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Registration of a Charge

Company name: Fleximize Limited
Company number: 07117447

XoGJB4JC

Received for Electronic Filing: 29/09/2016

Details of Charge

Date of creation:  27/09/2016
Charge code: 07117447 0012
Persons entitled:  EIFFEL INVESTMENT GROUP B.V. (AS LENDER)
Brief description:  NONE
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07117447 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALEX YERAMIAN

Electronically filed document for Company Number: 07117447 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7117447

Charge code: 0711 7447 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th September 2016 and created by Fleximize Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th September 2016 .

Given at Companies House, Cardiff on 30th September 2016

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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DATED 2. Seebebr 2016

1) THE COMPANIES LISTED IN THIS DEED
(  as Original Chargors

- and -

T NVERSTMENT CRODB RV,
‘(EJEMELIWESW GROUP B.Y
" ag Lentler

COMPOSITE GUARANTEE
~ AND DERENTURE

I DLA PIPER

I CERTIFY THAT, SAVE

PURSUANT To $859G QF THE
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OF THE GRIGINAL INSTRUMENT

pate 29 Spbemtbin- 201

SIGNED __Retsd o U< CLP

DLA PIPER UK | Lp
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BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE1 TQ
Chargors'"

{2)  EIFFEL INVESTMENT GROUP B.V. fegistered in the Netherlands (having its corp
‘$eat’ii Amsterdam) with compény number 24438957, whose registered address is -Scbiphol
Boulevard 127, WTC, 1118BG Schiphol, the Netherlands (the "ender™),

IT IS AGREED:

4. DEFINITIONS AND INTERPRETATION

11 Defipitions

‘In this Deed at all fimes the following terms have the following meanings:

"Accession Deed” means an accession deed substantially . in the form et i i §éhadule 5
(Form of Accessiah Deed);

"Account Bank" means any bank of thef financid] imstitution with which any Security
Accouit is maiitdined from fime o time;,

"Aet” means the lzaw of Property, Act 1925

"Assigned Assets” means the Security Assets expressed to be assigned piisuant to clause 5 )
(Securily asszgnmenm)

"Auﬂmn

on" me:ans an authonsatlon, cofiserit, appmva Tésolution, lickrits, exampnon

fted a compaity-incorpyrated and registered in Engiand and
Siimber 08621989 whose regisfered office is at Holbrook
Hﬂusc‘: 51 Johii Strect Ipswmh SLrFfolk IP3 DAR;

"Business [Pay" has fhe meaning given to such'ierm in the Facility Agreement;

"Charged Investments” means the Charged Secutities and all present and futire Related
Rights accruing to all or any of the Charﬂed Securities;

nommee, trustee Fiduciary ot clearance ﬁ}/stem ofi s bf:half or 1n whmﬁ sue.h Charcor h#s an

interest at any tlme,

“i¢hargors" means:

(a)  theOriginal Chargors; and
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(o) any othercompany which accedes 16 fois Dﬁﬁ:flpursuantto #h Accessioh Dead;

Lemicr o by i R.GCﬁlVC}",

“"Event of Defanlt" has the meaning given to such term in-the Facility Agreement;

" Facility Agréement™ mea
date of thi§ Deed &nd smads
Lighder) (d5each sigch term 1§

rm loan fagility greement dated OfL of around the,

"Finatice Dieiménts" has the meariing given to suchterm in the Facility Agreement;
“Group" has theimsaning given to'sieh term in the Farility Agresment;

"Guaranted” means the guarantee and indémnity contained in clause 2 (Gudrantee grd
Indénnity) asextended by schedule 2 (The Guareitec),

"Insurances’ means all policies of insurance (and all cover notes) which aré at: any.-time hejd
by, ar wiitten in favour of, a Chargor or in which a Chargor from time to time has an interest;

"Intelleétual Propérty” means all legal and/or equitable interests (inc! 1:st‘11ngg without
limitation, the benefit of all licences in any pari of the world) of each Chargot my, of Telafing
Lo

(a) any paients, trademarks,
rights, design nghts, ,
informailon, know- how
iitellectual property figh
whiéther registered or- m‘nrcglstered

ice miarks, designs; b "J'nass fiames, copyrl.ghts database
main  fidmes, -gonfidential
5 odé and  other
st (which ‘may now or-in ‘the firture subsist),

angd

3

{t)  the benefii-of all applications:and 1ights to-use such assets oftfite Chargor (which may
now or infhe future subsist);

“ilntercreditor Diesd" has the meaning given fo that term in the Facility Agreement;’

"Interest Payment Dafe' has fhe meaning given tp such term in the Facility Agréethent,
"Loans" hss the mesning siven to such term in the Facility Agreeiment;

"Material Advérse Effect” migdns 4 ihaferial adverse etfect-on:

{8}  the business; operation
any Chargor of the

(o) the ability of a Chargor to perform it
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(&) the validity of enforceamhty of, or the effectivencss or ranking -of any Security
granted or purported Lo be granted pursuant to any of; the Finance Documents of the,
1ights or remedies of the Lender under any of the Fmance Documents

"Party" meansa party to this Deed;

"Planning Acts” mieans (5\) fhe Town wiid, Ceuritry. Platifing Act 1990, (B) the Planning
(Listed Buildings and Coiiservation Areas) Act 1990, (C) the P}anmng (Hazardous’
Substances) Act 1990, (D) the Plannirg (Consequcn’ua] Provisions) Act 199

Planning and Cumpfmsanon Act 1991 (F} Y gulatmns miada pursuant 1o #ny: of ‘rhe

foregoing and {G)

"Quasi:security” pieansiany-

D _e:follov\nng ‘Afrahgemehits or afisictions enterad into by a

Chiargor:

(a) the sale, transfer of other disposal of any of its assets on terms whereby they may be-

Jedzsed o or re-acquired by a Chargor or any other Group Company;
) the sale, transfer or other disposal of any of its Receivables on recourse Tefis;

() ihe entry into of any arangement under which money or the benefit of 4 by
docountmay be applied, set-off or made subject to 2 combination of acod

(d) the =otry into of any other preferential Arrangeent.: havmv Y
the foregomg,

st effect 16 any of

¥ where the arrar iof| 4% éntéred it primarily as 2 method
1 faising inaEbtednisss or.of finatict g fhe acquisition of'an asset;

"Rea] Property" me:a a’ll -sesta:tes and m’rares!s m freeho d, leasehﬁld and otner 1mmm able

Chargor has an interest &l avy fime, Together WJth

@ sl buiidings and fixtures finciudiog frade fixtures) and fiwed plant and machinery at
any time thereon;.

o all easements, rights and agreements in respect thegeof; and

{c)  the benefit of all covenanis given in respect thereofy

"Recewab}es“ means all present and future book debts and other debts, Joans mtercst

and all othar amounts at any tJme recoverablc or recewable by, or dug of -§ )
+f I Fgontingent and whether afising under ‘Gontract 6f in- any ) her

manner “hatggefyi ;

curity anid remedies elding 1o any of the

(& ihe beneﬁt of all nghta guarifess _
) 2 on, vegotiable instruments, indemnities,

foreg (mclud;mg, without: 1

Teservations of: ‘property rights, rights of itacing and unpaid vendor's liens and similar*

associated rights); and
(6)  all procoets of any of fhe foregoing;

""Recéivables Aceount" has the mieaning given in the Facility Agreement,

ASY/AS Y359 16/ HURN 77501920 2 ' ' ) 8




"Receivér” roesans arep‘s-:ﬁvar,' or regedver agd' maniger or administrative réceiver of the whole
of emy partofilie Security Assets appainited by the Lender under this Deed;

"Relatel Rights" means, in relatior to any Charged Seciirity:

Charged Sccurlty whether by way of S
preference, under pption 1] ights oriofhe

"Secured Obligations” aris au pieseit dng fuilire. obligafions and liahilities (whf:*.her
actydl or cqn:tm c[

"Security Aceount' has the meaning givén to that term in tlause 12.7(2)ii);

TRecurity Assets” means all property and as

sgate fromi timie o timé morlg gaged, charged or
assigned (or exprcssed 16 e morfgaged, Charged

Signéd) by or prrsuant to fhis Deed;

“Security Period” méans the jperiod Beginmiriz on the-date of this-Deed and ending on the
date on which:

(a)  all the Secured Obligations have besn uncofiditionglly and irrévocably ]]a.ld i
discharged in full; and

) the: Lender has 1o furiher comiiiimet, obhgahon 67 liability under or pursuantio the
Financs Documents

}Apost, Uty of other charge or withholding of & similar nature
t pa) 4Hle in connection with any failure to pay or any delay

“{Itilisation, DEté" means the date on which a Loan s made available;

12 Inierpretation

(& Unless & conrary indicatitn appesrs in this Degd, the provigions of clanse 1.2 of the
Facility Agreement, shall apply toihis Tiéed as thoughithey were set ouf in full in this
Deed, except that refeiendes to " fhi§ agreement! will be construed as references 1o
this Deed, 2hd '

(b)  Unless aconfrary indication appears;any reférence in this Deed to:

® a "Chargor” or thg "Liender" or any other person: shall bé Eonstroed so as to
mclud, its successors ini title, permiited assigns and permitfed fransferees of
its rights andior obligations undér the Finance Documerits;
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{©)

(d)

(e}

@

G

i)

(v)

D "his Deed", the "Facﬂlty Agreﬁnent" amy other ”Fiﬂancc Document" ¢r

any other actegment or instrument is a veference i t]:us Deed, the Facility
i ther Financé. Documént or that othér agreement OF
erided, Supplemented, extended, restated, novated and/or

replaced in any manper from time:to time {however fimndamentally:and even
if any of the same incresses the dhligatipns of any Chargor 8t gwides for
further advanges);

,,ludes obiwanons and habﬂlnes whlch would be

s;mﬂaf event aﬂ’ectl he any Chargor

{iv)  ™indebtedness” jncludes any obligation (Whether incurred es principdlor as

surety) for the pa}’menu or repayment of money; uhe"ther preserit of future,

s any regulation, rule, official directive, request or
ot having the force of law) of any governmental
fanatiofigl body, agéncy, department or of any
self regulatory or other. Awihrority ot erganisation.

