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Registration of a Charge

Company Name: SPOTLER HOLDINGS LIMITED
Company Number: 05978343

Received for filing in Electronic Format on the: 20/05/2021 XA4WBR89

Details of Charge

Date of creation:  17/05/2021
Charge code: 0597 8343 0004
Persons entitted: ABN AMRO BANK N.V.
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANGUS EASTON

Electronically filed document for Company Number: 05978343 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5978343

Charge code: 0597 8343 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2021 and created by SPOTLER HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th May 2021 .

Given at Companies House, Cardiff on 21st May 2021

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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DEBENTURE

between

EPDTLER HOLDIMNGS LIMITED

and

ABN AMRO BANK M.Y.

ABN ARRQ Bank pLY., gevestigd 18 Amearerdam
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THIS DEBENTURE is dated 17th May
between: -

. 2021 and made as a Deed

SPOTLER HOLDINGS LIMITED, incorporated in England and Wales with registered number 05978343 and

having its registered office at 3 The Billings, Walnut Tree Close, Guildford, Surrey, England, GUL UL {the
"Chargor"); and

ABN AMRD BANK N.V., incorporated in the Netheriands with KviK number 34334259 and having a place of
business at Gustay Mahlerlaan 10, 1082 PP Amsterdam, the Metherlands and thelr successors and assigness
whomsoever {the "Lendear")

MDD

(a3 The Lender has agreed to provide the Borrowers with loan facilities on a secured basis.

{8} Under this deed, the Chargor provides security to the Lender for the loan facilities made available to
the Borrowars,

AGREED TERMS

i.

1.1 Definitions
The following definltions apply in this deed: -

"Administrator”. means an administrator appointed to manage the affairs, business and property
of the Chargor pursuant to clause 13.8.

"Bail-In Action”: means the exercise of any Write-down and Conversion Powers.

"Bail-In Legislation” means {a} in relation to an EEA member country which has implemented, or
which at any time impiements, Article 55 of Directive 2014/59/EU establishing a framework for the
recovery and resolution of credit institutions and investment firms, the relevant implementing law or
regulation as described in the EU Bali-In Legislation Scheduls froem Ume to time; (b} in relation to
any stale other tham such an EEA member country and the United Kingdom, any analogous law or
regulation from time 1o time which reguires contractual recognition of any Write-down and
Conversion Powers contained in that law or regulation; and (¢} in relation to the United Kingdom, the
L Bail-In Legisiation.

‘Book Debis” means all present and future book and other debts, and monetary claims due or
owing to the Chargor, and the benefit of afl security, guarantess and other rights of any nature
enjoyed or held by the Charger in relation to any of them.
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"Borrowers” means () the Chargor; (b} Spetier Group B.Y., incorporated in the Netherlands with
Kvk number 57221823 and baving its registered office in Rotterdam; {c} Spotler Nederland B.V.,
incorporated in the Netherlands with Kvi number 55411592 and having its registered office in
Zoetermaer; (d) Spotler Software B.Y,, incorporated in the Netherlands with Kvi$ numbsr 55411608
and having its registersd office In Zogtermeer; (e Messuremail B.Y., incorporated in the
Netherlands with KvK number 24310525 and having its registerad office In Utrecht; (P Flowmaller
B.V., incorporated in the Netheriands with KviK number 62154885 and having Its registered offtes In
Rotterdam; (g) Web Power Holding B.V., incorporated in the Netherlands with KvK number
08160446 and having its registered office in Utrecht: {h} Web Power B.V., incorporated in the
Metheriands with KvK number 09103500 and having its registersd office in Utrecht; (i} Spotler
Limited, incorperated In England with registered number 05419529 and having its regisiered office
2t 3 The Billings, Wainut Tree Close, Gulidford, Surrey, England, GUL 4UL; {3) Tripolls Solutions B.V.,
corporatad in the Netherlands with Kw¥ number 34137867 and having its registered office In
Utrecht; (k) Tripolis International B.Y., incorperated in the Netherlands with ¥vK number 52055221
and having s registered office In Utrecht; and (b Add to Favourites B.Y., incorporated in the
Netherlands with KvK number 17228639 and having its registered office In Utrecht,

"Business Day”: means a day other than a Saturday, Sunday or public heliday in England when
banks In London are open for business,

"Charged Property”: means any freshold, leasehold or commonhold property the subject of the
security constituted by this deed and references to "Charged Propearty” shall include references to
the whole or any part or part of it

"Credit Agreament™ means the credit agreement entered inte amongst the Lender and the
Borrowers dated 2, 8 and 20 Aprll 2021 &s such agresment is amendad, supplemented, varied,
restated and novated from time to time.

"Delegate”; means any person appointed by the Lender or any Recelver pursuant (o clause 18 and
any person appointed as attorney of the Lender or any Recelver or Delegsate.

"Designated Account”: means any account of the Charger nominated by the Lender as a
designated account for the purposes of this deed,

"Enwvirenment”: means the natura! and man-made environment including all or any of the following
mediz, namsly air, water and fand {Including air within bulldings and sther natural or man-made
structiures above or below the ground) and any fving organisms {Including man) or systems
supported by those media.

"Enviranmental Law": means ali applicable laws, statutes, regulations, secondary legisiation, bve-
laws, common law, directives, treaties and other measures, judgments and decisions of any court or

tribunal, codes of practice and guldance notes In so far as they relate to or apply to the
Environment,

ABN AMRD Bank WY, govestipd 1z Amaterdsm
Handaisregister K Aroiordar, nr 39334258
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"Environmental Licence™ means any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Securad Assels.

‘Eguipment”: means all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property owned by the Chargor or
in which [t has an interest, including any part of it and all spare parts, replacements, madifications
and additions.

“Evant of Defaull": means the occurrence of any of the evenis specified in clause 14.1,

"Excluded Property™ means sach leasehold proaperty held by the Chargor under 5 lesse that either
precludes absolutsly, or reguires consent of @ third party to, the creation of Becurity over the
Charger's leasehold interest In that property.

"Bl Bali-In Legisiation Scheduls” means the document described as such and published by the
Lean Market Association {or any successor persen’ from time to time,

"Finance Document™ means the Credit Agreement, this deed and other document designated as
such by the Lender,

"Financlal Coliateral”: has the meaning given to that expression in the Financial Collaters]
Regulations,

"Financial Collateral Regulalions”: means the Financal Collaters) Arrgngements (Mo 2}
Regulations 2003 {57 2003/3225).

"Insurance Policy”: means each contract and poellcy of insurance effected or maintained by the
Chargor from time to Lime in respect of its assets or business {including, without limitatlon, any
centract or policy of insurance relating to the Charged Froperties or the Eguipment).

"Intellectual Property™: means the Chargor's present and future patents, utility madels, rights to
inventions, copyright and nelghbouring and related rights, moral rights, trade marks and service
marks, business names and domain namas, rights in get-up and trade dress, goodwill and the right
to sue for passing off or unfair competition, rights in designs, rights in computer software, database
rights, rights to use, and protect the confidentiality of, confidential Information {including know-how
and trade secrels) and all other Intellectual property rights, In each case whether registered or
unregistered and including all applications and rights to apply for and be granted, renewsals or
extensions of, and rights to claim prierity from, such rights and ail similar or equivalent rights or
forms of protection which subsist or will subsist now or in the future In any part of the world.

"Investments”’: means all certificated shares, stock, debenturss, bonds or other securities or
investments (whether or not marketable) frem time to time legally or beneflcially owned by or on
behalf of the Chargor.,

"LPA 1925 means the Law of Property Act 1935,
4
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"Permitted Security™: means (a) a security in favour of the Lender; (b} any encumbrance arising
by operaifon of law and In the ordinary and usual course of trading of the Chargor; and () an
encumbrance consented to in writing by the Lender,

"Receiver”: means a recelver, receiver and manager or administrative recelver appointed by the
Lender under clause 16,

"Relevant Agreement”. means each agreement specified in Schedule 2.

“Resolution Authority™: means any body which has authority to exercise any Write-down and
Conversion Powers.

"Rights”: means any Secwrlty or other right or bensfit whether arising by set-off, counterdaim,
subrogation, indemnity, proof in liguidation or otherwise and whether from contribution or otherwise,

‘Secured Assels”: means all the assels, property and undeartaking of the Chargor which are, or are
expressed o be, sublect to the Securlty created by, or pursuant to, this deed {and references to the
Secured Assets shall include references to any part of them).

"Secured Liabilities": means all present and future obligations and liabilities of the Borrowers to
the Lender, whether actual or contingent snd whather owed jointly or severaily, as principal or
surety or in any other capacity and whether or not the Lender waz an original party to the relevant
transaction and in whatever name or style, together with all interest {including, without limitation,
defsult interest) aceruing in respect of those ebligations or llablliides,

"Security Financial Collateral Arrangement”: has the meaning given to that expression In the
Financial Collateral Regulations,

"Becurity". means any mortgage, charge {whether fixed or foating, legal or sguitable), pledge,
lien, assignmeant by way of security or other security interest securing any ebligation of any person,
or any other agreement or arrangement having a similar effect,

"Sacurity Period”: mesns the period starting on the date of this deed and ending on the dste on
which the Llender is satisfied that all the Secured Lizbilities have been unconditionally and
Irrevocably paid and discharged in full and no further Secured Liabiilties are capable of belng
cutstanding.

"HK Bail-In Legislation” means Part I of the United Kingdom Banking Act 2009 and any other law
or regufation applicable in the United Kingdars relating to the resolution of unsound or failing banks,
investment firms or other financial institutions or their affiliates {otherwise than through liguidation,
administration or othar Insolvency proceedings).

"VAT": means value added tax or any equivalent tax chargeable in the UK or elsewhere,

5
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1.2

"Write-down and Conversion Powers” means:-

{a} inrelation to any Ball-In Leglsiation described in the EY Bail-In Legiglation Schedule from time
to time, the powers described as such in relation to that Bail-In Legisiation in the EU Bail-In
Legislation Schedule;

{b)  in relation to any other applicable Bali-1n Legisiation, other than UK Ball-In Leglslation: -

H) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issuad by a
person that is a bank or investment firm or other finangial Insteution or affifiate of &
bank, Invastment firm or other financal institution, to cance!, reduce, modify or change
the form of a liability of such a person or any contract or instrument under which that
liabiiity arises, to convert all or part of that Hability Inte shares, securities or obligations
of that persen or any sther person, to provids that any such contract or instrument Is to
have effect as if a right had been exercised under it or to suspend any obligation in
respatt of that liability or any of the powers under that Bail-In Legisiation that are
related to or anciliary to any of those powers; and

(i} any similar or analogous powers under that Bail-In Legisiation; and

{c} in relation to the UK Bail-In Legislation any powers under that UK Bail-In Legisiation @ cancal,
transfer or dilute shares issued by a person that s 8 bank or investment firm or other financial
institution, to cancel, reduce, modify or change the form of a liability of such a PErSon or any
contract or instrument under which that Hability arises, to convert all or part of that lability
it shaves, sequrities or ¢bligations of that person or any other person, to provide that any
such contract or instrument is to have effact as If o right hed been exercised under it or to
suspend any chiigation in respect of that Nabllity or any of the powars under that UK Ball-In
Legisiation that are related to or ancilfary to any of those powers,

Interpretation
In this deed:-

{8} ciause, Scheduls and paragraph headings shail not affect the inkerpretation of this deed;

(b} & "person” includes an individual, firm, company, corporation, partnership, unincorporated
body of persons, government, state or agency of a state or any asseciation, trust, joint
venture or consortium (whether or not having separate legal personality);

{c} unless the context otherwise reauires, words in the singular shall include the plural and in the
pleral shall include the singular:

{d} unlass the context otherwise requires, & reference to one gender shall include 2 reference to
the other genders:

{e} a reference to a party shall Include that party's successors, permitted assigns and permitted
transferees and this deed shall be binding on, and enure to the banefit of, the parties to this
dead and their respertive personal representatives, successors, permitied sssigns and
permitted transferees;

AN AMAL Bank MY, gevestod t Amestardam
Hanadalsmepistar KooK Amstrdam, nr 56334250
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{f} e reference to a statute or statutory provision is a reference o it as amended, extended or re-
enacted from time to time;

{g} =a reference to & statute or statutory provision shall include all subordinate legisiation made
from time fo time under that statute or statutory provision;

{h}  areference to "writing” or "written” does net include fax or amall;

{1}  an obligation on 8 party not to de something includes an obligation not to aliow that thing to
te done;

() a reference to "this desd” {or any provision of it) or to any other agreement or document
referred to in this deed is a reference to this deed, that provigion or such other agreement or
document ag amended {In each case, other than in breach of the provisions of this deed) from
time to time:

{k} unless the context otherwise requlres, a referance to a clause or Schedule is o a clause of, or
Schedula to, this deed and a reference to a paragraph is to & paragraph of the relevant
Schedule;

4} any words following the terms “including”, "include”, “in particular”, "for example" or any
similar expression shall be construed a5 Mustrative and shail not limit the sense of the wards,
description, definitlon, phrase or term preceding those erms;

{m} a reference &0 an "smendment” includes a novation, supplement or variation (and "amend”
and "amended” shall be construed accordingly);

{n} areference to "assets” includes present and future properties, undertakings, revenues, rights
and benefits of every description:

{o} = reference to an "authorisation” includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration or rasolution;

{p} a reference to "continuing” in refation fo an Event of Defayls means an Event of Defgull that
has not been remedied or waived:

{q) a reference to "determines” or "determined” means, uniess the contrary is indicated, a
determination made at the abselute discretion of the persan making it; and

{r} a reference to a “regulation’ Includes any regulation, rule, official directive, request or
guideline {whather or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or other authority or
organisation.

