistence and validity of the Intellectus! Property
necessary for the business of the relevant Group member (“Relevant Inteliectual
Property");- '

use reasonable endeavours 1o prevent any infringement in-any matsrial respect of the
Relevant Intellectual Property;

make registrations and pay all registration fees and taxes necessary to maintain the
Relevant nteliectual Property in full force and effect and record its Interest in that
Relevant |atellectual Property;

not use or permit the Relevant Intellectual Propsrty to he used in a way or take any
slep or omit to take any step in respect of that Relevant Intellectual Property which
may materially and adversely affect the existenice or value of the Relavant Intellectual
Property or imperi] the tight of ‘any member of the Group to use such property; and

not discontinue the use of the Inteliectual Property,

where failure to do so, in the case of Clause 7.5(a) and (b}, or, in the case of Clause
7.5(d) and (e), such use, permission o Use, omission or discontinuation, is reasonably
likely to have & Material Adverse Effect.

Failure to coniply with any part of Clause 7.5 shall not be a breach of this Clause 7.5
to the extent that any dealing with Intellectual Property which would otherwise be a
breach of Clause 7.5 is contemplated by the definition of Permitted Transaction in the
Facility Agreement. '

7.6 Propery
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(=)

(0)

©)

(d)

(e}

Title

(i} Each Chargor must exercise its rights and comply in all respects with any
covenant, stipulation or obligation (restrictive or otherwise} at any tirme
‘affecting its Property. '

{if} No Chargor may agree to any amendment, supplerrent, walver, surender o
release of any covenant, stipulation or ebligation: {restrictive or otherwisa) at
any time affecting its Property,

_HéadieaS'es

Each Chargor must:
{}} exertise its rights and comply with its obligations under any headlease under
which it holds Propedy,;

(i) use its reasonable endeavours to ensure that each landlord complies with its

‘obligations under any such headlease; and

{iif) if 50 required by the Security Agent, apply for relief against forfeiture of any
guch headleass, ' .

in a proper and timely manner.

Mainteriance

Each Chargor must ensure that all buildings, fixtures and fittings. on its Propisrty which

are () owned by it and (i) necessary in the conduct of its business are in, -and
maintained in, good repair and condition and, as appropriate, in good working order.

Developmeiit
{i} No Chargor may:

{A) make ot allow to be made any application for planning permission in
raspact of any part of its Property; o

{B) carry out, or allow to be carried out, any demolition, construction,
structural alterations or “addftions, development or . other similar
operations in respect of any part of its Property.

iy Sub-clause 7.6{d}(i) shall not apply to:

{A) ordinary course maintenantce: of Buildings, plant, machinery, fixtures
and fittings; or

(B) the carrying out of non-structural improvemertts or aftetations which
affect only thie interior of any building on a Property.

(i) Each Chargor rmiust comply in all respects with all planning laws, permissions,
agreements and condilions to which ifs Property may be subject.

: Nofices

Each Chargor must, within 14 days after the receipt of any application, requirement,

“order or notice served or given by any pubfic or lotal or any other authority or any

landiard with respect to its Property (of any part of it):
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77

8.1

B2

8.3

{i) deliver a copy ta the Securily Agent; and

(i) inform the Security Agent of the Steps taken or proposed 1o be taken to
comply with the refevant application, requirement, order or notice.

Power fo remedy

If a Chargor fails to comply with any covenant set out in sub-clause 7.2 (General
uritlertakings) to sub-clause. 7.6 (Property) (inclusive), It will allow (and irrevocably authorises)
the Security Agent or any Receiver fo take any action on lts bahalf which the Security Agent or
the Recelver deems necessary or desirable to-ensure compliance with those covenants. Each
Chargor shall reimburse to the Security Agent and/or any Receiver, on demand, all amounts
expended by the Security Agent or any Receiver in remedying such failure together with

Jinterest in accordance with clause 12.3 (Default Inferest) of the Facility Agreement from the

date of payment by the Security Agent or Receiver (as the case may be) until the date of
reimbursement,

Enforcement and powers of the Security Agent
Enforcement

At.any time when an Event of Default is continuing, the Security created pursuant to this Deed
shall be immediately enforceable and the Security Agent may in its absolute discretion and
without notice to the Chargors or any of them or the prior authorisation of any court:

(ay enforce all or any part of the Security created by this Deed and fake possession of or
dispose of all or any of the Security Assets in each case at such times and upon such
“terms as it sees fit' and

{b) whather or not it has appointed a Receiver, exercise all of the powers, authorities -and
discretions:

(i) _confertad from time to ime on morgagees by the LPA {as varied or exterided
. by this Deed) or by law; and

(i) granted to a Recsiver by this Deed or from time to lime by law.
Power of sale, leasing and other powers

(a) For the purposs of all rights and powers implied or granted by law, the Securad
Liahilities are deemed to have fallen due on the date of this Deed. The power of sale
and other powers cohferred by section 101 of the LPA and all other enforcement
powers conferred by this Deed shall be immediately exercisable at any time an Event
of Defaultis continuing.

()] The Security Agent may lease, make agreements for leases at a premium or
otherwise, accept surrenders of leases and grant opliohs or vary or reduce any sum
payable under any leases or tehancy agresments as it thinks fit, without the need to
comply with any of the provisions of sections 92 and 100 of the LPA.

() In the exercise of the powers conferred by this. Deed, the Security Agent may sever
-and sell plant, machinery or other fixtures separately from the property to which they
may be annexed and it may apportion any rent-or other amount without the consént of
any Chargor.
Statutory restrictions

The restriction on the consolidation of mofgages and on power of sale imposed by sections’

193 and 103 respectively of the LPA shall not:apply to the Security constituted by this Deed,
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8.4

9.1

§.2

8.3

9.4

Appropriation

{(a) In this Deed, “financial collateral" has the meaning given to that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.

{b) At-any time when an Event of Default is continuing, the Security Agent’ may
appropriate _all or part of the financial coltateral in or towards sutisfaction of the
Secured Liabilities.