Bach undertaking of wny Chargor (other‘than a payment obligation) contatned inthils
Deed:

(i)  -mustbe complied with.at all times during the Seviirity Period; arid

(i)  is given by such Chargor for the beﬁ;’;eﬁ; of the Ligfider,

pam“s t ) them in relation to any Fmance B cumcnt ar
‘the extéiit Tequired to ensure that ahy dlsposmon of thé-Real Propérty contained 1n
‘ihis Deed is a valid disposition in accordance with section (1) of the Law of Property
{Miscéllaneous Provisions) Act 1989.

If the Lender reesonably considers that an amount paid by any ‘Chargorio it under a
Finance Documeni Js capable of being avoided of G‘Ehermse set aslde on the
' ' i shall mot be

“The liabilifies Aid obligation§ bf éach Chargor under this Deed shall be joint and
several. Fach' Chargo* agrees 1o be bound by this Deed notwithstanding that any
‘other Chargor wiiich was interided to'sign orb
is not bound by this Deed.

 deid notwithstanding the

13, ThiEd party rights

A petson whe fis not a Party-has no tight under the Contracts (Rights of Third Parties) Act
1999 {0 enforce-or enjoy-the benefit of any term of this Deed,

"hound by this Deed did not so signor,
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21 Gudraniee and indemnity

Each Chargot irtevocably and un‘c‘;onﬂitionallj Jointly and-severally:

(2) tual perfoffiidnce by each Cha.rgcrr of all that Chargor's
né 'e'DOCuInenjts

(b) un&ertakes with the Lender that whengver anothier Chargo Hoeshiok payany amount

' whe:n due U:ﬂder or in conne:cton mﬂ'x aff int, “that’ C'hargor shall

@

Décument on the date when it would have %Jeen due. The amount payahlc by a
Chargor-under this indemiity will not gxceed the arfiount it would have had to pay
under this Deed if the amount ¢laimigd had béén recoverable pn the basis of a
guarantee.

2.2 ¥xtension of guarantee

The guarantse set out in this clanse 2 is,  giver subjectto and with the benefit of the provistons
set out in schedule 2 (The Guarantee).

3 COVENANT TO PAY
3.1 Covenant to pay
(a)

i that it fie Secured Obligations from time o time
when ‘they. fal] dus.

) Evary payitietit by a Chargor of*a Securad Obligation which is madé to of for the
begefit of the Tender to which that Secured Obligafion is due and payable in

¢ ith ihe Fifamce Document under which such siim. is payable 1o the
s in satisfaction to the same exfent of the covenant contained in

33

ot paid wider this Deed when due. shall ear interest (both
2 fp ablc on dema.nd) from the dua daIe untll ‘I;he dat ,on

;R,,,ff; from met dirhe,

ib) Default interest 'will accrue from day to day tn g yedr of
‘ compounded at such intervals as the Lendg statés dreappropriai

A ORS00 T T T
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4. ‘GRANT OF SECURITY . \
4.1 Nature of security
All Secirity and d'iséqsiﬁﬁni Sfated GF fade By or pursuarit to this Deed are oreated or made;
{a)  1hfavourofthe Lender; !

@)  with full tifle gnarantee in accordance with fii¢ Law bf ?roperty (Miscellateous
Provisions) Act 1994; angd-

(&)  ascontinuingsesurity for'jigymerrof ihé Secured Obligations.

42 Qualifying ﬂﬁa}flﬂg charge

‘Paragraph 14 of Schedule B1 to the Insolvericy Act 1986 applies 1o any floating charge
‘created by or pursuant to this Desd [and each such floafing charge is & qualifying floatitig
charge for the purposes of the Insolvency At 1584).

5, FIXED SECURITY

5.1  Fizxed charges

Each Chergor charges gnd agrees: ta chirge all of its present and future right. il
iich aig at any time owned by the Chargot, ot:in which i

(&) ;by way of legal mérigage, the Real Property (if any) at the date of this Deed vested
" im, or ¢harged fo, such Chargor;

{43 by way offixed charge:

{1 &1l vther Real Propefty and all intérests in Real Property mof charged by
classe:s. 1(a); i

iy all licences to enter upon or use land arid the benefit of all sthar agreements
relating to land; and

(i)  the prooeeds of salé of 4l Real Property;

(] by way &f fixed charge, all plant and machinery (not charged by clanses 5.1(a) or
5. ](b)) and fhe benefit ofall contracts 11cences and warrantics relating o the sami;

(d) by way-of fixed charge: .

D all computers, vehicles, office equipment and othet. equipmients {hiot.-charged .
by clause.5.1(c}); and ;

@i the benzfit of all contrasis, litences: arid watranties relatmg todhe same,

other than any which are for #é time betiig part of-arly Chatgbi's stock-in-wads of
work-in-progress;

ASY/ASY/I591 16/ TMKM/T7501920 2 TR 7




{e)

Chérgor may have & any t1me agamst any clearance ot setﬂementg
custodian in respect of any Charged Tnvestmeants;

143 by way of fixed charge:

) theSecurity Accounts and 2l monies at any time standing fo the cradit-ofthe
Seeurity Accounts;

person at any tlme not: cha.rged by clause 5. 1(f)(1j and all momcs it u 1
standing to the eredit of such accounts,

in each case, together with all interest from time to time accrued or.aceruing on such
monies, any invesiment made out of such monies or accouni and all Aghts io
tepayment of any of the fcregomfr

(& by way of fixed charge, the Intellegfual Property

(hy fo the exterit fhiat ahy Assigned Asset is not effectivialy Bsigned under clause 5.2
. £
{Securiy asszgnmenz;s*) by way of fixed ¢harge such A531gne:d Asset;

@ by way of fixed chargs {to fhe exfent not oftisrwise charged or assigned in this Deed):
1D thie benefit of dll ficences, consents, agreements and .Authorisations heid or

used 4n connecfion with the business of such’Chargor or the use of any of4is
558t5; and

(i) dit issijed in Favour of such Chatgor and all bills of exghangs

‘negotiable insirliménts held by itgand

(i} by way of fixed charge, all of the goodwill and uncilled capital of such Chargor:

Becurity assignments

Each Chargor assigns and agrees o assign-absolutely (subject 102 proviso:for reassignment
on redemoption) 4l ‘of its present and future right, fitie:and intergst in-and fo:

{&)
()  thé Security HECO

Accouits, together ¥

monies and =1l rights to repayment of any of the _fore going;
(©

{d) &l other. Receivables (not aass"i‘gne&'.:undar\slauses §2(®52(b}} of 5.2(c).

ABY/ASY/A59316/HUKM/TIS01920.2 8
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a) is not as&gnable, the
mglmcnt of+all present

To the extent that any Amgned Asset clescnbcd

» |
53 Notigeof assighinétit-iind/or charge

flmme&lately upon re,celpt of anotlce to do so from the Lender following the otctirfence ofan

achmvlea{gement by insurers); and

(t)  in respect of any Securrty Accoun*‘ dliver a duly

compl it ot Bank Sxecites
and dogfient, & 111 the fespectivie forns
5ot of wle 3 (F oo of naifice.to, and ackmowle gemem from Account Bank),

ase, i such other form as the Lender-shall agree.
54 Assigned Assets
The Lafider is not obliged to take any steps necessary to preserve any Assignzd Asset orio

make.any enquiries as to: ithe nature or sufficiency of any payment received by it pursuant 1o
ihis Dead.

6  TLOATING CHARGE

‘E oh Chargor charges and agrgés to charge by way of floating charge all of ifs present and

(&) dgtets and undertaking (wherever located) not otherwise effectively charged by way
‘ of fixéd mortgage or charge or asmgned pursuan’c fo clause’s.] {Fived charges),\
clause 5.2 (Securily assignments) crany other provision of this Deed; and

(b)  (whethe: gr not effectively so chargsd of ;assipnied] heritable property and all other
property anid asséts in Scotland. '

7. CONVERSION OF FLOATING CHARGE ‘
7.1 Convérsion by notice

Thé Lgndef may, by ritten fotice 1o a Chiargor, ¢conviert the floating charge created under this.

