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Details of Charge

Date of creation:  12/06/2017
Charge code: 0844 9744 0006
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Brief description:  N/A
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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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHILPA RAJAGOPAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8449744

Charge code: 0844 9744 0006

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 12th June 2017 and created by Sporting Capital
Management Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd June 2017 .

Given at Companies House, Cardiff on 23rd June 2017

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 :-:i 2 Jumﬁ

L2017

(1) THE COMPANIES NAMED T4 THIS DEED AS ORIGINAL CHARGORS
- fnd -

(3 GLAS TRUETY CORPORATION LIMITED
a8 Becurity Agent

GROUP DEBENTURE

LA PIFER

1 CERTIFY THAT, 8AVE FOR MATERTAL REDACTED
PURSUANT TO 859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT : :

DATE'JEZ.% }amw’%”‘; Kﬁlf y

g ; a £ u.‘.‘g;ﬁ‘““"”é

SIGNED
DLA PIPER UK LLP
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THIS DEBENTURE is made on ( 7 JdunmLe 2617
BETWEEN:
(1) THE COMPANIES LISTED IN SCHEDULE! TO THIS DEED (he "Original

Chargors™y; and

3y GLAS TRUST CORPOBATION LIVITED {45 scourity trustee for the Scoured Parties (as
defined below)) {in such capeeity, the "Secnrity Agént™).
IT IS AGREED:
1 DEFINITIONS AND INTERPRETATION
11 Definitions |
T this Deeds
{é) il the Senior Dif@fc':ﬁizafggsﬂam, torms defined in, oreonsimed for the pm‘;}dées of,

e Setior Facilities Agreement (as defined below) have {he same meanings when
used o this Deed (onless the same are otherwise defined in this Deed),

) gfter the Senior Discharge Date. terms defined invor construed for the purposes of the:
" Mezzanine Facility Agreement (a5 defined below) have the same meanings when
tigod in this Deed (unless the same are otherwise defived inthis Deed); and |

) at all times the following terms have the following meauings:

" Acepssion Deed” means an accession deed substantially in the foroiset out in schedule 6

- {Form-of Accession Deedy,

" Account Bank" figans any bank or-other financial institution with which any Charged
Account is maintained {ron time to time:

" Act” means the Law of Property Act 1925;

" Assigmed Assets™ means the Security Assetd expressed to be assigned pursuant to classe 4.2
{Security ussignments);

TRV means the British Virgin Islands;

"RV Companies Act” means the BV Business Companies Act, 2004 (as.armended} of the
BYL

o ”E‘ﬂ Compary” medts Tonchbet (B.V 1} Limited a BV business company ineorporated
 under the laws of the BVT with company number 1587333 and its registered office at Marcy
" Building, 2nd Floor, P.0. Box 2416, Road Town, Tortols, BVL

"Cash Collateral Accounts™ means each;
{3} Mandatory Prepayiuent Account; and

(b) ._ Holding Account,

AD/EDD/A19871/220135/UKM/B2651303 4 1




(cach’as defined in the Senior Facilifics Agisement and/or the Mezzanine Facility Agreement

and including but not limited to the accounts (if any) specified as such in part.3 of schedule 2
{Details of Security Asvets));

"Charged Accounts” means each:

(a) Collection Accoumt;

{ty-  Cash Collateral Account; and

{c) other account charged by or pursnant to this Deed;

*Clarged Investments' means the Charged Securities and all present and future Related-
Rights accruing to all or any of the Charged Sectrities;

' "Charged Seturities” means:
{a) the securities specified in part 2 of schedule 2 (Details of Security Assets), and
{b) all other stocks, shares, debentiires, bonds, warrants, coupons, negotizble ihstmments,-
certificates of deposit or other securities or. "investments” (as defined in part I of
schedule 11 to the Financial Services and Markets:Act 2000 as in force at the date’of
this Deed) now or in future owned (legally or beneficially} by a Chargor or held by a
- pominee, irustee, fiduciary or clearance system on its behalf or in which such Chargor -
" has an interest at any time;
~ "{“hargurs" means!
REY the Criginal Chargors; and
{h) any other company which accedes to this Deed pursuant to an Accession Deed;

Colleetion Account" has the meaning given to that term in clanse 12.7(a)(ii);

"Debenture Security™ means the Security created or ¢videnced by of pursuant-to this Reed
or any Accession Deed;

" "Declared Defanlt” mesns an Bvent of Defanlt which is continding and in respect of which
-any notice has been issued or rights exercised by:

A{a) the Senior Agent under clause 25.21 (Acceleration) of the -Sewior Facilities
Agmﬁmf:m oF

(5} the Mezzanine Agent under clause 25.21 (dcceleration) of the Mezzanine Facility
Agreement;

"Default Rate” means the rate of interest determined i accordance with clause 11.3 (Default
interest) of the Senior Facilities Agroement or, after the Senior Discharge Date, clanse 11.5
{ Default Interest) of the Mezzanine Facility Agreement;

"Tielegate” means any delegate, sub-delegate, agent, atforney or-co-irustee appointed by the -
Security Agent or hy a Receiver;

YEvent ‘of Defaalt" means each Event of Default as defined in the Senjor Facilities

Agreement or, after the Senior Discharge Date, each Event of Default as defined in the
Mezzanine Facility Agreement,
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"Fxcluded Leasshold Property™ has the maating eiveii to soch term in olause 4.5(a)
P g8 .

“Finanee Documents’ weans the Sonior Finance Documents and the Mezzanine Finavge
Diecurnants;

"Insurances” means all policies of insurance (and all cover notes) which are at any time held
by or written In favour of a Chiargor, or In ' which a Chargor from time to tite has an interest
meluding, withouw Hmitaton:

(a all present and futurs Kev-man Policies; and
F : -2

by the policies of insurance (if any) specified in part & of schedule 2 (Defails of Secarity
Angels),

but excluding such policies of insurance to the extent that they relafe to third party Hability or
public lability instrance and any dircctors and officers insurance to the extent moniag are not
payable to a Chargor;

“Intellectual Pmpm‘t}" has. the meaning given fo that term in the Senior Faeilitics
Agrecment moluding, without Imitation, the infellectusl pmﬁ&?‘y rights (if any) apecified in
part 4 of schedule 2 (Details of Security Assels),

"Iaterorcditor Agreenyent” has the mesning given o tha‘i term- in the Benior Pacilitfes
Apreerient;

"Material Property”™ means all Real Property other than any Short Leasehold Property;

" "Sierzanine Apent” memns the Agent under and as defined in the Mezzanine Facility
CApreomont;

" Wezzasiine Facility Agrecwent” sieans the mezzanine factlity agreement dated on or about
the date of this Dieed and made between, (1) Sports Tech Helding Limited as Borrower,
(2) the entities Hsted in part-]1 of schedule 1%01t ay Original Guarantors, (3} Dimple Holdings

 Lirhited as Origingl Lender, (4)Globzl Loan Agency Services Limifed as Agent and
(5Y GLAS Trost. Corporation- Limited as’ Security Agent (a5 tho same . may be amended,
supplemented, novated snd/or restated from time to thme);

WA srranine Finance Dommments’ means 2ach "Finance Document” as that term 15 defined
“incthe Mezzaning Facility Agrooment;

"Mepzaiine Fhance Party™ means each "Finance Party"” as that term is. dsﬁmd in-ihe
Morzanine Facility Agreement;.

" Party” mieans & party to ihis-Dé-cd;

"Planuing Acts™ fneans () the Town and Country Plasning Agt 1990, (b) the Planning
(Listed DBuildings and Conservation Areasy Act 1990, (c¢) the Planning. (Hazardous:

Substances) Act 1990, (d) the Planning {(Consstuential Provisions) Act 1990, {¢) the Planning -
~and Compensation Act 1991, () any repulations made pursuant {6 any of the foregoing and
(g} any other iagisi&ﬁeﬂ of o stmiilar natore;

“Real Properiy” means all estates and interests in frechold, leasehiold and other fmmovable .

property {wherever situaied) now o i futire belonging to any Chargor, or in which. any
‘Chargor has an interest at any time (inclnding the registered and woregistered land (il any) in

| AD/HDDI319871/220135/UKM/82651303 4 3



Frgland a.nd Wales specified in part 1 of sehedule 2 (Detuils of Security Assets)), together
with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;’

(b).  all easements, rights and agreements in respect thereof, and

{e) the benefit of all covenants given in respect thereof;

"Receivables™ means all present and future book debts and other debts, rentals, royalties,

fees, VAT and monetary claims and all other amounts at any fime recoverable or receivable

- by, or due or owing to, any Chargor (whether actual or contingent and whether arising under

contract or in any other manner whatsoever) together with:

{a) the benefit of all rights, gnarantees, Security and remedies relating fo any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
asgociated rights); and

{h) all proceeds of any of the foregoing;

vReceiver” means 4 Teceiver or receiver and manager or administrative raceiver of the whole
" or any part of the Security ‘Assets appointed by the Security Agent under this Deed;

“Related Rights" means, in relation to any Charged Securities:

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any.asset réferred 1o in paragraph (b) of this definition; and

(b} all rights, monies or property accruing or offered at amy time in relation to such
Charged Securities whether by way of rederbption, substitution, exchange, bonus or
preference, nnder option rights or otherwise;

~"Relevant Agent” means:

(a) until the Senior Discharge Date, the Semior Agen{; and

_@“—9} -+ thereafter, the Mezzanine Aéen’t;

"Relevant Contract” means:
(a) each Acquisition Document;-and
.-'(b) -gach Hedging Agreement,

. together with cach other agreement supp].ement{hg or amending or novating or replacing the
- SaIne;

“Seeured Obligations” means all present and future obligations and liabilities (whether

actual or contingent and whether owed jointly or severally or alone or as principal or surety or

. in any other capacity whatsoever) at any time due, owing or incurred by any member of the
Group and by each Obligor to the Security Agent and/or the other Secured Parties (or any of |

‘them) under or pursuant to any Finance Document (including all monies covenanted o be
" paid under this Deed);
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"Secured Parties” has the meaning given'io that termyin the Intercreditor Agreemai;

"Seenrity. Assets” means all property and assets from timé to time moftgaged, charged of
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Period® means the period beginning on the date of this Deed and ending on the
date on which:

{a) all the Secured Obligations have been unconditionally and frrevocably paid and
discharged in full; and

) a0 Secursd Party has any Torther commitinent, obligation or lability under or
pursuant to the Finance Documents;

"Semior Agent” means the Agent voder and as defined in the Senicy Facilities Agreement;
"Renior Discharge Dale" has the meaning given to that term in the Intercreditor Agreement;

“Senior Facilities Apreement” means the senior tonn facilities agreement daied on or about
the date of this Decd and wade between, (1) Sports Tech Holding Limited as. Pavent,
{2y Spynsol Limited as Compeny, (3} Spynsolln Limited as Borrower, (4) the entiiies hﬁ.ﬁ:d i
part 1 of schedule ] t©o it as- Original Guarantors, (5 Investec Bank plo as Asranger,
{6) Toveste¢  Bank ple as Original Tender, (7) Investec Bank g‘;k} as Original Hedama
Counterparty, (3 Investee Bank plo ez Agent and (9) GLAS Trost Corporation Limifed as
Security Agent (as the same may be amended, supplemented, novated and/or restated from
time to time), pursusnt fo which the Originsl Lender agreed to make certain (acilities
gvailable to the Borrower,

"Senior Finanee Docaments” means each "Finonce Document” as that termn s defined i the
Henioy Facilitics Agreement;

“Senior Fimanee Party” means any Finance Party as defined in the Senior Facilities
Agreement; and

“Short Leasehold Property’” means a lessehold property held by a Chargor now or in the

future under a loase granted ata rack rent which hag an unexpired term of 135 vears or less at

thie date of this Deed {or'in the case of future dcquived leasehold property, at the dats:of -
- gequdsition of such property by the relevant Chargor).