(c] The Parties agree that the value of any such Security Assels appropriated -in
accordance with sub-clauss 8.4{b) shall be the market price of such Security Assels
at the time the right of approptiation is exercised as determined by the Secuiity Agent
by reference to such method or source of valuation as the Security Agent may
reasonably select, including by independent valuation. The Parties agree that the
methods or sources of valuation provided for in this paragraph or selected by the
Secrity Agent In accordance with this paragraph shall constitute a commercially
reasonable manner of valuation for the purposes of the Financial Collateral
Arrangemients (No.2) Regulations 2003,

(d) The Security Agent shall notify the relevant Chargor, as soon as reasonably
practicable, of the exercise of its rigiht of appropriation as regards such of the Security
Agsets as-are spacified in such notice. '

Appointment of a Receiver or Administrator
Appointiment

(a) At any time when the Security created under this Dead is enforceable, or at the

' request of a Chargor or its directors, the Security Agent may, without prior notice to
the Chargors or any of them, in writing (under seal, by deed or otherwise urider hand)
appoint;

{ a Recelver in respect of the Security Assets or any part thereof and may in
' like manner from time to time (and insofar as it is lawfully able to do) remove
any Receiver and appoint another in hig place; or
(i) one oF more persons to be an Adrministrator in accordance with-paragraph 14
of Schedule B1 to the Insolvency Act 1988.

{b) Nothing in sub-clause 9.1(a) shall restrict the exercise by the Security Agent-of any
one or more of the rights of the Security Agent under Schedule B1 to the Insolvensy
-Act 1986 and the rules thereunder or at commion law. '

ey Section 109(71) of the LPA shall not apply to this Deed,

-Several Receivers

I at any time thers is more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Deed (unless the document appointing such Recelver states

“ptherwise).

Remuneration of Receiver

The Security Agent riay froni tine to time fix the remuneration of any Receiver appointed by it
from tire to time. For tha purpose of this sub-clause, the limitation set out in section 109(6) of
the LPA shall not-apply.

Liability of Security Agent for actions of a Receiver or Administrator
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10.

1.

114

1.2

(a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuineration and expenses, and be
liable on any agreements. or engagements made or entered into by him. No Secured
Party shall be responsitle for any misconduct, negligence or default of a Receiver.

{b) Mo Secured Party shall have any lighilly for the acts or omissions of an Administrator.
Powers:of a Receiver

A Receiver shall have (and be entitled to exercise) in relation to the Seéurity Assets over
which he is appointed the following powers (as the same may be varied or extended by the
provisions of this Deed):

(a) all of the specific powers set out in Schedule 7 (Powers of Receiver);

(b} all of the powsrs of an administrative receiver sat out'n Schedule 1 o the Insvlvency
Act 1986 (whether or not the Raceiver is an administrative receiver);

{c} gl of the powers conferred from time to time on receivers, mortgagors and
mortgagees in possession by the LFA;

{d) all of the powers confarred on the Security Agent under this Deed;

{8) all the powers and rights of & legal and beneficial owner and the power to do or amit
to do anything which a Chargor itseif could do or omit to do; and

() the power Lo do:all things which, in the opinfon of the Receiver, are incidental to any of
: the powers, functions, authorities or discrations conferred of vested in the Receiver
pursuant to this Deed or upon receivers by statute or faw generally {including the
bringing or defending of proceedings in the name of, or on behalf of, & Chargor; the
collection and/or realisation of Security Assets in such manner and oh sich terms as
the Receiver sees fit; and the execution of documents in the name of a Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of 2
-Chargor}).

Application of monies
Order of application

All arounts from time to time received or recovered by the Security Agent pursuant to the
terms of this Deed or in connection with the realisation or enfarcement of all or any part of the

-Becurity created by this Deed (for the purposes of this clause, the "Recoveries") shall be hald

by the Security Agent on trust to apply the samie at any time as the Security Agent (in its

discretion) sees fit, to the extent permitted by applicable law (and subjett to the provisions of -
this clause), in the order set vut in clause 15.1 (Order of Application) of the Intercreditar

Agreement

The provisions of this sub-clause will override any approptiation made by a Chargor.

Prospective jiabilities

When an Event of Default is continuing, the Security Agent may, in its discretion, hold any

amount of the Recoveries In an Interest bearing suspense or impersonal account(s) in the

_hame of the Security Agent with such financial institution: (including itself) and for so long a3

the Security Agent shall think fit {the interest beirig credited to the relevant account) for later
application under sub-clause 11.1 (Ofder of application) in respect of:

@) any sum to a Secured Party; and

(b} any part of the Secured Liabilities,
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11.3

114 -

115

1.6

12,

121

that the Security Agent reasonably considers, in each case, might become due or owing at
any titmea in the future.

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
(Order of application) the Security Agent may, in its discretion, hold all or part of thosé
proceeds in an interest bearing suspense or impersonal account(s) in the name of the Security
Agent with such financial institution (including itself) and for so long as the Security Agent shall
think fit {the interest heing credited to the relevant siccourit) pending the application from time
to-time of those monies in the Security Agent's discretion in accordance with the provisions of
sub-clause 11.1 (Order of application).

Currency conversion

(&} For the purpose of, or pending the discharge of, any of the: Séc‘ured Liabilities the

Security Agent may convert any monies received of recovered by the Securily Agent
from orie currency to another, at a miarket rate of exchange.

)] The chligations of any Chargor to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased after deducting the costs of
conv-ersiqn .

_Permitted-dedmﬂons

Thie Security Agent shall be entitled, in its discretion:

(8) to st aside by way of reserve, amounts required to meet, and to thake and pay, any
deductions and withholdings (on account of taxes or otherwise) which i {3 -or may be
required by any applicable law to make from any distribution or payment made by it
under this Deed; and :

(b) to pay all Taxes which may be assessed against 1t in. respect of any of the Security
Assets, of as a torgequence of performing its duties, or by virtte of its capacity as
SBecurity Agent under any of the Finance Dacuments or othierwise. (other than in
connection with its remuneration for performing its duties under this Deed).