1.3 Clawhack

If the Lender conslders that an amount paid by 3 Borrower In respect of the Secured Liabilites is
capable of being aveided or otherwise set aside on the Hquidation or administration of such Boerrower
or otherwise, then that amount shall not ba considered to have bean irrevocably pald for the
purposes of this deed.

1.4 Hature of security over real property

A reference in this deed to a charge or mortgage of or over any Charged Property includes: -

ABR ARAD Bank ML, gevsstiod ts Amsterdam
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1.5

1.6

1.7

2.1

2.2

{a) all buildings and fixtures and fittings (including trade and terant's Axtures and fittings) and
fixed plant and machinery that are situated on or form part of that Charged Froperty at any
tirne;

{b) the procesds of the sale of any part of that Charged Property and any other monies paid or
payable In respect of or in connaction with that Charged Proparky;

() the benefit of any covenants for title given, or entered into, by any predecessor In title of the
Chargor in respect of that Charged Property, and any monies paid or payable In respect of
those covenants; and

(d) ail rights under any licence, agreement for sale or agreemant for leass in respect of that
Charged Property.

Hature of sscurity over Investments

A reference In this deed to any share, stock, debenture or other security or investmant includes;-

(aj any dividend, Interest or other distribution paid or payable in respect of that share, stock,
debenture or other security or investment:

{b} any right, money, shares or property accruing, offered or issued at any tme in relation to that
share, stock, debenture or other security or investment by way of redemption, substitution,
exchangs, conversion, bonus, preference or otherwise, under optien rights or otherwise.

Law of Property {Miscellanegus Provisions) aAct 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms

of the Credit Agreement and of anv side letters between any parties in relation to the Credit

Agreement are ingorporated Into this desd.

Schedules

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

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilites when they
bacome duse,

The Chargor covenants with the Lender ko pay interest on any amounts due under clause 2.1 from
day to day untli full discharge {whether hefore or after Judgment, fiquidation, winding-up or
administration of the Borrower) computed and compounded according to the Lender's ususl
practices, provided that, in the case of any cost or expenze, such Interost chall acorue and be
payable as from the date on which the relevant cost or expense arose without the necessity for any
demand being made for payment.

A3N ARIRD Bank MY, gevesiigd iz Amsterdans
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3. Grant of security

3.1 Legal mortgage

Az a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full tithe guarantee charges to the Lender, by way of a first legal mortgage, all estates or interests in
any fresheld, ieasehold or commonhold property now owned by i, including the real property (if
any} specified in Schedule 1.

3.2 Fixed charges

As = continuing security for the payment and discharge of the Secured Liablilties, the Chargor with
full tide guarantee charges to the Lender by way of a first fixed charge:-

(2} all present and future estates or interests of the Chargor in, or over, any freehold, leasehold or
commanhold property (ether than any such property effectively mortgaged under clause 3.1):

{b) the benefit of all other contracts, guaraniees, appointments and warranties relating to each
Charged Property and other decuments bo which the Chargor is & party or which are in its
favour or of which it has the benafit relating to any fetting, development, sale, purchase, uss
or the operation of any Charged Property or otherwise releting to any Charged Property
{including, in each case, but without limitation, the right te demand and receive all monies
whatever payable to or for its benefit under or ariging from any of them, all remedies provided
for I any of them or available at law or in equity in relation to any of them, the right to
compel performance of any of them and alf other rights, interests and benefits whatever
acoring to or for its benefit arising from any of them);

(e all lcences, ronsents and authorisations {statutory or otherwise) held or required in
connection with its business or the use of any Secured Azcet, and all rights in connection with
themy;

{d} all its present and future goodwill;

{e} all its uncalled capital;

(F}  all the Equipment;

(g} =l the Intellectual Property;

{h} all the Book Debts;

{i) all the Investments;

N all monies from time to time standing to the credit of its accounts with any bank, financial
institution or other person (including each Designated Account), together with alf other rights
and benefits accruing to or arlsing in connaction with sach account {Including, but not fimited
to, entitfernents to interast);

(k} all its rights in respect of each Insurance Policy, Including afl claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy, to the extent not
effectively assigned under clause 3.3; and

{h ail its righis in respect of each Relevant Agreement and all other agreements, instruments and
rights relating to the Secured Assets, to the extent not effectively assigned under dause 3.3,

ABN AMRO Bark NV, gevanigd te Amstgrdan:
Handelzmagister KoK Amsterdsm, nr 39334288
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3.3 Assigmment

A5 3 continuing security for the payment and discharge of the Secured Lizhilities, the Chargor with
full title guarantee assigns to the Lender absolutely, subject to a provise for reassignment on
frrevocable dischargs in full of the Secured Liabiiitles:-

{a) all its rights in each Insurance Policy, including all claims, the proceeds of all claims and ail
retums of premiums In connection with each Insurance Policy; and

(b} the beneflit of sach Relevant Agreement and the benefit of all other agreements, instruments
and rights relating to the Secured Assets,

3.4 Fioating charge

As @ continuing security for the payment and discharge of the Secured Liabilitles, the Chargor with
full title gusrantee charges to the Lender, by way of first floating charge, all its undertaking,
property, assets and rights not otherwise effectively mortgaged, charged or assigned under clauss
3.1 to clause 3.3 inciusive.

3.5 Gualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies Lo the foating charge created by
clause 3.4,

3.6 Automatic crystallisation of flosting charge

The floating charge created by clause 3.4 shall autornatically and immediately {without notige)
corvert Into a fixed charge over the assets subject to that floating charge If;-

{a} the Chargor:-

{i}  creates, or attempts to create, without the prior written consent of the Lender, Security
oF g trust in favour of another person over all or any part of the Sacured Assets {excapk
as expressly permitted by the terms of this deed); or

(i} disposes, or attempts to dispose, of all or any part of the Secured Assels {other than
Secured Assets that are only subject to the flvating charge while & remains
uncrystallised);

(b} any person levies (or atlempts to levy} any distress, attachmant, execution or other process
agalnst all ar 2ny part of the Secured Assets;

(¢} & reseiution is passed or an order Is made for the winding-up, dissolution, administration or
re-organisation of the Chargor; or

{d) an application is made to court, or an order is made, for the appointment of an administrator,
or 2 netice of Intention tu appoint an administrator is given or an administrator is appointed.

it
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3.7

3.B

3.9

Crystallisation of floating charge by notice

Except a5 provided in clause 3.8, the Lender may, in its sole discretfon, at any time and by written
notice o the Chargor, convert the floating charge created under this deed Into a Axad charge as
regards any part of the Secured Assets specified by the Lender In that notice.

Part 81 moratorium

{8} Subject to paragraph (b) below, the ficating charge created by clause 3.4 may nol be
converted into a fixed charge solely by reason of chtaining a moratorium {or anything done
with a view to obtaining a moratorium) under Part Al of the Insolvency Act 1988,

{h}  Paragraph (a) ahove does not apply to any floating charge referred to In section AS2(4) of Part
Al of the Inselvency Act 1986,

Assets acquired after any floating chargs has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge created under this
dead that, but for that crystallisation, would be subject to 8 foating charge under this deed, shall
{uniess the Lender confirms otherwlse to the Charger In writing} be charged to the Lender by way of
first fixed charge.

Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Llabilities shall not be
discharged, prejudiced or otherwiss adversely affected hy:-

{a) any intermediate payment, setHement of account or discharge in whole or in part of the
Secured Liabilities;

{b} any variation, extension, discharge, cempromise, dealing with, exchange or renswal of any
right or remedy which the Lender may now or after the date of this deed have from or against
any Borrower or any other person in connection with the Securad Liabilities;

{c} any act or omission by the Lender or any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from or against any Borrower or any other person;

{d} any termination, amendment, variation, novation, replacement or supplement of or 1o any of
the Secured Liablities;

{21 any grant of time, indulgence, waiver or concession to any Borrower oF any other parson,

(£ any insolvency, bankruptcy, liquidation, administration, winding up, incapacity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name ar style
of any Borrower or any other person;

(g} any invalidity, ilisgality, unenforceability, irregularity or frustration of any actual or purported
chligation of, or Security held from, any Barrower or any ather pergon in connection with the
Secured Liabilities; or

{h) any claim or enforcement of payment from any Borrower, the Charger or any other person.

i1
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4.2

4.3

5.1

5.2

5.3

5.4

Immedizte recourse

Tha Chargor walvas any right it may have to require the Lender to enforce any secutlty or other
right, or claim any payment from, or otherwize proceed against, any other Borrowsr or DRrEon
before enforcing this deed against the Chargor.

Mon-competition

The Chargor warrants to the Lender that it has not taken or received, and shall not take, exercise or
receive the benefit of any Rights from or against any Borrower, its lguidator, an Administrator, co-
guarantor or any other person In connection with any liability of, or payment by, the Chargor under
this deed but:-

{a} If any of the Rights is taken, exercised or recelved by the Chargor, those Rights and all monies
at any time received or held in respect of those Rights shall be held by the Chargor on trust
for the Lender for application in or towards the discharge of the Secured Lizbilities under this
deed; and

(B} on demand by the Lender, the Chargor shall promptly trensfer, assign or pay Yo the Lender all
other Rights and =2li monies from time (o Ume hald on trust by the Chargor under this clause
4.3,

Times for making representations snd warranties

The Chargor makes the representations and warranties set out in this dause 5 te the Lender on the
date of this deed and are desmed to be repaated on each day of the Security Period with reference
to the facts and circumstances exigting at the time of repetition.

Ownership of Secured Assets

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable ttle to,
the Secured Assets,

Mo Security

The Secured Assels are free from any Security other than Permitted Security and the Security
created by this deed,

Ho adverse claims

The Chargor has not received, or scknowledged notice of, any adverse dalm by any person in
respact of the Secured Assets or any interest in them.
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5.5

5.6

5.7

5.8

5.8

5.10

5.11

5.12

513

Mo advorse covenants

There are no covenants, agrezments, reservations, conditions, inberests, rights or other matters
whatscever that materially and adversely affect the Securad Assets.

Mo breach of Iaws
There s no breach of any law or reguiation that materially and adversely affects the Secured Aszets.
Mo interference in enjoyment

Mo facility necessary for the enjovment and use of the Secured Assels is subject to terms entitling
any person {0 terminate or curtall its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overrding Interest In any
Charged Property.

Avoidance of security

No Security expressed to be created under this deed Is liakle to be avoided, or otherwise set aside,
on the liguidation or administration of the Chargor or otherwise.

Mo prohibitions or breaches

There is no prohibition on assignment In any Insurance Policy or Relevant Agreement and the entry
into this deed by the Chargor does not, and will not, constitute a breach of any Insurance Policy,
Relevant Agreement or any other policy, agreemert, document, instrument or obligation binding an
the Chargoer or its assets.