Deed diito a fixed charge as regards all orany of the assets of such Chargor specified inthe.

fiptice if an Event of Defanlt has oceurred and is continuing,

72 Small companies

'harge crearsﬁ, under thig g mvert into a fixed
Chatfe ¥ feasdn of @ mOratoriviim. bl dbtaitiéd der the 1056 gncy Act 2000 (ot
anyfhmg dan, . with a view 1o obtaining such amoratoriumy: inrespect of such Chargor

ASY/ASY/359316HURMITTS019202 5




1.3

74

a3

{b) @

‘of attéimpts OF purports © create) any Segirity on or
rity Asset %ithout the prior wriiten consent of the

{iy suéh Chargor gred
over ‘the televant S
Lendét; or

i) any third patty Jeviés or iattempts 1 levy any distress, exeoution, aftachiment

of othej legal protessagdinst any such Security Asset; and

1l :Security Asséts of a Chargor which are subject to a fioating charge if an
trator is appom‘ucd in respeet-of such Ghargor or the Lender raceives fiotice of
mtentlon fo. appomt such an admuustraior {as contemplateﬂ by the Thgdlvéncy Act
15863,

Seotfish property

Clause 7.3 (dutomatic conversion) will not apply to any assets situsieddn Stotland if, and fo
the extent that, & Receiver would not be capable-of exercising his powers iy cotland purgnant
to section 72 of the Insolvency Act 1986 by feason ofisuch automatlc ¢a

Partial conversion

Fiion by notice) in relatioh
§f or abanddnmeritofithe

1o any cla:s of assets of any 2, Wi
het.class of assets or ofiany

rights of the Lender to serve simila c 5 1
other right of tha [andet:

CONTINUING SECURITY
Continuing seeurity
The Debenture Security is contmumg and wtl axtend o the u{tlmate balance ef:ﬂ'}e Sacured

Obhgaﬁons._ragardl BT ; ‘
main in fill foros and effdet &s 4 com:mumg security for the duratlon of the

reiviedy, guaranfee or Security which the Lendsr may at any
Obligation.

Right to enfotte

'ﬂns eed may be an‘forced agamst each ar any Chargor without the Lendcr firgt having

10




.

10.

11

111

i1z

113

11.4

1.5

‘ led to the contrary, each Chargor
remngins liablé to observe and pe:rform 311 coridit obligations assumed by it m relahon
t6 die Security Assets. The Lender is under no obliganon o pericrm o fy
condition or obligation or to ‘make any payment in respgct of any such gondition of @ uhgatnon

ACCOUNTS

No ‘mories at any timie stafiding to the ciegii of &by Aceount (of any type and however
tedl) of:any Chargor with the Lender or in which-any Chargor has an iriterest {and nc
and benefits relating thereto) shall be capabie of being assigned fo:any pefson.

REPRESENTATIONS

General

Each Chargor makes the representationt atid warrarities ¢t ott in this clause 11 1o the L
Statms

Ttis-a hmxted company duly incorporated, vahidly ‘existing and re,glstcrad dirder the.laws of
Englanc es and has the powel and all necessary goverlimentd] and gther consents,
a]ip'i_fpvéis,ihcences and authorities to own its property ahd assets and carry-on ifs business.

Power dnd authority

(8 1t is empowered to anter into and perform its obligations contained in this Deed and

Has taken all necessary action to authorise the execution, delivery and performance of
this Dged:

() 2o limil ori its powers will be exceaded as a result of borrowing any Loan:

(b)

effectwe

Noi-confliet with other obligatiois

and per- rma.nce by 1t of its eblipatiofis under, and the transactions

any ofits asscts____ '
(by  conflief with its gonstitutional documents;or

(&)  conflict with any agreement o dotument which s bindi
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116

1.8

119

12.

121

@

No Security Inferests

No Security or )
such Chargorgther

i-Sepority exists gver all or any ofthe “presentor: futire Seburity Astet pff
hizh:

{2) as created by this Deed; and

(b)  aspermitted by the Facility. Agréément,

Rankiiig

Thé Debenture Security has or will have the ranking spegified in the Intercréditor Déed;

Ownership of Security Assets

Q) on the date of each drawdown request made under the Faclllty Agrecment
and each Uflisation Date;

i) on each Interest Payment Date; and

{iiiy  ({in the case of a company that accedes to the tefms of this'Déed pursuant to
ar Accession Deed) on the day on which it becomes a Chargor.

()  Each representation or warranty deemed to be made after the date f this Deed shall

be deemed o be made by refarence to the facts and éircutitsfances ‘existing at the date
the representation or warranty is deefiisd fo b tiade,

UNDERTAKINGS BY THE CHARGORS

Negative pledge and

No Chargor shall do or agred 10 dotady of the foI]ong withsiit the pior written consent-of
thi Letider:

(a) creafe or patfiiit to sibsist any Security or Quasi-Secarity on any Security-Asset other
' thari 45 ¢teafed by this Deed; or

(b sell transfcr lcase, 1end or othemlsf: dlsposc of (mhether by a5 nsaction or a

ARy o T




12,2 Securify Assets generally

Each Chargor shall:

@)

(0
©

()

(e)

(0

notify the'Lender within fiveBusiness Days of tectipt:of every material notice,
-apphc:atmn, requirement or proposai given or made in telation to, the SeCurity ;
by any competerit authonty, and (if required by the Leénder):

() ifimediately provide it with a cqpy of the-samegand

i) either (A CO]_‘:l'lp}} w1’rh such noﬁce ordf:r apphcanon nequi ment 6F.

Qr APProve;

pay &l rates, fents, and other outgoings owed by it in respéctiof the Security AsSets;
‘osmyly with:

(0 Al ma';enal otligations in falatiofi 16 theé Security Assets-under any present or
fityre regulation or sequiremert of any competent authority or any
Avuthofisation; and

[ aﬂ ma'fefial covenants and obligations affecting any Security Asset (6r it

not, except with the prier writlen consent of the Lefider, enter ihte Aty oherous ©r
Tesrictivé obligation affectmg Hny Security Assets (except -as expressly permnted
under the Facility Agreement);

provide the Lender with 2ll information which it may reasonably request in relation to
ihe Security Assefs; and

not 'do, cause or ‘permit to be done anything ‘whish may in any Wiy depreclage
jeopardise or othcrwse prejudice the value ot marke’tablhty of any Betiifity Asset{or
make ary omissior Which has such an effect). )

123  Real Property underiakifgs - acquisitions and notices to TIM Laiid Registry

&)

®

®)

egiiisition of 4ny estate

Each Chargor shall, in respect of -any: freehold or leaschold Real Property whidh 1y
acqmréd by Ttiafter ‘the ¢ ‘this Deed, thie fitle which ts registered at HM Land

Registry or the title to wmch is reqmred 10 be 8¢ Ieglste:red
0] give HM Land Registry written notice of this Deed; and

(i)  procure that notice of this Deed is clcarly fibtéd ini the Register'ty gach such
‘ title.

124  Real Property undertakings -apainfenaice

Hach Chargor shall maistain 4l buildings and erections forming part of the Security
Assgts in a reasonablesstate of repairi:
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125

)

iy confer on any persof any lease or tenancy of any of the Real Property or
-accept a surrender of any lease or tenancy (whethgr mdspendf:ntly o1 under
any statutory power);

(@)

(i)  grant any licence to Assigh or sub-let any part of the Real Bropeity

{©) figanin
3t 3t fyst ohtammg siich pemnssmns as
(53 the Pl nmng Acts and in the case nf
any part of the Real. Prcperty, without first obiaining the wntten ccmse=n
T ender.
{d)  No Chargor shall do, or permit to be done, anything as a resulf.of wiich any iease
may be liable to forfeiture or otherwise be determined.
® Each Chargor shall petmit, the Lendef and any jérfon nomfinated by i at all
reasondble timés With reasoridble nﬂhcc to enter any part of:the’Real Property and
Yiew the state 3 it
Insuranée
{#) Each Chargor shall at all fimes comply wifh. ifs obligations as to insurance tontairied
in the Facility.Agresment.
() Tfatany timé aiy Chargor defaulfsin:
@
DJ' :
(11} préducing any insurance policy or receipt to the Lender on derpand,
the Lrsncler may (wﬂhout prejirdice to 1ts rights under clause 13 (Pgwer to e )
reasona”b]y thmk expedlent A]J monies which are eXpe_ndad by th
50 shall be deemed tc be properly paid by the Lender #nd shall be réimblis
Chargor on efiind.
() Each Chargdr shiall nofify the Lefder If any claim-atises or may be made under the
&) T relation to the proceeds of Tnsurances all ¢laims and monies received or: Teceivable

upder any Insnratices shall (stbject to the rights or claims of any lessor-or Tandlord of
ahy part of the Security Assets) be apphed in repamng, replacing; ‘restoring or
rebnilding the property damaged or destroyed or after the occurence fian Event of
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12,7

128

Default which is cortinving, in permanent reduction of the Secured Obiigativds i
accordance with the Facility Agreernent.