1.2 Interpretatien
{a) Unless z conteary indication appears, s this Dead:

{i} wntil the Senior Discharge Dafe, the provisions of dame 2 {’ me‘msfzf;ﬁ)
of the Senior Facilities Agreement-{other than. clanse 1.2(d)) Wil apply to
this Deed as thouwgh they were set out in Tull in this Deed; except that

-references to "this Adgreement” will be construed as referenies to this Deed;
and '

(i) - after the Senior. Dischares Date, the provisions of clawse 1.2 (Comssruction)
 of the Mezzanine Facility Agreerient (other than clanse 1.2(d)) will apply.fo -
Cthis Desd 2s though they were set-out in full in this Deed, except that
-references to "this Agreemens® will be construed as references fo this Deed,
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(B Unless a contrary indication dppedrs, any reference in this Deed to:

(i "assets” inclndes present and future properties, reventes and rights of every

deseription;

(i)  -a "Chargor”, the "Secority Agent”™ or any other "Secured Party” or any
other- porson shall be constiued so g3 to include Bis successors in tit,
permitted assighs-and permitted agsferees and, in the ease of the Security
Agent, any person for the time being appointed as Scourity Agent or Security
Agents in gocordance with the Finance Diocumonts;

(iiy  Tday" (ncluding within the phrase Business Day) shall mean a period of 24
Hours runniig from midnight to midnight;

(iv).  "ihiz Deed”, the "Senior Facilitics Agrecment”; the " Merzanine Facility
Agreemeni”, any other Finance Docmment or any other agreement or

i T

instrument is a reference to this Deed,. the Senior Facilitles Agreement, the .

- Mezzaning Facility Agreement, that other Finance Document or that other
. agreement or instrument as amended, supplemented, oxlended, resiafed,

- novated andior replaced dnany manmer from Hme to time (howover

fundamentally and evon I any of the same incrogses the obligations of any
member of the Group or provides for futher advances),

{v) "including' 15 1o be constroed to-mean itcliding, without limifation;

(vi) - a Vperson" includes any individual, firm, company, ecorporation,
povermment, state or agensy of a stale of my association, fust, Join! venture,
-gonsortiun or partnership{whether or not having separate logal personalityy;

(vil)  "Secuved Ubligations” includes obligations and: Habilities which would be
- freated as such but for the Lignidation, administration or dissolufion of or
similar event affecting any member of the Groug,

D e "regulation” includes a regulstion, rule, official ditection; regquost or
guideline (whether or not having the foree of law) of any goveénmunontal,
‘intergovernmental or supranational body, agency, depiriment or of any
regulations, self-regulatory or other anthority or organisation

() aprovision of law is a reference 16 that provision as amended or re-epacted;

and -
{x) "N gre reforences tothe lawiul -éﬁnenﬂy From time to tme of the United
‘Ringdom, :
ey Each onderiaking of a2 Chargor (dther than a payment obligation) contaiued-in this
Deed:
{1y rust be complied with atsll tinies during the Secarity Period: and
(i1} is given bv such Chargor for the benefit of the Security Agent and each other
Secured Party. '

{d) __T.hé:té:ima of the other Finance Docoments, and of any side letters between any of the

parties 1o them in relation o any Finance Document, are incorporated in'this Deed 1o
the extent required fo ensure that any disposition of the Resl Property contalned in.
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1.4

1A

B

L7

21

“{his Deed is a valid disposition in sccordance with section 2(1) of the Law of Property
- (Miscellaneons Provisions) Act 1989,

{e) H the Security Agent or the Relovant Agent reasonably considers that an amount paid

by any member of the Grouit to a Secured Party wider 2 Finance Dncument is capable

of being avoided or otherwise set aside on the Hquidation or administration of such

~member of the Group, then that amount shall not be considerad to have been
frrevocably paid for the purposes of this Diesd.

() The Partics fntend thaf this doswment shall take effect as 2 deed notwithstanding the
fact that a Party may only executs this document vnder hand.

(g7 - Clavseand Schedile headivigs die for ease of reforence only.

() Tnless the context otherwise fequires, a reference o o "Security Asset” includes the

proceeds of sale of that Secured Asset.
Jointand several

The Habilities and obligations of cach Chargor nnder this Deed are joint and sevesal.  Bach
Chargor agrees fo be bound by this Deed notwithstanding that any other Chargor which was

~intendad o sign or be bound by this Deed did not so sign or s not-bound by this Deed,

Inconsistency belivesn this Deed and the Sevior Facllifics Agreoment

 If thiere 15 sy conflict or inconsistency between any provision of this Deed and any provision
‘of the Senior Facilities. Agreement;: the provision of the Senjor Facilitics Agreement shall

provail.

Incounsistency between this Deed and the Intercreditor Agreement

If there i any conflict or-inconsisteney hetween any provision of this Deed-and any provision
- of the Tntercreditor Agreement, the provision of the Intercreditor Agreement shiall prevail.

Trast

All Becurity and dispositions made or created, and-all obligations and wndertakings contained, . .
mthis Deed o, in favonr of ov for the Benefit ol the Beowrlly Agent are mads, created and
entered into i favont of the Scowrtty Agent ad trustee [or the Secured. Pévties from timis to

time on the terms of the Inlercreditor Agresment.

~Third party rights

Save as expressly. provided 10 the confrary in this Deed, 4 person who'is not.a Party has no

right under the Contracts (Rights of Third Parties) Act 1999 to enforee or énjoy the benefit of

any tern: of this Deed..

COVENANT TO PAY

Covenant to pay

(3) - Each Charghr, 45 prieipal chlipor and not-merely as strety, coveiiatite in Tavour of -
the Security Agent that it will, on demand, pay and discharge the Scoured Obligations

from time 1o Hime when they fall due.
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by Every payimant by o fC hargor of a Secured Obligation which iz made to or for the
bﬁ:mﬂt of a Bdoured Parly to which ﬁmz.%wm% Obligation iz due gnd payable n
aceordance with- the Finence Document under which such sum s payable to. that
Secared Party, shall operate in satisfaction to the same exlent of the covenant
‘contained in clause Z.1(a),

132  Default interest

(a)  -Auny amount whichis riot paid nnder this Deed when due shall boar mierest on a daily
basis (both before and after judgment and paysble on demand) at the Defanlt Rate
feenm - the due date aotil the date on which such amount 15 uncondifionally and
irrevocably paid and discharged o fuldl.

(B Any such inféfest not paid-when due shall be compounded and bear. inferest
calolated as provided above.

23 Deferral of Chargors’ rights

(a) Until all the Secured Obligations which may be or become payable by the Chargors

' under . the Senior Facilities Agrecment aud the Mezzanine Facility Agreement have
been frrevacably paid in full, the Cliargors will nof exercise any rights which it may -
have by reason of performance by if-of its obligations under the Finance Documents
to take the beneflf (in-whole-or in part and whether by way of subrogation or
othe rwise) of any rights of the Secured Parties wnder the Tmzmc{z Disouments.

by if a Chargor receives any bensfit, poyment of distribution invelafion to such rights it
: shall hold that benefit, payment or distribition to the exfent necessary to énable all
‘amounts which may be or become payable to the Secured Parties by the Chargors
_undm the Finance Do%mmh tn be repaid in full on trust for the Sccured Parties and
shall promptly pay ot transfer’ the same (o e Secuyity Agent or as the Security Agent
may direct for application in accordance with Clause 18 {(Application, Gf Froceeds ond
Intercreditor Agreementyof this Deed.

3. GRANT.OF SECURITY
33 Matnre of scearity
- Al Security and dispositions created or made by of pursuant to this Deed are created or made:
() in favour of the Security Agen;

{b)  with full fitle ‘guaranies in sccordance with the Z;‘&W__Gf;"?f@;}'eﬂ.y {Miscellanecus
Provisions)y-Act 1994; and : :

(v} ascontinuing security for payvment and satisfaction of the Secured Obligations.
3.2 Oualifving floating charge:
- Paragraph 14 of Schedule Bl o the Insolvency- Act 1986 applies-to any floating charge

| created by or Fum}‘m for this Deed {and each such’ ﬁaaﬁﬁg charge is 4 qualifving floating
“charge for the purposes of the Tnsolvéncy Act 1986).
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4, FIXEDSECURITY

4.1 Fized charges

Each Chargor charges and agrees to charge all of its present and futire right, title and interest
in and to the following assets whith are at any time owned by it or in which it from time to
time hag an intersst: '

@

(b)

().

@

O

)

. ADVHDI/31987 1230135/ UK M/S2651503 4

by way of first legal mortgage:

H the Real Property (if any) specified in part 1 of schedule2 (Derails of
Security Assetsy, and

(i)~ all other Material Property (if any) and all interests in Material Property niot
charged by claunse 4.1(a}(i);

by way of first fixed charge:.

() all other Material Propetty and ail interests in Material Property not charged

by clause 4.1{a);

i all Hicenpes to enter upon or use land and the benefit of all other agreements
W P £

relating to land; and
(it} the proceeds of sale'of all Real Property;

by way of first fixed charge all plant and miachingry (not charged by clause 4.1(a) or
4.1(b)} and the benefit of all coniracts, licences and warranties relating to the same;

by way of first fixed charge:

(1 all computers, vehicles, office equipiment.and other equipment (pot charged:
' by clause 4.1(c)y; and

{i) the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge:

it ‘the Charged Securities (if any) referved to in part 2 of schedule 2 {Details of -
Security Assets), and '

iy all other Charged Secorities {not charged by clauss 41BN,

n cach-case, together with (A} all Related Rights from time to timeé accruing to those
Charged Securities and (B) all rights which such Chargor may have at any fime
against any clearance orselllement system ot any custodian In respect of any Chargsd

" Investments;

by way of first-fixed charge:

(i) the Cash Collateral Accounts and all monies atany time standing to the credit” '

of the Cash Collateral Accounts;

(i) . the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

o




(g}

()

.{j}.

