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Registration of a Charge

Company name: FLEXIMIZE LIMITED
Company number: 07117447

X3202LTN

Received for Electronic Filing: 18/02/2014

Details of Charge

Date of creation: 14/02/2014
Charge code: 07117447 0001
Persons entitled: WESTQUAY INVESTMENTS SARL

Brief description:  ANY PATENTS, TRADEMARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DATABASE RIGHTS, DESIGN RIGHTS, DOMAIN
NAMES, MORAL RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION,
KNOW-HOW, PROPRIETARY SYSTEMS AND PROCESSES, CODE AND
OTHER INTELLECTUAL PROPERTY RIGHTS AND INTERESTS (WHICH
MAY NOW OR IN THE FUTURE SUBSIST), WHETHER REGISTERED OR
UNREGISTERED.

Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

Authentication of Form

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

Electronically filed document for Company Number: 07117447 Page 1




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: CHRISTOPHER CLARK

Electronically filed document for Company Number: 07117447 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7117447

Charge code: 0711 7447 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th February 2014 and created by FLEXIMIZE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th February 2014 .

Given at Companies House, Cardiff on 18th February 2014

Companies House
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BATED 4

{THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
~and -

2y WERSTOUAY INVESTMENTS NARL
as Lender

COMPOSITE GUARANTEE
AND BEBENTURE



&,

4,

15 43..,. i’«i)

,M..‘
frd

3

18
R,

28,

Aok
it

(s

L8]

Lad
g

Lol

CONTENTS

CEFINITIONS AND INTERPRETATION i s

GRANT OF SECURITY

FLOATING CHARGE |
CONVERRION OF FLUOATING CHABRGE,
COMTINUING SECURITY .

LIARILITY OF THE CHARGOR RELATING 1O SECURITY ASSETR s

ACTOUNTS

MDERTAKINGY BY THE CHARDIRS
FOWER TO REMEDRY .
WHEN SECURITY BECOMESR ENFORUEABLE.

ROWERS OF RECEIVER .

AFPLIOATION OF BPRUOCEEIDN it st s i s st e

FURTHER ABSLRANCES. .

CGIRESR-UF

CALCULATIONS AMD CERTIFY O A S TT VNN IUNPIPAIONNS

FARTIAL DNVALIDIY




3B ENFO
SOHEDULE T THE ORIGINMAL SHARGURE i it esgren s o
SCHEDULE 2OTHE GUARANTER. Lt ciimoomin oo i s s s s s s s
SCHEDULE
SCHEDLRLE &

1

SCHRDULE

~

(=1

5
b

ite

REd

31

xEA g

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANKIS

SORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS L3
FORRM OF ACCERSIONMN IIEED .o i ereitins i i srsiss oo s b s

3

38




93
7
4

THIS COMPOSITE GUARANTEE AND DERENTURE s made on £

LR

RETWEEN

£y THE COMPANIER LISTED IN SUCHEDULE LD 7O THIS DEER (e "Ogiginal

Chargars’}

s,
oA
s’

WESTOUAY INVESTMENTS SaARLregistered i Luxes n‘mmw with company manber
B OIS278% whose vegisterced address i3 26-2§, dward Setchen, L - 3548
Puxsntbourg (the "Leader™)

TS AGREED:
i DEFINITIONS AND INTERPRETATION
1 Definitims
i this Deed s all tmes the following teoms have the following meanings:

TAsoesst i Peed? means an accession deed anbstantially in the form set out i scheduie

RS &}Lvtl'%

(&

ety

"acvount Bank” means sy bank or other fhwatia
Agnound §s muabdained from hme to fee

institution with which any Security

R

A" means the Law of Property Act 1835

W

Assigned Assets™ means the Security Assels exprassed 10 be assigned pursuay 1o olans

{;"i;’\ b.-!*ﬁ{> JERE t f H{)z‘w\;‘\

*Anthorisation™ means an suthnvisation, consent, approval, resolution, Hoenve, sxemption,

fillng, notarisalion or rostration
“Borrower” means Alterium Limtisd 3 company ncorporated sud registered i Bugland and
Waley with company registration msvber BRE21988 whese registered offios &8 st § Dakes
Hesd Yard, Losgdon N6 5‘:«\,3_;

“RBasineax Pay® has the mesning given (o such term in the Facility Agresment

"&”izm‘%é hwesz'i'nimts“ ;z‘;e;mv '*?';'e ifhar;j-:xi Securities and all present angd future Reladed

B \"m:aﬁi\ it \i e m, mziz"‘ic" of deposit o other seourities of "imvesrmenis
Oi soherife 1T 1o the Finsncial Services and Markets e 2008 s in fore
Gl Do umre owied (legally o beng A by a Chargor, §“st:§;:§ n’y a

szomin n, trustee, Sduciary or shegrancs "z vhivh such Chargor has an
iterest &t sny Hme

PChargors” mgans

{(a} the Chriginal Uhargors; and

P



(B any sher cornpany which accedes this Dised porsamd to an Avevssion Dead

*Debentire Secariny™ owans the Se ourity erpmed of evidensed by or pursmaant o this Dead
ar gy Actossion Deed)

“Default hay the meaning given to such term In the Pacliny Agreameny

Hefault Bate™ o

wgvent of Pefudt” hue the meaning ghven to such term in the Faoility Agresment]

“Facitity Agresment” mesns the sterling term loan faoility agreoment daled on o armnd the
date of this Deed and wade betwsen {1} the Borrower {as Borrower) and {3 ziw feender {as
Lender) (ae cach wich torm v defined thereing

*Ningnes Bocuments” has the mauing given 1o sunh term o the
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The Guamnies )

CCand all cover notes which wrs at any tinie held

b

FOF OF 18 \'\} ch s Chavgor from thme to Hme fas an bferesy

Phanuraness’ nws
v, or wiiBian in f Uty

“igiallectusd Property™ mmans all legal andir wquitable iiw ms\ {i;rim ng, withoyt
hnitation, the benedi ofafl fivences In any past of the world) of exch Chargor i, or relating

fLiR

{a} any patents, trademarks, serviee warks, dasigns, business names, copytights, database
rights, design rig domain nanes, wwral righls, inventions, confidential

mformation,  KNOW-ROW, *wi‘{)'pféet'w syatonss and  prOCCsses, tode and other
i ity

htelieotual property rights and inferests {Which may mvw of fn the futwre sabsist)

346
whether registeret of unregistered: and

{11} the heneint of all sprtinations and rights t use o

aow or I the fuure subsisty
*Tnterest Paymen Thate” has the meaning ghven o srieh ferm i the Panility Agresmpat

2§ gam® has the meaning glven fo sush fam i the Faciiity Agresment;

“Rfaterial Adverse Effect” means a maisrial adverse effect one

{1} the business, operstions, property, condition {(Twancial or of Nerwise) o prospects of
any Chargor o the {smup taken as & whiskey t

{in) the sty of a Chargor to perform By obligaticne under the Finmme Rovirnents; oF

{0 the exfidity or enforceability ofl or the affoetitveness o mzﬁ» ing of any Sstwrity

%
5
i

grantad or pu pomd tor be gravted pursuant ty any of, the T
rights or remedies of the Leader vider any of the Fipanee I

e

e § eumenis o i

SParty " many @ pacty o ihis Dead:
“Planuning Ack' means (43 e Town and Cowtry Ple wtng Aot 1994, (1) the Plasaing
{Listed Eﬁmib‘;imﬁ% and Conservation Areasy Aet 180, {O) 1?“\ .E-Eun.nmg {Hazardows
Subetances} At 1998, (1) te Plasdsg (Comsequontid Frovisions :
Planning and Coopensation Act 1991, (F) asy regulations made ;3= wauant to say of the
Em‘wdm and (G

oy

[

1
any other legistation of a sinular satur

“(paasioccnrity” means my of the follow
Chargor:

L arrangernents or iranssctions emerad into by 3

N

¢ : r s
feased 10y u,»m,amreai by & { ‘h&mn;’ ey an\ oih ) urtmp Crampany

,

{o} the sale, transfer or other dispasal of auy of {s Becsivabley on regouise terms;
{0} the entry s of any arrangemse prder whish money or the benefis of & bank or other

o

geoou msay be apphed, >e‘§~vii or minde subject 0 8 0y

snhination of gocsunts; oy

i)
fa®
g

the entry s of any other preferential amrangement havigs a siotlar effed 1o any of
the foregad

el



in o a‘um\! ances where the armmgement o ransad HoT 15 onie —-d i primariy as 8 wisthsd
of raising ing e.mxi-m.s;g or of {Inancing the asgm '

bed

*Res! Property” weans all eststes and intarests in frechoid, leaschokd and other wwnovable
property (whsrever 3 “'i?""if:{i_} now ar in fotwe beleuging o any Chargor, of 0 \simi SO
Ohaegor has an infevest at any Hme, together with:

{1} afl buikiogs and fhxtures (ncluding trade fixtures) a ad fived plant and machinery
any tinme thereon;

£y Al easemants, tghis and agres cinenis in respest thereods and
(¢} the bepefinof 1l covenants given ln respent thereoll
*Rocoivables” means all presert and & 5, inferest on

Jeans, payhents dus parssant 1o asy foans, ¥ VT and me :mmi} Esu W
aned all ethey amouns ; thne renoveratig G due or m\sn G, any
Chargor {whether &i:i:‘a.aa‘z ar contisgent and \shuhu wising der contract f sy ather

manner whatsoever} loguther with

{a} Gohte, puarndess, Svowrity and remwdizs rola tng o8
SIN wzthm& Heitation, negotiable  mstrumenty, :
ress;fi'vdf’o 1S oi property rights, vights of trasing and unpsid vindor's He
assoninted rig ;i\} and
{bi afl proeceds of sy of the foregoing;

“Rerelver™ MEANST A BCCIVET, OF TROCIVEF 388 HETIager OF administrative roveiver of the whole
or any pary of the Security Assets appointed by the Lender yader this Dexd;

"Related Rights™ mcans, i relation to any © harged Securiny

=

{53 A dividends, distributions and other income polid or payatde o8 tiz; rétovant Char
Sesarity ar of any asset reforred to in paragraph (b} of this det

o
ety

c‘ix mmsmw or offered ot &
edernption, Subs j:

wsepared Ubligations” means all pravent wud fotue obligations and Habilits
aciaal o sontingent agd v-'iwfher owed fndnty or asverally or alose oF i any i
whatsoover} of an
{including all voos