Environmental compliance

The Chargor has, at all times, complied in all materfal respects with all appliicable Ernvironmenta! Law
and Environmental Licences,

Enforceable security
This deed constitutes and will constitute the tegal, valid, binding and enforcesble obligations of the
Chargor, and is, and will continue o be, effective security over all and every part of the Secured

Aszels in accordance with its terms.

Investments

{a} The Investrents are fully paid and are not subject to any option te purchase or similar rights.
13
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5.14

5.15

518

5.17

5.18

{b) Mo constitutional document of an Issuer of an Investment, nor any other agreement:-

{)  restricts or inhibits any transfer of the Investments on creation or enforcemant of the
security constituted by this deed; or
{if) contains any righte of pre-empiion in relation to the Investments.

(¢} The Chargor has complied with all notces refating to all or any of the Investments received by
It pursuant Lo sections 790D and 790F of the Companies Act 20086,

{d) WMo warning notice has been issued under paragraph 1(2) of Schedule 1B of the Companies Act
2046, and no restrictions nolice has been issued undar paragraph 1(3) of Schedule 1B of the
Companies Act 2006, In respect of all or any of the Investments.

Power and authority

{2} The Chaerger has the power to enter into, deliver and perform, and has taken all necessary
action te authorise Its entry into, delivery and performance of this deed and the transactions
conternpiated by i

(B} HNo lEmit on its powers will be exceaded as a resylt of He gramt of Security contemplated by
this deed.

Non-contravention

The entry into and performance by the Chargor of, and the transactions contemplated by, this deed
do not and will not contravene or conflict with:-

{a} any law or reguiation or judicial or officlal order applicable to I;

(b} lis constitutional documents; or

{¢} any agreement or instrument tinding on i or its assets or constitute a default or terminaiion
event (however described) under any such agreement or instrument.

Mo default
No Event of Defsult or potential Event of Defauit has occurred and/or is continuing.
Ho litgation

No Etigation, arbitration or administrative proceedings or investigations are taking place, pending ar
have been threatened against the Chargor or any of its assets,

Information

All Information which has been provided in writing by or on behalf of the Chargor to the Lender is
true and net misleading and does not omit any material fact or consideration and thers has been no
material adverse change In the Rnancial positon or state of affsirs of the Chargor from that
disciosed.
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£.3

6.4

Megative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written censent of the Lender: -

(a} create, purport 1o create or permit ko subsist any Security on, or in relation to, any Secured
Asset other than any Sequrity crested by this deed or any Permitted Sacurity;

(b}  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {(or
purport to do so}, all or any part of, or any Interest in, the Secured Assels (except, in the
ordinary course of business, Secured Assets that are only subject to an uncrystallised flaating
charge}; or

{c} creats or grant (or purport to create or grant} any interest in the Secured Assels in favour of 2
third party.

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value of
any of the Secured Assets or the effectivensse of the security created by this deed.

Compliance with laws and regulations

{8) The Charger shall not, without the Lender's prior written consent, use or permit the Secured
Assets fo be used in any way contrary to law,
(b}  The Chargor shall:-

(i comply with the requirements of any law or regulation refating to or affecting the
Secured Assets or the use of it or any part of them;

(i3 obtain, and promptly renew from Ume to time, and comply with the terms of all
authorisations that are required In connection with the Secured Assets or their use or
that are necesgary b0 preserve, maintain or renew any Secured Asset; and

{iii} promptly effect any maintenance, modifications, alterations or repairs that are required
by any law or regulation to be effected on or In connection with the Secured Assatls.

Enforcement of rights
The Chargor shall use its best endeavours to:-

{a} procure the prompt chservance and performance by each counterparty to any agreement or
arrangement with the Chargor forming part of the Secured &ssels {including each
counterparty In respect of 3 Relevant Agresment and each insurer in respect of an Insurance
Policy} of the covenants and other obligations imposed on that counterparty; and
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6.5

6.6

6.7

{t} enforce any rights and institute, continue or defend any proceedings refating o any of the
Secured Assets as the Lender may require fram time to time.

Motice of misrepresentation and breaches
The Chargar shall, promptly on becoming aware of any of the same, notify the Lender in writing of:-

{a} any representation or warranty sef out In this deed that is Incorract ar misleading in any
material respect when mads or deemed to be repested; and
{3 any breach of any covenant set out In this deed.

Title documents

The Chargor shall, as so required by the Lender, deposit with the Lender and the Lendsr shall, for
the duration of this deed be entitied Lo hold:-

{a) &l deeds and documents of Btle relating to the Secured Assets that are in the possession or
control of the Chargor {and if they are not within the possession or control of the Chargoer, the
Chargor undertales to obtain possession of all those deeds and docurments of title);

{b} all Insurance Policles:

{c}  all deeds and documents of title {if any) relating to the Book Debis as the Lender may spacify
from time to tme; and

{d} @& copy of each Relevant Agrsement, cortified to be 3 true copy by elther a director of the
Chargor or by the Chargor's solicitars,

Insurance

{a} The Chargor shall insure and keep insured {or where, in the case of any ieasehold property,
insurance is the respansibility of the landlord under the terms of the lease, either procure that
the landlord Insures and keeps insured or, If and to the extent that the landiord does not do
50, itself insure and keep insured) the Securad Assets against:-

{i} loss or damage by fire or terrorist acts, Including any third party llability arising from
such actks;

{il} other risks, perils and contingencies that would be insured against by reasonably
prudent persens carrying on the same class of business as the Chargor; and

{iii)  any other risk, perlis and contingencies as the Lender may reasonably require,

(bY Any such insurance must:-

{i} be with an insurance company or underwriters, and on such terms, as are reasonabiy
accepiable to the Lender;
{it} include property owners' public Iiability and third party Hability insurance;
(il) be for not less than the replacernent value of the relevant Secured Assels (meaning in
the case of any premises on any Charged Property, the total cost of entirely rebullding,
i&
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relnstating or replacing the premises in the event of their being destroved, together with
architects’, surveyors’, engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and relnstatement with adequate allowance for
inflation} and, in the case of any Charged Praperty, loss of rents payable by the tenants
ar other sccupiers of any Charged Property for a period of at least three yesars, including
provision for increases in rent during the period of insurance.

(¢}  The Chargor shall, if requested by the Lendar, produce to the Lender each policy, certificate or
cover note relating to any Insurance s is required by clause 8.7{a; {or where, in the case of
any leasehold property, that insurance Is effected by the landlord, such evidence of insurarce
as the Chargor Is entitled to obtain from the landiord under the terms of the relevant laaze),

(d} The Chargar shall, If requested by the Lender, procure that the Lender is named as composite
insured in respect of its own separate insurable interest under each Inzurance policy {ather
than public liability and third party Hability Insurances) effectad or maintained by it or any
persen on it hehalf in accordance with dause 6.7(a) but without the Lender having any
liability for any premium in relation to those Insurance policies unless it has expressly and
specifically requested to be made Hable n respect of any increase in pramium or unpaid
premium In respect of any Insurance Policy.

() The Chargor shall ensure that each insurance policy effected or maintained by i or any person
on its behaif in accordance with clause 6.7(a) contains; -

{i}  terms ensuring that it cannot be avolded or vitlated as against the Lender by reason of
the act or default of any other Insured party or any misrepresentation, non-disclosure or
failure te make a Falr prosentation of risk by any other insured party;

{i} & walver of each insurer's rights of subrogation against the Chargar, the Lender and the
tenants of any Charged Property other than any such rights arising in connection with
any fraud or criminal offence committed by any of those persons in respect of any
Charged Property or any insurance policy; and

(i} terms ensuring thal ao insurer can repudiste, rescind or cancel It, treat it as avolded in
whole or in part nor treat it as expired due to non-payment of premivm without giving
at ieast 30 davs' prior written notice to the Lender,

Insurance premiums

The Chargor shall:-

{a) promptly pay all premiums in respect of each Insurance policy as is required by clause 6.7(a)
and do all other things necessary to keep that policy in full force and effect; and

(b}  (if the Lender so requires) give 1o the Lender weples of the receipts for all premiums and other
payments necessary for effecting and keeping up each insurance policy as is required by
clause 6.7(a} {or where, in the case of isaschold property, insurance is effected by the
landiord, such evidence of the payment of premiums as the Chargor is entitled to obtain from
the landlord under the terms of the relevant lsase).
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6.9

6.10

6,11

6.12

Mo invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy as is required by clause 6.7{a).

Procesds from insurance policies

All monies payabie under any insurance policy maintalned by the Chargor in accordance with clause
6.7{a} at any Ume {whether or not the sscurily constituted by this deed has become enforceable}
shall: -

(a)  be paid Immediately to the Lender;

(b} if they are not paid directly to the Lender by the insurers, be held, pending such pavment, by
the Chargor as frustes of the same for the benefit of the Lender; and

{¢3 be applied in making good or recouping expenditure in respect of the loss or damage for which
those menles are recelved or, after the security constituted by this desd has becoms
enforceable and if the Lender so directs, in or towards discharge or reduction of the Secured
Liabifities.

Motices io be given by the Chargor

The Chargor shall en the execution of this deed and 3z so requested by the Lender from tme o
time:-

fa} give notice to each counterparty t¢ a Relevant Agreement in the form set out in Part 1 of
Schedule 3, and procure that each counterparty provides to the lLender premptly zn
acknewledgement of the notice In the form set out in Part 2 of Schedule 3.

{t)  give notice to each insurer under an Insurance Policy in the form set out in Part 1 of Schedule
4, and procure that each Insurer provides to the Lander promptly an acknowledgement of the
notice In the form set out in Part 2 of Schedule 4.

(¢} give notice to each bank, financial Institulion or other person {other than the Lender} with
whom the Charger holds an account (including each Diesignated Account) in the form set out
in Part 1 of Schedule 5, and procure that each such bank, financial institution or other DErson
provides {o the Lender promptly an acknowledgement of the notice in the form of Part 2 of
Schedule 5.

Information
The Chargor shall:-

{8) give the Lender such information concerning the locatlon, condition, use and eperation of the
Secured Assels as the Lender may require:

{b) permit any persons designated by the Lender and any Receiver to enter on its pramises angd
inspect and examine any Secured Asset, and the records relating o that Secured Asset, at all
reasonable times and on reasonable prior nolice; and
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&.14

7.1

7.2

{c}  promptly notify the Lender In writing of any action, claim, notice ar derand made by or
agalnst it in connection with all or any part of 2 Secured Asset or of any fact, matter or
clrcumstance which may, with the passage of time, give rise to such an action, claim, notice or
demand, together with, In each case, the Chargor's proposals for settling, liquidating,
compounding or contesting any such action, claim, notice or demand and shall, sublect to the
Lender's prior approval, implement those proposals at its own expense.

Fayment of oulgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, Insurance
premiums and other outgoings in respect of the Secured Assats and, on demand, produce evidence
of payment to the Lender.

Appointment of accountants
{a} The Chargor shall:-

(I} st its own cost, if at any tme seo reguired by the Lender, appoint an accountant or Arm
of accountants nominated by the lender to investigate the financial affairs of the
Chargor and report to the Lender; and

(i} co-operate fully with any accountants so appointed and immediately provide those
gecountants with all information reguested,

(b}  The Charger authorises the Lender to make an appointment as It shall think fit at any time,
without further authority from the Chargor, In every case, the Chargor shall pay, or relimburse
the Lender for, the fees and axpenses of those accountants.

Repair and maintenance
The Chargor shall kesp all premises and fixtures and fittings on each Charged Property:-

{a}l in good and substantial repair and condition and shall keep all premises adequately and
properly painted and decorated and replace any flxtures and Attings which have become worn
out or otherwise unfit for use with others of a like nature and aqual value; and

{bY  in such repair and cendition as to enable each Charged Property to be let in accordance with
all applicable laws and regulations.