(iify . all other accounts of “such Chargor with any bank, finaneial institution  or
other person at any time (not charged by clanses 4.1(f)(i) or 4.1()(i1)) and all
moniesat miy time standing to the credit of such accounts,

in each case, together ‘with all interest from time to time:accrued or accruing on such
monies, any investment made out of such monies or.account and all rights to

- repayment of any of the foregoing;

by way of first fixed charge:

@ the Intellectual Property (if any) specified in part-4 of schedule 2 (Derails of
Security Assets); and

iy all other Intellectual Property (if any) (not charged by clause 4:1(g)(i));

by way of first fixed charge (to the extent not otherwise charged or assigned under

this Deed):

(1) the Insurances (if any) specified in past 5 of schedule 2-(Details of Security
Assetsy, and

“(iy  all other Tnsurances (if any) (not charged by clause 4.1(h)(i));

to the cxfent-that.any Assipned Assct is not effectively assigned under clanse 4.2
(Security assignments), by way of first fixed charge such Assipned Assef;

by way of first fixed charge (fo the extent not otherwise charged or assigned in this
Deed):

() the benefit of all licénces, consents, agrecments and Authorisations held or
used in connection with the business of such Chargor or the use of anty of its

assets; and

(i) any letter of credif issued in favour-of such Chargor and all bills of exchange
~gnd other negotizble instruments held by if; and

by way of first fixed charge all of the goodwill and uncalied capital of such Chargor.

42 Secnvily assignments

(2)

(b)

Each Chargor assigns and agrees to assign absolutely by way of Security (subject toa

‘proviso for reassignment on redemption) all of its present and future right, title and
" interest in and to:

(i} the Relevant Contracts, all rights and remedies in comnection with the

Relevant Contracts and all proceeds and claims arising from them;

(i)  -all Insurances including cach present and future Key-man Policy and all
claims under the Insurances and all proceeds of the Insurances; and

(i)  all other Receivables (not assigned under clauses 4.2(a)(i} or 4.2(a){ii)).

To the extent that any Assigned Asset described in clause 4.2(2)(ii) is not asgignable,
the assignment which: that clause purports to effect shall operate as an assignment of

" all present and future rights and claims of ‘such Chargor to any proceeds of such

Insurances.
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4.4

45

Notice of assignment and/ov charge

Promptly following cxecution of this Deed or an Accession Deei (as. applicable) (and
promptly following the. obtaining of any ‘Insurance or the execution -of any Acquisition
Document or Hedging Agreement or the opening of any Charged Account after the date of
this Dheed} each Chargor shall:

(a)

(b)

{e)

in respect of each of its Insurances, deliver a duly completed notice of assigniment to
the provider of each such Insirance and shall use ifs reasonable endeavours to
procure that each such person executes and delivers to-the Security Agent an
acknowledgement, in sach case in the respective forms set oit in schedule 5 (Form of
notice io-and acknowledgement by insurers), provided that any obligations to usc
reasonable endeavours shall expire after 20 days following service of the notice;

in respect of cach Relevant Confract (to the extent that such Chargor is a party to such.
Relevant Contract), deliver a duly completed notice of assignment to each other party

“{¢ that document, and use its reascnable endeavours to procure that each such party

executes and delivers to the Security Agent an acknowledgement, in each case in the
respective forms set-out in schedule 4 (Form of notice 1o and acknowledgement by
party to Relevant Cowtract), provided that any obligations to use reasonable
endeavours shall expire after 20 days following service of the notice; and

*in respect of its Charged Accounts deliver a duly completed notice to the Account

Rank and use itz reasonable endeavours to procure that the Account Bank éxecutes
and delivers to the Security Agent an ackhowledgement, in each case in the respective.
forms set cut in schedule 3 (Form of rotice to and acknowledgement from Account

‘Bank); provided that any obligations to use reasonable endeavours shail expire after
120 days following service of the notice, .

or, in each case, in such other form as the Security Agent shall agree.

Asalgned Assefs

The Security Agent iz not obliged to take any steps necessary to preserve any Assigned Asset,

“to enforee any term of a Relevant Contract against any péerson or to.make any enquiries as to

the nature or sufficiency of any payment received by it pursuant to this Deed.

Frchosions - Leases restricting charging

(@

(o)

“Thers shall be-excluded from the charge created by clause 4.1 (Fixed charges) and

from the operation of clause 21 (Further assurarices) any leasehold property held by -

 a Chargor under a lease, or any other property where the freehold is not owned, which -

either precludes absolutely or conditionally (inchiding requiring the consent of any 3
third party) that Chargor from creating any charge over it leasehold inferest in that
property (each an "'TExcluded Leasehold Property™) wnil the relevant condition or
waiver has been satisfled or obtained. '

For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of prohibition or condition within 14 Business Days of -
the date of this Deed or, as the case may be, the date of the Accession Deed or the

_date of acquisition of the relevant leasehold or other property and, in respect of each
Excluded Leasehold Property which provides that the relevant third party will not
“unreasonably withhold ifs consent to charging, to use all reasonable endeavours to

obtain that consent as soon as possible and 10 keep the Security Agent regularly

- informed of the progress of ifs nsgotiations.
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(©) -ImmGdlater upon receipt. of the rélevant consent; the relévant formerly Excluded
Leasehold Property shall stand charged to the Security Apent under clause 4.1 (Fived
charges). Tf required by the Security Agent at any time following receipt of that
consent, the relevant Chargor shall execute & valid legal mortgage in such form as the
“Security Agent shall reasonably require within 14 Business Days of the rclevant
‘consent bhéing granted but, in each case, on terms no more onerous to such Chargor
than those set'out in this Deed.

5, FLOATING CHARGE
Bich Chargor charges and agrees to- charge, as continuing Security for the payment and

‘discharge of the Secured Obligations, by way of first floating charge all of iis present and
future;

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursmant to- clause 4.1 (Fixed charges),
claiise 4.2 (Security assignments) or any other provision of this Deed; and

(b} {whether or not-effectively so charged or assigned) heritable property and all other
property and assets in Scotland.

b FIEED AND FLOATING SECURITY

*If for any reason any:Security in respect of any Security Assets created or purported to be
‘created pursuant to this Deed as a fixed charge, does not, or ceases to, take effect as a fixed .
‘charge then it shall take effect as a floating charge in respect of such Security Assets.
However, such Security shall, and it is the intent of the parties that such Security shall, remain
‘a fixed charge in respect of other.Security Assets expressed to be the subject of a fixed -
“charge,

7. CONVERSION OF FLOATING CHARGE
71 Conversion by notice
_Thé"Seo’mify Agent may at any time, by written notice to a Chargor, convert the floating
charge created under this Deed with imimediate effect info a fixed charge as regards all or any
of the assets of such Chargor specified in the notice if:
(a} a Declared Default has occurred; or
(by.  the Security Agent (acting reasonably) considers any Security Assets to be in danger
- of being seized or sold under any form of distress; attachment, execufion or other
legal process or to be otherwise in Jeopardy, but in each case, on terms no more ..
onerous to such Chargor than those set out in this Deed.
7.3, Small companies
The floating charge created under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratorium being obtained wndér the Insolvency Act 2000 (or.
anything dene with a view to obtaining such a moratorium) in respect of such Chargor..
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7.5

81

Antematic converdion

~ The floating charge created under this Deed shall {in addition to the circiimstances in which

the same will cceur under general law) automatically converf with immediate effect into a

fized charge:

(a) if the Seourity created pursnant to this Deed becomes cnforcsable in accordance with
clause 14 (When security becomes enforceable);

(b) in relation to any Security Asset which is subject to a floating charge it

(i such Chargor creates {or attcmpts or piirports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Security Agent,

(i1} such- Chargor disposes; or attemipts to dispose, of all or-any part of the
Security Assets (other than property that is expressly permitted to be disposed
of pursvant 1o the Finance Documents or that is only subject to the floating
charge while it remains uncrystallised which property may be-disposed of jo
‘the ordinary course of business); or

(it}  any third party levies or attempts to levy any distress, execution, atiachment
or other legal process against any such Security Asset; and

{c) over ‘all Becurity Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives

notice of iniention to appoint such an administrator (as coniemplated by the

Insolvency Act 1986}
Partial conversion

The givin'g'_.of a notice by the S'eourity_ Agent pursuant to clause 7.1 (Conversion by noricé) in
relation to any asset or class of assets of any Chargor shall not be construed as a waiver or

abandonment. of the rights of the Security Agent to serve similar notices in respect of any

other asset or-class of assets or of any other right of the Security Agent and/or the other

Secursd Parties.
Assets acquived after any floating charge erystallisation

“Any asset soquired by a Chargor after any crystallisation of the floafihg charge created under
this Deed which, but for such crystallisation, would be subject to a floating charge shall -

(unless the Security Agent confirms in writing to the contrary) be charged to the Security
Agent by way of first fixed charge. '

 CONTINUING SECURITY

Conlinuing secnrily

The Débenture Seomity is continuing and will éxtend to the ultimate balance of the Secured -

" Obligations regardless .of any intermediate- payment or discharge in whole or in part. This®
. Deed shall remain in full force and effect as a Continuing security for the duration of the
- Security Period.
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83

ig.

11.

113

Additional and separate secarity

This Deed is-in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at sy time hold for any Secured Obligation.

Bight to enfores
This Deed may bé enforced against each or any Chargor withcut the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or

Security held by oravailable to it or any 0f them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything:contained in this Deed or implied to the contrary, ezch Chargor

remains liable to observe-and perform all conditions and obligations assumed by it in relation

. to the Security Assets. The Security Agent is under no obligation to perform or fulfil any -

such condition cr obligation or to make any payment in respect of any such. condition or

~obligation.

ACCOUNTS

' No monies at any time standing to the credit of any account {of any type and however -

deswnat@d) of any Chargor with the Security Agent-and/or any otber Secured Party {oranyof

~ them) or.in which any Chargor bas an interest (and no rights and beneflits relating thereto) -
shall be capable of being assigned o any person other than a Secured Party.

REPRESENTATIONS

Ceneral

Fach Original Chargor makes the representations and warranties set out in this clause 11

" (Representations) to the Security Agent and to each other Secured Party on the date of this
- Deed.

Ownership of Secarify Assets

“Each Original Chargor is the sole logal and beneficial owner of all of the Security Assets
identified against its narne m schedule 2:(Details of Security Assets).

Charged Securities

The Charged Securitics Hsted in part 2 of schedile 2 (Details of Security Assets):

{a) are fully paid and constitute the entire share capital owned by each Original Chargor
in the relevant company and constitute the entire issued share capital of each such
company;

(b)..  have no attachment or othéi order or process made against them and each Chargor
- knows of no reason why any attachment or other order or process will or might be
made or attempted against it;

{&) are ot ‘subject fo any option to purchase, warrants, pre-emption or similar rights
(other than the Warrant Instrument); and

AD/HDD/3 1987172201 35/UKN/82651303.4 14




nnnnn g — —— i i

(dy - are free from any restrictions imposed by the Chargor’s constitution or:otherwise.
upon the voting rights associated with, or npon the tramsfer of, the Charged Securities,

114  Material Property

Part1 of schedule 2 (Details of Securily Assefs) identifies all Material Property which is
. beneficially owned by each Original Chargor at the date of this Deed.