{whether
v other capachy
- fo the Lender wdsr or pusuant {o any Plianor Botianent
ted to be paid under this Dead),

PRecurity” means & mortgage, charge, pledge, freny o othey sszecuriw Emi“
obligation of any parson ov auy sther sgreernent & srrangement having a siy

“Gerurity Avesunt” has the meaning given o thal e in clagse 12 Ha R

fo ey

grity Assets” rovans all property and assels fromt im0 e 8y ) :
s {or exprease ?i be morigaged, charged or asaigned) by or pursuast ko tus L eeds
8 YOry ;

“Security Porlod™ means the perind boginning o the date of this Deed and erding on the
dute on wigely

o



{a) it the Secured Obligations have heen unconditionally s frvevoeably paid and

{h the Lender has a0 fi“;,.z rther commiitment, obli
-imﬁm f}m utrent

Jon o Hahitity under o parswant o the

vPax” mmans any K, vy, et dity or nther charge or v-'*ﬁﬁm%-‘iif‘;ﬂ of & sivular
{inciu@? any penalty o wtorest w shic @ sonnection wih any fallore B pay or 8
WopRYing any s the s ww\

"Ergingtion Date’ means the dats sy which a Losw iwmuade avatlabls,

Interpretation

{a} ary ihicatisn apyeas in tug e, the provisions of claese 1.2 ot th

Faeility Agreement, shall apply to this Dead as though b they were sey out in Tall in this

Deed, ouoept i snces to Uthis agreement” will e construed av vefironses to

this Deed; and

{t Uinlose @ congrary iulicating appesrs, any reference i this De sid o

{1} “(‘%hnmw or the "Lendsr™ o any sther porson shalt be

cessors B title, permitied assigng and PLY
¢ {s'irfiigai‘us}s wisdir the Fluanee Docmends

{ai} “hix Beed”| the "Factlity ’@. HERY mmi”. any othier "Finanee Docuntemt™
any other agresment or stnament 8 8 reference to this Dead, the T a(‘iii’i}"
Agresmsnt, that other Fhnance Docwment or that other agreement o
instroment as amended, suwpplemented, exiemled, rest novated andior
replaced in sy maover from bime to thne (howeve i3 nertally and even
i wny of the same jovreases the obligations of wy Uharger or provides for
Durthey advancesy

Y Thepured {}hﬁigmiem” ichides obligations and Habilities which winid b
freated a8 suoh b(i for the lguidation, adminfstration or desolution of or
similar ovent affecting any € “hay {oT]

(v Cindebleduess olndes any obligation {whsther ncurred as principal or 18
surety) fow the pivment ot u;m'men* af money, W ‘sscths—:r ‘pre'smi w future,
actual o contingent; and

S 2 "regufotion” includes any regutation, ritje, official diseotive, request O
gizi fing (W dsether or ot havin ng the foreg of Lm: of any govermoental,
intergsvernmiental or supranatisual body, agency, depatieat of of any
wguh tovy, seifregulatory or other suthority or ofgan Hsation.

() Each undertaking of any Chargor {nther then o prymam < ahfigation) cwtained in this

Dpeds

£ st be complicd with at alf thees during the 5 eoartly Porlod; and

{1t} is given by such Chargoy for the benatlt of the Leadey

{3 The terows of the other Fioance Doy nonts :m::i o“‘ @y %"‘ia‘v E"‘i?i;"“




the sxtent reguired 1o ensarg i‘%zz-zi wry ilisposition of ¢

’iux i d 5 wvalid (fi.“\ «»*'* 3 avdance with sex

{e} H the Lender reasonabby considera that anoamg srgor 1o i unsdsr 8
Fiancy Dovument & cs;“i of betng ssx-‘s}itiw:i ar \m rwise set mside on the
gt or adodnistration of such Chavgor, thex thal ameant shall not be

K 3
ered o have been irrevocably paid for the purpeess of dus Deed.

3
o
v

L
S
.4‘
m

The B ;h fities and obligations of sach Charger wreder this

e
s,
i

Thirgor agress o ‘-.sa i*ms;z{‘ by thia Na:‘s‘:‘*i ¢
bich was 1 ot be hound by thie

4

fend that thiz desoment shall take effent as 1 deed notwithstandiang the
v may only execute this document uader band,

13 Third parly vights

o i not 3 Party Bas ve right under the Conrsets (Rights of Third Partieq) Aat
¢ op eroy the bepefit of any ferm ot this Dead.

2. GUARANTER ANT INDEMNITY
ik Goaranier and indemaity

Fach Chargor rovocably and wneonditionally jointdy and severaily:

i

{8} muasstess to the Lewder punctual performance by sach Chargor of aff that O

abligations under the Plnanes Dooumans)

R Qf's

1

undertakes with the Lender thet whenever another Chargor doss not pay any amiant
wher doe tnder o B connection with any Pinaner Dovunent, that Chirg sor shalt
fnunediately on demand pay that amount as  bwere the po ncipal obi

o
Jorel
it

nn”

{¢y agrees with the iﬂw that i any u‘iﬁigai:im wiar mkeo %w H o or hotoms
amnm »*;z‘s‘h y, 1V iflega i

OUrs as a :‘r::vuit NS ~~m DRYIRG suy &EI’h"N“! by E‘;' Ot

a is}E a{&vil
wnanforceability, §}:i\=a§idit}-‘ nr ilegality, bave besn ;3,1 vabile w Finanse
Decumemt on the date when # would E-“e» w been dus T ha am-,;am{ pavable by a

Chargor wder this inderonity will not exceed te ERS m“' i woukd have had o pay
wnder this Deed i the ;mmmt claimed had been revoverable on the busis of &
LHAraTHeR,

o Extension of guaranipé
The puarantes set out i this clause 3 iy ghven subest to and with the ben eftt of the provisions
{opipsay name  Registeved pumbar | Registered sffies
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The Ciuamntest
COVERANT YO BAY

Covenant fo pay

.
-
sy

Rach (“i argor, as M mu;nd ehi gor & e not mersly as 'sufei}.-“_

o Ped

a‘he i ' wares the Seoured Qbligs

i Fyvery payment by a Chargo :
henetlt of the Lender to winch th Mg
acvordance with the Finanes Docuw SIS pa\;aiw w0 the
Lender, shall operate in satisfaction 10 fha R r\tmt of the covenant contiined w
clauge 3, e

Pefoult intergst

{x} Any amoust which §s not paid andse this Deed when due shall b
iwo e e afler judgment and payable on det ard) from the due i\s

i} cuch amount s unconditionally and frrevos ably paad and C? e
a ~<i= § ‘z <ixoat the rate and in the masner sgresd m Flranes |
whith §3 smous is pavable sud in the sheence of sueh agresnt
Rate from tiye {o time,

i Prefant interest will acerse fromt day o day onog yewr of 363 days and will be

cempounded at e intervals as the Lonler satas ave appropniate,

GRANT QF SECURITY
Nainre of secuvily

A Security and disposiiions created o made by or pursaant o thix Deed are created or pade:

{2 W favonsr of the Lenden
) mth iui *s e g u atee 0 accordance with the Law of Property (Miscelaneous

{<} a5 bontinuing secirity for payment of the Sequred P Obligations,

Croalifving Honting charge

Paragraph 14 of Schedule BI so the Insolveney ‘
oreated by or pursiant s this Deed (end each sach floating chorge &8 & s};ta i
A

5 =

Sargs for the papeses of the hsohvency Act 1986}
FIXED SECURITY
Fixed chargss

2 and agrees o charge all

of its prosess and future vight, titte snd fute
i ts which are st sy thne owned by the €
from ‘i‘ifﬂu 1\.« timc Ems an interost

erest
wor, o M which #

§
SRR
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{it} any Tetter of srodit ssund in ’f‘awm;f ~'¥¥<uc§s Charger and all Bills of exchange
and rther negotieble struments bheld by and
{3 by way of Sirst fixed charge, ol of the goodwill and uncatiad cupital of such Charges,

Sepurdiy sesiznments

fenmam

s and aprees i Al
vican alf of s present el fature right, tide and inleress B s ‘d G

oes and all claims under the faswrances and all procecds of the Insurantes:

- Accounts ansd all movses at any Hme standing 1 the cradit of the Seamty
0,’83‘%}9) with alf is&im‘s&? frenm lime to time asoraed ov acoruing ou swh

by the Beouri

morios and all vights w repayment of any v of the foregoing amd
{3 11 athir Receivables {(not axsigned wider clagses 5.3(a 52{bh
To the oxtony that any Assigned Asset doserthed in olagse 3.4 f» anable, the
AEsigR n*‘ “m 4 that clause purports o effect shall oprrate we an asw lr ::§ b present
§ B

H

and futars rights and clatme of such Chargor o a8y prog cads of such Insoranses,

Notice of asstgmment andfor charge

Tpt of & natics 1o do so frn the Lender folfowing the docurrence of an
33 -Jiiﬁﬁ

{3} i rr;:&:;:ss;x of gach of #s hsmasm{:g deljver a duh wmg; wi actics of assigmpent i
gach other pasty 1 that Inswrance, and sh it 0se | 5 resronatie endeavinrs (0 procurs
that each \mh party mi»s avud deltvers fo the ndey an acknowledgemens, i edch

forms set out dn s >sz o (Foemt of notice o ond

dedgomant By naeers); and

f“\.g:cnim“ deiivﬁ*r 3

(i fn rospect of the Beeurity
Rank and provary that th
soknowhidgement, in each
notice o cond poknowledye

£
form as the Lender shall ggree

1R

PoAaset o

The Lemder &8 fm\ ol

miake any saquines & to Sh

' paraiant 1o

Bach Chargor charges and agrees to oharge by way of fiest fipating charge all of its

{a} asseis amd undertaking {whergver {oga ated) not stherwise
of fixed movigage or ohiarge of A d pu' szt 10 dsam‘

clanse 3.2 (S

i



5

Foane

¥

8.

8.1

{ks) fwhether s not eifectively so charged or aasly ped) heritable property wel all other

property and assets in Seotl m‘;i.