Intellectiial Property

(&)

preserve and maintain the subsistence and validity of the Intaligetaal Progerq

ecessary for the business: of the relevant GroupTCDmPaI,l}&

make regisirations and pay all regi's‘ttaﬁén fees and RixXes necessary td maintain thé
Inteliectual Property rigcessary for the businéss of the relevant Grotp Company in full
force and effect and record its interest in that Totellectudl Property:

Dealitigs with 3hd Fealisation of Receiviables anid operation of Security Aceounnts

{2)

®)

Each Chargor shall:

{i) without prejudice to clause 12.1 (Wegative: pledge and ,Dzsposals) {but in
addition to the restrictions it that ¢lause), oy, withoul the pnm' writieh
consent«of the ?Lender, sell; 1gn, charge factor or discount or in dny athér
rhanriet deal with Ay’ Recelvable;

an following the Gecuridrice of an Bveiit bf Default which is continiing, cellect
al} Reteivables proinptly in the 6rdinary course of trading as agen’c For the
Lender; and

(iiiy  following the occurrence of an Event of Default whwh is contituing,

immediately upan receipt pay all monies which it reeei¥e of the
Receivables into_sich acoount(s) as the Lender may from time to e direct
{beinga "Secuntg Aced ;

(i) pendingsuch paymieit, tiold all monigs 6 reveived wpon st f"or:the Lender.

Fall ,wmg thie oeonriehce ofah Event bF Defudlt which.is ¢onfinuitig, each Chargor
shall deal with the Receivabies (both collected and uncollected) and The ‘%ecur[ty
Accoints in accordance with sy ditéctions given in wnﬁng froim time 6 time by the
‘Lender and, in defaJﬂt of and- subject to such dn’cctlons in géctirdance with his Degc

Operition of Seéurity Avcounts and the Receivables Actount

{a)

No Chargor shatl whilst an Evént of Dafault is continting, withdrzw; -atteiipt or be
-enfitled to withdraw (or direct any transfer of) all.or any part of ‘the monies in any
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{€)

129  Charged Investments - protéctioii of 5

(&)

®)

(e}

Security Aecourt or the ecewa’b’ies Aseaunt without the pnor writtétt coriséfit of the
Lender a.nd the Len £ptitled {in ifs HbBolute disoretion) to refise to permit
A0y Sllch withdrawdl ¢

1) Y 1
18 outsf_ﬁa,nd_mg Rejcewabl,es.

Chang_r under

Bach Chisfoor shial) take any action whichhe Lender reqmres to facilitate a change-of
Account:Bafik and any transfer of eredit balances (including the e.xecut:_‘ n of batk
snandate forms) and irrevocably appoints the Lender as 15 attorney io take afty such
action if it should fail to de so.

_s1t10n of any Chargcd Securities in cerfificated form, by

@) ideposit with the Lender (or as the Lender may
wiher documents of title or evidence of ovimerst
and their Related Rights; and

if); all certificates and
G the Charged Securitiss

{i)  execufe and deliver to the Lender:

()  insruments of ttansfer in respect ofthe Cheirged Securities (exeiited

in blank and left fiidated), andjot

(B)  such other documents as the Lender-shall require 1o enabl it or
nominees) io be reglstered as the owner-of or atherwise tg ea
legal fitle to the Charg seprities Jand their Related Rights {(of 10
pass lepal itle to any puw ):

Each Chargor shall:

{i) protaptly give rictice “'y\-custodjan of any agreement with siich.Chargor in
réspectiof any Chigiged lnvestment in 2 form the Lender may reguire; and

(11) lige its FasEDniable shdeavours fo ensure that the.custodian acknowledges that
hafice in aform the Lender may require.

If 50 requested by ithe Lender, each Chargor shall:

0] ingfruet any clearance system (o fransfer any Charged Investment held by ;
i’or such Chargor or ‘itS' i mmce £oan account of the Lender or its nomitice

(i)  take whatéver &ctién the Lender may request for the dematerialisation or
trematerialisation of any:Charped Investment held in & cleararice system.

ASvASEmIEIRTSRE - 16
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(d)  Without prejudice to the rest of thig clause 12:9, the Lender may, ar the expense ofidhe
relevant Chargor take wha)':eiier acfion Is required for the dematerialisafion -on

(e)  Each Chafgor shall pmmpﬁ"
inrespectorhe Chirged I

6 No Chargot shall nominafe another person 1o cryoy or exercise all or afly. of s
'S‘p ' "1ﬁed rlghts m ralanon to its Charged Investmetits, as contemyrlated by secfion 145

(&)

ll régue: he Cha:ged ovest
w]uch ‘aré rmade under- sectlon 793 of the Compames Aot 2006 :rmd, ifit faﬂs to
the Lender may provide-such information as if may have on behalf of such Chargdt.

12.10 Rights in respect of Charged lnvestments

() Uinttil 2 Defayit occurs, each Chargor shall be entitled to:

@) and retain 4l dividends, distributions and othgf sndilies paid on or
frisin its,j'z.Chgg__ge‘cL;secdﬁties; and
an

""se aJl votmg ;md nther rlghts and powars attachmg o its Charged

any class of them) or of any RB]-.., et
Finance Documenis; oy
(®)  isprejudigial i the fnterests of the Lender.

{b} At ally timg following the ‘decifitence of af Everit'of Defaiilt which is continiiing, te
Lendsr may complets the instrhmeiii(s) of transfer for all-or any Charged Securities:
on behalf of any Chargor in favour of tself or such other person as it may select:

) At any time when any Charged Security is registered in the name of the Lender of ity
nominee, the Lender shall be under no duty to;
@)
i

13, POWERTO REMEDY

131 Power to remedy

f at gny it rgor doés 1ot cotfiply with anyof its obligations Ainder this Deed, the
(without: piejiidice o any other rights arising as a consequence of such ‘non-
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3.2

133

14.

144

142

143

15.

15.1

152

153

compliance) shall be entitied (but not boaund) to reclify that defaulf. The relevarit Chargor
irrevocably apthoriges the Leader and ifs employees and- enits by way of secwrity to do al)
such things (including entering the propefty of such -Chargor) which are necessary or
dasirable to rec.___fy that . d&f y

Morigagee in possession

The exercise of the powers of the Lender under this clause 3 shall not render it 1iablé 4s a
mortgages in pessessioly

Monies -'éiia‘e‘n;:@éeﬂ;

fhe Lender exermsmg its pow::rs under thlS clause 13, toge ] ',er W1th i
Rate from the daie on which those monies Wwere expenﬁed by the Lénder (imth before and
afier judgment) and otherwise in accordance with clause 3.2 {; Befaulﬁnteres@

WHEN SECURITY BEGOMES ENFORCEABLE

en enforceable

become immediately enforceable upon the occurrence of an .

tidin so for 6 long:as such Event of Default is continuing.

‘Btatutarypovwers

The power of sale and other powers conférfad by saction 101 of the Act (as ‘dh
extended By this Deed) shall be immediaiely exercisable upon and at any tme aftef
oceurrenicerof amy Event of Default and for so long as such Event of Defaultis continuing:

Enforcement

ienfurg Security hds begome enforceable, the Lender mey in its. absoluie
chsaretmn etiforée Al or any part of the Debenturs Sectirity in such manney as it geesit.

ENFORCEMENT OF SECURITY

General

Powers:of ledsing.

ywers of ledsing confetied on the Lender are extended so as toranthorise the
dse, make agreements for leases, ackept surrenders of Jeases and gran pions @
the Lenderr may think fit and without the need to comply with sectitin 99,6 100 of the Act.

Powers of Lender

ASY/ASY/RSORIGIIUKIAIITS0N9200 R ) 18




i
¢ @ppoitit any person (or persons) to be a receiver,- -receiver-and mianager or !
admiriistthtivé recefver of alt or any part of'the Security Assets and/or of the I
incorte.of the Securify Assets; and/or |
\

i
i
[
|

(i)

r: the appointment of any pérsoh who is appropriately

{iif) exercise all or any of the powers cor erred on mortc,agees by the Act (as

) [y | sulh Chargor) any vohng, nghts and a _srs or rlgins which
may be cxerc1sed by any person(s) in-whose'name; any-Charged Investment is
registered or who s the holder of anyrof them-

ib) The Lender is not enfitled 1o.:appoint a Receiver inrespect of any Security Assets
' which are subject io & charge which | s.-ﬂrcated) was 2 floating chatge solely hy
reason of ‘2 moraterium bieing, bt he Insolvency Act 2000 (of anythmg
done with 2 view to dbtaiging SUSH, 1) in respect of sich Chatgor,

154  Redemption of prior mortgages
At any time after the DebenweSecuntyhas become enforceable, the Lendersnay:
()  fedeam any i

© seitl¢ ang pass the accounts of the holder of any prior Security, and any accourts so
seftled and passed shall be conclusive and binding.on gach Chargor '

V agaifist any Security Asset; and/or

Allprincipal, inerest, costs, charges and expenges of and incidertal 1o such ‘rederption
and/or transfér shdll be paid by the relevant Chargorto the Lendsr on defmand.