‘42, UNDERTAKINGS BY THE CHARGORS
12.1 Negative pladge and Dispossls

No Chargor shall do or agree to do'any of the following without the prior written consent of
" the Security Agent:

(4} create or permit to subsist any Security or Quasi-Security on any Security Asset other
' than: (i) as created by this Deed or any other Finance Document; or (ii) a Permitted
‘Security; or (iii) as otherwise permitted by the Mezzanine Facility Agreement and (on

or before the Senior Discharge Date) the Senior Facilities‘Agreement; or

(b sell, transfer, lease, lend or stherwise dispose of (whether by a single transaction ot a
pumber of iransactions and whether related or not and whether vohmtarily or
involuntarily) the whole or any part of its interest in any Security Asset {(except for
(i) a Permitted Disposal; or (il) a Permitted: Transaction; or (ifi) as otherwise
permitied by the Mezzanine Facility Agresment and -{on- or ‘before the Senior
Discharge Date) the Senior Facilities Agreement or otherwise required under any

‘Finance Document),

122 Seiurity Assets generally
Each Chargor shall:
-{a) pay all rates, rents and other outgoings owed by it in respect of the Security Assets;
b} comply with:
Gy all obligations in relation to the-Security Assets under any present or future )
-regulation or.requirement -of any competent authority or any Authorisation;

and

(ii)  all covenants and obligations-affecting any Security Asset {or its manner of
. use), :

-where failure to do-so-has or is reasonably likely to have a Material Adverse Effect;

o) provide the Security Agent with all information which if may reasonably request in
relation to the Security Assets; and '

{dy. ot do, cause or permit to be done anything which may in any material way

depreciate, jeopardise or otherwise materially prejudice the value or marketability of :
any Security Asset (or make any omission whicl has such an effect).”
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2.3 Depesit of documents and netices velating to Material Property

Fach Chargor shall, if requested by the Securify Agentin writing, deposit with the Security
Apent:

{x) all deeds and documents of title relafing 1o the Material Property; and
by . all local land charges, land. charges and the Land Regisiry search certificates and
similar documents teceived by or on hehalf 'of a Chargor in relation to Material
Property,
- which the Security Agent may hold throughout the Security Period.

12.4  WReal Property underiakings

{a) Each Chargor shall m‘t%fy the Saau;”h}f Agent promptly upon to the acquisifion of any
Material Property,

(by  Rach Chargor shall, in respect of any Material Property which is acquired by if after
the dats of this Deed, the titleto which is mgzzﬁ&mé at the Lapd R{SDNU}” o the tile to
which is required {o be 50 registerad:

(i give the Land Registry written notice of this Deed; and

(i} procure that notice-of this Deed is clearly noted in the Rogister fo each such
' title. '

125 Fouipment

Tmmediately on request by the Security Agent following the occurrence of a. Declared
Default; cach Chargor shall affix (in a prominent position} to any plani, machinery, fixtures,
fittings, computers, vehicles, office equipment, othér equipment and other assets for the time
‘heing owned by it and subject to the Debentore Security a durable notice of this Dead (in any -
formyequived by the Security Agent (acting reasonably)).

12.6 ° Imsurance and Key-man Policies

{a) Fach Chargor shall at-all times coraply Iy with its obligations s 16 ihsurance contained
in the Senior Facilities Agresment and the Mezzanine Facility Agreement (and in
patticular, clause 2424 (mswrance) of the Senior Facilities Agreement and
clause 24.24 (Insurance) of the Mezzanine Facility Agreement).

by~ Ifat any time-any Chargor defaults.in:

(1} offccting or keeping wp. the meurances (A} reguired under the Senior-
Facilities Agreement or Mezzapine Facility Agrooment or (B) referted fo in
this clguse; or ' ' :

(i)  producingany Iwsurance policy or receipt fo the Security Agent within 21
- days following writien demand,

the Security-Agent may (without prefadice to its rights wnder clavse 13 (Power io
remedy})take out or renew such policies of insurance In any sum which the Security.

- Agent may reasonably consider appropnate All menies which are property expended
and evidenced by the Seourity Agent in dofug so shall ba deemed to be properly paid
by the Security Agent and shall be reimbursed by such Chargor on derand.
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{(¢) . Fach Chargor shall, subject to the tights of the Seourity Agent under claise 12.5(d),
g jedt - & .
pursue its rights under the Insurances in a comimercially practicable manner.

{(d)  Tnrelation to the proceeds of Insurances:
(). after the occrrente of a Declared Diefanlt the Secwrity Agent shall have the

sole tight to softle or sue for any such claim and to give any discharge for
ingwrance monies; and

(i) prior to the occurrence of a Declared Default all ¢lalms and monies receved
or receivable vnder any Insurances shall (subject to fhe rights or claima of
- any lessor o landiord or tenant of sny part of the Secwrity Assetsy be apphed

in accordance with the Senior Facilities Agreement,

o, i each case after the occurrence of a Declared Default) in pervoanent reduction of
the Secured Obligations in acoordance with the Semior Facililies Agreement,

1277 Deslings with and realisation of Receivables and Collestion Accounis
{7} Fach Chargor shalh:

iy, without prejudice to clause 12.1 (Negative pledge and Disposals) (but in
afddition to the restrictions in that clause), nol, without the prioy wiitlen
comsent of the Seturity Agent (such consént notf fo be unrensonably withheld
or delayed), sell, assign, charge, factor or discount or in any other manier
deal with any Receivable save to the exfent permitted by the Mezzanine
Facility Agresment and (on or before the Senior Dischargs Date) the Senior
Facilities Agreement;

{iiy  following the occurrence of a Declared Dafauilt. collect all Receivables -
promplly. in the ordinary course of wading as agent for the Secwrity Agent;
and

(Y {except whers monies are requirad to-be paid into o Mandatory Prépayment
Account or Holding Ascount in sccordance with the termy of ‘any. other
Fimance  Document} immediately upon receipt pay sll monies which it
receives in respect of the Recervables into:

(A theacoount specified against its name in part 3 of schedule 2 (Desails
C v Lgf Security Assets) or, if applicable, in the schedule fo any Accession
Deed, as s Collestion Account; '

(B)  any other account held with an. Account Bank over which the
Chargors have granted Sepurity to the Seournity Agent pursuant 1o the
terms of this Deed: or

Sy following the occurrence of a Declared Defauli: such specially
designated- account(s} with the Securily Ageut or another Aceount
Bank as the Security Agentmay from time to {ime divect,

(each such accouni(s) together with all additions fo of renewals or’

replacements thersof {(in whatever corrency) being a "Collection Avconnt™);
and
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12.9

1310

(i) following the ocourrence of 2 Dieclared Defanlt pending such payment, hold
' all monies 5o recetved upon trast for the Security Agent.

(b) Following the occurrence of & Declared Défult each Chargor. shall deal with the
Receivables (both collécted and uncollested) and the Collection Accounts in

acecrdance with any directions given in writing from time fo fime by the Security |

Ageat and, in default of snd subject 1o snch directions, in aceordance with {his Deed.
Operation of Collection Acconnts

(a) After the ocowrrence of 2 Declaved Defavlt, no Chargorshall withdraw, attempf or be
entitled to withdraw {or direct any transfer of) all or any part of the monies in any
Colleetion Account without the prior written consent of the Seourlly Agent and the
Becurity Agent ghall beentitled {in' ifs absolute discretion) to.refuss fo permit apy
such withdrawal or transfer.

(b} Ifthe right of a Chargor to withdraw the proceeds of any Receivables standing fo the -

eredit of o Collection Account results in the charge over that Collection Account

“heing characterised-as a floating charge, that will not affect the nature of any other

fixed . security creafed by any Chargor wnder this Deiefi on all its outstanding
Reosivables, : .

‘Operation of Cash Collateral Accounts

No Chargor shall withdraw or affempt or be eutitled o withdraw {or direct any fransier of) all
oi-any part of the monies 1o any Cash Collateral Avcount unless expressly permitted fo do §o

under the Senior Facilifies Agreement on or before the Senior Discharge Date and thereafter
the Mezzanine Facility Agreement or in either case the Intercreditor Aa?;ra:s,mﬁm ar with the
prior wyitten consent of the Security Agentand the Security Agent shall be entitled to refuse
to permit any such withdrawal or transfer in accordance with the terms of the Senior Facilities - -
" Agreement on or before the Senior Discharge Date and thercafier the Mezzaning Facility -

Agreement or in either case the Intercreditor Agreement,

Charged Investments - protection of secirily

{4} Each Chargor shall. promptly foliowing: exeiution of this Deed or an Accession Deed
{as. applicable) or (if ldter) zs soon-as id practicable after its acquisition of any _

Charged Seourities, by way of security for the Secured Obligations:
(i) deposit with the Security Agent {or as the Secwity Agent may direct) all
pertificares and other documents of tile or evidence of ownership to %:h@
Charged Securities and their Related Rights; and -

(i} axecute and deliver to the Sﬁ@uﬁ fy Agint

(Ay  mstruments of transfer in respect of the Charged Securities {exocuted
n-blank and left andated, and/or

“(BY  such other documents a¥ the Seciirily Agent shall reasoniably requirs

tn enable it {or Jis nominesg) 1o -be registered a3the owner of or
‘otherwise to acquire a legal title fo the Charged Seowrities and their .

Related Rights {or to pass legal tile to any purchaser).

(b).. Is respect of any Charged Investment held by or on behalf of :any fomines of any
© clearance or setflement svstem, sach Chargor shall promptly following execution of
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this Deed or an Accession Deed or (if later) promptly following acquisition of an
interest in such Charged Investment deliver to the Security Agent duly executed stock
notes or other document in the name of the Security Agent (or as it may direct) issued
by such nominee and representing or evidencing any benefit or entitlement to such
Charged Investment.

 Each Chargor shall following the occurrence of 2 Declared Default:

(i) promptly give notice to any custodian of any agreement with such Chargor in
respect. of any Charged Invesiment in the form required by the Security
Agent; and

(i use iis best endeavours to ensure that the custodian acknowledges that notice
- in the form required by the Security Agent.

Each Chargor shall promptly following the occurrence of a Declared Default:
{1y instruct any clearance system to transfer any Charged Investment held by it

for such Chargor or ifs nominee to an account of the' Security Agent or its
nominee with such clearance systenn; and

~(ii) take whatever action the Security Agent may request for the dematerialisation

or rematerialisation of dny Charged Investment held in a clearance system.

Without prejudice to the rest of this.clause 12.10(Charged fnvestments - profection of
securify), the Security Agent may following the occurrence of a Declared Default, at
the expense of the relevant Chargor, take whatever action is necessary for the
dematerialisation or rematerialisation of the Charged Investments.

Each Chargor shall promptly pay all calls or other payments which may become due
in regpect of its Charged Investiments.

No. Chargor shall nominafe another person. io enjoy or exereise all or any specified
rights of the Chargor in relation 16-its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

: &E@ﬁ_}n -'Righfs of the Parties in respect of Charged Investments

{3}

(b)

'Unless a Declared Default has cccurred, sach Chargor shall be entitled to:

(@) receive and retain all dividends, distributions and. other monies paid on-or-

derived from its Charged Securities; and

(i) exercise all voting and other rights and powers attaching to its Charged
-Securities, provided that it must-not do so in a manner which:

{A).  bas the effect of materially. changing the terms of such Charged
Securities (or any -class of them) or of any Related Rights unless:
. permitted by the Finance Documents; or

(B).  is materially prejudicial to the interests of the Security Agent and/or
" the other Secured Parties.

At any time following the oceurrence of a Declared Default, the Security Agent may-
complete the instrument(s) of transfer for all or any Charged Securities on behalf of -~
‘any Chargor in favour of itself or such other person as it may select.
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133

132

i3.3

14.