CONVERSION OF FLOATING CHARGE
Conversion by nisiee
The Lender may, by written aotics 1o a Chargor, mm* svt th ‘i;\mti

Died fnts o fixed churge ay regards all or any of " the asseds of &
qotios i an Evert of Defbult has conurved and i conBaning,

Swmall companies

1 ‘r_,@ any Chargor shall aot convert nto a fue
obtained under the Insolvency At \M'\# {y
ami orium} in respant of such Chargor

Agtomatic cogversion

e Soating charge oreated © ader this
tizc: e will oo wsder sa@mmi faw

{a} by relativn ooy Senurity Asset which is subject to o Honting charge if:
{4 such Chargor oreates {0 aRempla OF PUITHTS 10 07 gate} any Sesurity onQy

over the rolevant Recurity Asset without the prior writlen sopsent of the
Lewder o

{3} any thivd party Rovies or gilompts o lavy any distress, sxecution, attachoeat

o other fegal provess agatust any sueh Beourity Aszety s
B} over il Seourity s of 2 (‘har&zm‘ which are i an
i;mms rata iz‘s ; el bt reapect of such Chargar o ander re s sustine of
Lferion Gy appoind 2uCh an ;dmmm\ams {ax comemphited by the iu salvaney At

\

,)‘ a.,' a“ﬂ .

Ssottish property

Clagse 7.3 (4 ,
the extent ti JH a RL\ :i\;ei‘ wotld vt be e“‘ii'%ahi'f S

s szetion 72 of the nselvenoy Act 1988 by re

foand

L0 ‘E\mw pzs s

Fariial converdon

The givingofan {"S the Lender pursuant 1o clause 7.1 {Convession by sopice) fn relation
o ey nkass Nf“u\s:au\ ot any © i 5..0? shall not be construed as a watver or abang ionmx, it of the

ot of oy othe ias of asagts or of any

CONTINUING SECURITY

Continuing security




&

18,

1.2

1.3

14

~

ced shall remain in full force and effect oy & conty wing seaurity fiv the duration of the

.
o

sl

Reourity §’c§‘3 13

Additimd sund separate seoneity

This Deed is in addition to. without prejudioe 1o, and shall ot merge with

remedy, guaraniye Seourity which the Lender may ab any dme
Obligation

Right to adorer

r@maisﬁx@. §ia;}i<s s obsarve & A
W‘hﬁ “nder is 1.53‘.\di2§.‘ Bo c;i iis' mm) 10 m‘ri orsy or fulfit any such
y ot make any payment {n respect of any such mnds?sm or abligation.

ACCOUNTSE

Mo monies al sy thine stangding fo the ered ri of agy acue

desigrated) of any Chargor with the Les Bi‘”‘i OF in v\inc‘t‘ an.;\»' {.Tixarg*:r has an juteress {asd no
vights and benufits relating theret) shalt be capahle of beiny assigned 1o any person.

REPRESENTATIONS

Crenerad

Fach Chargor makes the representations and war srantios set out inthis clavae 11 to the Lendey

Status

s w fhaied uﬂ“e;hm‘ a*i;ix incorporated, vah ii» existing and registersd under the faws of
§

e penwer and w1l necessary guurmnumi and other eonss
S OWR I8 ;}mpgtxi}- and assets and warry on Hs basy

Power and suthorliy

{3} it i':s SR uci 1oy enter into emd "\\z‘{“m'z"n i ooi;aﬁt
S

z

a0 Hmit on fs powers will be exeseded as g result of huvvowing any Lian

Binding abligations

{#) The a\%~§i<::rst‘3om expressed to be assamed by 7 in this Deed are egal amd valid snd
Sinding oklizstions, snforcenble in 1 gocordanos with ifs tanms
{hy Wit prejadios to the generality of wlaes above, this Deed wrontes tie

'St".rt;,ii‘(u\ interasis which i GHIDONS 10 OTeste.

affsotive,

seaneiny interests are \--‘esisci and
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1.1

Now-eonilict with sibur obligations

The entry into, and pevlinnanee E}}.f it of ifs obligations under, and the tassactions
contemphated by, diis Desd do not and will net

o

{a} constlict with any law or regulation Tokad o jadivial ovder binding ot o

AN O i i ia assetsg

Y conflict with ity constitations! documeonts; oF
{} confHer with any agresment or dociment which i hinding oy B

asi-Seonrity existy over sl or any of the presestor fidury Seanrity Assets of

,.,,(

{a} as crentesd by ts Deedp and
{1y as pernaiited by the Froility Agreement.
Ranking

The Deberture Recurity has or will hau fiest ranking priovity and 15 not subjest o any priog
ranking 0&:,{35;‘3‘;;&&«mn&;z g Beeurty

Ownsrship of Security Sssets

IV g 3}‘(_: Fas g
HTQOE IS tm’: \\rwi

Charged Seourities,

Time when representationy made

{a} All the represersations and warnaties b this ok
Svs oy the date of thiy Deed and ave ales dee
{13 on the date o eack drawdown rampiest

and sach Usilisation {aw

(it} o sack biterest Paovment Dats; and

X

{11} {in the case ot’\ um iy fhad a“hmi 23 1o the torms of dus Deed pussuand 1o

an Aunessy

{hi Fach represestation of warranty desmed to be made alter the dak

he deemed t be made by reference to the faebs and choumstances oxi
the representation or warranty i deeied to be made,

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

Mo Chargsy shall do ov agese to do any of the following without the prioy written consent of
the Lendss



&3

,,,\
ks
%4

Soun

Security on any Seourity Asset othar

sedl, transter,
naner of ts*a:x\ st cmo and Mz\ihw ks
svolumartivy

e,
[
e
’Jx

lease, fond or otherwise sﬁs;\paw B EAH m% er by s ngi fravisnetion or s

rovciuntanily o

Recurity Assets pensrally

*iihm‘h e\nd £ i r@q \d by i‘f it La‘;ﬁx“s(i{:r}:

{1} fmeiiately provide i with a sopy of the same; aml
{1} gither (A} comply with such nouog, order, z;pp Hostion, rmssir@mam ot
aroposal or () muke such objectiong o the same as the Lender may reguirs

Gy ﬁp;ﬁri} WL

by pay il rates, ronte, and othe outgoiigs owed by B brespact of the Securily Sasets;
{5} comply witl
(i} all mabain fons i relation to the Security Asasts wnder any present of

of requivement of sy ,\\otnpﬁwm authory o any

{11} Al material covenants wnd obfigations affhating any Secwity Asset tor fs
wanner of wsel

{sh ant, exeept ‘v\:“i‘;:h the prioy written consent of the Len wrber 1 ‘
gation affecting any Sesurity Assets {"3‘((:&3;)*\» ay exprossly perwi il
iy Agreementh
{2} presvide the Lender with all information which it may reasonably request ing elation o
ity Awsely; and
() not o, Swuse of pevmiz" o be done anyth fieh may in any way depresiate,

jropardise ov othuowise pre

make any o

Sudice the value or mm kotability of any Becority Asset {ov
b has such an etfent)

Real Property wnadertakings - seguisitions and notices & HAY Land Regiatry

{a} Haoch Chargor shall smz“ifv =*"«¢ L nder rnmedistely upon the acquisition of any eslate
; achold propsty.

o mterest by e

P
pia
[
jos
poeth
7
e
P
T

f:‘w.»j i?s titi hidz @ pegisiy >-cd st Eii\fﬁ Lcma*
n’:quiz ad o be so regivterads

8
&

{1} give HM Land Rogisiry writien potics of Cthis Degd; and
(i} srocare that notice of this Dead 35 clowly noted in the Register i each sush
fitle,



12.4

Real Property undertakings - maintonanse

{2} cor shall maintain sll buildings and erections fovming part of the Seowrity
casonable state of repair,
{bi No Chargos shall, except with the priox weitien consent of the Lender
{1} sonfer oy person any lease or tensney of any of the Real Pyoperty w
groept & YW srender of any lesse or wenwey {whether independently or vuder
ShY SlaHOry powery
{it} sonfer on iy porsen any right or Hoence to ououpy any land or bulldngs

forming pant of the Real Prapentyl oy

v aubelet any part of the Read Proaperty,
¥ i ¥

i ar upm any part of e Keal *t\ thout fivs ()t)i‘%iili.t};:;‘
may be reguired under or by the ‘iarnm\' : oS amL i the
development involving substagial change o the steactare of, ov g ch S
ay part of the Real Property, without first obialning the wy

oy
ety
1

{endsy

{dh No Chargs dos, or permit t be dong, anything 56 g result of which any
sy he Hable to fiwle im& ar otherwise b deternaaesk

{a} 3-a€§‘i £ hi i «haii permit the Lender and any person

boirae

by oioat el
*—.gi Froperty anud

Insusanes
{a} ; womply with ita ohligations s to insurance sontatned
(b i at syt any Chargor defaalis by
{1} effesting o keeping up the insursnoes reguired vader the Pactifty Agresmeny
of
{3} mrvducing any insurance pobicy wreoupt o the Lender on domand,
paddics ity rights ander claose ‘1 { Eawer fu remedy
c-ie%- of fnsurgnee uosamy st wl “vx *he‘: Lender may
Emk exym \iz e AR moniss which are expended E Lender 8 dinng
\ des ms,d to B properiy paid by the Levsler and shali ia a‘nahxsrseﬁ by sueh
{1} Fach {Charg Y othe Lender i any claim arlses or may be wads under the
Insuranes,
{s} £ach Chargor shall, subjeet 1o the tghts of the Lender under clause 12.%(g), diligently
pursue s rights under the nswranves.
£} i refation to the procs wurances all olaims and montes reevived or recaivable

under any Insarancss sha

‘.a to the rights or cladms of any lessor or fandlord of

7%



iz s ted in repatring, wplicing, restoring of
he P owm \hng&-d or desiro ‘~'\‘<i or, sfter the ovsnrrence of an Bverst of
1, | { rodustion of the Sevured Obligaticns in

136 Imieliectnal Praperty

£

o,
LS

e,
Lo

Charger shali (and the Borrower shalt prosars that cach Grong Compaay W iy
preserve and malntaln the sabsistence and validty of the Intellestusl Propenty

necessary for the business of the relevant Uiy Company;

fe endeaviurs to provent any infringement i any material respeet of the
for the husiness of the relevant Group Conpany;

istration foss and tayes pevessary to mudntain the
;st i“mw .\‘w pm\ ms‘ sy Tor the business of the relevant hmpg} Company in foll
forve and effect and recrwd {65 interent In that Infeectual Propenty!

i

ot use of pepmit the leliectaal Property to be used in a way or take sy siep or :
to take any stop i respeet of that Inteliectunl Property wi hich may wmaterially and
sedversely elff o the oxistence or valee of the Tnteliectas! Propsrty or fmpert] the right
of any Grovgs Company o use such propentyt and