Gouod discharge

{a) Any payment to be made in respect of the Secured Liabilities by the. Security Agant
may be made to the Agent on behalf of the Finance Parties and any payment mate in
that way shall be a good discharge, to the extent of that payment, by the Security
Agent.

{B) “The Security Agent is under no abligation to. make the payments to the Agent under
sub-clause 11.6(a) in the same currericy as that in which the obligations and liabilities
owing to the relevant Finance Party are denominated.

Protection of third parties

No obligation to enguire

No purchaser from, or otiér person dealing with, a Secured Party shall be obliged or

“concerned to enquire whether.

() the right of the Seeured Pary to exercise any of the powers cohferred by this Deed
" has arisén of become exercisable or as to the propriety or validity of the exercise or
purported exetcise of any such power; of
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12.2

13,

13.1

13.2

13.3

14,
14.1

14.2

14.3

{b) any of the Secured Liabilities remains outstanding or be concernad with nolice to the
contrary and the title and position of such a purchaser or other person. shall fiot be
impeachable by reference to any of those malters.

Recelpt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a contlusive
discharge to a purchaser, and shall relieve such purchaser of any obligation to sse to the
application of any manies paid to or by the direction of the Security Agent or any Recelver.
Protection of the Secured Parties

No liability

No Secured Party shall be fiable in respect of any of the Security Assels or for any foss or

damage which arises out of the exercise or the atteinpted or purported exercise of, or the
failure to exercise any of, their respective powers.

‘Fossession of Security Assets

Without prejudice to-sub-clause 13.1 (No liability), if a Setured Party enters into-possession of
the Security Assets, it will not be (iable to accolint as mortgagee in possession and may at any

time at its discretion go- out of such possession.

No proceedings

No Party {other than the Secuority Agent, a Receiver or-a Delegate in respect of its own
officers, employees or agents) may take any proceedings against any officer, employee or
agent of a Secured. F'arty In respect of any claim it might have against & Secured Party or in
respect of any act or omission of any kind by that officer, employee or agent in relation to any
Finance Document or any Security Asset and any officer, employee or agent of a Secured
Parly may rely on this sub-clause subject to sub-clause 1.4 (Third parly rights) of the Facility
Agreement and the provisions of the Third Parties Rights Act.

Cumnulative powers and avoidance of payments
Cumuvlative powers

The powers which this Deed confers on the Security Agent antl any Receiver appoinited under

this Deed are cumulative, without prejudice to their respective powers under the generaf law,

and may be exercised as oftén as the refevant person thinks approptiate. The Secutity Agent
or the Recaiver may, in connection with the exercise of their powers, join or concur with any
persoh in any transaction, scheme or arrangement whatsoever, The respective powers of the
Security Agent and the Receiver will in no circumstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment.

Amounts avoided

If any amount paid by a Chargor in respect of the Secured Liahbilities is capable of being
avoided or set aside onthe liquidation or administration of a Chargor or ctherwise, then for the
purposes of this Ded that amount shall not be corisidered to have been paid.

Discharge conditional

Any setllement of discharge between a Chargor and the Security Agent shall be conditional
upoh no security or payment to the Security Agent by a Chargor or any other person being

“avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment -

relating to insolvercy and accordingly (but without limiting the other rights of the Security
Agent under this Deed) the Security Agent shall be entitied to recover from each Chargor the
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15.

16.

17,

17.4

17.2

18.

19.

et

‘19;’2

value which the Security Agent has placed on that security or the amount of any such
payment as if that settlement or discharge had not occurred.

Ruling-off accounts

If the Security Agent receives notice of any subsequent Security or other interest affecting any
of the Security Assets (except as permitted by the Facility Agreement) it may open a new
account for éach relevant Chargor in its books. 1f it does not do so then {unless it gives written
notice to the contrary to the Chargors or any of them), as from the time it receives that notice,.
all payments made by the relevant Chargor to it {in the absence of any express appropriation

‘to the contrary) shali be treated as having been credited to & new account of that Chargor and

------

not as having been applied In reduction of the Secured Liabilities.
Power of attorney

Each Chargor, by way of security, iirevocably and severaily appoints sach of the Security
Agent and any Receiver as ils attorney (with full power of substitution and delegation) in its
name and on its behalf and as its act and deed to execute, seal and deliver (using the
company sedl where appropriate) and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it ought to execute and do. linder the terms of this
Deed . but which. it has failed to do within any applicable time limit, and each Chargor
covenants with each of the Security Agent and any Receiver to ratify arid confirm all such acts
or things made, done or exécuted by that attorney.

Delegation

A Secured Party may, at any time, delegate by power of attorrey or otherwise o any person

for any period, all or any of the rights, powers and discretions vested in it by or pursuant to this

Dead.

That delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subjectto any restrictions that that Secured Party may, in its discretion, think fit

i the interests of the Secured Parties and it shall not be bound to supervise, or be i any way

responsible for any loss incurred by reason of any misconduct or defawlt on the part of any
such delegate or sub-delegate.

Redemption of prior chérges

The Security Agent may redeem any prior Security on or relating to any of the Sacurity Assets
or procure the transfer of that Security to itself, and may settle and pass the accounts of any

“person entitied to that prior Security. Any account so satilet! and passed shall (subject to any

manifest error) be conclusive and binding on the Chargors. Each’ Chargar will on demand pay
to the Security Agent all principal monies and interest and all losses incidental to any such
redemption or transfer.

Miscellaneous

Assignment

No Chargor may assign any of its fights or transfer any of its rights or obligations under this
Deed. The Security Agent may assign and transfer all o any part of its rights and obligations
under this Deed to any person o whom any of the Secured Liabilities afe assigned or
transfetred by riovation.

Counterparis

{a) This Deed may be executed in any number of counterparts, and this has the same
' effect as If the signatures or the counterparts wers.on & single copy of this Deed.
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19.3

20,

21

211

21.2

21.3

{a)] Failure by ohe or more Parties {"Non-Signatories") to execute this Deed on the date
of this Deed will not invalidate the provisions of this Deed as between the other
‘Parties who do execute this Deed. Any Non-Signatories may execute this Deed {(ora
counterpart of this Deed) on a subsequent date and will thereupon become bound by
its provisions.