155 I_’rivili;ggs

(3)  Each Recelver and the Lengér is entitled 1 #ll fiig #ights, powers, privileges. diid
iminunities ¢orifeiied by the Act on mortgagees and receivers when such receivers
have been duly appointed-under the Act, except that section 103 of the Acf doss not

apply.
o)

each Recewer and the Lender shall Hiave the right after- this

*occome enforceable to approp‘nate all or an part ‘of that financial collateral in of
(©)
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157

16.

i6.1

16.2

‘interaccount adviee obtained BY it from en independent investment 6 AgcHusitancy
firtii of Hiational standing selected by ff.

No liability

(@
the aﬁémpted 0T purported [ErCise of of- {he fffallure to exermsé any
respective powers (anless such’loss ordamage is caused by its or'his gross megligence
or wilful misconduct).

® ; , 5.6(a), ngither the Lender yior afly
Receiver | shaIl be hab[e by reason f: cﬁten g ifitd possession of a Security Asset, to

T, oy 1055 on raahsatmn ar for afjy default or

dfnission for which a morigagee i possesslon might be liable.

‘Protection of third pariies

No person (jncluding.: apurchascr) dealing with the Lender or:any Receiver-or Delegate will.

e conocerned o enquire:

(@)  -whetherthe Secured Obligations have becomg payable;.of
(b)

3':"i;}eccn'ne: exetcisable of

(&)  Whetiér aily ftidhey remains due under sty Fifisfict Dotument, of

(@)  holvany money paid 10 the Lender or to the Receiverds to be applied.

RECEIVER
Remgoval and replacement

The Lender may from time to time.semove-any Receiver appointed by it (subject, ‘in the case
of an administrative receivership, fo section 45 of4he Insolvency Act 1986).and, whenever it
friay deem appropriate, may ‘appoint @ riew Receiver in the 'place of any Receiver whose
appointment has terminatsd.

Multiple Receivers

If af any time thereds more-than one Receiver of @l or any part of‘the ‘Security Assets and/or.

thedncome-of the Security Assets, each Reesiver éhiafl have power 10 act individually (uriless
otherwise stated i the appointment dociment),

Remuneration

Any Recérver . shall be eititled to remineration for his services at a fate & be fixed by

Lender)

of, fallmg such apreemédt, fo- be fikked by the,

ASY/AS Y3505 16/ TIUKMATS019302 ' ' ' 20.




164  Payment by Receiver

Only-monies actually- peid by a Receiver to the Lénder in sélation to the Securdd Obligations
shiall be capible OF being applied by the Lefider in digeharge ofthe Secured Obligations.

16:5  Agent of Chargors

17.
174
Afiy Retgiver shall have:
(#) &lithé powers which are conferred on the Lender by clause 15,3 {Povers of Lendery,
(t) -4l the powers which aro conferred by the Aci on martgapess in possession 1nd
receivers appointed unger the At
©) (whether or niot bie Is an-administratiye zecgivet) 4l the posvers which are listed in
schedule ] of the Insplvency Act 19 '
eil] all powers whichiare conferred by any otheriaw corﬂ'emng ‘plotwer on receivers.

192 Additional powerts

Tn addition 1o the foiwers feférred 16 in €layse 17.1 (General powers), a Receiver shall have
the following powers:

(a)

(&)
1)

&)

;:(ii) the éGiisideration for any such transéction imdy Sonsist of:

to take possession: of, collect -and get inall or-any part of the Security Asséts: andfor

inicomis in respect of which he was appoified;

{osmanage the Security Assets and the business of any Chargor as he thinks fit;

1o redeem, any Secunty ani 1o borrow or raige any mcme‘ atid secure the payipent of
i the exerc:se of his

powers and/or defraying any costs or liabilities ingtHt

to sell or coneur in $élling, leasing, or otherwise dlsposmg of all or any part of the

Secunty Assets in J’E:Sp&ct of W}uch .he v»as appﬁmted wﬁhout The nﬂed to observedhe

,ng 1;l1em,_ wzthnui the conscnt of any Chargo:

h, debentures or
ifon (and the
limover or be

other obtigations, shares, stock or other vatuable conside
amourt of such consndcratmn mayhe dependetit Upon profitr
determined by a third party); and
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6

1£)

)

@

0]

k)

o)

(1)

(i)  any $uch consideration may be payable in a fomp sum or by instdlments
spread over sach period as-he thinks fit;

comiplete, construct, modtfy refirbish o Tepair any
n:gplete or undertake or concur 1n the complatmn or

io -plter, mlprova, deveIapJ

0 1aase or other chsposal of all if the Security Assets.
by ey transfen‘rng, assigning or ledsing the same-n the nime of the relevant
Chi #nd, fof that purpose, o enfer into covenanfs and other contractual

o8 Zga.ttom s i the name of, and so as to bind, such Chargor;

of -any of the relevam reors or

in take any such procaedmgs {in the mams
ihi came m

respect of Whlch he
other monies in iy

10 emter 1nt6-9F midke amy such agreement, artangeinent G ¢oinpromise as he shall
thipk fit;

to ifiétire, and 10 renew any Insurances m respect of; the Secufity Assets as he shaf]
think fit {or as the Lender shall direct);

%0 appomt and emplojf such managers, oﬂ"lce 3 and Wofk.mn and engagé suidh
isers as he shall think fit (inchuding, Withoit prejudice fo the
i foregomg power, to Emiploy his partners and firm);

iare Subsidiaries of any . Chargor,. and %o transfer to any such
ity part of the Sedurity Assets;

he wis appomte.d (or any part t’nersoﬂ and o app]y for any new or ex‘iendcd lease:
and

) give valid fébeipts fof dl iles arid to do all such -other things as may seem
tb hirti ta bé intidental or :conducive fo eny other power vested in him or
neces§dry ot desirable forfie resfisation of any Secority Asset;

(i) exercise in refation to each Security Asseu all such powers and rights s he
would bte -capable of exercising if he wer the absoluiz “beneficial owngr of,
the'Security Assets; and

{iifj  usethe name of any Chargorfor anyf i dbove prifises.
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18.  APPLICATION OF PROCEEDS

181 Application

All séived by thié Lefidet orany Receiver after the Debenture Security has becoirie
enforceable shall (subjedt fo the rights and claims of any persar having a security tankifig in

priority to the Debenture Securiiy) be applied in accordance with the tertns of the IntetiFaditar
Deed. .

182  Contingencies

ted afd time WHeR 1 amounts dé die tinder the Bifiarice
D0cuments (but at a fimé wlwn afiglings fnay become so due), the Lender or & Recelver-may
pay the proceeds of any recoveries effected by it into a blocked suspense account {bearing
interest at such rate {if any) as the Lender may determing.

183  Appropriation and suspense.aecount
the Lender shal”app]y al] payments received in

(@ . Subject fo clause 18: 1,§Appf1caf:on)-
‘ of the Secured Obligations

(b) ANy suchappropriation stiall Gvertide any appiopriation by any-Chargor.

{c) ATl fdtiies rétaived, resbvered orrealised by the Liender under or.in connection with.
this Deed may at the discretion of the Lender be credited to a separate interest- bearing:
suspense account for so long as the Lender determines (with interest accruing theTeon
at such rate (if any) as4he Lender may determine without the Lender ‘aving anv
obligafion to apply such monies and dnterest or any part-of it in or tdw i
discharge of any of the Seoured Obhuatlons niniless sunh oriies Would clcar all
Secured Obligations in full,

19.  SET-OFF
191 Set-off rights

(a) The Lender may (but shall not be obliged to) set off any obhganon which is due and
payable by any Chargor and unpaid (whether under fhi Fmance Dosuments or which
has been assigned to the Lénde. Ny obhgatmn
(whether or fiot matured) owed by ks 6f the place
of paymiefit, bosking. bianch or cufh

(1) At any time afferihe Debenture Secutify-has become enforcesble (and in addifion to

) it rights under-clanse 19:1(a)); the Lender may {but shall not be obliged 0). set-off:
ary cbnk ngeni-liability owed by a Chargor under any Finance Document against any
obligafion (whether or not: matured) owed by the Lender to snch Chargor, regariiess
of the place of payment, booking branch or cyrrency of either obligation,

afa market zate of cxchange in t’ts usual course of business for the purpose m‘ the sei=
off:

gy set off in an
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192

20,

21

211

Time fdeposits

t prejudlice 1o clause 19,1 (Ser-pf), if aiy time deposit matures op ary account which
afy Chiargor has with the Lendér at 4 time within the Seenrity Period whisti:

(&) this Debenture Security has become enforceable;and
{6}  noSecured Obligation is due-and payable,

s‘uch time deposit shall autornaticaliy be renewec_l for such furthcr
absolute dis¢retion consjders approprsate unless thé. Ténder-agr

as the Lerider in its

DELEGATION

Each of the Lefidér and any Récéiver may delegate, by power of aftorney {or in @y - pther
nighneér) fo any person, any right, power or discretion exercisable by them under ithis Deed
uponany tems. anludmg power 10 sub-delegate) which it may think fit: Neither the Lender
or any Recefver shall be iri any way Jiable or responsible to agy Chargor Lot ary loss or
ity arising from any act, default, omission or misconduct-on the part of any Delepate.