P

the Inteoctual Property necesyary for the business of the

137 Desdings with and realisation of Recelvablis and speration of Sevarity Aveouns

ia}

{h}

{1} without preg mii F Disposalyy thot ¥
addition © the .st ziae prioY Mme“
consent of the { Shis Mg or i any other
smnner deal with an
{i) following the cocurrense of s Byt of De fauh which s comtloning, m?i*cf‘
‘i‘ 5 L\,mﬁ fes promptly in the ordinary corss of tracding as agent for the
‘o .‘
(i) B of Diefanl whish i continuing,
i which it receives in respeet of i;iw
iv{ \aM.s m%c 34 U:: ;a.,mum{%} as the Lender may from time to tae divedd
{(heing a "Sevarity Avcoant™ ) and
(VY pending such payiment, hold all mondes so repetvad

Following the opocurrence of an Byvent of Ukefault whis

Y.
shalil dosl with the Roveivabley {3 s'«i'% cotlented Mnci 111
Accrongs iy secordance with any divections ghven in wifh

Lender and, in defaalt of and subject 1o such divectionsg, in - i;mw w iih 1% i@ ‘.‘l}e&v:i

128 Cperation of Security Actounts

{al

mu Chargor shall whsi& \m Pvent of Defaull ts continuing, withdew, ativmp ar bg

entitfed to withdraw (or divset any trassfer of) all or any partof the monies W avy



R

Security Accoust withoot the ¢ Lander and the Leoder shall

be eotitled (n iy abyoluie "‘:" *i.:‘i ; j to refiise fo peridl any such withd o
fransier,
(I} e vight of & Chargor 1o withdese the prosesds © iy
credit of 1 Recurity Account resulis in the charge wver i%m i‘n,imi ity ‘s &
characierised ax a il.wwg charges \iw vl not affect the nature wi 3:3 c«ii;er fixed
seourity ersated by any Chargor under tus Beed on a
{} sake e action \\}m% the Lender regusires Ec's ;‘xiﬁt s x,:s?,‘
anyv wansfor of wradit badanses {slading ank
Fat d mwcsbi AP z;‘&ts the Lender ay i mrsw {3 miw sny such
&»iwn # it shieagd Gt te dosy
Charged Investments » protection of Becurity
(a3} il immsdiately upon execution of this Deed or (i fatet), 88 5 15

i pm\i‘sﬂz*}}c .%m-..f ity acquisition of any n we iy owrtificated foom, B

way of seoarity for the Secured Dbligaticns

oo
et

deposit with the Lender {ov as the Lender way direat), olf ventihoates snd
0*‘%}'&‘: x'h‘ms:_n, sats of title or evidence of ownerahip fo the Charged Securt
‘ gl and

{#} sxecute and deliver o the Lender
{A) watruments of transfer & respeet of the Charged Seaurities {sxveated

¥ i N
joy Bk s ol wedatedy, andfor

(45

{83 such siher documeniy as the Lender shall require 0 coable st v it
roninees ) o be registored as the ovwaer of oy srherwiss 10 arqulie 8
tegal title 1o the Charged Se curitivs and thetr Related Rights {or ©
pass legal titde to wyy puvchaser)

b

o

give potion 1o say custodas of any agrﬁ@mam WS:EE; such Changor in

any Charged Investent g forn the ©

g

sascmahle endeavours to ensure that th
potive By a form the Lender may require.

’C‘;:

If so raquested by the Lender, each Chirgor slalh:

o,
ol
,{v
b
c'/
-
ﬁ
=
s
40
[N
5
ﬁ
o
[
&
=
=
s 4T
o
b
&
i
w3
-
]
N
foss
%
fos]
i
"v
N
od
g s
Lt
-~
poce
Pl
12
e
;
jw
oy
-
[
9
s
)
-
5
s
|75
o
i
eced
el

o b0 an account of the Lendor O s nomibnee

{it}

o i~

{dy Without preuchos fo the: s cliruse 12,5, the Lender may, af the sxpense of the
retovant Chargor, m\g or action & required for the dematerialisstion ot
remateriataatiom of the C i rarged nvestments,




{518

pmm;*ih pity all valls or other payments which nay become dus
argad Investments,

£} wEniale ;is';is'.'swr W:‘sc«s} i oenio Or SRCTOIBG afE o ;:m, of iy
nes relation to i {, ’
of the Companies Aet 2008 or oth

{1 Without Hmiting its abiigations wader clause 1222}, each Uhargor shadf comply witly
all requests for information within ;{5 iciw\x edpe relativgg W the Charged Investiments
which e n':sjh wrder seetion 783 of the Companies Act 2006 amd, 38 58 fasls to da se
the Lander oy provide such information as it may have on behalf of such Uhargoe,

Rights in reapect of Chargad Investmenty

{1} Vintld & Defaoll soours, cach Chargor shall be entided i
{1} im@ ve il m“im ;:ii dividends, distributions and other monies pad on or

od Socurines; and

am" N‘Exeﬁz‘ i‘is;ziﬂ;\ A ;\mu\ st h ing to Hy Chavged

o
-
St
&
7
s
4
L
.
i
]
#,
o

(&3 has the effest of changing the torms of such Charge
ars}-' o‘i sa of them) o of any Belated B

Finanees Doghnments; &

(B3 which is prejudie

¥ Y

Diefanlt which {s contiruang, i
for all or sny Tharged Senurities
sdher prrson as itmay select.

{¢} At any tine when any Charged Security 38 registered in the name of the Lendse s Bis
nesninse, the Lender shall he under no daty o

{1 gasare th ;1% any dividends, distributions s other rooniss payable in respect of
" i

o Security are duby and promptiy pald or reveived by @ ov ik

{11} verify that the eorrect amounts ave paid or receivad; o
iy tuke my a*i‘imx in conmection with the taking vp of any (or myy offur of any)
Related Rights tn respect of or in substitution for, amy sueh Charged Sexarity.

POWER TO REMEDY

Prawer o romedy

¢ a Chargor dogs not som six Wi E m§ u s -.‘:’isa«a H0nS m‘zeie Ex;\ ?‘}wh thes
prefudioe Io any oliw
; h \m itled gt not immé; HEREON § 1
ey maim “authovises the Lender and i3 u‘npiout\ and agents by way m‘ &‘:&3(.313'1‘:‘;’ fo s i
sugh things _'.‘mziku;iing cnmr;:w the propenty of such Charg
dosirable to rectify thet defaull

ofy wineh are nacassary ov



14,

4.1

143

143

BMuortgages in passession

The axercise of the powars of the Lender wader thiy clanse 13 shudd rudd vender it habde av a
oagse in possession.

The i Oh shall pay to the Londer on demand any monies which are expended by
the Lender i exsrelsing s powers ander thix chase 13, 10 sthar with interest at the Definidt
Rate front the date on which those monics waere “\gezs\iei v the Lander (both befwe and
sfter prdgment) and othurwixe in acordanis with slawse 3.2 {Defanfe i?’;‘f;:‘ra:;f}.

WHEN SFCURITY BECOMER ENFORUEABLE
When enforceable

Wrih wie Humedintely enforceable apom 3
Event of Defanilt and shall rensain so fior so fong as sunh Bvent of i“}s:fa.m

The power of sale and other po wers ¢ aferrad %w section 101 of the At {as amend ‘ai Y
sxtended by this Dked}) shall be %dmtei:‘ exercisable upon sud gt awy toe after e
o Sy

™ Y i H
socarrenos of myy Event of Drefmlt and for so

7O A% smix Eventof Defaul

Foforcemant

After i?'"i“

disoreibm g such rNaner as

EXNFORCEMENT OF SECURITY

General

For the pusposes of all rights and powers tmph
} cmed o have hecome due and payable on ih'n
& Aut shall not apply to the Diehenture Seaurity.

« Secuvedt Obligations as
5 .‘ Regtions B3 and 103 of

Pawers of lessing

The statatory powers of leasing confested on the Lender are extendad so a5 1o muhorise the
Lender to lease, make agres 0 enis for feases, acoept surrenders of boases and grant ophions as
the Lender niay think it and without the need to eomply with seption Y8 or HO0 of the At

Fowers of Lendey

{a} At dny thine after the Debenture Scounty Bavames saforcoaiie (or s roguested by

any Chiargor by yeritten notice at any tme) the Lender may without futher notie
{unless requived by lawh

{4 WHDL SRy persen {m‘ pﬁ‘*‘s ans) fo Be a receiver, reewiver and MEnQgEr of
inintrative recsiver of alf or any part of the Sesurity Assets andior ol the

mcone of the Seowrity ‘xh sety; andior
{31} appott or apply for the g }n wment of sy perenn who v appropriately

gualified oy pdministratoy t‘i

argon andior

5



%
P 3

(i)

oF ANy m‘-’ §hc paw‘%-ra c@nﬁti‘;‘ﬁ" cay moetaageey by the Aot {ay
ui‘ <i§ v sy of the powers w bich are
stoappointing 8

y s W Athows |

Y

(v exercisy (o the wame of any Chargor and without any further copsent ot

s whish

T

gy

sushority of such ii“‘.}xaw s} any viting rights and any powers

ey be axerpise Sy 5‘ in yehose name agy Charged hovestiment i
steved oy who s ti}a h.v%i fany of then,
{b} Tha i..&-mi»s: s ot ontd ﬂeu s a,ppm - Repoiver i vespect of any Ssourity Assaly
wineh arg {as craated) was a i'im*m Em g8 nf&f '
wason & i“ S web under the Insedvene

¥ 0 ub \m'sisxg aich & morstorium} i resp
Fedemption of prioy morigages

At any tirse after the Debentrs Recarity has hecoms ¢ enforesable, the Lender may

{a} o any prioy Securily against any Svourity Assely srudior
(b} procure the wanster of that Secarity to s ardior
{8} settie srd pass the accoumss of the bolder of any prise Seenrity and any acgunds s

bl
sa’ttkﬁa aned passed ahall be conchusive

artd binding on cach Chargor.