Mo alterations
The Charger shall not, without the prior writken consent of the Lender: -
{a} puil down or remove the whole, or any part of, any building forming part of any Charged

Properly or permit the same to ocour;
12
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7.3

7.4

7.5

{2}  make or permit to be made any material alterations to any Charged Property, or sever or
remove or permit to he severed or removed, any of lts fixturas or fittings {except to maks any
necessary repairs or renew or replace the same in accordance with clause 7.1); or

(¢} remove or make any materlal alterations o any of the Eguipment belonging to, or in use by,
the Chargor on any Charged Property {except ta effect necessary repairs or replace them with
new or improved models or substitutes),

Conduct of business on Charged Properties

The Chargor shall carry on its trade and business on those parts (If any} of the Charged Properties
as are used for the purposes of trade or business in accordance with the standards of good
management from Ume 1o tme current in that trade or business.

Motices eor claims relating to the proparty
{8} The Chargor shali:-

{1}  give full particulars to the Lender of any notice, order, direction, designation, reso|ution,
application, reguirement or propesal given or made by any public or local body or
authority (s "Notice™} that specifically applies o any Charged Properiy, or to the
locaiity in which it Is situated, within seven days after becoming aware of the relevant
Motice; and

(ii} (if the Lender so reguires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps te comply with any Motice, and maka, or join with the
Lender in making, any objections or representations i respect of that Notice that the
Lender thinks fit.

(b} The Chargor shall give full particulars to the lLender of any cialim, notice or aother
commurication served an it in respect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case relating
to any Charged Property.

Compliance with and enforcement of covenants

The Chargor shall:-

{2} observe and perform all covenants, stipulations and conditions o which each Charged
Property, or the use of it, s or may be subject, and {if the Lender so requires) produce to the
Lender evidence sufficient to satisfy the Lender that those covenants, stipulations and
conditions have been observed and performed; and

(b} diligently enforce all covenants, stipulations and conditions benefiing sach Charged Property
and shall not {and shall not egree to) walve, releass or vary any of the same.
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7.7
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Payment of rent and cutgoeings
The Chargor shall~

{a) where a Charged Property, or part of i, is held under a lease, duly and punciually pav all rents
due from tme to time; and

(b}  pay {or procurs payiment of the same) when due all charges, rates, taxes, dutles, assessmenks
and other outgeings relating (o or imposed on sach Charged Property or on its occupier.

Leases and licences affecting the Charged Properties

The Charger shall net, without the prior written consent of the Lender {which consent, in the case ¢f
clause 7.7(d}, is not to be unreasonably withheld or delayed in circumnstances in which the Chargor
may not unreasonably withhold or delay its consent):-

{a) grant any licence or tenancy affecting the whole or any part of any Charged Proparty, or
exercise the statutery powers of leasing or of accepting surrenders under sections 99 or 100 of
the LPA 1925 {or agree to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepling surrenders under section 59 or section 100 of the
LPA 1525,

{b} in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable ectate or interest In the whole or any part of any Charged Property {or agree to
dispose of, sccept the surrender of, surrender or create any iegal or eguitable estate or
interest In the whole or any part of any Charged Property);

{c} let any person Into cccupation of ar share eccupation of the whole or any part of any Charged
Froperty; or

() grant eny consent or llcence under any lease or licence affecting any Charged Property,

Registration restrictions and cautions against first registration and notices

(a} If the fitle to any Charged Property is not registered at the Land Regisitry, the Chargor shall
procure that no persen (other than Hself) shall be registered under the F Act 2002 as
proprietor of all or any part of any Charged Property, without the prier written consent of the
Lender.

(b} Whether gr not title to any Charged Property is registered at the Land Registry, If any caution
against first registration or any notice (whether agreed or unilateral} is registered against the
Chargor's title to any Charged Property, the Chargor shail immediately provide the Lender with
full particuiars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the crestion of which is not permitted under this
deed, the Chargor shall immediately, smd at Its own expense, toke such steps as the Lender
may require to ensure that the caution or notice, as applicabie, is withdrawn or cancelisd,

{c} The Chargor shall be liable for the costs and expenses of the Lender in lodging caubions
against the registration of the title to the whole or any part of any Charged Property from time
to tme.
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7.10
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2,12

7.13

7.14

715

Development restrictions

The Chargor shall not, without the prier written consent of the Lender -

{a; make or, insofar as it is able, permit others to make any application for planning permission or
developmant consent In respect of any Charged Property: or

{b) camry out or permit or suffer to be carried out on any Charged Property any development {as
defined in each of the Town and Country Planning Act 1990 and the Fanning Act 2008) or
change or permit or suffer to be changed the use af any Charged Property.

Environment

The Chargor shail in respect of each Charged Property:-

(a} comply with all the requirements of Environments! Law; and
{b} obiain and comply with ali Bnvironmental Licences.

Mo restrictive obligations

The Chargor shall not, without the prior written consent of the iender, enter inko any onerous or
restrictive obligations affecting the whole or any part of any Charged Property, or create or permit to
arise any overriding interest, easement or right whatever in or over the whole or any part of any
Charged Property.

Proprietary rights

The Chargor shall procure that no person shall become entitled to assert any propristary or other
like right or interest over the whole or any part of any Charged Property without the prior written
consent of the Lender,

Inspection

The Chargor shall permit the Lender, any Receiver and anv person appointed by either of them to
enter on and inspect any Charged Property on reasonable prior notice.

Froperty information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or contract made
by the Charger to acguire, any freshoid, leassheld or other interest in any properiy.

YAT option to tax
The Chargor shall not, without the pricr written consent of the Lender: -

{a} exercise any VAT option to tax in relation ko any Charged Property: or
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{b}  revoke any VAT option to tax exercised, and disclosed to the Lender, before the date of this
deed.

7.16  Registration of legal mortgaoe 2t the Land Registry

The Chargor consents to an application being made by the Lender to the Land Registrar for the
following restriction In Form P {o be registered against its title to each Charged Properiy over which
the Lender has a legal mortgage: -

"Mo disposition of the registered estate by the proprigtor of the registered estete], or by the
proprietor of any registered charge, not bsing a charge registered before the entry of this
restriction,] is to be registered without 3 written consent signed by the proprietor for the tdme being
of the charge dated [DATE] in favour of [NAME OF PARTY] refeired o in the charges register [or
{their cenveyancer or spacify appropriste details]]”

8.

8.1 Daposit of title documents
{8] The Chargor shall:-

(i) on the execution of this deed, deposit with the Lender, or as the Lender may direct, all
stock or share certificates and other documents of title or evidence of ownership ralating
to any Investments owned by the Chargor at that time; and

{it} on the purchase or acguisition by it of Investments after the date af this deed, deposit
with the Lender, or as the Lender may direct, all stock or share certificates and other
documents of title or evidence of ownership relating o those Investments.

{b} AL the same [ime as depositing documents with the Lender, or as the Lender may direct, in
accordance with clause 8.1(a}, the Chargor shall aiso deposit with the Lender, or as the Lender
may divect:-

{13 all stock transfer forms relating to the relevant Investments duly completed and
execuled by or on behalf of the Chargor, but with the name of the transferee, the
consideration and the date left blank: and

(i} any other documents (in each case duly completed and executed by or on bahalf of the
Chargor) that the Lender may reguest to enable it or ahy of its nomineas, or any
purchaser or transferee, to be registered as the owner of, or otherwise obtain a legal
title to, or to perfect its security Interest In any of the relevant Investments,

5o that the Lender may, at any time and without notice to the Chargor, complete and present
these stock transfer forms and other documents to the issuer of the Investrments for
registration.
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8.2

8.3

8.4

Nominations

(a} The Chargor shall terminate with Immediate effect all nominations it may have made
{including, without limitation, any nomination made under section 145 or section 146 of the
Companies Act 2006} In respect of any Investments and, pending that termination, procure
that any person so naminated: -

{1} does not exercise any rights in respact of any Investmants without the prior writken
approval of the Lender; and

(i}  immediately on receipt by i, forward to the Lender all communications or pthear
information received by it in respect of any Investments for which it has heen so
nominated.

(b} The Chargor shall not, during the Security Period, exercise any rights {including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2008) to nominate any
person in respact of any of the Investiments,

Pre-emption rights and restrictions on transfer
The Chargor shall:-

(a} obtain all consents, waivers, approvals and permissions that are necessary, under the articles
of association {(or otherwise) of an issusr of any Investments, for the transfer of the
Investrnents to the Lender or its nominee, or to a purchaser on enforcement of the security
constituted by this deed; and

tby  procure the amendment of the share transfer provisions {including, but not limited to, deletion
of any pre-emption provisions) under the articiss of assaciation, other constitutional document
or stherwise of each Issuer of the Investments in any manner that the Lendsr may require in
order to permlt the transfer of the Investmaents to the Lender or #s nominee, or (o 8 purchaser
an enforcement of the security constituted by this deed,

Dividends and voting rights before enforcement

{(a) Befors the security constituted by this deed becomes enforceable, the Chargor may retsin and
apply for its own use all dividends, interest and other monles paid or pavable in respect of the
Investments and, if any are pald or pavable to the Lender or any of its nominees, the Lender
wiil hoid all those dividends, interest and other monies recelved by & for the Chargor and will
pay them to the Chargor premptly on request,

(b} Before the security constituted by this deed becomes enforceable, the Chargor may exercise
all voting and other rights ang powers in respect of the Investments or, if any of the same are
exercisable by the tender or any of is nominees, o direct in wilting the exercise of those
valing and cther rights and powers provided that;-

{i} # shall not do so in any way that would breach any provision of this deed or for any
purpose inconsistent with this deed; and
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(i} the exercise of, or the failure to axercise, those veoiing rights or other rights and powers
would not, In the iender's opinlon, have an sdverse effect on the value of the
Investments or otherwise prejudice the Lender's security under this deed.

{c} The Chargor shall indemnify the Lender against any foss or liahility Incurred by the Lender for
lts nominee) as 3 consegquence of the Lender (or its naminee) acting in respect of the
Investments at the direction of the Chargor,

{d} The Lender shall not, by exercising or not exercising any voling rghts or otherwiss, be
construad as permitting or agresing to any variation or ather changs in the rights attaching to,
or canferred by, any of the Investments that the Lender considers prejudicial to, or Impalring
the value of, the security created by this deed.

DRividends and voting rights after enforcement
After the security constituted by this deed has become enforceable:-

{a} all dividends and other distributions paid in respect of the Investments and received by the
Chargor shall be heid by the Chargor on trust for the Lender and immediately paid into a
Designated Account or, if recelved by the Lender, may be applled by the Lender in accordance
with clause 19.1; and

(k) all voting and other rights and powers attaching to the Investrents fnay be exercised by, or at
the direction of, the Lender and the Chargor shall, and shall procure that its nominees shall,
comply with any directions the Lender may give, in its absolute discretion, concerning the
exercige of those rights and powers.

Calls on Investmenis

Motwithstanding the security crested by this deed, the Chargor shall promptly pay all calls,
instalrments and other payments that may be or becomne due and payvable in respect of alf or any of
the Investrments. The Chargor acknowledges that the Lender shall not be under any lability in
raspect of any such calls, Instalments or other payments,

Mo afterstion of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of:-

(a3 the memorandum or artices of sgsaciation, or any other constitutional documerds, of any

Izsuer of the Investments that is not a public company; or
{by the rights or liabilities attaching to, or conferred by, all or any of the Investments,
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B.3

8.8

8.10

9.1

Preservation of Investments

The Chargor shall ensure (as far as it is able to by the exercise of all voling rights, powers of control
and other means avaliable to it} that any lssuer of any of the Investments {that Is not a public
company] shall not:-

{a} consolidate or subiivide any of the Investments, or re-grganise, evchange, repay or reduce its
share capltal in any way;

{By  issue any new shares or stocke o

{c} refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behalf of, the Lender or the Chargor in accordance with this dead.

Investments information

The Chargor shall, promptly following receipt, send to the Lender copies of any notice, crcular,
report, sccounts and any other document received by it that relates to the Investments.

Compliance with requests Tor information

The Chargor shall promptly send a copy to the Lender of and comply with, all requests for
information which is within its knowledge and which are made under any law or regulation or any
similar provision In any articles of association ar other constitutional document, or by any listing or
other authority, relating to any of the Investments, If & falls to do so, the Lander may elect to
provide such information as It may have on behalf of the Chargor.