(=] If any one or more of the Chargors is not bound by any or all of the provisions of this
Deed {whether by reason of lack of capacity, improper exetution, failure to execute or
for any -other reason whatsoever) the remaining Chargors shall nonetheless continue
to he bound as if such Chargor had never been a party.

Covenant fo release

At the end of the Security Period, the Security Agent shall, at the request and cost of the
Chargors, release the Security Assets from the security constituted by this Deed (including

any assignment by way of security] by executing a release substantially in the form set out-in

Schedule 5 {Form of Deed of Release) with.such amendments as the Security Agent may
agree. o

Governing law

This Deed and any non-tontractual obligations arising out of or in connection with .it are
govermned by English law, '

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
"Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Security Agent only. As a result, the Security Agent shal
not be prevented from taking proceedings relating to a Dispute ia any other courts with
jurisdiction.  To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

In witness this Deed is execuled on the date appearing at the head of page 1.
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Schedule 1

The Original Chargors

Name of Original Chargor

Jurlsdiction of
incorporationfformation (if

Registration number {if any) ]

England and Wales

applicable)
| | Cohort ple England and Wales 05684823
MASS Limited | England and Wales | 058639.64
| MASS Consulténts Limited .- En.glan-d and Wales 1 41705804
Systems Consultants Services | England and Wales 02707469
Limited '
| SEA (Group) Ltd. England and Wales 02430846
| Bec_kin_gt_ﬁn,-_Casti-e Ltd England and Wales 02422459
| Systems | Engineering & Engiand'and'.Wales 02302168
| Assessment Ltd j
| 4+8 Limited 03753462
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Schedule 2
Security Assets
Part 1

The Property

Title No:

Chargor Address or desi:‘r”iptioﬁ.
-MASS Consultants Limited Enterprise House, Great North Road, CB203181
| Little Paxton, St Neots, (PE19 6BP)
Beckington Castle | td | Beckington Castie, Frome Road, WS22013
Beckington, {BAT1 6TA)
Beckington CGastle Ltd Land at Bristol Business Park, AV246083
‘| Coldharbour Lane, Bristol
MASS Consultants Limited | 1 Alumina Court, Lincoln and parking LL280924
spaces
| J+S Marine Limited {now 1 Riverside Works, Riverside bN3696852
kniown as J+S Liimited)
Road, Pottington Industrial Estate,
Barnstaple :
Part 2
Intellectual Property
Chargor Patent number Jurisdiction
Part 3
Shares
Chargor Name of company in Number and class of shares
which Shares are
held
Cohert ple (Company | MASS Limited 50,000 ordinary shares of £1 each
numbear. 05684823) (Company number,
05853964)

Cofort ple (Compariy ‘Systems Consultants
Services Limitad

1,684,000 shares of £1 each
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number, 05684823)

{Company number.
02707469)

| Cohort ple {Caripany
number. 05684823)

BEA (Group) Lid.
{Company number.

02430846)

264,556 ordinary shares of £0.25 each

Gohort plc {Company
| humber, 05684823)

‘Communications
“(Holdlings) Limited
{Company number,
07739219)

Marlborough

1 50,001 A ordinary shares of £1 each

MASS Limited
{Company humber.

MASS Consultants
Limited (Company

| 482,029 ordinary shares of £0.10 each

058630964) nu:mber.'()‘t 705804)
| SEA {Group) Ltd. Beckington Castle Ltd™ | 1,138,527 ordinary shares of £0.25 each
{Company number. {Company number,
02430848) 02422459)
SEA (Group) Ltd. | Systems Engineering & | 254,211 shares of £0.25 each
| (Company number. Assessment Lid
| 02430846} {Company number.
' (2302168}

Systems-Engineering &
Assessment Lid
{Company number.

| 02302168}

J+5 Limited {Company

number. 03753462)

53,500 ordinary C shares of £1 each

1 Systems Engineering &
Assessment Lid

| (Company number.
02302168)

J¥S Limited (Company
number. 03753462)

128,748 ordinary A shiares of £1 each

Pirt 4

Asslgned Gontracis

Not applicatile.
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Schedule 3
Form of notices
Part 1
(Form of notice in ralation to-a Blocked Account)
To: linsert name and address of Blocked Account provider] (the "Account Bank™)

Bated: =

Dear Sirs

Rei's

We notify you that we have charged to e {the "Security Agent"”) all our right, title and interest in and
to the mohigs from time to time standing to the credit of the accounts idenlified in the schedule to this
notice (the "Blocked Accounts”) and to all interest (if any) aceruing on the Blocked Accounts:

-_In-thi_s notice the Blocked Accounls are together referred to as the "Charged Accourts”,

We irrevocably authorise and instruct you to:

1 disclose to the Security Agent any information relating to us and the Charged Accounts which
the Security Agent may from time to time reguest you to provide.

2 cornply with the terms of any written notice or instruction relating to any Blocked Account
received by you from the Securily Agent; and

3 pay or release any sum standing to the credit of any Blosked Account in accordance with the
" written instructions of the Security Agent.

We acknowledge that you may comply with the instructions in this notice without any further
permission from us.

The instrictions in this notice may not be revoked or amended without the prior written consentof the
Security Agent.

Please sign and return the enclosed copy of thiz notice to the Security Agent (with a copy to us) by
way of your confirmation that;

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

{b) you have not received notice that we have assigried or charged our rights to the
manies standing to the credit of the Charged Accounts or otherwise granted any other
interest over those monies in favour of any third party;

(©) you will not exercise any right to combine accounts or any rights of set-off or fien or
any similar-rights in - relation to the monies standing to the credit of the Blocked
Accounts, except for the netling of credit and debit balances pursuant to current
account netting arrangements previcusly epproved in writing by the Security Agent;
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{d) you have not ¢laimed or exercised, nor do you have outstanding any right to claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Blocked Accounts; and

(&) you will not permit any amount to be withdrawn from any Blocked Account without the
Security Agent's prior written: consent.