FURTHER ASSURANCES

Further action

Each Chargor shall, at its own expénse, ifiitnediztély do all acts and exbeuie all doourierits.as
the Lénder or a Rééeiver may reasonably specily (and i such form as the Lenderor a

Receiver may reasonably require) for:

(2) creating, perfecting or profecting the Security interided 4o be created by this Deed;
and

(b)  facilitafing this realisation of ity Security Asset;

(© anid rebiediss exéreisable by the Ligndér,
of any Secufity Asset or prowdcﬂ by or
/; ar

@ creating and; perfectmer Secunty in favour of the Lender over anyfproperity and assets

‘equivalent or
an‘m_larm the Seeprity inteded to be created by or pursuant to th

This inéfudes:
@) the ré-executiofi of this Déed or such Finarcé Docymenty
@

assngnment asmgnanﬁh A ASSUrance of any properq, whether to th Lendef

orto its nominee; and

@iy the giving of any :nofice, order or direction and the makingsof any filing or
TEgIStratict,

which, in afy suchi case, the Lender may think expediént.
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213

22,

23.

24,

25

=securﬂy under this Deed {including-any ﬁ;;ed _s_ec_;unty‘
clause 7 (Conversion of floating charge)).

Finance Docurments

Each Chargor ; fia

taice all 4tich atfion s is available to it {including making all filings and
2 Roessary for the purpose of the ‘creation, perfactwn,_pro‘tectmn br
i the Lender by or

pursuantfto the Fmance Documants
Specific secarity

pregudlce to the generdlity of clause 1.1 (Further action), each Chargor will
ely upon r&quest by the Lender execute any document contémplated by that
[ shbject o any fixed
16 arise pirsuatt to

"POWER OF ATTORNEY

Each Chargor, by way of secur]ty, ifraviocably and severally appoints the lender, each
Receivej and any Deéldgate 1 be ts attoitiey to take any action which such Chargoris obliged
1o také ondéf thig: Deetl, including under clavss 21 (Further assurances) ‘Bach - Chargor
ratifies and cenfirms whatever any atiorney does or purports o do pursuant wits
underihis clause,

PAYMENTS

f o clause 24 {Gross-up), all payments to be made by any Clistgst ini respect of this
Shiall be made: o

(@) ifi imniediately availéble funds to the credit of such account as the Lender may-
designate! and

b withotit {and free and clear of; and without any deduction for, oron account of):

(i) any set-off or counterclaini;or

(i)  exceptto the extent compelied by law, any deduciion or withholding for or off

account:of Tax,
GROSS-UP

If &hy. Cha.rgor 18 compe‘iled by law to make any deéduction or withholding from any sum
paydblé under thiy Dieed fuihe Lender, the sum so payable by such Chargor shall be increased

so s to result in:the receipt by the Lender of a net amount- equal to the full amount expressed

to'be payébie under this Deed.

CHANGES TO THE PARTIES

i{Charging Campauies

No Chargor fmay essieri any of its rights or obligations tinger this Deéd,
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2353

26.2

263

TLender

“The Lender hay assien or traisfer ailf or any part of its rights unider s Deed putsuant 10 fhe
Fagility Agresment. Each Chargor shall, immedistely upon being requested to do s¢ by the
Letider, efitet into Such documents as may be necessary.or-desirable fo effect such assignment

. or transfer:

Each Chargor:

(&)  comserts to fiew Group O

§ bédming Chatgors as contetnplated by the
Finfinge Docuiiietits; dhd

(§:)) iffevircably -authorises the Borrower to agres fo, and ‘Exécute a8 a deed, any duly
completed Accession Deed as agent and atiorpey for and on ‘bebaif'of such Chargot.

MISCELLANEOQUS
New accounts

(@)  If the Lender receives, or is desmed fo b affectsd by, nofice, whethigr agitial or
tonstiuctive, of fny :subsé ecurity dffecting ahy Seourity Asset. and/or the
proceeds of sale of afly Seciitity Atset or any gnarantee under the Finance Documents
¢eades 1o continue in force and/or-#he proceeds of sale of any Security Assef, it may
open a new account or-aceourits for-any Chargor; 1f it does not open a hew accouit, it
shall neverthelsss be freafed 5 had dong sq at the time whei it recgived of wes
deemed {o have received sucl

(®)

havmgbcen Eredited 1o The new account and will not opetate to reduce any amount of
the Secured Obligafions.

Tacking

{8)  TheLender shall perform its obligations under the ﬁadlity Agreement {including any
' obligation te make available furthet advances).

(b)  ‘This Deed secures advances already made and Further atlydtices 10 be fnade.

Land Registry

(a) Each Chargor shal! -apply to the Chief Land Regigfrar (and consents o such-an
application ‘béing made by- or o0 behalf of the Lender) for a sesiriction in the
following terms. 1o be entered wou’ the Register of Title relating to any property
registered at the Liand Regisiry {or-any unregistered land subject to first-registration)

and against whick; this Deed may be ngted:

“Ng dispostrion of the Fegistered estaté by the proprietor of the Fegisiered estate js fo.
be ggisré?ed Viithout g written consent signed by the propricior for the time being. of

the charge dated [ # ] 20[ @] in favour of {9 7 referred to in
the charges vegister or their copveyancer. "
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28.

29,

)  BachChargon
L)

Aappropnate or jin's
ibther Fmance Documenf as an éxempt mformanon clocument under rule 136

i) $hal] iise-1(s best. endeavours fo assist with argy ich apphcanon madg’ by or
on behalf of the Lender;and

(i)  shall otify the Lender in wiiting as soon a3 it:receives riotice of afiy person's
ap lication wider rule 137 pf thé Land Regstratmn Rulcs 2003 for the

(©)  No Chiargor ghill make-any épjﬂicatiﬁ'ﬁ'unfier Tule 138 of“the_ ‘Land Registration Rules
2003 for {h& removal -of the designation of any sech document 45 an eXempt
information document.

(d)  Each Chargor shall prompﬂy ‘make all apphcanons to an ' Nings “fiti] Land Regfisti'}'

the Debenturf:_ Securiry.

Protective clilises

under #nd the secufity ifiténded to be created by, this Deed shiatl -not e
my-forbea;anoe neglect, indulgence, extension or time, Vrelease surrender or loss

(whether Of not known 0¥

NOTICES

Claiisés 17.1 andl 17.2 ofthe Facility Agreement is incorporated into this Deed as iffully st
it in this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of ‘or detenminafion by the. Lender specifyiiig
Obliggtion due from the Chargors (including; detau]s of any 7€l
the ahsence of marifest error, conclusive evidenics againgt: th
which it relates.

PARTIAL INVALIDITY

All the pmvrmons nf ‘this Deed are se:verahle and dJSimct from one HI'lUﬂ'[El‘ and if at-any fime-

nd y law iy

other Jlmsdlctfon will in any- way be affected or impaired:
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32,

33.

34,

34.1

35,

REMEDIES AND WATVERS

No failare to exercise, nor any delay in exercising, o the part of
remédy undér this Deed shall operate as a walver, i il 5
any fight or remedy prévetit dtty further of othief exerci

remedy. The rights and remedies provided are-cumulafiv
remedies provided by law.

the Tender, -any right or
dle tial exercise of
ise Gf ity other right of:
and not exelisive of any rights or

sisent gratied by the Lénder inder this Deed will

B0 Aproes N Wit atited hder-amder- /A
then 6nly in the instance and for the phrpose for

g GHRE. 9 Wiiver giveri OF
be effective only if givén in writing ;and

which it is given.

COSTS AND EXPENSES

The Bomrower shall, promptly on demand, pay the Lender the amount of gll <osts and

experises (including legal fegs) reasonably incurad by 1t iff cififiection wifhi the niegotiation,

preparation, printing, eXécution and perfection of this Dezd,

COUNTERPARTS

This Deed may be exscuted.in any nuiriber of colitiferparts {inclidifg by facsimile copigs
and/or scanned oopies' fransmitied by portable-document format(pdf); -and this has the samic
effect as if the signatores (and seals, tfany) onthe counterparfs were on z single copy of this
Deed.

Release

“Upon the expiry of the Seturity Period {bufhot otherwise) the Linder shll, at the reguest and
-eost of the Chargors, take whatever action is necessary to release or re-assign (without
recourse or warranty) the Security Assets from the Debentuore Security.

‘Reinstatement

Where any discharge or release (whether in respect of the obligations of any:Chargor -or any
security for those obligations dr otherwise) is made'in whoe or in part or any arrangement is
made of thé faith of any payinérit, security or-Other disg S i must be
restored on_insolvency, liquidafion or utherwise (without: Tirmitation), i€ Tability of the -

Chargors under-lils Dieed shall continue as if the discharge o release ar arrangement had fiof
' Tender:may conceds or compromise any-¢laim that:any payment, security

"

occurred,

otherispos ible 10 TS OF festoration:.