41

(¢) At any titne when any Charged Securities are registered in the name of the Security
Agent or ifs nominee, the Security Agent shall be under no duty fo:

)] ensure that any dividends, distributions or other monies payabls'in respect of
such Charged Securities are duly and promptly paid or received by it or its
nominee;

D verify that the correct amounts are paid or received; or

(iiy  take any action in conpection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Securities.

Mo confinuation

The BVI Cowmpany shall not (without the prior written consent of the Security Agent)

continue as a company incorporated under the laws of a jurisdiction ontside the BVI whether
pursuant to Section 184 of the BVI. Companies Act or otherwise.

POWERTO REMEDY

Power to remedy

If at any time a Chargor does niot comply with any of its oblipations under this Deed and such

non-compliance s not remediad ‘within 14 days of that Chargor or the Company receiving

~ notice from the Security Agent requesting it to rectify such non-compliance (save that there -

shall be no such requirement for the Security Agent to notify such Chargor where an Event of
Default is continuing), the Security Agent (without prejudice to any other rights arising as a

~consequence of such non-compliance) shall be entitled (but not bound) fo rectify that defsult.

The relevant Chargor irrevocably authorises the Security Agent and its employees and agents

by way of security to do all such things (including entering the property of such Chargor) :

which are necessary toreciify that default.

- Morigagee in possession

The exercise of the powers of the Security Agent under this clause 13 (Powér toremedy) shall
not render it, or any other Secured Party, liable as-a mortgageo in possession.

Monies expended

The ‘relevant Chargor shall pay to the Security Agent on demand any monies which are

~ properly expended and evidenced by the Security Agent in exercising its powers under this
. clause 13 (Power to remedy), logether with interest at the Defanlt Rate from the date on

‘which those monies were expended by the Security Apent (both before and afer judgment} .
- ‘and otherwise in accordance with clause 2.2 (Defad? inferest).

WHEN SECURITY BECOMES ENFORCEABLY

YWhen esforceable

" This- Debenture Security shall become immediately enforceable upon the occurrence of a

Declared Defanlt,
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Statutery powers

The power-of sale and other powers conferred }W section 107 of the Act {as ame:zz{?;ed or
extended by this Deed) shall be {mmediately exercisable wpon and at any time after the

‘neowrrencs of any Declared Default.

Eunforeement

After this Debenture Security has become enforceable, the Secutity Agent may, without

notice to a Chargor, in iis absolte discretion enforce all or any part of the Dehenfure Security
in guch mamer as it sees Gt in necordance with the terms of the Intercreditor Agreemendt,

Westrictions on notices and insfriictichs

The Security Agent shall not be entitled 1o give any notice or instruction (és the-case may be) .
veferred to in the forms of notices set out I schedule 3 (Form of metice to ond

acknowledgement from Account Bank), schedule 4 (Form of notice to and acknowledgement =
by party to Relevant Coniract) or schedule 5 (Form of notice to and acknowledgement by

insyrersy nnless and vnfil a Declared Defanlt has ocourred.
ENFORCEMENT OF SECURITY
General

For the purposes of all rights:dad powers niiplied by statute, the Secured Obligations are -

deemed to have become due and payable on the date of this Deed. Stctions 93 and 103 of the
-Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasig conferved on the Securify Agént are exignded 50 as 1o
avthorise the Ssourity Agent 1o lease, make agreements for lzases, accept mrrenders: @ﬁ‘ feases
ind grant options as the Security Agent may think fit and without the need to comply with

ssection 99or 100 of the Act.
. Powers of Security Agent

() At any time affer the Debentre Security becomes enforceable (or if so'requested by

any Chargor by written notice at-any time), the Sceurily Agent may without further -
notice {unless reguired by law):

{1 appoint.any pcmfm (ot persons) o be o rectiver; receiver-and manager or
administeative recetver of all or any part of the Secirity Assots and/or of the
noome of the Secwrity Assels; and/or

{1y appoint ot apply for the ztpp@iﬂimw% of any “person who is appropriately,
gualified as administrator of a Chargor, and/or

C{diyexervcise all or any of the powers condfirred on morigagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, In cach case without first appointing o
Receiver or notwithstanding the appomtment of any Receiver; andfor.

{iv)  exercise {in the name of any Chargor and without-any further congent or
authority of such Chargor) any veding rights and any powers of rights which.




may be exercised by any p'?el"SOﬁ(s')' in whose namie any Charged nvestment is-

registered orwho is the holder of any of them.
(b}  The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorinm being obtained under the Insolvency Act

2000 (or anything done ‘with a view to obtaining such a moratorium} in respect of
" such Chargor.

154 Redeniption of prior mortgages
At any time after the Debenture Security has become enforceable, the Security Agent may:
(1)  redeem any prior Security against any Security Asset; and/or
(b} procure the transfer of that Security to itself; and/or

(c) seitle and pass the accounts of the holder of any prior Security and any accounts 50
settled and passed shall be-conclusive and binding on each Chargor.

Al ‘principal, interest, costs, charges and expenses of and incidental to any:such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

155 Privileges

(=) ‘Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on inortgagees and receivers when such
receivers have been duly appointed under the Act, except that scetion- 103 of the Act

does not apply.

(b} To the extent that the Security Assets constitute "firancial collateral” and this Deed

' and the obligations of the Chargors under this Deed constitute a "security financial -
collateral orrangement” (in-cach case for the purpose of and as defined in-the
Financial Collateral Amangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

(i For the purpose of clause 15.5(b), the value of the financial collateral appropriated
- ghall be such amount as the Receiver or Security Agent reasonably determines having
tekén into account advice obtained by it from an independent investment or

" accountancy firm of national standing selected by it.

156 - Noliahility

(2} Neither the Security. Agent, any other. Secured Party nor any Receiver or Delegate .
shall be lable (A) inrespect of all orany part of the Security Assets or (B) for any
loss or damage which arises-out of the exercise or the attemipted or purported exercise
of, or the failure to exercise any of, its or his respective powets {unless such loss or
damage is caused by ifs or his fraud, gross negligence or wilful misconduct).

(b) Without prejudice to the generality of clause 15.6(a), neither the Security Agent, any

other- Secured Party nor any Receiver.or Delegate shall be liable, by reason of
entering into possession of a Security Asset, to account as mortgagee in possession or-
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161

162

16.4

16.5

for any 1685 on realisation or for any default or omission for which'a mortgagee in
‘possession might be liable.

Frotection of third parties

‘No person (inchuding a purchaser) dealing with the Becurity Agent or any Receiver or
‘Delegate will be concerned to enquire:

(a)°  wheiher the Secured Obligations. have become payable;

(B whether any power which the Security Agent or the Receiver is purporting to exercise

fhas become exercisable;

{ﬁ} whether any money remains due under any. Finance Document; or

@ how any money paid to the Secarity Agent of to the Receiver is o be applied.

- RECEIVER

Removal aud replacement

“The Becurtty” &gem may fom tirme fo time remove any Recéiver appoinfed by it (subject,. m
the case of an administrative. recewerslup, to section 45 of the Insolvency Act 1986) and,
whenever 1f may deem appropriate, tay. appoint a new Receiver in the place of any Receiver

whose appoiniment has termiinated,

MMultiple Heceivern

TE at any time thefs 15 more than one Reoeiver of all orany part of thﬁ"@é@wlmty_:z%ssem&ﬂdi’cs_'_
the income of the Security Assets, each Receiver shall have power to act individually: (unless
-otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled fo remuneration for his services at a tate to be fixed by

~agreement between him and the Security Agent i a commercially ressonable manner (o1,
failing such agreement, to be'fixed by the Security Agent) but a Charger alone shall be liable

for the payment of such reascnable remuneration and for all other reasonable costs, fees and
expenses of the Recéiver (which shall be a debt secured by this Deed).

Payment by Heeelver

. Only monies actually paid by a Receiverto the Security Agent in relation to the Secured

Obligations shall be capable of being applied by the Securily Agent in discharge of the
Secured Obligations.

Agoal of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such

B Chargor shall (subject to the Companies Act 2006: and the Insolvency Act 1986) be solely
resporisible for his acts and defaults and for the payment-of his remuneration. No Secured
Party shall incur any Biability (either to such Chargor or to any other person) by reason of the -

appointment of a Receiver or for any other reason.
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17. POWERS OF RECEIVER

171 General powers

Any Receiver shell have:

(a)
(h)
0]

)

all the powers which are conferred on the Security Agent by clause 15.3 (Powers of
Security Agent);

all the powers which are conferred by the Act on mortgagess in- possession and
receivers appointed under the Act;

- (whether or not he is an administrative receiver) all the powers which are listed in

schedule 1 of the Insolvency Act 1986; and

all powers which are conferred by any other law cenferring power on receivers,

with respect to such parts of the Security Assets in respect of which that Receiver was
~ appointed.

172 Additional powers.

In addition to the powers teferred to in clanse 17.1 (General powers), a Receiver shall have
the following powers:

(a)

o
©

{d)

®

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets-and the business 0f any Chargor ashe thinks fit;

to redeem any Security and to borrow or raise any money and secure the payment of
any money in priotity to the Secured Obligations for the purpose of the exercise of his
powets and/or defraying any costs-or liabilities incurred by him in such exercise;.

to sell or concur in selling, Jeasing or otherwise disposing of all or any part of the
Security Assets in tespect of which he was appointed without the need to obsetve the
restrictions imposed by section 103 of the Act, and, without limitation;

) fixtures may be severed and sold separately from the Real Properiy
‘containing them, without the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash, debéntures or

other obligations, shares, stock or other valuable consideration {and the
“amount of such consideration may be dependent upon profit or turmover or be
~determined by a third party); and

(ifl)  any such consideration may be payable in a hump sum or by instalments

spread over such period as he thinks fit;

‘to alter, improve, develop, complele, construct, modify, refurbish or repair any

building or land and to complete or undertake or concur in the completion or

undertaking (with or without modification) of any project in which any Chargor was
. concerned or interested before his appointmment (being a project for the alteration,

improvement, development, completion, construction, modification, refurbishment or

~. repdir of any building or land};
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3] to-carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transférring, assigning or Jeasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual -
obligations in the name of, and 50 as to bind, such Chargor;

(g} to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) ds he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other mnonies in arrears at the daie of his appointiment);

(h} to enter into or make any sach agreement, arrangement of compromise as he shall
think fit;

. {iy - to insure, and fo renew any insurances in respect of, the Security Assels as he shall
think fit {or as the Security Agent shall direct);

6} to. appoint and employ such managers, officers and wortkmen and engage such
' -professional - advisers - as -he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm};

{k) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

() to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

(m): fo
(i) give valid récsipts for all monies-and to do all such other things as may seem

to him to be incidental or conducivé to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
. the Security Assets; and

(i) use the name of any Chargor for any of the above purposes.
18 APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
181 -Application

All moties received by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims-of any person having a security
ranking in priority to the Debenture Security) be applied in accordance with and subject to the
Intercreditor Agreement.