The provisions of this notice and any non-contractual obligations arising out of or in cormection with. it
~ are governed by English law.

Schedule

Accoiint Number Sort Code
Yours faithfully,
for and on behalf of
ithe relevant Chiargor]
[On acknowledyement copy]
To: [insert name of Security Agent]
Capy to: lrisert name of the relevant Chargor]

We acknowledge receipt of the above notice and the natifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to Errorl Reference source riot found. (inclusive)
“of that notice.

for and on behalf of o
{tnsert mame of Account provider]

Dated:. «
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Part 2

(Form of notice to insurers)

To: linsert name and address of insurer]

Datad: =

Dear Sirs

Re: [identify the relevant insurance policy[ies]] (the "Policy[ies]"}

We notify you that we have assigned, by way of security, to « (the "Security Agent™} all our right, title
and interest in tha Policylies] as securily for certain obligations owed by us to the Security Agent.

We further notify you that:

1 you may continue to deal with us in relation to the Policy[ies] until you receive written notice to
the contrary from the Security Agent, Thersafter, we will cease to have any right to deal with

you.in refation to the Policy[ies] and therefore from that time you should deal only with the

Security Agent,

2 you are authorised to disclose information in relation tothe Palicy[ies] to the Security Agent an
theair request; and

3 the provisions of this notice may only be revoked or amended with the prior written consent of
the Secufity Agent,

We will rernain liable to perform all our obligations under the Policyfies] and the Security Agerit is
under no obligation of any kind whatsoever under the Policylies] nor under any liability whatsoever in
the event of any failure by us to perform our obligations under the Policyies].

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of confirmation that;

(a)

(b}

(8)

{d)

()

you agree 1o act in accordance with the provisions of this notice;

you will not amend, waive or release any right, interest or benefit In relation to the

“Policyfies] (or agree to do the same) without the prior written consent of the Sscurity

Agent;

after receipl of written notice in accordance with paragraph 1, you will pay all monizs
to which we are entitled under the Policy[ies] direct to the Security Agent (ahd not to
us) urless the Security Agent otherwise agrees in writing,

you will notify the Secwity Agent if you propose to repudiate, rescind or cancel any
Policylies], to treat [Ithem] as avoided In whole or in part, to treat [it'them] as expired

“due to non-payment of prermium or otherwise decline any valid claim under [it/therm]

by ot on behalf of any insured party,
you have not received notice that we have assigned or charged our rights under the

Policylies] to athird party or created any other interest in the Policy[iés] in faveur of a
fhird party; and
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{f} you have not claimed or exercised nor do you have any culstanding right to claim or
exercise against us, any right of set-off, courter-claim or other right relating to the
Paolicy[ies]. :

The provisions of this fictice and any non-contractual obligations arising out of or in connection with it
“dre governed by English law.

Yaurs faithfully

for and on behalf of
[the relevant Chargor]

-{On acknoviledgement copy]

To: [insert name of Securily Agent]

Goby to: linsert name of the refevant Cbligor]

We ackriowledge receipt of the. above notice and the notifications therein, agree to abide :by_its terms
and confirm the matters set out in paragraphs (a) to (f) (Incluslve) of that notice.

for and on biehalf of
[insert name of Insuref]

Dated: e
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To:

Part 3

{Forim of notice in relation to Contracts)

linsert name and address of counterpariy]

Dated: »

Dear-Sirs

Re: [identify the relevant agreement] {the "Agreement"}

We notify you that we have assigned, by way of security to e (the "Security Agent™) all our right, title
. and interest in the Agreement as security for cartain obligations owed by us to the Security Agent.

- We further nolify you that:

you may continue to deal with us. in relation to the Agrésment until you receive written notice
io the contrary from the Security Agent. Thereafter, we will cease to have any right to deal with
you in refation to the Agreement and therefore, from that time, you should deal only with the
Security Agent;

you are authorised to disclose information in relation to the Agreement to the Security Agent
on reguest; '

after receipt of written nolice in accordance with paragraph 1, you must pay all monies to
which we ara entitled vinder the Agreement direct to the Security Agent (and not to us) unless:
the Security Agent otherwise agrees in writing; and

the provigions of this notice may only be revoked or amended with the prior written consent of
the Sectirity Agent.

Flease slgn and return the snclosed copy of this notice fo the Security Agent {(with a copy to us) by
way of confirmation that:

(=) you- agree to the terms set out in this netice and to act in accordance with its
provigions,

{b) you will not amend in any way, waive or refease any rights, interest or benefit in
refation tt the Agreement or terminate the Agresment without the prior written consent
of the Security Agent;

{c) you have not received notice that we have assigned or charged our rights under the
Agresment fo a thitd parly or created any other interest in the Agreement in favour of
a third party; and

(d) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against us any right of set-off, tounter-claim or other right relating to the
Agreement,

This matice grid any non-contractual obligations arising out of or in connection with it are governed by
English. law.
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Yours faithfully

K T T T TR R RN P ERI R

for and on biehalf of
[insert the hame of the refevant Chargor]

[On acknowledgement copy]
To: [insert name-of Security Agenl
-Copy to: linsert the name of the relevant Chargor]

We acknnw[edge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out in"_paragrapihs {a) to (d} (inclusive) of that notice.

for and on behalf of _
[insert name. of counterparty)

Dated: «

93 35950218_2




Schedule 4

Form of Accession Deod

This Accession Deed is made on 20w
Betwean:
{1 # Litnited {company number; «) whose registared office.is at s {the "New Chargor™); and

(2)

® as -trus_-tee for itself and for each of the other Secured Parties (the "Security Agent™),

‘and is supplemental to a Debenture granted by {the Chargars] [and others] in favour of the Security
Agent ony ¢ 20ee (the "Debenture™).

This Accession Deed witnegses as follows:

"
1.1

1.2

471

Definitions and Interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same meaning in this Accession Deed and sub-clause 1.2 (Construction) of the
Debentire shall apply to this Accession Deed.

In this Deed, unless the context atherwise requires, the following definitions shall apply:
"Assigned Contract” means each contract specified the Schedule tathis Accession Deed.
“Blocked Accounts" means [insert description].