Maintenance of Equipment
The Chargor shall:-

{a} maintain the Equipment in good and serviceable condition {except for expected fair wear and
tear) in compliance with all relevant manuals, handbooks, manufacturer's instructions and
recommendations and maintenasnce or servicing schedules;

(b} at s own expense, renew and replace any paris of the Equipment when they become
obsolete, worn out or damaged with parts of a similar guallty and of equal or graater value;
and

{c} notpermit any Eguiprent to be:-

{i)  used or handled other than by properly qualified and trained PErsons; or
{ii} overloaded or used for any purpose for which it is not designed or reasonably suitabie.

26

AEN AMRO Bank NV, gevestind te Arnsterdam

Handelsragister Kol Amsterdam, nr 34334258

BT nr MLAZ0OBSEEE0BL




1-e1rans A 12019

9.2

2.3

1Q.
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10.2

1i.

11.1

Payment of Equipment taxes

The Charger shall promptly pay all taxes, fees, ficence duties, registration charges, Insurance
premiums and other ouigoings in respect of the Equipment and, on demand, produce evidence of
such payment to the Lander,

Motice of charge

{a} The Chargor shall, if s0 requested by the Lender, affix to and maintain on each ftem of
Equipment In a consplcuous place, » cearly legible identification plate containing the fuliowing
wording:-

"HOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it fand ancillary equipment] are subject to a fixed
charge dated [DATE] In favour of ARBN AMRO Bank N.Y,."

{b}  The Chargor shall not, and shall not permit any person to, conceal, obscure, alter or remove
any plate affixed In accordance with clause 9.3(z).

Realising Bosk Debis

{a} The Chargor shall as an agent for the Lender, collect In and reslise all Book Debts, pay the
proceeds into a Deslgnated Account Immediately on receint and, pending that payment, hold
those proceads in trust for the Lender.

{b)  The Chargor shall not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of any Designated Account.

{c} The Chargor shall, if called on to do so by the Lender, execute a legal assignment of the Boolk
Debts to the Lender on such terms as the Lender may require and give notice of that
assignment to the debtors from whom the Book Debts are due, owing or incurred.

Preservation of Boolk Debis

The Chargor shall not {except as permitted under clause 10.1 or with the prior written consent of the
Lender} release, exchange, compound, set off, grant Ume or induigence in respect of, or In any other
manner deal with, all or any of the Book Debts,

Helevant Agreements

{a} The Chargor shall, unless the Lender agrees otherwise in writing, comply with the terms of
gach Relevant Agreement and any other document, agreement or rrangerment comprising the
Secured Assets,
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12.1

12.2

12.3

13.

13.1

13.2

{b} The Chargor shall ngt, unless the Lender agrees otherwise In writing:-

{i3 amend or vary or agree to any change in, or waive any requirement of or its rights
under;

(il seite, compromise, terminate, rescind or discharge {except by performance);: or

(ili) abandon, walve, dismiss, release or discharge any action, claim or proceedings against
any counterparty to 8 Relevant Agresment or other person In connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the
Secursd Assets.

Preservation of rights

The Chargor shall take all necessary actlon to safeguard and maintain present and future rights in,
or relating to, the Inteliectual Property including (without lirniation) by observing all covenants and
stipulations relating to these rights, and by paying all applicable renewal fees, licence fees and other
putgeings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of any
Intellectual Froperty, and shall keep the Lender Informed of all matters refating to each such
ragistration.

Maintenance of Intellectual Property

The Chargor shail not permit any Inteilectual Froperly to be abandoned, cancelled or to lapse.

Power to remedy

{a) The Lender shall be entitled (but shall not be obliged) te remedy, at any tima, a breach by the
Chargor of any of its ebligations contained in this deed.

{b) The Chargor irrevocably authorises the Lender and it agents to do all things that are
necassary or desirable for that purposs.

{t} The Chargor shall reimburse the Lender, on a full indemnity bagls, for any montes the Lender
expends in remedving a breach by the Charoor of its obligations contsined in this deed, and
such montes shall carry interest in zccordance with clause 20.1.

Exercise of rights
{a} The rights of the Lender under clause 13.1 are without prejudice to any other rights of the

Lender undar this desd.
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{b} The exercise of any rights of the Lender under this deed shali not make the Lender liable to
BLCount as a mortgages in possession.

13.2 Power to dispose of chattels

{8) AL any time sfter the security constituted by this deed has berome enforceable, the Lender or
any Recelver may, as agent for the Chargor, dispose of any chattsls or produce found on any
Charged Property,

(b}  Without prejudice to any obligation tn account for the proceeds of any dispusal made under
clause 13.3(a}, the Chargor shall indermnify the Lender and any Recelver against any Hability
arising from sny disposal made under clause 13.3(a).

i34 Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed {elther
expressly or impiiedly} or by Iaw on a Recelver may, after the security constituted by this deed has
bacome enforceable, be exercised by the Lender in relation to any bf the Secured Assets whether or
not It has taken possession of any Secured Assets and without first appoiniing a Racsiver or
notwithstanding the appointment of a Receiver,

13.5 {Conversion of currancy

{a} Forthe purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may
conver, any monies received, recovered or reafised by it under this deed {ncluding the
proceeds of any previous conversien under this clause 13.5) from their exisling currencies of
denomination into any other currencies of denominakion that the Lender may think i

(b}  Any such conversion shall be effscted at the Lender's then prevailing spot selling rate of
exchange for such other currency against the existing CUFFERCY.

(e} Each reference in this clause 13.5 to a currency extends to funds of that currency and, for the
avoidance of deubt, funds of one currency may be converted Inte different funds of the same
CUTTRnCyY,

13.9 Mew accounts

{a) If the Lender recsives, or is deemed to have received, nolice of any subsequent Security, or
other interast, affecting all or part of the Secured Aszets, the Lender may open a new account
for the Charger in the Lender's books. Witheut prejudice to the Lender's rght to combing
accounts, ne money paid to the credit of the Charger in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured Liabilities,

{b} I the Lender does not open a new account immediately on receipt of the notice, or desmed
notice, under clause 13.6(a), then, unless the Lender gives express written notice to the
contrary to the Chargor, all payments made by the Chargor to the Lender shall bs treated ag
having been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Lisbilities, as from the Hme of receipt or deemed receipt of the
relevant actice by the Lender,
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13.7

13.8

13.%

14,

14.1

Indulgence

The Lender may, at its discretion, grant time or other induigence, or make any other arrangement,
varlation or release with any person not being a party to this desd {whether or not any such person
is jointly lfable with the Chargor) in respect of any of the Secured Liabilitiss, or of any other security
for them without prejudice sither to this desd or to the liability of the Chargor for the Secured
Liabilitles.

Appointment of an Administrator

{a} The Lender may, without notice to the Chargor, appaoint any one or more persons to be an
Administrater of the Chargor purstant to Paragraph 14 of Schedule B1 of the Insolvency Act
1986 If the security constituted by this deed becormes enforceable.

(b)Y Any appointment under this clause 13.8 shall:-

(i}  bein writing signed by a duly authorised signatory of the Lender; and
(i) take effect in accordance with paragraph 12 of Schedule Bl of the Insolvency Act 1986.

{c} The Lander may apply to the court for an order removing an Administrator from office and
may by notice in writing In accordsnce with this clause 13.8 appoint & replacement for any
Administrator who bas died, resignad, been removed or whe has vacated uffice upon ceasing
1o be qualified.

Further advances

The Lender covenants with the Charger that it shall perform its obligations to make advances
{including any obilgation to make available furthar advances).

Security becomes enforceable on ceriain cvents

The security constituted by this deed shall become immediately enforceable upon and at any time
after the occurrence of any of the following evenis:-

{a} thereis a breach of, or a default under, the terms of the Credit Agreement by any Borrower;

{b} the Chargor fails to pay sny of the Secursd Liahilities when due, uniess its failure to pay is
caused solely by an administrative error or technical problem and payment s made within
three Business Days of its due date;

{€)  any representation, warranty or statement made, repeated or deemed made by the Chargor o
the Lender is (or proves to have beem) incomplete, untrue, incorrect or misleading when
made, repeated or deemed made;

{d} the Chargor stops or suspands payment of any of itz debts or is unable to, or admits its
inability to, pay its debts as they fall due:
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(e

(f)
{g}

(b}

{

£y

{i)

i

{m3}

{n}

{o)

P

the Chargor commences negotiztions, or enters into any composition, compromise,
assignment or arrangement, with one or more of its creditors {excluding the Lender) with a
view to rescheduling any of its indebtedness (because of actual or anticipated financial
difficulties);

a moraterium Is declared in respect of any indebtedness of the Chargor:

any action, proceedings, procedure or step is taken In relation to the suspension of payments,
a moratorium in respect of any indebiedness, winding-up, dissolutian, adminlstration or
reorganisation {using a voluntary arrangement, schome of arrangermnent or otherwise) of the
Chargor;

any action, proceedings, procedurs or step is taken In relation to a composition, compromise,
asgignment or arrangament with any creditor of the Chargor;

anmy action, proceedings, procedure or step is taken in relation to the appointment of a
liquidator, Receiver, Administrator, compulsory manager or other similar officer In respect of
the Chargor or any of its assets;

any Borrower causes or i3 subject to any event with respect to it which, under the applicakle
taws of any jurisdiction, has an analegous effect to any of the events specifisd in paragraphs
{d} to {1} sbove;

If the Chargor fails (other than a fallure to pay) to comply with any of the provisions of this
deed or any document under which the Chargor owes obligations to the Lender and (if the
lender considers, acting reasonably, that the fallure to comply is capable of remedy) such
failure to comply iz nol remedied within 14 davs of the earller of the Lender notifying the
Chargor of the failure to comply and the remedy required and the Chargor bacoming aware of
the failure to comply;

cantrol of the Charger's goods is taken or a distress, attachment, exacubion, axpropriation,
sequestration or other analogous legal process in any jurisdiction Is levied, enforced or sued
out on, or against, the Chargor's assets;

any Security on or over the assets of the Chargor becomes enforceable;

all or any part of this deed or any document under which the Chargor owes obligations to the
Lender Is or beromes invalid, unlawful, unenforceable, terminated, disputed or ceases to be
effective or to have full force and effect or it becomes unlawful for any party to this desd or
any document under which the Charger owes obligations to the Lender {other than the
Lender} to perform any obligation under this deed or that document;

any party to this deed or any document under which the Chargor owas obligations {other than
the Lender) to the Lender repudiates or rescinds or shows an Intention o repudiate or rescind
thiz deed or that document; or

any event occurs (or circumstances exist) that, in the reasonable opinion of the Lender, has ar
is reasonably likely to meterally and adversely affect the Chargar's ahility to perform all or
any of its obligations under, or otherwise comply with the terms of, this deed or any dogument
under which the Chargor owes obligations.

Discretion

After the security constituted by this deed has become enforceable, the Lender rmay, In its absolute
discretion, enforce all or any part of that securlity at the times, In the manner and on the terms it
thinks fit, and take possession of and hold or dispose of all or any part of the Secured Assets.
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15.1

15.2

i5.3

Heneral

{a} Forthe purposes of all powers implied by statute, the Secured Lizbliities are deemed to have
become due and payable on the date of this deed,

(b} The powar of sale and other powers conferred by section 101 of the LP& 1925 (as varied or
extended by this deed) shall be immediately exercisable at any time after the sscurity
constituted by this deed has become enforceable under dause 14.1.

{c} Section 103 of the LPA 1925 does not apply to the security constitUted by this deed,

Extension of statutory powers of leasing

The statulory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statufe are extended so as to guthorise the Lender and any Recalver, at any

time gfter the security constituted by this deed has become enforceable, whether In its own name or
in that of the Chargor, to:-

{a) grant a lease or agreement for lease;
(b  accept surrenders of leases; or

{c} grent any option in respact of the whole or any part of the Secured Assets with whatever
rFights relating to other parts of it,

whether or not st a premium and containing such covenants on the part of the Charger, and on such
terms and conditlons (incheding the payment of mangy to a lessee or tenant on a surrender) as the
Lender or Recelver thinks At without the need o comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1975,

Access on enforcement

{a} At any time after the Lender has demanded payment of the Secured Lisbliltics or if the
Chargor defaults in the performance of its sbligations under this deed or an Bvent of Default is
continuing, the Chargor will allow the Lender or its Receiver, without further notice or demand,
immediately to exercise alf its rights, powers and remadies in particuiar {and without
imitation) to take possession of any Secured Assel and for that purpose to entsr on any
premises where 8 Secured Asset is situated {or where the Lender or a Receiver reasonably
believes a Secured Asset to be situated) without Incurring any lebility to the Chargor for, or
by any reason of, that entry.