~18.% Contingencies

If the Debenture Security is enforced in accordance with clause 14.1 (When enforceable) at a

- tirne when no amounts are dune under the Finance Documents (but-at a time when amounts

. 'may become so due), the Security Agent or a Recelver may pay the proceeds of any

- recoveries effected by 1t into a blocked suspense account (bearing interest at such rate (if any)
as the Security Agent usually grants for-accounts of that size and nature).
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19.13

192

b
48

Appropriatien, Intercreditor Agreement dud saspense account

(a)

Subject to the Iutercreditor Agreement and clanse 18.1 {(Application), the. Security
Agent shall apply all payments received in respect ol the Secured Ohligations in
reductipn of any part of the Secvred Obligations in any order or manmer which i may
deterriins.

Any such appropriation shall override any appropriation by afiy Chargot.

All monies received, recovered or realised by the Securify Agent under or in
connection with this Deed may at the discretion of the Security Agent be credifed o a
separate intereat-hearing a,usp{:nsg: account for so long-as the Security Agent
determines (with inferest accruing thercon at suchrate (i *m}f)'ﬁs the Security Agent
vspally grants for accounts of that size and naturs) withont the Scowity Agent having

‘any obligation to apply such monies and interest or any part of itin or:towards the

dischiarge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations in full.

SET-OFF

Bet-off rights

(@)

)

{c)

{d)

The Security Agent and each other Secured Party may (but shall not be obliged to) sel
off any obligation which is due and payable by any Chargor and uppaid {(whether
mnder the Finence Documents or which has been assigned to the Security Agentor -
such other Secured Parly by any other Chargor) against any obligation (whether or
ot matured) owed by the Security Agent or such other Secured Party 1o such -
Chargor, regardless of the pléce of payment, booking branch or currency of oither
obligation.

At any time after the Debenture Security has become enforceable (and in addition to

its rights onder vlanse 19.1(a)), the Secniity Agent and cach other Seowed Party may
(bt shall not be obliged to) set-off any contingent Hability owed by a Chargor under

-any Finance Dlocument 2gainst any obligation {(whether or not mdtured) owed by the | '
“Security -Agent or such other Secured Party to such Chargor, regardless of the place

of payment, booking brench or currency of ‘ither ahhgaum}

Tf the obligationg are in different currencied, ﬂm Security Agent-or such other Secured
Party may convert either obligation at a market rate of m{:h;mgs preits umoal course of
business for the parpose of the set-off.

“If either oblization is unlignidated or m.aa@&rmimd; the Security Agent or such other

Secnred: Party may set-off in an amount estimated by it in good faith and in a
commerciallv reasonable manner to be the amount of that obligation.

Time depaosits

~Without prejudice to-clause 19.1 (Ser-off rights), if any 1ime deposit matures on-any account

which any Chargor has with the Seciity Agent or any other Secured Party at a time within
the Security Period when:

{a)

this Debenture Security has become enforcsable in accordance with clause 14.1
(When enforceable); and
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() 1o Secured Obligation is dus and payable,

! -such time deposit shall automatically be renewed for such further matur'ity_ as'_:the Security"
Agent or such other Secured Party in its absolufe discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing,

20,  DELEGATION

; Each of the Security Agent and any Recelver may delegate, by power of attorney (or in-any

: cther manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit.- Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate (uniess such loss or liability is caused by the frand, gross negligence or wilful
‘misconduct of the Sécurity Agent or any Receiver).

31, - FURTHER ASSURANCES
211 | Farther action

Each Chargor shall (and the Parent shall procure that each Chargor shall) at its own expense,
promptly do all such acts and execute all such documents {inchiding assiprments, trausfers,

- mortgages, charges, notices and Instructions) as the Security Agent or a Receiver may
reasonahly specify (and in such form as the Security Agent or a Receiver may reasonably
require) in favour of the Security Agent, a Receiver or its nominees in order to:

(a) perfect the Security created or intended 1o be created under or evidenced by this Deed
or for the exercise of any rights, powers and remedics exercisable by the Security
Agent; any other Secured Party or any Receiver or any Delégate in respect of any
Security Asset or provided by or pursuant to this Deed or by law;-and/or

(b) - confor on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar o
the Security intended to be conferred by or pursuant to this Deed; and/or

(€) facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security.

212 TFingnce Documents

Each Chargor shall (and the Parent shall procure that each Obligor shali) take all such action
as is available to it (including making all filings and registrations) as may be necessary for the
-purpose of the creation, perfection, protection or maintenance of any Security conferred or-
intended fo be conferred on the Security Agent or the Secured Parties by or pursuant to this
Deed.
2L3 Specificseeurity
Without prejudice to the generality of clause 21.1 (Further action), each Chargor will
promptly following written request by the Security Agent execute any document
- contemplated by that clause over any Security Asset which is subject to or intended to be

subject to any fixed security under this Deed (including any fixed security arising or intended
to arise pursuant to elause 7 (Conversion of floating charge)).
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22.

22,1

T22.2

23.

Registration of Securily created by the BVI Company

* Forthwith following accession to this Dead, the BVI Company shall:-

(2) until the expiry of the Security Period, keep and maintain a register of charges (the.

"Register of Charges"), at the BVI Company's registered office (the "Registered
Office™ in the BV, in accordance with Section 162(1) ofthe BVI Companies Acl:

(b} until the expiry of the Security Permd enter into. the Register’ of Chargss (and
maintain therein) appropriate particulars of this Deed and any other security granted
or otherwise constituted by the BVI Company in favour of the Security Agent (which
-particulars shall inchideall particulars required fo be kept in such Register of Charges
‘pursuant to the provisions of Section 162{1} of the BVI Companiss Acf), such
particulars to be in a form and substance being satisfactory to the Security Agent;

(¢} .provide a copy of the Register of Charges {containing all such particulars as referred
to foregoing) 1o the Security Agent (such copy of the Register of Charges being
certified, by a Director of the BVI Company, as a "true, accurate and complete copy

of the origingl®y, and

(d) register, or cause to be registered, or assist the Becurity Agent in registering, in
accordance with Section 163 of the BVI Companies Act, appropriate particulars of
this Deed with the Registrar of Corporate Affairs (the "Registrar”} in: the BVT (such
particulars to be in a form and substance being satisfactory to the Secunty Agcut)
and the Mortgagor shall cause such registration to be maintained until the expiry of
the Security Period,

and {if the registration referred to in clause 21.4(d) is not being effected by or on behalf of the
Security Agent) the BVI Company shall forthwith, following such registration in accordance

- with Section 163 of the BVI Companies Act as referred to foregoing, provide a copy of the

certificate of registration (s issued by the Registrar pursuant to Section 163(4)(b) of the BVI

“Companies. Act) for this Deed to the Security Agent (such copy of the certificate of

registration being certified, by a Director of the BVI Company, as a."frue, gccurate ond

-complete copy of the eriginal").

POWER OF ATTORNEY

Fach Chargor, by way of sécurity, irrevocably and severally appoints the Security Agent,
_cach Receiver and any Délegate to be ifs attorney to take ‘any action whilst an Event of
‘Default is continuing or the Debenture Security has become enforceable which such Chargor
is obfiged to take under this Deed, including under clause 21 (Further assurances), or, il no

Fvent of Defanlt is continuing, which such Chargor has failed to take, provided that such

- failure is remediable by an attorney. Each: Chargor rafifies and confinns whatever any
* .attomey does or purpotts to do pursuant fo its appointment under this ¢lause.

The power of attorney granted or otherwise made pursnant to this Deed is given by the BVI .

Company by way of further security for the payment and discharge of the Secured

~ Obligations and in order to more fully secure the performance:of its obligations under this -
~ Deed and in further consideration of valuable consideration provided by the Security Agent to
~ the BVI Company (the receipt and sufficiency of which is hereby acknowledged).

CURRENCY CONVERSION

ATl mones received or held by the Security Agent or any Recetver under this Deed may be

converted from their existing curvency into.such other curtency as the Seciwrity Agent or the .
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24.1

L)

243

25,

2501

252

‘Receiver considers necessary to cover the obligations and liabilities comprised in the Secured

Ohligations in that other currency at the Agent's Spot Rate of Exchange. Each Chargor shall
indemnify the Security Agent against all reasonable costs, charges and expenses. incurred in
relation to such conversion. Neither the Security Agent nor any Receiver shall have any
liability to any Chargor in respect of any Joss resulting from any fluctuation in exchange rates
after any such'conversion (unless such loss is'caused by the fraud,. gross negligence or wilful
misconduct of the Security Agent or any Recaiver).

CHANGES TOTHE PARTIES

“Chargors

Mo Chargor may assign any.of its rights or obligatichis under this Deed.

Becaurily Agent

. The Security Agent may assign or transfer all or any pa.rt.'of its rights under this Deed

pursuant to the resignation or removal of the Security Agent in accordance with the

- Intercreditor Agreement. Bach Chargor shall, immediately upon being requested to'do so by

the Security Agent, enter into such documents as may be necessary to effect such assignment
or fransfer..

Aecewsion Deed

Bach Chargor:

(2) - consents to new Subsidiaries of the Parent bécoming Chargors as-contemiplated by the . -

Finance Documents; and

(b}  irrevocably authorises the Company ‘to agree to and sign any duly comploted
Accession Deed as agent and attorney for and on behalf of such Chargor.

MISCELLANEOUS

Wew mecounts

{2} If the Security Agent or any other Secured Party receives, or is deemed to be affected

by, notice, whether actual or constructive, of any subsequent Security {other than a

Permitied Sécurity) affecting any Security ‘Asset and/ox the proceeds of sale of any

Security Asset or aiy. guarantee under the Finance Dociuments ceases to contlnus in

force, it may open a new account or accounts for any Chargor. it doesnotopena -

~new acconnt, it shall nevertheless be treated as if it had done so at the Hime when it
“received or wasdeemed to have received such notice,

{b) As from that time all payments made to the.Security_ Agent.or such other Secured
Party will be credited or be treated as having been credited fo the new account and
will not operate o reduce any amount of the Secured Obligations,

Tackiig

(=) Each Seniof Finance Party and each Mezzanine Finance Party shall peiform its

obligations under the Semior Facilities Agreement and the Mezzanine Facility

Agreement (including any obligation to make available further advances).

() This Deed secures advances already made and further advances to be made.
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Land Registry

@

(™

{c)

@

Save in respect of aiiy Short Leasehold Property, edch. Chargor shall apply to the
Chief Land Registrar (and consents to such an application being made by or on behalf
of the Security Agent) for a restriction in the following terms to be entered on the
Register of Title relating to any property registered at the Land Registry (or any
unregistered land: subject to first regisiration) and against which this Deed may be
poted:

"No disposition of the registered estate by the proprietor of the vegistered estate is.fo
be registered without a written consent signed by the proprietor for-the time being of
the charge dated [ € ] 2017 in favour of GLAS Trust Corporation Limited
referred to in the cka?gesregisteror_-their conveyancer."

Each Chargor:

(i) axthorises the Security Agent to make any application which the Securify

Agent deems appropriate for the designation of this Deed, . the Senior
Facilities Agreement, the Mezzanine Facility Agreement or any other Finance
Document as an exempt information document under rule 136 of the Land
Registration Rules 2003;

(ii) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent;.and

(i) shall notify the Security Agentin writing as soon as it receives notice of any
person's application under mle 137 of the Land Registration Rules 2603 for
the disclosure of fhis Decd, the Senior Facilities Agreement, the Mezzanine
Facility Agreement or any other Finance Document following its designation
as an exempt information documient.