GOVERNING LAW

This Deed and any non-cortractual obligations arising out of or in connection with it shigll be
governed by English law.
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36. ENFORCEMENT

36.1 Bach Pary irrevocably agrees that; subject as provided below, the courts of Englarid and
Walf:s ‘shal] havs exe isive jurisdiction ¢Wér any disputé or claim arising out of or in
iee Documents of theu subject mattsrs o formatmn (mc]udln:' i

the takmg of procegdings in aﬁy' 'c;he of preclude
in any other jurisdictions, whether concurrenﬂy o ok, fo the exterit pm:ﬁed by the law of
such other jurisdiction.

362 Each Cha;gor mevocably cunsents fo any pmcess in any legal achon of pro

any other manper penmtteci oy | iaw

IN WITNESS of which this Deed hs beeri ¢ ly execiitgdl by the Otiginial Chargors as a deed and
duly executed by the L:ender and has bech delivéred on the first date specified on page 1 of this Deed.
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SCHEDULE 1: THE ORIGINAL CHARGORS

LT -

1. Alterium Limited

| Ipswich, Suffolk, TP

Hoiﬁrqok LESe,

07117447

| Holbrosk House, 51 John Streef,
| Tpswich, Suffolk, IP3 0AH

| 08871263

’ Holbrook House, 51 Ji
“[pswich, Suffol, [P

i
I
i'
L
¥




SCHEDULE 2: 'THE GUARANTEE

Continuing guaranfee

This guaraniee s . continuing guarantee and will eitenid to ‘the witimate halahce
pavgble Dy wny Chargor unter the Firidnce Documents, regardless of atiy intermediate,

PaY T diécharge 6 wholé 6r in part.

Réinstitement

If any discharge, reléase orarrangement {whether-in respect of the obli gano 'S
or anly security for these obhgatlons or utherwmc) made by the Lender in?
the basis of: agy payment, security or other.dj
msolvency, hqu1dat10n, administration o
ch Chargot imder this Deed will contit
emignt had not ocgurred.

1 dy, Chargog

s oF be reinstated as 3F#hE discharge, release or

Waiver of deferices

fgcted by an act, omission,
s Deed, would reduce, releass or prejudlc any of its
ithiout limitation and whather oF

The obligations of each Chargor under this Deed will mot B
.matter or thing which, but fer -
obligations under this Daed

‘Lender) including:
(d) any time, waiver Of torisent granted i, O compUsion with, any Ghargdt of other
“persons

(b) the reléase: of any othér Chargor or any othér pefson under the terms of any
composition or arrangemerit with any creditor of:any Group Company;.

(c) the tﬂqngﬂ variation, ‘compromise, xch igfercd r_'n"wal or release ofs or refosal of
neglect to-perfect, take up or enf: dgainst, or SechAly Over asscts of:
argar ‘or ofher person or ANy T presentahon or non rvance of any
ty o1 gther requifement in respect of any instrument or afly ‘failure to realisé

the full yahié of any security::

(d) &my mcapam'cy or lack.of power; dufhority or legal personality of or dissolution or

change in the members or-status of:a‘Chargor or any other-person;:

(&) . any amcndment, novahon, supplement, extenswn., restalement (however fundamen'tal
o Fo her

§3) any unenforceability, illegality or mvahdny of any obligation of any person under &y
Firahee Document or any other dotiimant Drrsseufity; or

(&) any insolvency, administratiofior similar proceadings.

ht‘IWlSB, mthout i :tan, then the Liability of'
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Guarantor Intent

firtig that it intéds that this guarantee shall extend from time to time to any
atal) variation, increase, extension or addition of:or fo any of the Finance
, s and/or any facility or amount made available vinder any of the Finariee Documents
for- atry purpose including but not Jimiied to,in eormevtion with any of the ing: busmess
acquisitions of any nature in kmg cap:tal enabling investo ‘

i ] naficing exmtmg fac

ofclmm payment from any Ui
il wiiver applies imeSpective pfatty Taw or any proms: ot of

Appropiiations

Until allamounts which may be or become paya_ble by the Che
with fhe Finance Documents have been ifrevocably paid i full,*
agent on its behalf) may:

{a})  -refrein ffom applying or enforc;ng eny offier monies, ‘seowity or rights held of

- Teceived by the Lender {or any 1
.amounts, or apply and enfofce
'(Wheﬂler dgaingt thogE amount§ofotherwise) and ne _Cha:gor shall ,bc ﬁIltlﬂE‘.d to the
benefit of the same; and

(b) fiold in an interest-bearing ‘sisperise #CCOUnt any monies receivéd froi any Chargof
or on account of ary C i

der thi§ Deed.

Deferral of Guarantoys' rlghts

Un’n] il amounts ¥ be &t hEtbtng payable by the Chargors.under dr in connettion
hive been irmevocably pdid ‘i fiill aqd wriless th¢ Lender
otherwxse dirss “h ,r will exercise any nghts which it may have by reason of
performance-by:it of it obhcraﬁons under the Finance Documents or by reason of any amoumnt

being payable; or liability arising, under this Deed:

(8)  ipbe indemnified by a Chargér;

by  to claim any contributio
thie Finange Documents;

@ o take the beneﬁt (_m who]e: or m part and whether by way of subrogatioif: |
y dments or of an' oth d

ASTASY ST MTTS02 N 32

ce to the uenerality of faragraph 3 (Waivér of defehices), each Chafgor

Teﬁnanclng any other:

'g ent on its bcha.if) 11'1 resp of those-




(@ to bring Jegal or other proceedings for an order requiring any Group G
make any payment, or perform any obligation, in réspect of which a1y C

Ao
given a guarafitee, undertaking or mdemm‘ry wnder clanse 31 (Guaraitee and
indemnity;

(8) 1o exereiss anfyHight.of setawfagdinst-any Group Company; and/or

(f)  to claim or prove as a creditor of any Group Company in competition, With the
Lender.

[ 19 Such I]ghts it shall
tiEiiable all amotits whick

Hé Lender 'by the- any Gio Company under or in connecfion
e ,mance: ,ocuments to be repaid ifi fall on trust for the Lender and shall ipromptly
pay o traiisfer the same to the Lender,

Additional security

This guarantee is in addition to, and is not in any way prejudiced by, any othiet guarantes of
security af the date of this guarantee or sibsequently held bythe Lender,
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“Po: [Name and oddress of Account Bark]

Deéar Sirs

SCHEDULE 3: FORM 0¥ NOTICE TO AND ACKNOWLEDGEMENT ¥FROM ACCOUNT

Dated: {# ] 20[ 4]

('the "C]mrgt}rs")

Arcount Holder: {4

] (ﬂle "SBClll'lfy Accﬁllllt[s]“) T

] .....
We gwa notice that, by & debentire dated {4 ] 20[#] (the "Debentnre®), we
ave Eharged to [ ] (thé "Lender") all ouir preserft.and future fight, title snd

interest 1n and fo:

{2 the Sectirity Accouns {#s defined in this letier), all monies from time o fime standing
‘ tothe credit of the Security Accounts and all additions to or renewals of teplatemnents
thereof (in whatever currency’);

() ihe Receivables Accourtt (as defiied in this leiter), ali monies from time to fime
standing To the credit: bies Accounts and all additiosis to. o renewals or
replacements theéreof (in’ gurrency), and

() all other afctunts fr6iH e 1§ time fhainfained with you by us and a1l monies at any
time standing fo the credit ofisuch accounts,

(together the "Charged Accounts') and to all interest from fime 1o {iine 4gC :
on the Charged Accounts, any investment made out of any stich magniessor account and &l
rights to repaytent of mny af the foregoinig by you.

We adyise you that; under the terms of the Deheritute, fve e fidt entitlad t \
fil yithe Sec-url‘cy Accotints without first Havitig abtairied the wiritlen copsent of. the

W irrvocatly aufhorise and instruet you from time fo time:

(&) unless the Lender so authorises you in writing, not to permit withdrawals from the
Security Accoumis anid/or ihe Receivables Account;

(b)  toholdall ru fime to time standing to the eredit of thieChariged Accounts 10

{(g)  topay all:or any part of the momies standing toihe credit:gf the Charged Acgouis 1o
the Tender (or as it may direct) prompﬂy follomng receipt of written ingtructions
from'The Lender 1o that effect; and
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()] fo disclose to the Lender such information relating to us and the Cherged Abbourits as:
the Lender may from fine to fime request you to provide;

4, We agree that youl are ndt i

“:hethcr fhe ight of the Lendef"tci withdraw any
monies from any Charged . i

Iegulanty of the exercise of that ri ght orT. (B) notlce to the confra:y or{G) to be rcspumtb]e for
fhe application of any monies received by the Lender,

5.
B,
ike 1o Gomply with fhis nofice;
s3] you: have npt at the ﬂate t%ns notme is returned fo the Lender, r receiver
[ §'stahding to the credrr
() you do siot af the date of this nofice and will vot4 fure €
dombine accolinis 6f any tights of set-offor lien or any similar rights in1 re*latmn to the
mories standing tothe credit of (he Charged Accounts;
7. This ‘nolice, and amy acknowledgement ‘in contiection) with ‘it, and eny non-contractual
obligations arising out of of in cormectici with any of thiim; shall be govéerned by English
Taw:
Youss faithfuilly

Couitersigtied by

for and on bohalf of
[NAME OF CHARGOR]

Countersighed by

for and onbehalf of
BG FINANCE S.A.
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[On coppl]

(&) that the matters referred o in it do not. conflict with the terms whick apply to any Charged

Account; and

(v)  thematiersset-out in paragraph 6 of the above nafice:

Sor and bn behalf of

[Name gf Account Bank]

Datod: [ T20191
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT RY INSURERS

To:  [Insert nome and qddres§ of insurer)
Diel: (8 1204
Dzar Sirs

[DESCRIBE INSURANCE POLICIES) ‘DATED [4
AND (2) |®

1.