(b} At zH times, the Chargor must use its hast endeavours to allow the Lender or its Receiver
access to any premises for the purpose of clause 15.3(a} {including obtaining any necessary
consents or permits of other persons) and ensure that its emplovees and officers do the same.

3z

AHM AMRD Bank MY, gavastid te Amstordsm
Handelsregister Kok Aostlerdarm, oy 14314558

HTW rr HLBZDBISB50BNY




Wt [Rjui-ase

15.4

15.5

156

15,7

ABN-AMRO

Redemption of prior Securlty

{8} AL any time after the security constituted by this deed has become enforceable, or afer any
powers conferred by any Security having priority to this deed shall have becomea exercisable,
the Lender may:-

{1} redeem any prior Security over any Secured Asset;

{ii} procure the transfer of that Security to itself: and

{lii} setHe and pass the accounts of the holder of any prior Securlty (and any accounts so
settied and passed shall, In the absence of any manifest arror, be conclusive and binding
on the Chargor).

{b) The Chargor shall pay to the Lender immediately on demand all principal, interest, costs,
charges and expenses of, and incidental to, any such redempbion or transfer, and such
amounts shall be secured by this deed as part of the Secured Liablites.

Pratection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or any Delegate
shall be concerned to enguire:-

{a}) whether any of the Secured Uabiliies have become due or payable, or remain unpaid or
undischargad;

{b} whether any power the Lender, a Receiver of Delegate is purporting to exsrclse has bhecome
exarcisable or is being properly exercised; or

{c} how any monsy paid to the Lender, any Recelver or any Delegate is to be applied.

Priviieges

Each Receiver and the iLender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morlgagess and receivers,

Ewclusion of liability

Hefther the Lender, nor any Recelver or Delegate, shall be liable to the Chargor ar any other
person -

(a} (by reason of entering Into possession of & Secured Asset, or for any other reason) to account
as mortgages in possession In respect of all or any of the Secured Assets;

(b}  for any loss on realisation, or for any act, default or omission for which a mortgagee in
possession might be liable: or

{c} For any expense, l0ss or liability:-

(i} relating to the enforcement of, or any failure to enforce or delay in enforcing, any
security constituted by or pursuant to this deed;
33

AHN ARRG Bank MY, gewsstiped 2 Amsterdam
Handslaregister Kl dmateedan, nr 34330555
BTW rr MLEING45865807




WGPUF-0T0 | M fon-a01n

ABN-AMRO

(i1} relating to an exercise of rights, or by any fallure to exerclse or delay in exerclsing,
rights under this dead; or
(i)  arising in any other way in connection with this desd,

except that this does not exempt the Lender or any Receiver or Delegate from liability for losses
caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant Recelver or
Delegate.

15.8 Conclusive dischargs to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be 2 conclusive discharge to a purchaser
and, in making any sale or cther disposal of any of the Secured Assels or in making any acquisiion
In the exercise of their respective powers, the Lender, and every Receiver and Delggate may do so
for any censideration, in any manner and on any terms that i thinks At

15.% Right of appropriation
{a} To the sxtent that; -

{i} the Sscured Assets constitute Financlal Coliaters!; and
(i} this deed and the obligations of the Chargor under it constitute a Security Financial
Collateral Arrangemant,

the Lender shall have the rght, &t any time after the security constituted by this deed has
become enforceable, to appropriate all or any of those Secured Assels In or towards the
payment or discharge of the Secured iLiabilitles In any order that the Lender may, in s
absolute discretion, determine.

(&} The value of any Secured Assets appropriated in accordance with this cdauss shall be:-

(i}  inthe case of cash, the amount standing to the credit of each of the Chargor's accounts
with any bank, finandal institution or other person, together with any sccrued but
unpaid interest, at the time the right of appropriation is gyercised; and

(i} In the case of Investments, the market price of those Investments at the time the right
of appropriation is exercised determined by the Lender by reference to a recognised
market index or by any other method that the Lender may select (including independent
valuation).

(£} The Chargor agrees that the methads of valuation provided for in this cause are commercially
reasonable for the purposes of the Finandial Coilateral Regulations,
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18.

16.1

16.2

16.3

led

i6.5

158.6

Recalver

Appointment

{a} At any time after the security constituted by this deed has become enforceable, or at the
reguest of the Charger, the Lender may, without further ngtice, appoint by way of deed, or
otherwise In writing, any one or more persons to be a Receiver of all ar any part of the
Secured Assels.

(b} The Lender may not appoint a Recelver solely as a result of the oblaining of a moratorivm {or
&g 8 result of anything done with a view to obtaining a maratorium)} under Part A1 of the
Insolvency Act 1986 other than In respect of 3 floating charge referred to in section ASZ{4) of
Part Al of the Insolvency Act 1685,

Remaoval

The Lender may, without further notice {subiect ro section 45 of the Insolvency Act 1986 in the case
of an administrative receiver), from time to time, by way of deed, or otherwise n writing, remove
any Recelver appointed by It and may, whenever it thinks fit, appoint 8 new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of sny Recaiver appoinied by It without the restrictions
contained In saction 109 of the LPA 1925, and the remunaration of the Recelver shall be a debt
securad by this deed, to the extent not otharwise discharged.

Power of appointment additional to statutory powers

The power to appeoint & Receiver conferred by this deed shall be in addition to ai] statutory and other
powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1935 or otherwize.

Powaer of appointment exercisable despite prior appointments

The power t0 appoint @ Recelver {whether conferred by this deed or by staiute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Secured Assels,

Agent of the Charger

Any Recelver appointed by the Lender under this deed shall be the agent of the Chargor and the
Charger shall be solely responsible for the contracts, engagements, acts, omissions, defauits, losses
and remuneration of that Receiver and for labilitles incurred by that Receiver. The agency of each
Recelver shall continue until the Chargor goes into liguidiation and after that the Recelver shall act as
principal and shall not become the agent of the Lender.
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17.

17.1

17.2

12.3

17.4

175

General

{a} Any Recelver appeinted by the Lender under this deed shall, in addition to the powers
conferred on it by stetuie, have the rights, powers and discretions set out In clause 17.2 to
clause 17.23,

(b} A Recelver has all the rights, powers and discretions conferred on a receiver {or a receiver and
manager) under the LFa 1925, and shall have those vights, powers and discrelions conferred
cn an administrative recelver under the Insclvency Act 1986 whether it is an administrative
receiver or not.

(e} Ifthere Is mere than one Receiver holding office at the same fime, sach Receiver may {unless
the document appointing it states otherwise) exercise all of the powers conferred on 3
Receiver under this deed individually and to the exciusion of any other Receiver.

{dy Any exercise by a Receiver of any of the powers given by clause 17 may be on behalf of the
Chargor, the directors of the Chargor {in the case of the power conkained in clause 17.16) or
jisalf,

Repair and develep Charged Properties

A Recelver may undertake or complete any works of repalr, alteration, building or development on
the Charged Properties and may apply for and maintain any planning permission, developmant
censent, building regulation approval or any other permission, consent or licence to carey out any of
the same,

Grant or aceept surrenders of leases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting any Secured Asset
on any terms, and subject to any conditons, that it thinks fit.

Employ persennel and advisers

{8} A Recsiver may provide services and employ or engage any managers, officers, servants,
contractors, workmer, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that it thinks fit.

{n} A Receiver may discharge any such persen or aty such person appointed by the Chargor.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT aption to tax as It thinks fit,
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17.6

17.7

17.8

i7.%

17,16

17.11

1712

17.13

Ramunearation

A Receiver may charge and receive sny sum by way of remuneration {in additon to all costs,
charges and expenses incurred by it) that the Lender may prescribe or agree with it

Possassion

A Recelver may take immediate possession of, get In and reslise any Secured Asset,

Manage or reconstruct the Chargor's business

& Recelver may camy on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.

Dispose of Secured Assets

A Recelver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it iz appointed in any manner {including, without limitation, by public auction or
private sale} and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Recelver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

Baver fixtures and fitings

A Recelver may sever and sell separately any fixtures or fittings from any Charged Froperty without
the consent of the Chargor.

Sell Book Debts

A Receiver may self and assign all or any of the Book Debts In respect of which It is appointed in any
manner, and generally an any terme and conditions, that it thinks fit.

Valid receipis

A Recelver may give a valid receipt for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Secured Assets.

Makes settiements
A Recelver may settle, adjust, refor to arbitration, compromise and arrange any clabm, account,

dispute, question or demand with or by any persen who claims to be a creditor of the Chargor or
refating in any way Lo any Secured Asset,
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172.14

17.15

17.16

17.17

17.18

17.19

17.20

17.21

Lega! action

A Recaiver may bring, prosecute, enforce, defend and abandon ail actions, suits and proceedings In
relation to any of the Secured Assets as it thinks At

Improve the Equipment

A Receiver may make substitutions of, or improvements ta, the Equipment as &t may think
expedient.

Make calls on Charger members

A Receiver may make cails conditionally or unconditionally on the members of the Chargor in respect
of uncalled capital with {for that purpose and for the purpose of enforcing payments of any calls so
made} the seme powers as are conferred by the articles of assoclation of the Chargor on its directors
in respect of calls authorised to be made by them.

Insure

A Recelver may, if It thinks fit, but without prejudice to the indernnity in clause 20, effect with any
insurer any policy of Insurance sither in lleu o salisfaction of, or in addition to, the insurance
required o be maintained by the Chargor under this deed,

Bubsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any Secured Asset,
Borraw

A Reveiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or on
the security of ali or any of the Secured Assels in respect of which it is appointed on any terms that
it thinks fit (inchsding, if the Lender consents, terms under which that security ranks In priarity to
this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security
refates. Any accounts so seftled and passed shall be, In the abgence of any manifest Brror,
conciusive and hinding on the Chargor, and the monles so paid shall be deemed to be an expanss
properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers in accordance with this deed,
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17.22

17.33

is.

g1

18.2

i8.3

19,

1%.1

Absolute beneficial owner

A Recelver may, in relation to any of the Sacured Assets, exercise all powers, authorisations and
rights it would be capable of exercising as, and do all those acts and things, an absolute heneficial
owner could exercise or do, in the ownership and management of the Secured Assaets or any part of
the Saecured Assels.

Incidental pawers
A Recelver may do any cther acts and things that it:-

(a} may consider desirable or necessary for realising any of the Secured Assets;

(B} may consider incidental or conducive to any of the rights or powers conferred on 3 Recelver
under or by virtue of this deed or law; or

{e} lawfully may or can do a5 agant for the Chargor.

Delegation
Relegation

The Lender or any Receiver may delegate (either generally or specificaliy) by power of attorney or In
any cther manner {0 any person any right, pawer, authority or discretion conferred en it by this
deed (including the power of attorney granted under clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including the
power to sub-delegate) that it thinks At

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsibie to the Chargor for any

loss or llability of any nature arising from any ack, default, emission or misconduct on the part of any
Delegate.

Order of application of procesds

All monies received or recovered by the Lender, 3 Recelver or a Delegate under this deed or in
connection with the realisation or enforcement of all or part of the security constituted by this desd
{other than sums received under any Insurance Policy}, shall {subject to the claims of any person
having prior rights and by way of varlation of the LPA 1925} be applied in the foliowing order of
priority (but without prejudice o the Lender's right to recover any shortfall from the Chargor):-
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19.2

19.32

28,

20.1

{a} In or towards payment of ail costs, liablites, charges and expenses incurred by or on behalf of
the iender {and any Receiver, Delegate, attorney or agent appointed by i) under or in
connection with this deed, and of all remuneration due to any Receiver under or in connaction
with this deed;

(b} in or towards payment of the Secured Liabllities in any order and manrer that the Lender
determines; and

{c}  In payment of the surplus (if any) to the Chargor or other person antitded to ik,

Appropriation

Weither the Lender, any Receiver nor any Delegate shall be hound {whether by virtue of section
109¢8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
or payment first towards interest rather than principal or ofherwise In any particular order hetween
any of the Secured Liabilities.