No Chargor shall make any application under rule 138 of the Land Registration Rules

2003 for the removal of the designation of any such document as an exempt

information document.

‘Bach Chargor shall. promptly make all applications to and filings with the Land

Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security. '

Protective claises

@

(&)

‘Each Chargor:is deemed to be a principal deblor in relation to this Deed. The

obligations of each Chargor under, and the security iiitended fo be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Dehenture Security or any surety liability of a Chargor (whether or nof known to it or

to any Secured Party}.

Clause 20 (Guarantee and indemnityy. of .the Semior Facilifies Agreement and
clause 19 (Guaraniée ond indemnity) of the Mezzanine Facility Agreement shall
apply in relation to this Deed as if references to the obligations referred to in such
clauses respectively were references to the obligations of each Chargor under this-
Deed.
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NOTICES

“Senior Facilities Agreement

(a) clause 34 {Notices) of the Senior Facilities Agreement (other than clauses 34.3((:),
34.6 (Electronic communications) and 34.7 (Use of websites)) is incorporated- into
this Deed ag if fully set out in this Deed; and

(b the address and fax numbers of each Party for all communications or documents

given under or in commection with this Deed are those. identified with its name in the

‘execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed.

Merranine Facilily Agreement

_' After the Senior Discharge Date and subject fo clause 26.3 (Notices through Company).

{a)  clause 34 (Notices) of the Mezzanine Facility Agreement {other than clauses 34.3(c),
: 34.6 (Electronic Communications) and 34.7 (Use of Websiles)) is woorporated into
“this Deed as if fully set out in this Deed; and

(b)  the address and fax numbers of each Party for. all communications or documents

given under or in connection with this Deed are those identified with s hame in the
-execution pages 1o this Deed or subsequently notified from time to time by the
" relevant Party for the purposes of the Mezzanine Facility Agreement or this Deed.

Mntices through Company

{a) All communications and documents from the Chargors shall be sent through. the .

Company and all communications and documents to the Chargors may be sent
through the Company.

~(b).  Any communication or document made ordefivered to the Company in accordancs '
' with this clause 26 (Novices) will be deemed to have been made or delivered to each -

of the Chargors.

CCALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or a Relevant -

Agent specifying the amourt of any Secured Obligation due from the Chargors (including
details .of any relevant calculation thereof) is, in the absence of manifest eror, conclusive
evidence against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time

any provision is or becomes illegal, invalid or unenforceable in any respect under any law of '
- any . jurisdiction, neither the legality, validity or enforceability of any of the remaining -
~ provisions nor the legality, validity or enforceability of such provision under the law of any.

‘other jurisdiction will in any way be affected or impaired.




29,

3.

33.

341

REMEDIES AND WAIVIRS -

No failure to exercise; nor any delay in exetoising, on the part of the Security Agent (or any
other Secured Party}, afiv right or remedy under this: Deed shall operate as a walver, nor shall
any single or pwiaﬁ exercise of anv right or rémedy prevent any firther of other exercise; or
the exercige of any other right or remedy... Tho rights and remedies. mrovided are comlative
end not sxchsive of aoy rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended anly if the Security Agent and the Chargors or

“thie Company on their behalf so agree in writing and any breach of this Deed may be waived

before orafter it oceirs only if the Security Agent so agrees in writing. A waiver giw:‘ﬂ or
consent grant ted by the Secwrity Agent wnder this Deed will be effective only if given in
wiiting-and then cnh in the instarice and for the purpose for whmh it 18 given.

QQUNTERPARTS

This Deed may be executed iu any oumber of counterparts, and this has the same effect as if

- the signatures (and seals, if any) on the counterparts weore on'a single copy of this Deed.

RELEASE

Release

TUpon the expiry of the Security Pérjod - (but not-otherwise) the Security Agent shall, at.the

reqiest and cost of the Chargors, take whatever action is necessary fo release or re-assign

" (without recourse of wattanty} the Security A:ﬁﬁﬂ froms the Digbenture Seturity.

Beinsteternent

Whete any discharge (whether in respect of the obligations of any Chargor or any security for

“those ebiiwmiom or otherwiso) is made in wholeor in part or any arpangement s made on the

faith of any payment, security or othér disposition which is avoided or must be restored on
insolvency, zqmdwti{m or otherwise {(without Hmifation), tho Hability of the Chargors nnder |
this Deed shall continue as if the discharge or arangement had not ocowrred. The Sectrity -

T Agent may congede or compromise any claim that any payment, seo surity or other dmpmﬁ:mﬂ
- is liable to avoidsnce orréstoration,

GOVERNING LAW

This Deed and any non-contractual oblig g,,c;tmﬂg arising out of or in connection with it shall be

gavernéd by English law.

. ENFORCEMENT

Jurisdiction of English courts

{a} The:courts of England have exclusive jurisdiction to settle any dispite. arising out of -
-ar in connection with this Deed (mcfiudmg dispute relating to the existence, zfa}zﬁﬁy
or termination of this Deed or any non-contractual obligation avising out of or in

conmection with this Deed) {3 " Disputa").

) “The Parties agree that the courts of England are the most appropriate and comvenient -

- courts to settle Disputés and accordingly no Party will argue to the coufrary.
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(¢} This clanse 34.1 (Jurisdiction of English courts) is fot-the benefit of the Finance
Parties and Secured Partics only. As a result, no Finance Party or Secured Party shall
be prevented from taking proceedings relating to a Dispute in any other courfs with
jurisdiction. To the extent allowed by law, the Finance Parties and Secured Parties
may take concurrent proceedings in any number of jurisdictions.

N WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and

duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
‘this Deed by each Original Chargor.
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Sports Téch Holding Limited

CEO038

Sisan Court, B1, Tilg il-Prinjolata,
Ta' Xbiéx, XBX 1130 Malta
Spynsol Limited 09474031 Giateway House, Milverton Stroet,
Kennington, London SELLAAP.
Spynsolin Limited 09474058 Gateway House, Milverton Street,
i Kenningion, London SE1L 4AF
RGPH Limited 05528591 Cateway House, Milverton Bireet,
o : Kennington, London SE1T4AY
Sporting Index Holdings Limited 102914954 Gatewsy House, Milverton Street,
' Kenningion, Dondod SETT4AR.
Sporting Capilal Management (8449744 Cateway House, Milverton Sireet,
Timited ' Kenmington, London SELT 2AF
SPTN Rervices Limited OE26B64E Gateway House, Milverton btiect,

Kemnington, London SE11 4AF
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SCHEEDULE2: DETALLS OF SECURITY ABSETS
Partl: Material Property

 Noue at the date of this Desd. .

Piipt 2 Charged Securiiies

Sporfs Tech Holding | Spynsol Liited Preference 4,425,867

shares of
£1.00 gach

‘Holdings Limited

_ 4425867
Limited _ sharey of
£1.00 gach
Sports Tech Holding Spynsol Limited A ordinary 3655 595
Limnited shares
Spyngol Limited Spynsolin Limifted - Ordinary 200 £200
Spynsolin Limited BOPH Limited Ordinary 36,502,507 £18.281,253.50
: ghares of
£0.50each
Spvnsolin Limited BGPH Limited Preference 1,830,391 £1.830,391
sharesof - . :
£1.00 each -
BGPH Limited Sporting ndex Holdings | Ordinary S ABB3AB6TZ ) ELBEIAB.7Z.
Limited shapas of
£8.01 each
Snorting Index Sporiing Capital Otdinary i £l
Hnidings Limited Management Linited sharesof
£1.60 each
Sporting Index SPIM Bervices Lunited | Ordinary 2 £2
Holdings Limited ' shares of
£1.00 each
Sporiing Index Sporting Index Limited | Ordinary 5,046,925 £8,946 005

Part3: Charged Accounis

7 #2764 Threadneedls Strest,

BGPH Limited ; 49 - .'Rayﬂﬁ'mkof
. ' Seotland

Londow, BCIR §LA

%
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15-10-00 .

Sporting Index: . e Roval Bank of | 62/63 Threadneedle Street,
Holdings Limited : ' Seotland Tondon, BC2R BLA
15-10-00
“Sporfing Capital Roval Bank of | 62/63 Threadneedie Street,
Management Limited Seotland London, BOZR LA
15-16-00
SPIN Services Limited Royal Back of | 62/63 Threadpeadle Street,
Beotland London, BOZE LA
15-10-00

Part 4 Intelleviaal Properly

Noge asat the date ol this Deed

Part 5 Insurznces

Spynsol Limited | Aviva fusurance 1id Public, Products and | 25118953CCT -
Hraployers Liability
Spvnzol Limifed | AIG Directors and Cfficers (0330244987
SPIN Rervices "AXIS Professiopal Indemudty | 377104011621
Limited
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%(‘I‘IEKH“LTE 3 FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACC OUNT
BAMNE

Part1: Form of notice of charge tn Account Bank

To: [imseri name and address of Account Bank]

Datoi: [ 2097
Dear Sirs
We hereby give notice that, by a débénture datsd [ # 12617 (the "Debenture"} we have
charged 1o |9 e U Security Agémf”} sz security agent for certain Fnancial indfitutions

and nthers (as referred to it the Debenture) all dur present and futore dght, title and intorest in and fo
the following accousnts in cur name with you, all monies from time to time standing to the credit of
those accounts and all interedt from fime to Hime acerved or accruing on those accounts, any
investment frade out of any such monies-or accoant anid aﬁ rights fo repayment of any of the
foregoing by your

[Insert deiails of accounts] (together the " Aceoumis™).
We hereby Irrevocably fnstruct and suthorise you:

1 to credit to cach Account all interest from timé {o time earned on the sums of money held in
~that Account

2 to disclose o the Security Agent, without any reference to or further authority from us and
' without anv lisbility or imguiry by vou as fo the justification for such disclosure, such
information relating fo the Accounts and the sums in each Account as the Security Agent

- may, et any time and from time to tithe, regquest vou to-disclose to'it;

3. 16 hold-all sums from time o time standing 1o the oredit of each Accotmt in our ngine. with
you to the order of the Security Agent;

e

to pay or releass all or any part-of the surs from time fo time standing fo the credit of each
- Account inour name with you in-accordages with the-written instructions of the Security
Agent at any thne and from time o fime; and

5. to comply with the lerms of amy written notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time o time which you may
receive at any time from the Security Agent without any reference to or further mithority from

5 and without any Hability or inguiry m vou as to the justification for or validity aef such
notlce or instructions.

. For the avoidance of doubs, the Security Agent shall not be entitled 1o exercise any of ifs rights
pursuant o or in connection with pqrag&phq Goand 4 above and shall not be entitled o serve any
notice or give any instruction pursuant to parsgraph 5 above wiless and wnti! a Declared Default (as
dnfined inthe Debenture) hag oceurred {as notified to vou in writing by the Security Agent).

[Please note wi are not permitted to withdraw any amount from the Account without the prior written
- congent of the Sevurily Agent.]
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OR

[By éountersigning this notice, the Sceurity. Agent confirms that we may make withdrawals from the
Accounts until such time as the Security Agent shall notify you. in writling that its rights have become
enforceable in accordance with the terms of the Debentire and that its permission’is withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior

Cwritten-consent of the Security Agent]

These instmctions cahiiot be revoked or varied without the prior written consent of the Security Agent
(such consent not to be unreasonably withheld or delayed).