Confirmation

The New Chargor confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a party to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture a5if il had been an Original Chargor,

Security

Withott prejudice to the generality of clause 3 (Accession), the New Chargor with full title

‘guarantes in favour of the Security Agent:

{(a) charges by way of legal morgage, all of the Property described in part 1 of the
schedule;

{h) charges by way of first fixed charge:
(0] -all Property not effectively morigaged by sub-tlause 4, 1{a);
{D) all fixed and permanent Plant and Machinery;
{iii) all Plant and Machinery not effectively charged by sub-clausa-4.1{b)(i);
{iv) all Investments described in part 2 of the schedule;

{v) all Debts;
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4.2

i) alt Blocked Accounts;

{vit) all Other Accounts;

{viiy  all 'I"ﬁvestme':nts not-effectively charged by sub-clause 4. 1{b)(iv),

{ix) all Intellectual Property Rights described in part 3 of the schedule;

) all Intellectual Property Rights not effectively charged by sub-clause 4. 1{b}ix);

(xy  -any VAT which it is entitled to recover and any other tax refund, rebate of
“repaymernt and any sums so recaived, '

{(xify.  its goodwill and uhcalled capital;
(i)  any Chatged Agreements; and

{xiv)  if not effectively assigned by sub-clause 4.1(c), all its rights and interests in
{and claims under) the assets described in sub-clause 4.1(c}; '

(© by way.of assignment by way of security:
{iy- all Insurances and {nsurance Proceeds;
(i} - anyAssigned Contract; {and]
(i)~ any Hedging Agreement; [and]
fiv) [describe any other assets which are expressly stated to be assigned);

{d) by way of first floating charge, all its undertaking and all its present and future assets
other than those assets which are effectively charged by way of first fixed charge ot
legal mortgage under sub-clause 4.1(a) or (b) or which are effectively assigned by

way of security under sub-clause 4.1(c).

The floating charge created by sub-clause 4.1(d) (Security) is a gualifying floating charge for
the purpose of paragraph 14 of Schedule BT to the Insolvency Act.

Construction

Save as specifically varied in respect of the New Chargor only, the Debenture shall coritintie

ard: remain in fill force and sffect and this Accession Deed 'shall be read and construed as
one with the Debenture so that all references to "this Deed" in the Debenture shall include
reference to this Accession Deed.

Governing Law

This Accession Dead and any non-contractual obligations arising out-of or in connection with it

shadl be governed by English law.

Ii witness this Accession Deed is execiited on the date appearing at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

o Limited

» {ordinary] shares

Part 1
Property
Ghargor Shoﬂ Description of Propert};- | Title N'umbé.r..(.i.'f.reg'iste'red)
e ot - T : - :
Pari 2
Investments
:'C'hargor | Name of .com-pa_ny in which | Investments held
Investments are held
o Limited

Pait 3

Intellectual Property Righis

TradAe marks

Chargor Trade | mark | Jurlsdiction 5. Classes Trade mark text
number
@ Limited ® @ ® ®
Patents
Chargor _ '?atent:nurmber -Jﬁ'l‘-isdiction Description
o Lirriited s le .
Part 4

Assigned Contracts

Name of Chargor

Date of contract

Partles to contract

Detalls of coniract

28
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Schedule 5

Form of Deed of Release

This Deed of Release is made on 20ee
Between:

(1) o [The Security Agent] as trustes for itself and for each of the other secured parties {the
"Security Agent'); and

{2) [The Chargors] {company number s) whose registered office is at » {the "Chargors™).
It is agreed as follows:

g Capitalised terms used but not otherwise defined in this Déed have the meaning ascribed to

ther by the debenture granted by the Chargors to the Security Agenton e {the "Dabenture™).
2 The Secwity Agent releases all and any Security (including any assignment by way of
security) created by, or evidenced in, the Debenture (together the "Security Interests™).
3 The Security Ag'ent'conﬁr'ms that lt is antering into this Deed oh behalf of the Secured Parties.
4 The Security Agent agrses, subject to its costs for so doing. being fully indemnified by the

Chargors, to execute such other documents for the release of the Security Interests as the
Chargors may require, including, without limitation, notices of reassignment and Land Registry
Forms.

5 This Deed and any hon-contractual obligations” arising out of ar In connection with it are
governed by English Law.

In witness this Deetl is executed on the date appearing at the head of page 1.

[Add signature blocks]

NOTE: this deed of release is intended to provide a simple template for the Security Agent to execute
on redemption of the secured liabilities withotit needing to take additional legal advice at such time

should it.choose not to. It cannot therefore be riegotiated until the time of release, at which point the
Security Agent will consider any proposed amendments from the Chargor.
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Schedule 8

Supplemental Debenture

The Supplemental Debenture is made cn 20en

Between:

(1)
(2)

& Limited (company number e} whose registered office |s at s (the "Chargor™); and

g5 agent and trustee for the Secured Parlies (the "Security Agent"),

Background

A

(8)

(&

Pursuant to the Original Debenture (as defined below), the Chargor created Security over all
of its assets for, amongst other things, its present and future obligations and liabilitiss under
the Finance Documents.

The Chargor has acquired interests in additiondl assets and has agreed to enter into this
Supplemental Debenture to create security over such assets.

This Supplemental Debenture is supplemental to the Original Debenture (as defined balow).

This Deed witnesses as fallows:

1

1.1

Definitions and interpretation

Terms defined in-the Original Debenture shall, unless otherwise defined in this Supplemienital
Debenture or unless a contrary intention appears,-bear the sarme meaning when used in this
Supplemental Debenture and the following definitions shall apply.

[“Additional Insurance Policy” rreans ».]

["Additional Property"” means:

(&) all of the freehold andfor leasehold property of the Chargor specified in the schedule
(Additiondl Property);

{b) any buildings, fixtures, fitfings, plant of machinery from time to time on or forming part
of the propetty referred o in paragraph (a); and

{¢) the Related Rights arising in relation to any of the assets described in paragraphs (a)
“and {b).]