&I priveipal, tercst, costs, charg
andior transfor shudl be paid by the w

g8 and ¢ ERpenges of and widentsd (o any such rodempiion
clevant Chargot to the Lender on demand

Priviteges

{a} Yisch Recsiver and the Lender iy sptitled w a
bomwnitios conderred by the At ou mnorigsy
fave been duoly gmmam enader tie Act, except
appiy
b} i%xa& th‘s ‘s{ curity Assets constitute firemclal ool
the Chargors under this Deed o
- gm eada s8¢ for the purpos :
(o, 2 Begulations 2003 (81 2003 Naw 32263
ave the !i"?u &5‘,‘ v this Drebenture Security fas
OF WY ¢ that Dnancial collateral W or
Cliga
€} urg}cse s‘i" uiause ‘% h‘; me saiuc -*? the :zmmmi ca%’i*ﬁemi apprnprim;:gi

i <i-w0\:;ft‘i d\w umammi b§ s{ fu,m an !miepsm_am m.\ @Si:ui’-!"it ar acs:.(}imtm'ii:}-"
firm of national standing selectad by it

No Habiluy

fa) Neither ths Les \dm nc sty Reociver shall be Hable (A} m respeit of all or any part af
the %mmm Assets o (R} for any loss or damage which arises out of the sxerct
the attempted or purpovted exercise of, or the fihae fo axereisg any of| dy o i'ns

26



ns

s funless such loss or damage

s

w the generalipy of s L5 s"i{a}‘ neither the Londer oo gy
sbae by reason of ente it ' a8
'.oa o for av y% o reatis i\m; ar iw any deft

h ch 4 mortgages in possession mi ;i}‘ ini‘i

b

Profteciion of thivd partiss

¥

No persen Oncluding 8 pa chasery deating with the Lender ov any Reg
b gonesthod 10 ‘m\u

tver or Delegate wifl

{a} whether the Sesured Obligations have baoiane provable; or
(b} whether any power which the Lender o the Revelver te purpot thig 1o exercise has

I

;'sise;-:friet; e

beoome sxg

RECEIVER
Removal and repliweniag

The Lander may from tme w thne remove any Revelver apponted by # {aubjent, in 'ii‘ﬁ? case
of an adodnistrative recefversion, to secpion 43 of the nsehveney At ii)?*wam whensver #
iy GESNt Apps ¢ appoint & pew Recejver in the place of any Hewe ey \-»?:u\a
sppotntment has eevinated,

Sleltiple Recebver

1 at any time thers s mor than sne Recsiver of all o auy part of the Securt
the incoms of the Secunity Assets, gach Rcwm shatt bave POWOE 10 act §
atherwise stated in the appobdment document )

Ramuseration

if 11 Be extitled to repnun
weert Bim arsd the L

Payment by Recelver

o

wder b relation to the Secased Obligations

v g actually paid by » Recedver (o the Le
shall be capable o¥'b be ng tp*“ fred by the Lender

S

wrge of the Seawed § Oiganons,

fae

H
'y diag

Ageant of Uhargoeg

Any Reseiver shall be the ageast of the Chargor in respeet of which i is appoinied. &
: all {zubject to the Companias fk'ﬁt 006 and the Insolvency Act 19863 be
sible for ivs Aty s*z« mmiis @ ﬁ @ payment of his romuneration, The Londe

Cgw by oany other petsond by resson of the

o

eror for any oii e

\mg wintment of & Repe

o
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17,

H

POWERS OF BECEIVER
faeneral povers

v Resepver shall have

{a} gl the povers which are conferred on the Lesster by clause 153 (Powers of Lo recdor;

{0 all the powers witch ave conforred by the Ach on morigagees i possessiog avidd
ceceivers appeintad under the Acy

£ {whether or not he is s abwinisirative resesver) ali the powers which ave Hsted in
schedule | of the heobveney A 1 ‘l?\{s, and

() all perwees which ave conferred Iny any other faw confeering power nurese et

Additional prrwery

I addition to the powers refirred tooin clauss 17
the following powers:

3 {Generol powery), 8 Reostver shall have

£4} sev {uke possession of, coll
memme in reapeet of whi

{b} to manage the Seaurity Assets and the
£ to redeam any Secunity and fo horrow or raide any money and secave e prvment af

ANy MORSY i ;:‘?‘ii'}i‘i'i‘d soy the Sevured O‘mg«?mm fort the e parposg of the wxerels
defimving any costs or Habilities neurved by him iy sueh exsyel

{y sing or otherwise disposing of all or sy ¢ the
s f‘s, pw& o{ which be was sppointed without the aead o observe the

ed b seotion 103 of the Aot and without Heniation

{4 fictures may be seversd and sobl sepassiely from the Real Propenty
contiining them, without the consent of sy Chargon

{it} the conaidesation for any sush travsaction reay consiat of sash, dubentures or
ot‘nefs obligations, shares, stock or other vabuable comideratin {amd the
amount of soch corsideration may be dependent spon profii o hwpover or be
deternsined by a thind paty) and

(BB any such eonsiderstion smay be paysble i @ fanp swm or by iostalments
spvead over sach perind e he thinks i

{€} to alter, fmprove, devalop, complete, constuet, musdify, refurbish wr repair sy

)

bailding o fand and w complete &
undenaking (with or without modificaths
soncerned o iterssted before hi:s 3
improvemeat, developmest, compde
rapatr oy abding or and)

andertake or conwur in the completion or

oo tiad

o) of any “:\w;est in whish any Chargor was
ppu-mzmm {heing & projest for the alerationg
witon, modifisation, refurbishiment oy

{£} t osEry oud any sake, fense or oih oF uibpi wal afall or any ;‘335‘1 of the Repuns
by conveying, transterring, assig w leastng the samwe i the name of §
o~

-
",'3

argor and, for tha pasps: soter m\\}
shligations in the nmme of, and si a8 1 bind, sue

COVERATES amii other
\: T, .

P
Lt
fope



o
e
2

{1y

{n}

By e 5\&3 any suci:z m ».m;“‘m s (i the panw of
think it i rospeet of the Seo

v«izioh e WS r‘ii‘i{“‘iﬂt\“i {faclading procesdiig

ciher mondes in arrears af the date of Bis sppoitmenty;

o erter o or muke any such agrecmnent, arrangeoest of comprontdse as he shall
think {ig
tor frmurs, and (o Tenow sy Insusoes by raspect of, the Seeurity Asssts as he shall

think it {or as the Lender shall divecth

t}g\)i nt oand cmploy such pinag
psoie sioval advisers as he shall thmk :
generality of the fregolng powen o amploy his partoers and *:;m}

fo furrn one or more Subsidasies of any Chargor, and ot sfer 0 any such
Subshdiary alf ovary part of the Secunity Assuis;

fo opRrate sy rent review clhwse in respoct of any Renf Property fn respect € of M sh

he was appointad {or sy part tereod) andd 1o apply Sor any new ov sxteaded lepse:
¥

and

o

{4} sive vall (¢ fr all moniey abd o do all such aft‘i-v.*
to Niay to be incidensal or vondusive o any other pav
necessary of desirable for the realisation of any fm:‘czsm} As

{11} exercise tn relation o sach Seeurily Asset all such perwes and vights as be
would be capable of exercising ¥ he ware ihe absohue beneticlal vwaer of
the Seourity Assutsy and

{#y use the nue of any Chargo e sy of the above parposes,

APPLICATION OF PROCEEDS

Application

Al

‘850 s:

PrE

{a}

\"\i\i

si.ic* simii { ub et 1o the A;ghh &né clalms od @ Y ;

fiest, 3 xatish

e recrived by the Lender or sny Rs‘:{:c:iwr afier the

payroents made by the ¥ OF
due 1o the Receiver in sonngotion wi i

secondly, Jo or fowards satisfaction of the renwining Seoured Obligations in
seoordancs with ¢ B3¢ eationt ay spenss aeoomen )y and

ghirdly, in paymont of any sarpiy

P

REEY

o any Chargor or sibey person entitbed by 1h
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iR.3

18,

LN

8.2

Contingengies

f the Uish esﬁms"’-\ Sesusity B g ) t me when no amounis

}unsm v (hut 8% 8 e when BV hr\mm B3 dw‘) *s o 2
pay the pr \wa‘{i\ u‘l' Blockad s

fotsrest gt suehorade

Apprapriation and suspense secount

{n) Sficarinay, the Leunder shall apply all payments secerved
dgations in mmct;on of sy pact of the Secured Dbligations
.,{4'.“ i f.ﬁd}' t an}.mﬁ\

{h shail overvide sy appropriation by any Chargor,

3 All monies receivad, recoversd or realivad by the Lender wnder or in commetion with

ihis Deod may ot the disoretion of the Lendac e creditad to 8 separate fntepast-bearing
&:E.wi:ns@ aosonnt for so longas the Lendor dete smmm {with interest ax cruing thereon

aeh rate (F anvd as the Lender wmay determing withow ih;, Lender having sy
won e apphy such n-mrdas and buersst or any g:sa.r{ of & I or wewards the
i '.mms, of any of the B & Obligations unless such monies would vlear all
Secursd Obligations in i“as‘%i\

SET-OFF

Seteoff vights

e

{a} The Lender may (but shall sot be obliged to} set off any obl g:«‘ ton which is dug and
navable by any Chargor and wipadd {w whether smder the Finue Doeumants or which
fay been sasizsad to the Lender by amy otber C h%:‘guﬁ wabnst any obligation
Cwhether or not matied) owed by the Lender 1o such Chirgor, repardiess ofly the plave
of paymen, booking branch or cwrrency of eifwr slligation

{I) Ay sny tirne after the Detwature Secarily has besome enforceable {and in addiion o
i righty onder clause 181}, the L «ender may gim\ \hai‘ aot be obliged o} set-off

sy »i"ﬂ‘i%m&“i %mh Hiey owerd by a Chargor under any Flamwe Docement agabiet any

0{\% . er or not matnredy owed by the iA,Vndu { R.h Charga
of the ph\awi paY smmg honling branch or currency of e'iither obdigation,

£} I the ubligations are in different currenvies, the Lereler may convert eithar ahligation
at @ ket mie of exchange is 15 umal cowrse of business for the parpose of te seb

oft,
()  either ohligation is enliquidated or unsscestaind, the Lender may sef off 0 an

smoust eatinated by 1 in good faith to be the mmoud oof that obligation.
Time deposits

sjs et plavse DB
ws withthe § ,s,zm‘c ai R

iR \i any fhne deposit matures o any acowd which
ne witun the S surity Pertod whens

£33 this Debentive Recurity has bevoms: saforcesble and
{b} no Sesured Obligation b due and payable,



g

such timg deposit shall atomatiesily be revewed for such Hurther maturity 2
absolute discretion considers appropriste anless the Lender agrees i wailing

Yach of the Lender and any Recsivey may dele \jaas: by power of altormey {or n any other

ST} I any person, sny righ ts ; awer or diseretion exsrcisable by 3‘11,13‘.\ under this Deed

upon sy tevae (inclading power 1o sabde i 2t _} witigh 'ia* may thmk it Neither the Lendat