Suspense account

All monies received by the Lender, 3 Recelver or a Delegate under this deed {other than sums
received under any Insurance Policy that are not going to be applied In or towards discharge of the
Secured Liabilities):-

{a} may, at the discretion of the Lender, Receiver or Delegate, be credited to a suspense account:

(b} shall bear Interest, If any, at the rate agreed in writing betwesn the Lender and the Chargor;
angd

(<) may be held in that account for so long as the Lender, Receiver or Delegate thinks fit,

Cosis H fi
Costs

The Chargor shall, promptly on demand, pay o, or reimburse, the Lender and any Receiver, on a full
indamnity basis, all costs, charges, expenses, taxes and liabilities of any kKind {including, without
limitation, legal, printing and out-of-pocket expenses] incurred by the Lender, any Receiver or any
Delegate in connection with:~

{al the negotiation, preparation, execution and delivery of this deed;

(b} the Secured Assets:

{c} tmking, holding, protecting, perfecting, presarving or enforcing (or attempting 1o do so) any of
the Lender's, s Receiver's or a Delegate's rights under this deead;

{d} any amendment, extension, walver, consent or suspension of rights {or any propasal for any
of these) under or in connection with this deed;

{e) any release of any security constituted by this deed ; or

{fy  taking procesdings for, or recovering, any of the Secured Liabllities,
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20.2

2%,

21.3

together with interest, computed and compounded according to the Lender's usual practices, which
shall accrue and be payable (without the need for any demand for payment being made)} from the
date on which the relevant cost, charge, expense, tax or liability arose until full discharge of that
cost, charge, expense, tax or liability {whether hefore or after judgment).

Indemnity

{a} The Chargor shall, promptly on demand, indemnify the Lender, each Receiver and sach
Delegate, and their respective employvess and agents against all labilltlas, costs, expenses,
damages and losses {Including butl not imited to any direct, Indirect or consequential lnsses,
loss of profit, loss of reputation and all Intersst, penaltizs and tegal costs (calouiated on & full
indemnity basis) and all other professional costs and expenses) suffered or Incurred by any of
them arising out of or in connection with:-

{13 the exercise or purportad exercise of any of the rights, powers, authorities or discretions
vasted in them under this deed or by law in respect of the Secured Assets:

{ii} taking, holding, protecting, perfecting, preserving, releasing or enforcing {ar attempting
to do s0) the security constituted by this deed; or

(i} any default or delay by the Chargor in performing any of its obligations under this dead,

(b} Any past or present employee or agent may enforce the terms of this clause 20.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

Further assurance

The Charger shall promptly, at its own expense, take whatever action the Lender or any Recsiver
may reasonably require for:-

(a) creating, perfeciing or protecting the security created or Intended to be ersated by this deed;

(b} facilitating the realisstion of any Secured Asset; or

() facilitating the exercise of any right, power, authority or discretion exercicable by the Lender
o any Recelver in respect of any Secured Asset,

including, without limitation the execution of any maortgage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intendad to form part of) the Secured Assets
{whether to the Lender or te its nomines) and the giving of any notice, order or direcdon and the

making of any filing or registration which, in any such case, the Lender may consider necessary or
desirable.
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22,1

22.2

23.

2.

24.1

24.2

Appointment of attorneys

By way of sacurity, the Charger irrevocably appoints the Lender, every Recelver and every Delegate
separately to be the attorney of the Chargor and, in its name, on it behalf and as its act and deed,
to execute any documents and do any acts and things that:~

(@) the Chargor is required to execute and do under this deed: or
{b) any attorney deems proper or desirable in axercising any of the rights, powsrs, autheorities and
discretions canferred by this deed or by law on the Lender, any Recelver or any Delegate,

Ratification of act= of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that anv of is
attorneys may de In the proper and lawful exerdise, or purported exarcise, of all or any of the rights,
powars, autharities and discretions referred to In clause 22.1.

Release

Subject to clause 30.3, at the end of the Security Period, the Lender shall, at the request and cost of
the Chargor, take whatever action is necessary to-

{a) release the Secured Assets from the securlty constituted by this deed; and
(B} reassign the Secured Assets to the Chargor.

Assignment by Lender

(a) Ar any time, without the consent of the Chargor, the Lender may assign any of its rights or
transfer any of its rights and obligations under this deed,

(b} The Lender may disclose to any actusl or preposed assignee or transferee any infermation in
s possession that relates to the Chargor, the Secured Assets and this deed that the Lender
cansiders appropriate.

Assignment by Chargeor

The Chargor may not assign any of its rights, or transfer any of its rights or obligetions, under this
deed or enter Inte any transaction which would result in any of those rights or obligations passing 1o
another person,
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25.

25.1

25.2

25.3

26,

26.1

26,2

Set-off
Lender's right of set-off

The Lender may at any time set off any liablity of the Chargor to the Lender against any Hability of
the Lender to the Chargor, whether either lisbility is present or future, liguidated or unliquidated,
and whather or not either lability arises under this desd, If the lisbilizies ko be set off are expressed
In different currencies, the Lender may convert either liability at a market rate of exchange for the
purpose of set-off, Any exercise by the Lender of Its rights under this clause 25 shall not limit or
affect any othar rights or remedies available to & under this deed or otherwise,

Mo obligation to set off

The Lender is not obligad to exercise Its rights under clause 25.1. If it doas exercise those rights it
must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off
All payments made by the Chargor te the Lender under this deed shall be made in full without any

set-off, counterclaim, deduction or withholding {other than any deduction or withholding of tax as
required by law).

Amendments

No emendment of this deed shall be effective unless & Is In writing and signed by, or on behalf of,
each party (or its authorised representative).

Waivers and consents

{8) A waiver of any right or remedy under this deed or by law, or any consent glven under this
deed, is only effective If given in writing by the wajving or consenting party and shall not be
dearned a walver of any subseguent right or remedy. It only applies to the crcumstances in
relation to which it is given and shall not prevent the party giving & from subsequently relying
on the relevant provision.

{b] A fallure by the Lender to exercise, or deday by It in exercising any right or remedy provided
under this deed or by law shall not constitute & waiver of that or any other right or remedy,
prevent or restrick any further exercise of that or any other right or remedy or constitute an
electior to affirm this deed. No single or partial exercise of any right or remedy provided under
this deed or by faw shall prevent or restrict the further exercize of that or any other right or
remedy. No election to affirm this deed by the Lender shall be effective uniess it is in writing.
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26,3

27.

27.1

28,

8.1

9,

29.1

20.

30.1

Rights and remedies

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

Bartial invalidity
Partial invalidity

If, at any tme, any provision of this deed 5 or becomes invalid, illsgal or unenforceable in any
respect urder any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions ner the legality, valldity or enforceability of such provision under the law of any
sther jurisdiction will in any way be affected or impaired.

Lounteiparis

Counterparts

{2} This deed may be executad in any number of counterparts, each of which whan executed and
delivered shall constitute a duplicate original, but al! the counterparts shall together constitute
one deed.

(B}  Transmission of an executed counterpart of this deed (but for the avoidance of doubt not just
a signature page) by email {in PDF, JPEG or other agreed format) shall take effect as delfivery
of an executed counterpart of this deed. If either method of delivery is adopted, without
prefudice to the validity of the deed thus made, aach party shall provide the others with the
original of such counterpart as soon as reasonably possible theraafter,

(e} Wo counterpart shall be effective until sach party has executed and delivered at least one
counterparn,

Third party rights

(2} Except as expressly provided alsewhere in this deed, a person who is not a party to this desd
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this deead.

(b} Notwithstanding sny term of this deed, the consent of any person who is not a party to this
deed is not required to rescind or vary this deed at any time.

Further provisions

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other security
or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior
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security held by the Lender over the whole or any nart of the Secured Assels shall marge in the
security created by this deed.

30.2 Continuing security

The senurity constituted by this deed shall rermain in full force and effect as a continuing security for
the Secured Liabllities, despite any settiement of account, or intermediate payment, or other matier
or thing, unless and until the Lender discharges this deed in writing.

30.3 Discharge conditional

Any release, discharge or settlemant between the Chargor and the Lender shall be conditional an na
payment or securily recelved by the Lender in respect of the Secured Uahillties being avoided,
reduced, set aside or ordered te be refunded under any law relating to insoivency, bankruptcy,
winding-up, administration, receivership or for any other reason. Despite any such release,
discharge or settiement:-

{a} the Lender or its nomines may retain this deed and the security created by or under I,
Including all certificates and documents refating to the whole or any part of the Secured
Asgzels, for any period that the Lender deems necessary to provide the Lender with security
agalnst any such aveidanice, reduction or order for refund; and

(b} the Lender may recover the value er amount of such security or payment from the Chargor
subsequently as if the release, discharge or settlement had not occurred,

3%.4 Certificates

Any certification or determination by the Lender of any rate or amount under this dead is, in the
absence of manifest error, conclusive svidence of the matiers to which it redates.

30.5 Consolidation

The restriction on the right of consclidation contained in section 23 of the LPA 1935 shall not apply
to this deed.

30.6 Contractual recognition of ball-in

Motwithstanding any other term of any Finance Document or any other agreement, arrangement or
understanding between the partles, each party acknowledges and accepts that any liability of any
party to any other party under or in connection with the Finance Documents may be subject to Bail-

In Action by the relevant Resclution Authority and acknowledges and accepts to be bound by the
effect of:-

(2}  any Bail-In Action In relation to any such tiability, including (without iimitation):-
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24.

31.1

(i} a reduction, in full or in part, in the principal amount, or outstanding amount due
{inciuding any accruad but unpaid inberest) in respact of any such llability;

(i} a conversion of ail, or part of any such liability into shares or other instruments of
vwriership that may be issued to, or conferred on, it and

(i) a cancellation of any such liabfity: and

(b} a variation of any term of any Finance Document to the extent necessary to give effect to any
Baili-In Action in relation to any such liability.

Motices
Delivery

Any notice or other communication given {0 a party under or in connection with this desd shall be:-

(8} In writing;
{b) delivered by hand ar by courler defivery service: and
{c  sentto-

(i}  the Chargor at:-

Spotier Holdings Limited

3 The Billings,

Walnut Tree Close,

Guildford,

GLIL 440,

England

Attention: The Board of Directors

(i} the Lender at:-

ABN AMBO Bank M.V,
Cooisingel 93,

3042 AF Rottterdam,
The Metheriands
Attention: Gijs Vresbury

Gito any other address as is notified in writing by one party to the other from time to time.
Receipt

Any notice or other communication given by one party to the other party shall be deemed to have
been recegived at the time it 1s left at the relevant address. A notice or other communication given on
g day that is not & Business Day, or after normal business hours, in the place It is received, shall be
deemed to have been received on the next Business Day.
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313 Service of proceedings

This dause 31 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

314 HNeo notice by fax or email

A notjee or ather communication given under or in connection with this dead is not valid if sent by
fax or email.

32.

32.1  Governing law

This deed and any dispute or claim {inciuding non-tontractual disputes or claims) arising out of or In
connecton with it or i3 subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

32,2  Jurisdiction

Each party irevorably agrees that, subject as provided balow, the courts of England and Wales shall
have exclusive jurisdiction ever any dispute or daim {including non-contraciual disputes or claims)
arising oul of or in connecdon with this deed or s subject matter or formmation. Nothing in this
clause shall limlt the right of the Lender to take procesdings against the Chargor in any other court
of competent jurisdiction, nor shall the taking of proceedings in any ong or more jurlsdictions
praciude the taking of procsedings in any other Jurisdictions, whether concurrently or not, to the
extent permitted by the lew of such other jurisdiction.

32.3 Other service

The Chargor irrevocably consents to any procsss In amy lzgal action or procesdings under clause
32.2 being served an i in accordance with the provisions of this deed relating to service of nobices.
Nothing contained in this deed shall affect the right to serve process in any other manner permitted
by law.