* ] 120[4%] BETWEEN (1) YOU
] (THE "ECHARGOR™).

Wegive nofice that, by a debenture dated (¢
have [assxgned] to [‘
interest in and to the Poligies (together with any other ag:eemcnt uppk
the same, the "Pohcles") including all rights and remédies in Eonnection with :-the Palicies
and all proceeds and Hlaifns ariging from the Policies..

We irrevocably autharise and instruct you from time to time:

(2 to disclose to'the Lender at OuI eXperse” mthout any teference o or further authority
strficatior for such disglostre),
: Lénder may froffi itne to time tequast;
()

fhb orcicr of the Lender,'

(© o pdy of reledse aIInr ariy part 6F the sums frofn time 0 time due and payable by you

"by the Lender from fimie to t;me

(d).  to.comply with any wrjtten notice or instructions in any way relaﬁng 10,

1o telate to, the Jebenture; the sums payable to us from timé to i
‘Poh_mes or the s represanted by them whidh you mey teceive from: ; ;
{without any refeiénce to or further authonty Froim 15 and without dny endicy by you
gs th the Jusﬁﬁcatlon for or validity Of such notice of iistruction; and

(&) io send copies of all notices and other inforination given or recsived under the
Policies to the Lender.

[We rrrevocably mstruct you, w1’rh effect from *the Elate of this notics, to note on the relevant
25 log ! nontv assizhes of the Policied and 1 the

e tofor-om CCOUt bf‘ {he suis .payable to us fmm tlme i ﬁ]]lf.‘- under the P', icies or to

agree any amendment or supplemet 1o, or waive any obligation wnder, the Poligies without
the priof weitten consent of the Lender.

This notice may only bg revoked or amended with the prior Wiitten, consent df the Lender.

Please gonfirm by
(with a, copy fo 11s) thi

thiis nouce Bnd eining it to the, I
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{a) you accept the instructions and autborisations contained in this nofice. aud you
undertake to comply with his notice;

(b) you have not, at the:date 1this notice is returned to Eha Lender réceived notice of the
asmgnment or charge the: igrant of. Any-se ty ot the existence of any other imierest
of any third party i4 or fo the Policias of pwceeds of them or any breagh of ﬂ1e

terms of any Policy and you will notify the Lender promptly if you shoulld do
future

©

g Ty6u Wil not exercise any right to terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Policies without the prict-writtep consent
of the Lender.J[If you make any attempt to termingdie or diend ihe Polictes. you will
liaise with and notify the Lender and not us.]

7. This notice, and any acknowledpement ifi connection "n—conu*actual

abligations ansmg out of of in Gontectich With afiy of fhem shall be govemeé by Engtish
law.

Yours faithfully

forand oo behalfof
[NAME OF CHARGOR]

[On ¢opy)

To: b g 1
28 Léndér
[ADDRESS]
Copy to: [NAME OF CHARGOR]

Dear Sirs

[Name of rel e:vant insurer]

Dated: [“ 120[®]
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'SCHEDULE 5: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 0[]

LISTEDIN SCHEDULE 1 {e_'héil an :ﬁ;&pi:i@diﬂng Company");

@ [ _ 1 [(the "Borrower™)]; and.

G e 1 ¢tts "Lender").

BACKGROUND

This.Avcession Deed is Eipplemeiital to a debetture dated [ ] 20[ 4] and made between
(1 iz Chidrgots named in it and (2) the Lender (the "Debenture™).

IT ISAGREED: ‘
1. DEFINITIONS AND INTERPRETATION
(®

the

piigposes of; the Debenture have the same
Deed incliiging fhe recitdl fo this Accessicn

5 Accesiion Deed).

)  -Cépstruction

‘Clase 1.2 (Buerpretation):«cf the Debenture applies. with any mecessary changes (o
‘this Accession Deed:as if itowere set ontin fiill in this Accession Deed.

2. . ACCESSION OF THE AGCEDING COMPANY

) Avccysion | ‘

) unconditionally and irrevocably undertakes t0 and agrees with g Lendet to
observe and be baund by the Debenture; and

(i}  oreaes ahd granis [at the date :of this Deed] the charges, .ortgages,
sssignments.and other security which are stated 10 be createdor granied by

Hhe Debériture,

(5}  Covenaiif to pay

Without prejudice to the generality of paragraph 2(a) (Accéssion), [the][each]
Acceding Compeny (jointly and severally with the other Chargors [amd each other
Atceding Company]), covenants irt ihe terms set out'in clause.3 (Covenartto pay) of
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{6)  Charge and assignment

Without prejudice to the gen
Acceding Company with i
charge anﬁ a5

gn) io the Lend j“ for’ the payment énci i ’_harge f the Secursd
ﬂght title and interest in and fo the -property, assels and
Aundéttaking owned by it or in which it has an interest, on the terms saf- ot

(9 by way of fixed charge:

(A}  allthe Charged Securitiesi fogether with

(B) 4l Relaféd Rights frpin fiftié to tine acoruing to them;

(i) by way B_f ﬁm:d charge cachh of its Secmlty Accounts, TIE Receivables

Gv)
™

and all proceeds of the Insurances.

[{(s))] Represeiitatiofy

|[Eagh] Accéding Cdinpany makes the representations atid warra.utlas required

pursuantm dlauss 11 B(a)(iii) to the Dcbenture: _
(&)  [Cobisént

"Piirsuant to clause 25.3 (decession-Deed) of the Debenture, the Borrower:

@ consents to the accession of |thie}[gach] Aceedifig“Company to the Debenture
on the terms of this Accessién Déed; and

(i) agrees that this Debentufe shall, after the date of this Accession Degd, be read
and construed 4 if fthe][eack] Acceding Company had bieen named in the
Debenturéds aCharger]

3, CONSTRUCTION OF DEBENTURE

‘This Acosssion Dééd $hall be read as one with the Debenttre so thet afl references inithe

‘Debentore o "this Deed™ and similar expressioits shall inclidé reéferences to this Accession-

Deed,

4. THIRD PARTY RIGHTS

A pgison who is not 2 party 16 this Accession Deed has no right under the Coritracts {Rights
of Thitd Parties) Act 1999 1o enforce orenfoy the'bensfit of any term of this Atgession Deed.

Aswas‘(aﬁwlémumfnsozgzoz ‘ T ' T
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6.

7.

NOTICEDETAILS:

Netite detalls for'[the][each] Acceding Zompany-are those identified with its name below.

COUNTERPARTS

This Accession Deed rmay 1
sffoct as if the sigrigtires
Avetssion Deed.

GOVERNING LAW

ASYIAS Y3583 6/ TURNITI0920.2 41




SCHEDULE 1 TO THE ACCESSION DEED

The Acceding C_oﬁiganies

ASY/ASY/SSO3lGTURMIS 0902 Co 82
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EXECUTION PAGE

THE ORIGINAL CHARGORS

Director ] laal x C/MM : VSH "”“‘

Wilness sigiature i ,

Witness namic: AN e o J kuw

 Witness address: ’J’ r4 Dm fey PRwC

F&Wtc&l
N AV

Execuied a8 a deed, but ot deliversd untal the 3.

Wiiness signature F ‘
Wesmne VAN O Suliupd
Wimess address: _ S7 DL pen DLVE

o
1V 5V

Executed as a deed, but not deliveted until the )}
first date spec1ﬁed on page 1, by FLEXIMIZE )
SERVICES LIMITED zcting by; )

Direcior Ml CHMMYEV Wk\

Witness sighature o s e
Wiigss riath: _Pan e g vk e
Withess address; - _ 77D a0C, ‘LQ&A_L-. & E

\{JJW{%-\ ,

ASY/ABY 359316 UKM 775015

l




THE LENDER

mVESTMENT
Director

‘Witness sighanits
Witness name:

“‘Witness address: iohol Boulevard 127,

1118 BG Schiphol

ASYJAS Y3593 | 6HURMTT501520 2
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