By sy Recetver shall be i sy way fiad ‘.imraor For any foss ov
s from Csdefrube, omission ov mmmri uet on ?in ot of any Delegate

all acts and exsoute all dosomoenis ss
g m osuch form as fhe Lovder or &

o

> Security mended to he oreated by iy Deeds

(b} feilitating the realisation of any Security Aasely
{e} e of any rights, powes ,
v Repes iy Drelegate in respect oiﬁ Y f‘.’r@‘(’.:‘ii :t},s Asau OF POV 'ir\d b}-‘ iy
pursuant 1o the Finanos Dochments of by fmw oy
{<} creating and perfecting Security in favour of the Lender over any property and

any Juriediction owtside Fagland and Wales squivalent or
¢ eateid by of pursusat o this Deed.

of such Chargor lne
similar o the Recurt

{13 the resexpoution of tus Bead orsuch Finanee Dowament;
{1} the execwtion of any  fegal owwigs charge, transfer, oo

nation oF assurance of S0y propeny, \\w‘lim s th
or 1o s nominee; and

anys gnmen 3 asaig

GHY  the giving of any potice, order or divection angd the making of any filing

el

rafion,

which, in any such case, the Lender may think.oxpedion

Finanee Bocumenis

Hach Ch AR ahiall fake ali such acthm a5 is available to B (ncluding making ali Slings and
registrations} as may be neoRssaty tor iik gmr sose of 'ii‘;» crastion, perfeciiong, prite chon oF

m‘wzi«‘mnw af any s sonfsrred on snder by or




¥
[

Specific sesurdty

Withenst m clawse 211 (Furdher corion), ssch Chargor will
pmediate exvonts any dovwgnent conteniplated by that
chsg ovar @ 31 3 ooor iended to by sebioct to any fised
security nnder th : ; any fhoed seoynity arising ov intended i arise pursuan &

s‘:imssse F{C aavoarsing

POWERDF ATTORNEY

f a,h Cha m(‘r by way of secariiy, o
gate i be ls attorney o take any actinm w‘n \
to take under iy Deed, inchading voder clawse 2 s'we SRR
ratifios md confirms whatoves gay atiomey dogs of purposts 1o do
wndey this olaase,

we the Lender, each

PAYMENTS

Subjest to clause 24 {Grasssup), all paymeats 4 be mads by any Chargoer i rospect of s
Diced shall b yoade

{a} i fmmediately svidlable fonds fo the oredit of such account s the Londer may

designaa; aysd

(i) witheut {and frogand clear of, and without any dodaction for, or on asoomad ofk
{3} any aet-off or sounterchumg i
{it} except to the extent compalled by how, any deduntion or withholding for ov o

account of Tax,
GROSRLP
sifed by law 1o mabe ety deduction or withholding Qmm @y swm

: the Lender, the sum so payable by such Chargoy
- receipt by the Lender of a red amount equal to the full mmount expressed

Charging Compaaiss

bt

N Chargor may sssign sy of e rights or obligations under this Deed
Lander

‘aa i\c:‘x{%'ﬁr may assign v transfer all or any partof ity rights vader this Desd paosuant @ the
E’"»:h Chawgor shall, immsﬁdm by uprn being requasied 10 sdo so by the

Lender, gntir nfo such docuiments as may be nooessiwy or Jextrable to effegt such assigument
o ransier

5



E&ﬂ‘

26,3

Aecession Deed

wents to rew Group Compiades becoming Chargets as contemphated b the

o

f‘ aanoe Decuments; awd

{hy irrevorably suthorises

o

sorapleted Acoeasion Dw\i a8

as a deed, any duly
alf of such Chargor.

MEISCELLANEQUS

Ny acconnis

{a} i the Lendsr I{f$€:§3-'€:'5 or is desmed to be affescted i:sy, aotiee, whether actual or
corsiruest \ (:si‘ ;uc d Sueurity affectin Sepurity Assat andfor the

- avider i%m Frrants Bovuments
fo of any Security Asssl, i may

it does ot open a naw account, i
¢ time when B received or was

arity "wm‘ Or By mxdmu

ot

Leases 4 mm Y
PED B BAW B0 QU OF AT :

shall nev mh foss be i*mim 4% =i i *md dm;'ﬁ %0 at.i
3&.&—“3&3 LR LY .f'(’.‘-i)(’?l’\-"(‘.‘{% Sik(ﬁ%‘& I'i{h‘ii?;(:}.

(b Ascfrom that time & paymests vwde to the Lemder will be credited or by troatod as
having been sredited 10 the pow avoonst and will ot operale o reduce any amount of
the Secwwed Obligations:

Taecking

R

The Lender shall perfonn i obligations under the Freility Agreoment {including any

ohligation w nake

{in This Deed secures advances already made and further advances fo ba made,

i)

Land Begistey

£a} Fach Chargor shall apply to the {fihi A Pand Begistear {and consents o such
application being nwade by or op b F e Lender) for s orestrichon v e

¢
o Tithe relating fo any propesty

o fanid subject o first rogisteation)

following terms o be entersd on the
regiatered at the Land Registry {or any uneegister
anid againat whish this Deed may be noted

AT Y,

Ny ‘?H“‘vp; i

7‘; peferred zs, in

(k)

«i’ n\f \ W o
oM O any
ader yule 136

{) avthorises the Lender {0 make any &
appropriate for e designation of this b Faciliny
other Finmee Dovanant as an kg mios mation dupument
of the Land Registration Rules 2813,

oot /v(
L]

s,
el

shadl wag :N best sndeavoury 0 assist with any such application rade by oy
on behalf of the Lender: snd

-
Lo



7

2%,

3,

3L

{11} shall notify the Lendey it 4% 00 a4y it ww\ % TN

FRH mn
application umi;:r raly 137

kS

iw lomure of his Deed, the E“"ciiiw f\s:reﬁmuv groany other ﬁ.nuuw
i

Ang B deslgnation as @ oxempt i formation documsnt.

{0} No Charger shall make any apphication wader rote 138 of the Land Re sistration Rules
2003 for the removel of the designation of any such document &8 an exempt
wmisrmation documoend

{}

aeh Uhargor sh aii PO
wzm,i HIC DUCOSSSLY o e
the Debentare Bs ey,

Land Regotry

pplicstions o and filings with
3 1o praot *.E

he Langd Begistration Rudes

Profeciive clauses

“hargor i desmed & be a prineipal debtor in refation to this Bead. The o obligations of
4 - under, and the socurlly as‘;iziis‘;{ied to be oreated By, this Desd shadi wot be
frrbenrance, neglost, indy sion or tine, release, surrander or foss

153
cai\mz‘ \mwnd e )3 oF arrEgen n* h\ th;’; §s::m§f,z whid %vg‘(t‘fd o‘*he \\h have

i‘i\m\ 5.2 of the Vacility Agreement & inonrporsiad nto this Deed ss 1F Bally set outin this

CALOULATIONS AND CERTIFRIATES

Any certificass of or deferndination by the Lender speuitying the ameamt of sy Seoured
Oblgation due from the € ’zmrrw: % \mgmdnm detaily of any relevant caloulstion thersoty s in
fie absence of manifag ewdr, sonclasive svidence agringt the Chargors of the walters 1o

which it relates:

or

PARTIAL INVALIDITY

Alithe p“U\i\EO‘\‘.a of this Deed ars severable and zi sinet frong one another and i st any time

any provision 15 o becomes {Hegal, lvalid or vnenforceabie o any respect wnder any Jaw of

sy furisdiction, petther the §‘-‘§;i§‘.i§},-u, validity or mfom,s,biinx of any of the reaining
: E(‘ﬂ" o the i epahiy gaforcanhility « i‘ snoh provision under the Jow of any

Fented ov inpairs

o

REMEDIES AND WAIVERS

Ny fathure 'is;s wxers s\ m‘;r any delay in oxerciaing, on the pat ai the i mdw oy right oy

e as & watver, por shall asg
, {33’°3‘u“ of ather n\“;’v:seg or the e.\_‘-,r\,ke «;‘;f any s;fthi'
ided mre cunndative and oot exclasive of

AMENDMENTS AND WAIVERS
v e et aded ondy if the Lender sud the Chargars

Any oy >\5:03'£ of tg*f.f . ) X
s Dved may b wadvad)

writimg ad sy e
A0 JQITN ii“i ‘wﬂ’!li .

-

Wefore or siter # oocurs ondy i the Lendey
or given or conseot gramied by e Leader soder ihb Dreagd will




Lot
Lab
”

]
53

Lok
th

3%,

383

IN WITNESS of whinh this Deed has boen daly
July sxecoted by the Lender and has been deliversc

aly if given o writing sud then aoly o the nstaee and for the purpose Sy

siv

th negotiation,

demand, pay the '&nd‘%s‘ the et wf all @
s '»‘«‘}:}é:bi =m{mx:~d by # in cw

namber of counterparty, and this has the same eifet ag i
ihg, counterparts wers on # e oopy of this Peed.

BELEASE

Release

scurity Poriod (but pot cdhorvise the Lender shall, atthe e

ﬁﬁte\ g achon is

Grest and

ary 1 refease of re-assign Owitivag

%]
“i
X

¢ Asesty from the Debenturs Seourity,

COOUTRE Of W srrfmt
Refosigtement

Whaere any discharge {whether in s
those obligstions or otherwise} iy . He o
faith of any payment, sesury of ober ¢ s\;}osztmv :
msovency, liquidation o ise fwvithout Himit i,zm

> e

thig L‘e-&e{i shall continpe as if the dilscyhamﬁ oF ammc“am:;i ixsi aonirred,

J,

de o compromise any claim that sy paymend, ¥ Liz‘i't}-‘ or other &
anie oF restorstion.