["Assigned Contract” means «.]
["Blotked Account” means «.]

"Originat Debentute" means the [describe debenture] between [amongst others} (1) the
Chargor and (2) the Security Agent dated ». '

Construction

{2) Unless a contrary intention appears, sub-clause 1.2 (Construction) of the Facility
Agreement. applies to this Supplemental Dehenture, and shall be deemed to be
incorporated into this Supplémental Debenture, mutatis mutandis, as though set otit in
full in this Supplemental Debenture, with any reference to "this Agreement” being
~deemiad to be a reference to "this Supplemental Debenture”, subject to any
necessary changes.
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1.2

1.3

14

1.5

2.1

2.2

2.3

24

4.1

[{2)] Any references to the Security Agent or any Receiver shall include its Delegate.
Law of Property {Miscellanteous Provisions) Act 1989

To the extent hecessary for any agreement for the disposition of the Security Assets in this

“Supplemental Debenture to be @ valid agreement under section 2(1) of the Law of Property

{Miscellansous Provisionsy Act 1989, the terms of the other Finance Documents and of any
side letters between the parties to this Supplemental Debenture are incorporated into this

SBupplemeantal Debenture.

Implied covenants for title

“The obligations of the Chargor under this Supplemental Debenture shall be in addition to the

covenants for title desmed to e included in this Supplemental Debenture by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1894,

Effect as a deed

This Supplemental Debenture is intended to take effect as a deed hotwithstanding that the.

‘Becurity Agenf may have exacuted it under hand only.

Trusts

{a) The Security Agent holds the benefit of this Supplemental Debenture ontrust for the
Secured Parties in accordance with the terms of [clause 17] (The Security Agent) of
the Intercreditor Agreement.

(b)..  The perpetuity period for any trusts created by this Supplemiental Debenture is 125
' years, '

Security Assefs:

Supplemental to clause 3 {Security Assels) of the Onglnal Debenture; the Chargor; as security
for the payment of the Secured Liabilities: :

[charges in favoir of the Security Agent, with full titie guarantee, by way of legal mortgage, the

‘Additional Properiy.]

[assigns, by way of security, with full fitle guarantee to the Security Agent all its right, title and
interest in the Assigned Contract.]

[assigns, by way of security, with full title guarantes to the Security Agent allits right, title and
interest i the Additional Tisutarice Policy.]

[¢harges in favour of the Security Agent, with full title guarantes; by way of first fixed charge,
the Blocked Accoumt.]

Incorporation

The provisions of clause 2 (Covenant io Pay) and clauses [4] (Nalure of Securly) to [19]
(Miscellancous) (inclusive} of the Original Debenture apply to this Supplemental Debentuie as
though they were set out in full in this Supplemental Debenture except that references to "this

Deed" in the Original Debenture are to be construed as reférences to "this Supplemental
Deberitars".

Cortitinwation

Exceptinsofar as supplemental hereby, the Original Debenture will rerain In full force and
effect..
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4.2

4.3

44

B8.1.

6.2

6.3

The Chargor agrees that the execulion of this Supplemental Debenture shall in no way
prejudice or affect the security granted by it (or the coveniants given by it) under the Original
Debenture.

Refarences in the ‘Criginal Debenture to "this Deed" and exprassions of similar import shall
be desmed to be reférences to the Original Debenturs as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document,
Governing law

This: Supplémental Debenture and any non-contractual obligations arising out of or in
conmnection with it are governed by English law.

Jurigdiction

The courts of England have exclusive jurisdiction to seftie any dispute arising out-of or in
connection with this Supplemental Debenture (including a dispute relating to the existence,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising
out of or in connection with this Supplemental Debenture) (a "Dispute"),

The Parties agree that the courts of Englanid are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary,

This clause is for thi benefit of the Security Agent only. As a result; the Security Agent shall
not bre prevented from taking proceadings relating fo a Dispute in any other courts with
Jurisdiction, To the exient allowed by faw, the Security Agent may take concurrent
procéedings in any number of jurisdictions,

In witness this Supplerental Debenture is executed on the date appearing at the head of page 1.

Schedule

Additional Property

. Chargor _ Short Description of Additional | Title Number (if registered)

1 Propeity

[Signature hlocks to be inserted here]
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Schedule 7

Powets of Receiver

Possession
Take immediate possession of, get in and collect the Security Assels or any part thereof.
Carry oh business

Carry on, jmariége or.concur-in carrying on or managing the whole or any part of the business
of any Chargor as hé in his discretion may think fit.

Protection of assets

EY Manage, insure, repair; decorate, maintain, alter, improve, develop, construct, modify,
refurbish, renew or add to the Security Assets or concur in so doing,

{B) comrmence, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, mairtenance, furnishing, finishing or fitting-
out on the Property;

{€) apply for and maintain any planring permissions, building regulations, approvals and
any other permissions, consents or licences,

in ezch case as he in his discretion ray think fit.
Realisatlon of assets

Sall, exchange, convert into money and realise the Security Assets or concur in so doing by
public auction or private contract and gererally in such manner and on such terms as he in his
discretion miay think fit. Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration, whether full market value or otherwise, including,
Wwithott limitation, cash, shares, stock; debentures or other obligations. Any such
consideration may be payable in & fump surm or by instalments spread over such period as he
in his-distretion may think fit,

Let, hire or lease

{a) Let, hire or leass {(with or without premitim) and accept surrenders of leases or
tenanciss or cencur in sa doing;

)] grant rights, options or easements over and othémwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the Security
Assets;

() exchange or concur in exchanging the Security Assets;

in-sach such-case in such manner and generally on such terms as he may in his discretion

think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise any

such power by effecting such transaction. in the name or on behalf of the relevant Chargor or
otherwise.

Registration

Use a Chargotr's narme to effect any régistration or-election for tax or other purposes.
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Insurances
Effect, review or vary insurances.
Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred an him by
or pursuant to this Deed or of defraying any costs (including, without fimitatioh, his
remutieration) which are incurred by him in the exercise of such powers, authorities or
discretions or for any ofhar purposs, {o raise and borrow money or incur any other liability
either unsecured or secured on the Security Assets, either in priority to the Security created by
this Deed or otherwise, and generally on such terms as he in his discretion may think fit. hNo.
person lending such maney is to be concerried to enquire as to the propriety or purpose of the
exercise of such power or as tothe application-of money soraised or borrowed.