This document has been executed as o deed and Is deliversd and takes effect on the date stated at the
beginning of .
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Part 1 Registered Property

NONE

Part 2 Unregistered Property

MNONE

Schedule 1

Real Properly
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Scheduls 2 Relevant Agresments

NONE
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Part 1 Form of notice

[On headed notepaper of the Chargor]

[NAME OF COUNTERPARTY)

[ADDRESS LINE 13

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF COUNTERPARTY],

Debanture dated [DATE] between [CHARGOR] and [LENDER] (Lender) (Debanturs)
We refer o the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we
have [charped O assigned, by way of security,] ko [LENDER] (Lender) {2l our rights in respaect of
OR [the bensfit of] the Contrach

We confirm that:

= We will remain liable under the Contract to perform all the cbligations sssumed by us under the
Coniract,

e MNeither the Lender nor any receiver or delegate appointed by the Lender will 2t any Ume be
under any ebilgation or fiability to you under ar In respect of the Contract,

Melther the Debenture nor this neotice releases, discharges or otherwise affects your Babllity and
obligations In respect of the Contract,

Subject to the above, wa will remain entitled to exercize all cur rights, powars and discretions under
the Contract and you may continue to deal with us in relation o the Contract and give notices under
the Contract to us unless and unill you recelve written notce o the contrary from the Lender.
Thereafter, ali such rights, powers and discretions shall be exercisable by, and you must give notice
to, the Lender or as it directs and we will coase to have any right to deal with vou in relation o the
Contract and you must deal only with the Lender.

Flease note that we have agreed that we will not amend or walve any provision of or terminate the
Contract without the prior written consent of the Lender,

The instructions in this notice may only ba revoked or amended with the prior written consent of the
Lender.

Please confinn that you 2gree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with
3 Copy o us.
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Part 2

This notice, and any dispute or claim {including nen-contractual disputes or claims) arising out of or
in conpection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales,

Yours sincerely,

BFEREESAIRAAnanyns PREREGEREdccscuRAAERR B R 9kSdunaaconsoannaaxan

INAME OF CHARGOR]

Form of acknowledgement

{00 headed natepaper of the counterparty)

[HAME OF LENDER]

[ADDRESS LINE 1]

[ADDIRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [CHARSOR] (Chargor) and [LENDER] {Lendar)
{Debenture}

We confirm receipt from the Chargor of a rotice {Notice) deted [DATE] of [a charge DR an
assignment, by way of security,] of aill the Chargor's rights under [DESCRIBE RELEVANT
AGREEMENT] {(Contract).

{Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

We confirm that:

&

We accept the confirmations and Instructions contained in the Notice and agree to comply with
the Motice.

There has been no amendment, walver or release of any rights or interests in the Contrach since
the date of the Contract.

We will not cancel, avoid, release or otherwise aflow the Contract ig lapse without giving the
Lender at least 30 days' prior written notice.

We have notl, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Contract to & third party, or created any other interest (whether by
way of security or otherwise) in the Contract in favour of a third party.

The Lender will not In any circumstances have any liability in relation to the Contractk,
The Contract shall not be rendered void, voidable or unenferceable by reason of any non-

disclosure by the Lender.
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This letter, and any dispute or daim {Including non-contractual disputes or clalms) arlsing out of or
in connection with it or is subject matter or furmation, shall be governed by and construed in

accordance with the law of England and Wales,

Yours singerely,

[COUNTERPARTY]

52

ADN AN Bank MY, gevestigd o dmstardsm
Handwisregistae K3l Amgisrdam, nr 34334585

ETW nr NLEROS4SGEIR0T




TR0 {@]01-2019

Echeduls 4

Part 1 Form of notice

[On headed notepaper of the Chargor)

[NAME OF INSURER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[FOSTCODE]

[DATE]

Dear [NAME OF INSURER],

Debenture dated [DATE] betwesn [CHARGOR] and [LENDER] (Lendsr) {Debenture)
We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice to vou that under the Debenture [{a copy of which is attached)] wa
have [charged by way of first fixed charge to the Lender OR assigned to the Lender, absolutely,
subiect to a proviss for reassignment], sl our rights in the Policy, including all claims, the procseds
of ail claims and all returns of premium in connection with the Policy,

We irrevocably instruct and authorise you to:

= [Mote the Lender's interest an the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER TO BE
ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] OR Name the Lender as
composite insured in respect of its own separate insurable interest under the Policy] {except in
reiation to public llability and third party liability insurance},

= Namea the Lender as first loss payse {other than in respect of any dalm under any public lisbility
and third party lisbility insurances).

»  Comply with the terms of any written instructions received by you from the Lender relating to
the Policy, without notice or reference o, or further authority from, us and without gnquiring as
to the justification or the validity of those instructions.

s Hold all sums from time to time due and pavable by vou to us under the Policy to the order of
the Lender.

¢ Pay, or release, all monies to which we are entitted under the Policy to the Lender, or to such
persons as the Lender may direct,

« Disclose information in relation to the Pollcy to the Lender on request by the Lender.

Neither the Debenture nor this notice relsases, discharges or otherwise affects your liability and
ahiigations in respect of the Policy,

Subject to the foregoing, you may continue to deal with us in refation to the Policy untl you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal
with you in relation to the Policy and vou must deal only with the Lender.
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Part 2

The Instructions in this notice may only be revoked or amended with the prior written cansent of the
Lendar.

Flesse confirm that you agree to the terms of this nobice and o act in accordance with s provisions
by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to
us.

This notice, and any disputs or dalm {including non-contractual disputes or clalms} arising out of or
In connection with it or its sublect matter or formation, shall be governed by and construed In
accordance with the law of England and Wales.

Yours sincerely,

i FEABEGHSO MUl YtRERezZ AN AR RS BAN G AMRAZTE AR APANZIEANSERERE

[NAME OF CHARGOR]

Form of acknowledgement

[On hesded notepaper of the insurer]
{NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [CHARGOR] (Charger] and [LENDER] {Lender)
{Debenture)

We confirm receipt from the Chargor of a notlee {Notice] dated [DATE] of [a first flxed charge in
favour of the Lender OR an assignment to the Lender, subject to a proviso for reassigmment] of all
the Chargor's rights in [DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Policy), including all
claims, the procesds of ali claims and all returne of premiums in connection with the Policy.

[Terms defined in the Notice shail have the same meaning when used in this acknowledgement. ]
We confirm that;

*  We accept the instructions and authorisations contained i the Notice and agree to comply with
the Notice,

= We have [noted the Lender's interest on Hhe Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE FNDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEE] OR named the
Lender as composite insured in respect of its own separate insurable interest under the Palizy]
{except in relation to public liability and third party liabliity insurances).
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» There has been no amendment, waiver or release of any rights or interests In the Paolicy since
the date the Policy was issued.

= We have not, as at the date of this acknowledgement, recelved notice that the Chargor has
assigned its rights under the Palicy to a third party, or creared any other interest {whether by
way of security or etherwise) in the Policy in favour of a third party,

¢ The Policy shall not be avoided or vitiated as against the Lender by reason of the act or defzult
of any [other] nsured party or any misrepresentation, non-disclosure or failure o make a fair
presentation of risk by any [other] insured party.

¢« [We waive our rights of subrogatfon against the Chargor, the Lender and the tenants of any
property morigaged or charge under the Pebenture] other than any such rights arising in
connection with any fraud or criminal oFfence commited by any of those persens in respect of
any such property or the Policy.]

e We will not repudiate, rescind or cancel the Policy, treet & az avoided in whale or in part nor
treat it as expired due to non-payment of premium without giving at least 30 days' prior written
notice (o the Lender,

» The Lender will not have any lability for any premium In relation to the Policy unless it has
expressly and specifically requested to be made liable In respect of any increase In premium or
unpaid premium In respect of the Palicy,

This letter, and any dispute or claim {including non-contractual disputes or claims) arfsing out of or
In connection with It or its sublect matter or formatian), shall ba governed by and construed in
accordance with the law of England and Waies.

Yaurs sincerely,

SUPEbKEGEUIRI0s ) pukAuc R Ins R e

[NAME OF INSURER]
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Part 1 Form of notice

[On headed notepapar of Hhe Chargor]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSONT

[ADDRESS LINE 1]

[ADDRESE LINE 2]

[POSTCODE]

[DATE]

Dear {NAME OF ADDRESSER],

Debenture dated [DATE] between FCHARGOR] and [LENDER] {Lender} {Debanture)

This letter constitubes notice to vou that under the Debenture [{2 copy of which is attached)}] we have
charged, by way of first fixed charge, In favour of the Lender 2l monles from time o timg standing to the
credii of the account held with you and detsiled belopw {the Account), together with all other rights and
benefits accruing to or ansing in connection with the Aocount {ncluding, but nat limited to, entitlements to
imterast):

Name of Account: [NAME OF ACCOUNT]

Bort code: [SORT CODE]

Account number: TACCDUNT NUMBER]

We Irrevocably instruct and authorise you o

+ Disclose to the Lender any information relating to the Account requested from you by the Lendar,

= [Comply with the terms of any written notice or fnstructons relating to the Account received by you fram
the Lender.]

»  [Hold all sums from time o me standing to the cradit of the Account to the srder of the Lender.]

+ [Pay or release all or any part of the monles standing to the credit of the Account in accordance with the
writhen Instructions of the Lender. ]

[We scknewledge that you may comply with the instructions in thiz notice without any further permission
from us.]

[We are not permitted to withdraw any amount from the Account without the prior written consent of the
Lender.}

The instructions in this notice may enly be revoked or amended with the prigr written consent of the Lender,

This netice, and any dispute or ciaim {including non-contractual disputes o claims) arising out of or in
connaction with it or ity subject matter or formation, shail be governed by and construed in accordance with
the law of England and Wales.
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Please [acknowledge receipt of thic notice OR confirm that you agree to the terms of this notice and to act
in accordance with its provisions] by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with & copy o us.

Yours sincerely,
SIS . esa e e s arnne e

INAME OF CHARGOR]

Part 2 Forim of acknowledgement

[On headed notepaper of the bark, Fnancial Institution or other persomn]

ILENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Bear [NAME OF LENDER],

Debenture dated [DATE] between [CHARGOR] (Chargor) and [LENDER] (Lender) {Debenture)

We confirm receipt from the Chargor of a notice {the Neotice) dated [DATE] of a charge {on the terms of tha
Debentura} over 3ll monies from time & Hme standing to the credit of the account delailed below {the
Account), tegather with all other rights and benefits accrying to or arising in connection with the Account
{including, but not mited to, entitlements o interasty.

We confirm that we:

+ Accept the instructions contained in the Notice and agrea to comply with the Notice,

= [Will not permit any amount to be withdrawn from the Account without yvour prior written consent.]
= Have not received notice of the interest of any third party in the Account.

e Have neither claimed nor exercised, nor will caim or exercise any security intorest, set-off, counter-
clalm or other right In respect of the Account.

The Account Is;

Mame of Account: [NAME OF ATCOUNT]
Bort code: [SORT CODBE]

Account number: [ACCOUNT MHUMBER]

This letter, and any dispute or claim {Including non-contractual dispubes or claims} arising out of or In
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Walas,
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Yours sincerely,

Y a1 o R

[NAME OF BANK, FINANCIAL INSTITUTION OR QTHER PERSON]
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SIGNED as a Deed by SPOTLER HOLDINGS LIMITED

acting by:- ”‘—‘““\\\
Wt Dude, {,,sf\ca <

(PRINT}
D:rectar D:rector
in the prasence of - o,
Py @f ™
- N ef{’
w{%j m‘fﬁi}% o (PRINT) oy {:f T € )
Withess " w:tneés* f
n"y

A &5&@ é&@ {Address) {
332 AL Qodcen
Yo Peluenlomely

SIGHNED as a Desd by ABN AMRO BANK N.Y.

acting by;-

. de Vries (PRINT)
Authorisad Signatory
PG, van Ginkel
i . (PRINT)
Authorised Signatory Authorised Signatory

in the presencs of:-

P Tol-van Deutekom e -
I ) {PRINT} TR - o . -...w,m.......,...,,........,,(Sigﬂ}
Witness Withess i

C %EW%} {:% - {Address)

3017 Qt‘“ @cﬁ:@@m

Eo

ABN AMAO Bank .Y, gevestigd te Amatsrgarg
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