\u any nov-vontsactual obligations avising out of or v connestion with it shall be

5
,,,A;;
&
2]
i
Z
Y]
<

N

Yty frevocably qgrees thal, subiedt ax provided below, the cours of England fmd
, s chall bave oxelisive huidiction over wyyy dispete o claim arising out of o0 1
G, qz:;euism with the E*n'aamﬁ Piocuents or ’auz subject matiers o fhrmation (uch r’i g B

contraotoal disputes or clainw), Notheng i thos o &mx\ sbaall Tieniy the righd M‘ the Len iiu 1,0
take provesdings against syy Chargor m any th s court o competent jur
the taking of proveedings v any one or more junisdictisns prechude the taing ;
H ARY oﬁzer Juriadi \ctyms, whether concurrently or not, 1o the exfent peronitted by the faw of
such other mméﬁ g

g frrevoosbly consents 1o sy provess fn sy legal action or proceedings undey
i servad oy 1t i accordance with e pm siong of thus Deed relating o
SEeTVIOE i}i' poticas. Mothing vor tsz od in this Deed shall affect the right © serve provess
any other manmer parmitied by |

: G



SCHEDULE It THE ORIGINAL CHARGORS

Repistered number

Hegisiered office

HRGITHER

% Dukes Head Yard
Londos

Hed

Flextnize Limbed

Fondon
C BOZA SNE

-« Edmited

ey
43
o
P
St
=
g
e
€%
4
(37}
]
pe:
s
o
Fed

8 Duhes Head Yard

London
¥
kS

tad

o~

s
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SCHEDULE 2: THE QUARANTEE
Continuing guaranies

This guaramer e @ contburing guarantoe and will extend to the ultima

pavable by any Charsor vader the Flrance Documents, smegandless of
payment or discharge i whole o s part,

Robaviatement

argat

f"‘\\
-3

i R3S &i §3§ gx, 1 sase of arrangement {whathet in ves;

shifgations or otfierwisg) owade by the Lex ui o
{‘i}g‘: m;m of ;tm 1’? 33 mmi secarity o other disposition which is svoided or mast he ren uauj i
insolveney, Hoguidattnny, alministration of othsrwise, without Rndtation, then the Hability of
sach Chargor under this Deed will continge or I relnstated se & the dscharge, relowst v
sevangement had not coeurmed.

Waiver of defences

The nhligations of sach ¢
satter ov thing 'which, §§ i
ohiigations under this Deed {
Lendery including

o

o ander this Doed witl notUbe aifectesd by an act, mnission,

o

» this Deed, would seducs, release ov prejudice any of s

Swithout lmdtation and whether o not kaewn o i 19 to the

s

{a} any Himg, waiver or consent granted to, or coseposition with, asy Chargor or othae
{hy the release of mwy other Charger o sny other person wmler the terms of any
80 fon ov arangement with any eredBoy ofawy Growp Company;
{e} the taking, \v-'ariazimn compromine, enchange, renewal or roloass
paglact 1o perfect, take up or enforcs, any rights against

 Charger o other person &r any ron-presedialion Of poR-lservce s:«f:' any
formality or other uqu“‘nmv i respect of any nstrument or any fadhae i
the full walue of any seoun

of o dissolution or

o,
-
Py
T

MRy mc-a;;a'miiy ar iack of power, authurity o logal pessow

{a} sy snendment, novatiog upﬁieﬁmnt, extension, restatenent {ha\»uu fimdarnental
and whether of yui more onerous i}* EC@E&N*&H}@Q of a Finanee Documeptorany other

documant OF seounily ;m’:im wm Hmbtation, any c%’ angs in the

purpose of, say
gaiznsion Oof mresse i or the additton of @y new oty under any
Finanee Document or c:sthes‘ dosument or sevtriy,

{H any unenfnroeabiliny, Hegabity or tnvalidity of any
Finanee Docuraent orany other dosurnent or securityt of
ig) any insobvency, admirdstration or sindlay proceedings.

uarvantor Intent

Without prefudive to the gonerality of paragraph 3
expressly conflemy thit 1t intends that tus

N

guarantes shall extend from time 1o i:é:s:s- ia am}'

b
ot
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&

&,

{however fendamuntal} x-'mi R, GRS
Siocuments and/er any Telity or amount made o
for the msmmu of or it connection with any of the & lwing i
sing capital; snabling nvester d=\zrzmuoms 1o be mid carrying ot
‘estniehg f‘ h ' RIS HIY e\m mg fue 3%‘{!»@\ ;\’f FOR s, makl

otk e

i §
-’zti‘:»‘abis under <‘m' <:x‘i‘ ii" 2 i° ﬁ.ance i)-:};:wn.an&:

"c’ﬁ

e
pos]
et
2oz
o
=
<%
T

P
=
L

p‘
£
5

X 2

R_Uen 1810 HUEEE
whist e ay catlable frov tine (o time; and any fees,
grsate andf or prpees fasociated \m any of tize fnregoing.

Enisnedinfe reconrss

g% any right it may have of fhet regoiring the | Lender to procved agamst or
ity or claim pavment from by persu sefore claiming from
zim‘i Chargor un dc;' fhin Dead. This walver applies irrespeetive of any faw or any proviston of

@ b q’mncn Dociment fo the contrary

Appropristions

gRder oF B oonnestion
_ender for any frpsive oF

E‘“mii a‘i zmmmf% wh & m-{ ¢ 3

{2} vefrain fron applying o enforcing any other ORI, -:em‘iw or rifsm‘s held o
recotved By the Londer {ow any srusten o agant on m hehalfd in respest of those
amounts, or apply and enforee the same i such manner and order as i sees B
{whather gg&mai thone amounts or otherveised and ne Chargor shall be entitfed to the

bensfitofy § gam and

s,
g
g

a5 recetved o any Chargoy

v

hold in an inerest-hearing suspense acoount any monis
ot on account of any Charger’s Hability under this Dead,

Deferral of Guarantors’ vights

i

It adl "zmc nants which may B
with the Finanoe Documen %uwc b HIevoe -a,biv sad i fall And anless the Lender
atherwise divects, no Chargor will sxerdise any s‘ioh*'& >f§:z~*§z it pay have by ressove of
performance by it of its obligations ander the Finance Docusserts of by reason of any apwamt
fsaiig pavabls, o Hability sising, wder this Desd:

¢ or hecome pavable by the Chargors under or in gonhention

¥

Cal to be indenmndi hargon
fhy 1o claim any contribation front any pther guarantor of awy {Chargor's

the Fingnee Documenis;

{€} o fake the beneflt (o whole ov in partand whe

ther by way of subyogation oF

stherwise) of anv rights of the Levder wreler the Finance Documenis of wi‘ any other
Quran {0 O 5TEN m faken pursuant (o, of in connection with, the Finimes ¢ Documunts

by the Lender;

%

t bring legal or other proveedings for an order requiring any Group Compasy @
rake wry pavient, or perform any obligation, i respeet of which any Chargor has
given a guavantee, undertaking or indesuaty under olavse 21 (Guaranise anud

£ against sy Group Company andios

o
[



{f) f clafm or peove as g creditor of any Group Company b competition with e

Londer.
If & Chargor recaives any beneflt, payment or distribution fn relation to sech vighis it shall

hold that beneflt, payment or disyritadion to the sxtest bl it;i asousts which
sy be it bevome payvable to the Lender by the any (,m up Company aader o iIn connestion
with the Finanee Documents o by repaid in folf on trust for the Lender and sha

X¥

pay or transfer the samw o the Lenden

LRSSAry o

Addigional seourity

This gousramee is :zdn‘?‘*‘m tiy, send B8 et e way prejudiced by, any other guaraniee or
ssourity at the date of thix guarantee or sabsequently held by the Lender.

Lo
Koo



SCHEDULE 3 FORM OF NOTHE YO AND ACKNOWLEDGEMENT FROM ACCOUNT

Acermnt Hudder: | § } {the "Chargors"'}

- Security Aceount Nog: {€ 1 {the "Secarity Account{s]™)

Agoount Branch: {9 i

3

ik

ve natice that, by a debenture dated [ @ | 208 {the "Dabentare™}, we
iw‘wti i ;;g@ 1 {the "Lender™) all our present s fudure right, tide and

fterest i and

{u} e Bepunity *\g,u‘ﬂxm% {ay defined in Yus lotter), all mondex from thne o Lo stan
i

1

to the eradit of the Securtty Accounts and sl additions o or renevals ovrepla
thereof {ih \s“aamf{:; wrencyy; and

{s frown time to thne meimtainsd with vor by wy and all wmonies st any

orthe oredit of such acedunts,

Y all ssther se

AL
i standing

;Uéi sther the "Charged Avcounts™) wnd 1o sl intovest foan thue to thne atoraed or aeensing

=. 2 \?harwm A-‘cwu s, any n\- estinet made put of any such monies o acsount and all

We advise vou that, unuu‘ the termis of the Debenture, e are nod svtitled ty withulraw any
i ies h‘wm e Security Accounts without first having obtained the written consent of the
§endes,

We irevedably authorise and fnstract you o time to Ume

{33 ‘3 - xo mshorises vou By writing, wt o pernut withdensaly from the
7\
¢ fer hodd all a O,n:im from tune fo tme standing o the credit of the Uhargad Accounts o
sgder
{e} to pay all or any part of the monies standin
the Lender for sy it may divect} promptiy
frony the Lender 1o Gat effeen
{d} fender such information relating to us and the Charged Accmmts as
Lender may from thne 1o Ume regoecst you to provide; and
{2} s folfowing will sometimes be sepfsm;rriss‘f{z - ¥o pay all monies reoeived by vou for

our aceonnt 1o {and only 1) lspecif accown) ]



ey

=

We agroe St von are pot bound to snquire whether the right of the Lender to withdraw any

moniss from sny {ﬁ.‘ham ed fm ount has ariken or be concered with (A} the peopriety or

regulurity of the exarcise of that ¢ snhz or () notice to the contrary ov {O) 10 be responsible for
the appdication of any mussies received by the Lender,

e

his notiee may only be revoked or amended with the prior written consent of the Lender,

Plosse confirm by completing the enclosed copy of this votice and retirsing 1t 1o the Lender
{with a copy &0 us) that you agree to the above and that

{a} vou accept the anthorisalions and instroctions Con dainsd i this notics and you
undeniake o comply with this notice;

{b} vou bave m)i, at the Jdate s notivs i3 roturned fo the Lender, yeoeived notice of any
:s:ignm Lo charge of ov ‘idim t0 the monies standing to the ceodit oy Charged
Asvount oy *%3& grant of any security or wiher ierest Over 'thm« monies of any

Charged Account In fav our of any {5 vl prarty and vou will oty the Lender promptly

if vou should do xo in the figure and

{3} vou do not at the date of tis notice and will not i the fdure exercise any ngh
combine accounts or any rights of setoff or liew or any sivlar vights in relation 0 t
mnties standing to the cradit of the Charged Au OuNHE.