Lending |

Lend money 16 any person,

Advance credit

Advance credit, In the ordinary course of a Chargor's business, to any parson.
Make calls

Make, or require the directors. of any Chargor to make, such calls upon the sharsholders of
that Chargor in respect of any uncalled capital of that Chargor as the Redeiver in his discretion
rnay-require and enfarse payment of any call so-made by action {in the name &f that Chargor
or the Receiver as the Receiver in his direclion may think fit) or otherwise.

Compromise

(2) Settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any quastion or demand from, any person who is, ot
claims to be, a creditor of any Chargor, as he inay in his discretion think fit; and

{&) setfle or compromise. any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Security Assets, as
he in his-discretion may think fit.

Proceedings

in the name of any Chargor, bring, prosecute, enforce, défend or abandon all such actions,
suits and procesdings In relation to the Security Assets as he in his discretion may think fit.

Subsidiaries

{a) Pramote the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licénsing or otherwise acquiring an Interest .in the Securlty
Assets;

(b arrange for the purchase, lease, licence or acquisition of an interest in the Security
Asséts by any such subsidiary for any valuable consideration, indluding, without
fimitation, cash, shares, debeniures, loan stock, convertible foan stock or other
securities, profits or a sum calculated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or not such consideration is payable or receivable in a
lump sum or at-any time or any number of times by instalments spread over such
period; as the Receiver in. his discretion may think fit; and
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(o) arrange for such subsidiary to trade or cease 1o trade as the Recelver in his discretion
may think fit;

Employseés

Appoint and discharge any manager, officer; agent; professional adviser, employee and any
ather person, upon such terms.as he ity s discretion may think fit.

Recwipts

Give. valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Secuirity Assets.

Delegation

Delegate any or all of his powers in accordance with this Deed.
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Signatories to Debenture

Chargors

Executed and Delivered as a Deed by
Cohort ple
acting by:

Signature of Director

St gt LT ES, . | a Director

in the presence of;

Slgnature of withess; |
Name of witness:  SPFAK 1T H
Address of witness:

aaswins L€
T VAYEY ST
NELLA
JRseR By HDAT
) A
Qocupation.of witness: ::‘F:';;"
S TE uLnin
Loy e b e

LB D285

Executed and Delivered as a Dead by

MASS Limited
acting by:
Satend A THER. a Director Signature of Director

in the presence of;

Signature of withess;
Name of witness: SAR4t N ]

Address of witiess:

siooasrtas 4 L6
THSABRALIR DY e
WTAHLILY
MITEAL Y HOAD
HEAsE:
HERRE
. , MR
Occupation of withess: - txlwm
Kunfinptapet Farn)
S ba-ToR. TIL: 4134 Bt
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Executed and Delivered as a Deed by
MASS Gonsultants Limited
acting by:

Sisaoid . vwnALUTYEE. . | aDirectar

i the presence of!

Stgnature of witness;
Name of winess: S A Nofahl

‘Address of witness: )
SHODSSATHS. A0
" FIVES VALLTY GIICE
AFELILLL
HIRR B -ROsT
READING
NERKA
ARSI
. . DTN
Oectpation of wittess: Koty bam

LerA AR ) TEL: Rttty

Systems Consultants Services Limited
acting by:

r.gmmm\.i AT EL.. | a Director

in the presence of;

Signature of winess:
Name of witness: SRR NERTH
-Addiess of witness:

saoosinns L6
NIVIESYAELEY BFFICE
RN AN

FORERY A -

KEADING

FERKS

Renasie

DX LKA

gt

Sﬁ’C“TLj TR TEL 641 455603

Occupation.of withess:

35

Signature of Director
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Executed and Delivered as a Deed by
SEA (Group) Lid.
acting by:

A SR THER - | | a Director

in the presences of;

Signature of witness:
Name of wilness;

Address of wilness,

SOUSHITHS LAf

BINUENSSLLEN OAECE

ARLYEEAEL

FIRBLEY Rivsp-

KEAIIMG

IERR

. RGN

Occupation of withess: it

Hezlisgthpec Pum)

ST\ TR, Tasmikg

Executed and Dellvered as a Deed by
Beckington Castle Ltd
acting by:

%Mm LOALTHER... | 2 Director

in the presence of.

Signature of witness!.
Name of witness: SsAEFH  MOEITH

Address of wilnasgs:

swgssiiois 48

THSYES S LT OFFICE

PEVKLNDY

RIKELKS i

CREARIVG

S

W 1

§ Y irms

Occupation of witness: FeebhgLipsy Py

) ) TEL: B L)
STLICATE.

36

Signature of Director

S:g nature of Director
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Executed and Delivered as a Deed by
Systems Engineering & Assessment Ltd
acting by: '

in the presence of

Signature of wilness:
Naime of wilhess: 5. MTH

Adldress of witness:
shisns LA

S VALLE-DTFCE
AENPEALE
R E L]
HLAINAG
I RK:
RGN
Oceupation of witness: i uan

Ses L e AT iR

‘Executed and Delivered as a Deed by
J+5 Limited '
acting by:

Svmoid,  WSALTEEL... | a Director

in the preserice of:

Slgnature of withess:
Neame of witness: SAE M ONGETH

Address of witness: ) )
rmswiis L

A VELEYOIREE

WL

HiKEY ) KOst

LIATERA

LIS

WYl

Lhamn

p T P . Ryaihariper Pibi)
Qeoupalion of withess: Sifyts iy

SoLlC i

37

Signature of Director

Signature of Dirgctor
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The Security Agent

Sigtied by an authorised signatory
for and an behalf of
Barclays Bank PLC:

Signature of authorised signatory

Zar-lays Bank PLC

Noice details : i Churchill Place
London
Address: “ £14 5HP .
N

Marked for the atlention of:

a8 2595218_2