This polive, and myy acknowledgement in covmection with i, ard any vonscontractaal
chiigations avising out of or in comwction with my of thewy shall be ucx::rmd b English
v,

5

for and on hohadl of

INAME OF CHARGOR]

Countersignad by

icx and on behatf of
INAME OF CHARGOR]

Counter

signed by

for and on hehalf of
{NAME OF LENDBER]

()
(24
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§_s&i}§}§{§&-§5§}

S

{lopy b INAME OF EACH CHARGOR]

We acknowledge reseipt of the alwwve notice. We contivm and sgres
{ay ihat the matters referred o m & do ast conflict with the terms which ap

Asoount; and

{h} the matters set out i paragraph 6 of the above nolice.

o and on behaifyd

i
Xlove Iy ol
EName of dovcusd Bankd

K

Datad; { @ jRig g
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BULE & FORM OF NOTICE TO AND ACKNQWLEDCEMENT BY INSURERS

{IQ 88 REVIEWED BY AN INSURANCE L AWYER}

Eloar Siva

[OESURIBE INRURANC
AND

e

tad

E POLICIER] DATED |9 200481 BETWEEN (I YOU

Hé F{THE "CHARGOR™

e wotioe that, by a debenture dated [@ P20 ghe ﬁeimamr"* we
have {awgmd' RE & 1 {the "Leader™) ol our g sreacnt and futars righy, e and
wHerest i and 1o the E’ﬂ ether with sy other's agresent supplementing or ;m M’* &

the same, the "Palicles g all nights and reme sdies in oo
andd alf proveeds and »E&}\ arising from the Poliskes.

megkion with the P

We irrevookily awthorise and mstruct you front Bme & tine

{2} w disclose to the Lender at our exprenae withowt any rsi CTRRCE 10 OF further amthority
frone us {and without any cogqoiey by vou as o the Justi ‘wr such diselosure),
such nformation relating fo the Polities s the Lender mag from time to How reguest

&
N

t hobd Al sups frop tine to time due and payible by vou o oy under the Policies to
the order of the Lender;

{h}

M
Rt

toy pay o release all v any partof the sunw from i to B due and pavable by vou
to s under the Policies only in acoordance with the written fnstructions glven o

by the Lender Fom time o time;

-~
S
o

0 cmngﬁ ¢with any written aotice of ructions it sy way relgting 1o, of purposting
o relate o, the Debentine, the sumy payable o a3 Hom thoe to e ander the
Policies or -E & debts rapresentad by thers whish you may veoelve front the Low
{without any reference to o further muthority from us and without any enguiry by vou

as fo the justification for or validity of such notice or Instructiony; and

Pl
£
~%

‘Ci“;‘iﬁ" of all notices and other information given or received under the
Pobicies 1o the Lender,

P
L1
Sy
P
“
<
8
7
oo
s

fi&e =i‘§‘ \o\a*}i i *; UCE yint, waiz sifvet ﬁrum the date of this notics, to pote on the relevamt
a5 first i\ria ity assignee of the Policies and the
o aboy

We ans ed premitted to receive fromt you, stherwise than through the Lender, any
ot of or on aceount of the sums zwbi" tous from fe to time under the Policle:

¢ ary amendment or supploment ty, or watve sny shligation under, the Policies withowt
the price written consent of the Lender.

seowrritent Consent of the Lender

Plogse coafivm v comple sloged popy of thix votice and returning it o the Lender




{a}

3

aotice, and any scknowledgemen in conpes i‘lun with
stions drisis woout of or i connettion with any of them, shall be governad by Ua

yoRl accepd the instnetions amd suthorisations cordsined dn thiv soties and you
uodertiake to comply with this notice;

you have not, 8t the date this notics 5 retiwrnerd fo the Lender, recstved notive of the
aesigranent o charge, the grant of 3 &e\.mz or the exiztenee of sy othor wderss
of any third party {n ov i the Policies or any p oceeds of them or any breadh of the
terms of any Poley and vou will ity the Londer prompily if yvou should do so in
futare

fooas

A nat pornut any sumsto be ;sam o 15 or any other persor uxsder o puasuant 1o
icres without the prioe writien consent of the Lowder; snd

l‘»

fvon will not exercise aay right o terminate, sansel, vary or waive
take any soton to anend or supplement the Policies without the prior Anm‘
of the Lender J{H vou make any afternp (o ferpiinalo of amend the Paliviss
Haise with and poufy the Londer and nod us .}

and any son-vontractuat

shish

e

for and on behaifof
INAME OF THARGOR]

s}

LOPV IO

a3 Lender

[ADDRESS]

[NAME OF CHARGOR]

We soknowledge m‘nmi d’ the shove notice sad consent and agree 1o He torms, We oordion and
agree oy the matters set oul i paragraph 6 1o the above notice.

tor and on hehalf of

[ Namge of reler

Dated: {4

SFE TS gsf}
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SUHEDULE & FORM OF ACCESSION DEED
THIS ACCESSION DEED is mads on 20{ @]
BETWEEN
{H EACH COMPANY LISTED IN SCHEDRULE 1 (each sy " Acceding Company™):
{3y i€ § f{the "Porrower ) mad
{31 { @ } {ihe “Leader™)
BACKGROUND

This Aes
{1y the

esaion Deed i supplen
fargors named in i and

rentsd WA debonture dated [ 1200 % | snd aade between
23 the Lender (the "Debentare™,

TS AGBEED:
i. DEFINTTHONS AN INTERPRETATHON
{a} Dedinitions
ad iy, o construad oy the purposes of) the Debentive have the sams

S W hm wead in s Acgession Deed ine zémv fhs ractal o i‘h&sa As;t{:e:;x:;»:i(}ﬂ
S {‘m‘zie s ptherwise defined in this Accession Dved)

{h

v

with any necessary changes &
imsi mi §§s ihiw ooy Dead,

2. ACCESSION OF THE ACCEDING COMPANY
{a} Agoession
{Thel{Each] Acceding Company:
{t) uneonstitionally am.s} mrmwhi zms‘icmi\-w tor and agrees with the Lender ©

and grants {at the date of this Dead] the vharage
ety and other sevurity which are stated 1o be are - ra

as 3t it had hoon s aviginal party 1o the Debenture as one of the ‘hargoes

s
A
s

Covenant {o pay

Withont preindive 1o the generality of parigraph I3} {(docession), [telfeas
Aopeding Comopany {ointly and severally with the other Chargors {and each wiher
Anceding Company]), covenants bt the terms set ot in olavse 3 (Covenant (o suviol

the Dobentare.

L
ey
oo

i}
3

{n} Charge and assignment



4#

Without ga.:\irimi:les:
=\*¢&d§n&: {omy
chargs and n\

Obhig Ji‘ni} al
sndertaking RE OWH
clases 4 {Urand of sec 3
Debenture el dng {wit iwm Eismm 1@ the gang mim of the

gererality of paragraph g

tile guwranier, charges w

v ofar the pavisent amd discharg

and fnterest W oand to the prope
¥

{1} By way nf frat legat rm'}t‘i‘ﬂ"‘-we ’%i

any} vasted In of charged tot
{11} by way of first fyed charge:
{43 all the Charged Securitics; togethier with
(B alt Relarad Rights fronn time 1o tme acoruing fo themy
(i) by oeay of fisst Bxed oharge sach of Bs Secwrity Accounts and fs other
ancammdy with any bank or fnanci] nstiution af any thme and all nwmics &

any time standing to'the crediv of such seoounts;

£iv) by way of feat fived charge olf Intellectua Property;
{¥} by way of absohute assignment the Insuranees, all claivs under the Insarances
and all proceeds of the nasuraees.

oo,
Lo
By

Representations

PThelBEach] Acceding Company mades ii‘iﬁ‘ TEPrES
pesiant o clause TSI 1o the Debergare

witations sud warraoties required

{e} {Cnnyvent

‘ &

Pursuant to olasse 253 {dreession Dead) of the Debenture, the Borrowey,

{1} comsents Yo the ancsssion of {thelleach] docediog Company o the Debenturs
on the terms of this Avceasion Deedy and
{it} agress tit the Deberitry shal oy Dread, be rond

1, after e date of this Accessin
3

N

M
¢ i
and constraed ax i {theleant .A-\':s:e;:img Cronpany had been naned i the

Probenture as a Chargor,

CONNTRUCTION OF DEBENTURE

ced shall ke read as one w ;si the Debenture se that §§ veferences W the
e Qegd” and shmtlar pxpressions shall inchude referens i :

THIRD PARTY RIGHTS

A person who s pot a party o this Accession eed has b right node

iii"‘-‘ i tracts {Righs
of Thisd Parties) Aat i““‘z‘ o enfores or enjoy the benefit of any torm of this

cession I ”‘(‘?
M{YTICR BETALS

Notlee detatls for {thel{eacky

eeding Company are those identifled with s narne hefoow

48



B, COUNTERPARTS

This Aceession Besd may be e*wsmts::d i any numther of counterparts, and this kas the sanm
effect as i the \mr atures {and seals, if any}d on the counterparts weve o g single sopy of this
Actession Doed,

-

R GOVERNING LAW

This Accession Deed and any non-sonsractual obligations ansing out of or in sonnection with
it shall be governed by ‘*swiz by fase,
N OWEITNESS of which this Accession Dised has been &
Company sued the Borvower ¢ as a dend as a deed and daely excouted by the
detiversd on the st date specitied on page 1 of this Dead,




SUHEDULE 1 TO THE ACUESSIGN DEER

The Aceeding Companies

Company name

| Registored
- number

- Registered affice

f 1
L i

eaed

e @ @

%




EXEC

THIN PAGER TO THE ACUESSION DEED

E S 3O BF it oot j By N TR R Rl SR iR Tt e ety v SRt e e e £ $ok g
Fsert exeoudion provisions und wetice aetardy fov b doeeding Componies)

tad



EXECUTION PAGE
THE ORIGCINAL CHARGORS
ay @ desd, bot not debiversd until the

st date \g"m»i fad on page 1, by ALTERIUM
LIMITED scung by

RPN

Divecior

Winess signatise

Witness namse;

Withess adddress:

o bait nof deltvered until de
Hied on page |, by FLEXIMIZE

enst T Crmgd

Winays address:

Executnd as 3 desd, hut sot deiw&mz‘i wati the )
Hest ddats spedified oo page 1, by FLEXIMIZE
SERVHIES LIMITED aut z;_g by 3

Diivector

Witness sighaturg

Wiiness nane:

Witness addesss:

44



AN AT

INVESTMENTS BARL

i
g



THE LENDER

Signed by

for

anud on behalf

INVESTMENTS SARL

i

WESTOUAY