This notice, any acknowledgement i connsction with-it, and any non-contractual obligations arising
out of or in connection with any of them shall be governed by English law.

Please confirm vour accepiasnie of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves. '

Yours [aithfully

By
for and on behalf of
[relevant Chargor}

[By .
for and on behalf of the Secapity Agent]
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'By

Part 2; Form of acknowledgement from Account Bank

To: [insert name and address of Security Agent}

Dated: [€ 209
Dear 8irs
We confirm receipt of a notice dated | € 1207 (the "Notice™) from [relevarit Chargor]:
(the "Company”) of a charge upon the terms of a Debenture dated [# 12617, over all

the Company's present and funre right, title and interest in and io the following accounts with us in
the name of the Company together with all monies standing to the credit of those accounts and all
interest from time to time accerned or accrulng on those accounts, any investment made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

R 4 ] {together the "Aceounis").

We confirm that

1 we accept the instructions and authorisation contained in the Notice and undertake to comply
with its terms;
2. we have not received notice of the interest of any third party in any Account or in the sums of

money held in any Account or the debts represented by those sums and we will notify you
- promptly should we receive notice of any third party interest;

3. we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or counterclaim or other right in respect of any Account, the sums of
money held in any Account or the debis represented by those sums;

4. [we will not permit any amount to be withdrawn from: atty Account except against the -
" signature of one of your authorised signatories; ]

-OR

5. [until you nofify us in writing that withdrawals are prohibited, the Company may make
- withdrawals from the Accounts; upon receipt of such notice we will not permit any amount io

“be withdrawn from any Account except against the signature of ‘orie of ‘your authorised
signatories; and] '

6. we will not seek to modify, vary or amend the terms upon which sums are deposited in the
‘Accounts without your prior written consent.

Thi's._._]:étte,r and any mon-contractual obligations arising out of or'in connection with it shall be
governed by English law.

Yours faithfully

for and on behalf of

» N Acoount Bapkl
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To:

‘*Eﬂ%ﬁfﬂiiﬁ 44 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
[nsert niwee avd oddress of relevant party]

Dated: [ 2047

TDear Hirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [ 204 ] BETWEEN (1) YOU
AND () [@ ] THE "CHARGOR™

L.

We give notice that, by a debenture dated [# 12017 (the "Debienture™), we have
assigned o [@ _ 1 (the "Security Agent”) as Security Agent for cerfain financial
mstitetions and oflers (as referred fo in the Debenture) all Gur present and fature.right, title
and intersst in and to [insert details of Relevant Contract] (fogether with any other agreement
supplementing or.amending the same, the "Agreement™) inclnding all rights and remedies in

" connection with the Agreement and all proceeds and claims arising zmm the Agreement,
“We irrevocably authorise and Instruct you from fime o fime:

(a) . to'diselose o the Secuwrity Agent (without any reference to or further avtbority from

s and without gty enquity by vou as to-the justification for such disclosure), such
information relating to the Agrecment as the Seeurity Agent may from time to fime
-request;

) following written notice to you from the Security Agent confirming that a Deglared’
Diefault (a5 delined in the Debenture) has ocewred, to hold all snms from time 1o time
due and pavable by you fo us under the Agrecinent to the order of the Security Agent;

{¢) following written notice to you from the Secuiify Agent confirming that a Declared
Default has occurred, to pay or release all or any part of the sums from time to time
due and payable by vou to us under the Agreement only in accordance with the
written instructions given to vou by the Security Agent from time to time,

(D 1o comply with any written notice or instructions in any way relating to, or purpotting

to relate to, the Debentuwe or the Agreement or the debis represented thereby which
“you receive at-any time from the Securily Agent without any reference tw or further
_authority Trom us. and without afy. mqmzj, Ty yon as 10 the justification for or validity
of such notice or instruction; and

"'(e) to send copies of all notices and other information’ given or remzwd under the

Agreerient to the: Sagwﬁv Agent.

You m,ay continue 16 deal with us in relation fo the Agreemient until yvou receive wrilten

- notice from the Security Agent that'a Declared Defanlt bas cccurred.  Thereafter we will

cease o have any right to deal with you in relation o the Agreement and therefore from fhat

.- timne you should deal only with the Security Agent..

Following the occurrence of a Declared Defanlt (as defived in the Debenture} we are not

o permitted to receive from you, pthérwise than ’ihrough ‘the Security Agent, any amoust in -

respect of or on accownt of the spms payable tous from time 10 titne mdﬁf the Agreement.

This rictice may oily be revoked or amended with the priov written consent-of the Security
Agent {such consent nof to be uireasonably withheld or delayed).
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6. Please confirm by completing the enclosed. copy of this notice and retming'it"tb. the Security:
Agent (with a copy to us) that you agree to the above and that:

{ (a) you accept the instructions and auvthorisations confained in this notice and you
~undertake to comply with this notice;

(& vou have not, at the date this notice is returmed to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
inferest of any third party in or to the Agreement or any proceeds of it and you wiil

“notify the Security Agent promptly if you should do so in [uture; and

{c) following written noticé to you from the Security Agent confirming that a Declared
Default has ccourred you will not permit any sums fo be paid to us or any: other
- person (other than the Security Agent) under or pursuant to the Agreement withowut

the prior-written consent of the Security Agent.

o 7. This'-:nbtica, and any acknowledgement in connection with it, and any. non-contractual
g obligations arising out of or in conpection with any of them, shall be governed by English

Jaw.

“Yours faithfully

for and on behalf of
MNAME OF CHARGGR]

[On copy]
To: % ]
as Security Agent
[ADDRESS]
Copy to: [WAME OF CHARGOR]

'We-aclmowlcdga receipt of the above notice and conséﬁtiand'-agx'ee to ifs terms. We confirm and
agree to the matters set out in paragraph 6-of the above notice,

forand on behal{ of

[# 1

Dated: [¥ 204]
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 SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS.

To: [Irsert name and address of insurer)
g Dated: [€ 204 ]
1 _ Dear Sirs

](THE "CHARGOR")

1. We give notice that, by a debenture dated ¢ 12017(the *Debenture™}, we have:
assigned to [® 1 (the "Security Agent') as Security Agent for certain financial
institutions and others (as referred to.in the Debenture) all our present and future right, title
and interest in and to the policies listed in the schedule to this notice (together with any other
agreement supplementing or. amending the -same, the "Policies”) including all rights and

- remedies in connection with the Policies -and all proceeds and. claims arising from the
. Policies. '

20 We irrevocably authorise and instruct you from time to time:

(a) to diselose to the Securify Agent (without any. referenos 16 or further authority from
us and without any enquiry by you as-to the justification for such dlsclosure) such
information relating to the Policies as the Security Agent may from time to time
Tt

-{b} following written notice to vou from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has ocourred to- hold all sumis from time to time
due and payable by viu o us under the Policies to the order of the Security Agent;

(c) following written notice to yvou from the Security Agent confirming that a Declared
Default has oceurred to pay or release all or any. pait of the sums from time to time
“due snd pz;mbk by you to us under the Policies only in accordance with the wrilten
instructions given to you by the Security Agent from time 1o time;

(d) - to comply with any written notice or instructions in any way relating to (or purporting
" to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debis represented by them which you may receive from the Security
Agent (without any reference to or further authority from us-and without any enquiry -
by you as to the justification for or validity of such notice or instruction);and

(o) to send copies of all notices and other information given or received under the
~ Policies to the Security Agent.

3. - We irrevocably instmuct you, with effect from the date of this notice; to note on the relevant
- Policies the Security Agent's interest as first priority assignee of the Policies and the rights,
remedies, proceeds and claims referred to above.

4.. - You may continue to deal with the'Chargor in relation fo the Policies until you receive written
notice from the Security ‘Agent that a Declared Default has occurred. Therealfer we wiil
cease to have any right fo-deal with vou in relstion fo the Polices and therefore from that time
you should-deal only with the Security Agent.

2. - Following the occurrence of a Declared Defanlt (as defined the Debenture) we are not.

permitted to receive from you, otherwise than through the Security Agent, any-amount in -
respect of or on account of the sums payable to us from time to time under the Policies.
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4. This notice may only be revoked of draended with the frior written consent of the Secimity
Agent (such consesitnot to be unreasonably withheld or delayed).

7. Pleage confirm by cdmpleting' the-enclosed copy of this notice and returning il 1o the Security -
Agent (with a copy to us) that you agree to the above and that:

{(a) ' vou accept the instructions and authorisations confained in this netice and you
undertake to comply with this notice;

(b) you have not, at thé date this notice is returned to the Security Agent, reccived notice
of the assignment or charge, the grant of any security or the existence. of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you
should do so'in fufure; and

{(c) following written notice to-you from the Security Agent confirming that a Declared
Default has oceurred, you will not permit any sums fo-be paid to us or any other
~person wnder or pursuant to the Policies without the prior written comsent of the

Secutity Agent.

% This notice, and any acknowledgement -in connection with it, and any non-centractual
cbligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of
[Nume of Chargor]

SCHEDULE

THE POLICIES
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[On copy)
T (¥ ]

as Security Agent
[ADDRESS]
Copy 1o0: [NAME OF CHARGOR]
Dear Sirs

We. gcknowledge receipt of the above notice and consent and agree to.its terms. - We ¢onfirm and
agree o the matters set out in paragraph 7 in the above notice. 'We have noted the Security Agent's
interest as first chargee/loss payee on-the Policies.

for and on hehalf of
(& ]
Dated:[® 200
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'SCHEDULE 6: FORM OF ACCESSTON DEED
THIS ACCESSION DEED is made on ' L 20[#]
- BETWEEN

{H (& LIMITED a company incorporated in'[ ] with registered nummber [ ] (the " Acceding
Company)[EACH COMPANY LISTED IN SCHEDULE 1 {(cach an "Accoding
Company™)];

(y  SPYNSOL LIMITED (the "Company"); and

(& @ | {as Becurity Agent for the Seoured Parties (as defined below)) (the
© VBecurity Agent™).

RACKGROUND

This Accession Deed is supplementsl to a debemture dated [ . 12017 and madc between

(1Ythe Chargors named in it and {2} the Security Agent (the "Debenture™),
IT I8 AGREED:
i. DEFINITIONS AND INTERPRETATION
{a) Diehimitions
Terms defined in, or construed for the purposes of, the Debenfure have e same
‘meanings when used it this Accession Degd including the recital to fhis Accossion -
Deed (unless otherwise defined in this Accession Deed),
hy Construction

Clause 1.2 (Inferpretation).of the Debenture applies with any necessary changes io
this-Acoession Desd as 3 i were set ont in fall in this-Accession Desd.

B2 ACCESSION OF THE ACCEDING COMPANY -
(ay  Accession
[The/Each] Acceding Company:

iy 'ﬂﬂczonditémz{liy-amd.iw&yomiﬂy undertakes to and agrees with the Security
Agentto observe and be bound by the Debenture; and

(i) -creates and grants af the date of this Doed the charges, mortgiages,
- assignments and other security which are stated (o be created or granted by
‘the Debenture,

as if it had been an original party to the Debenture as one of the Chargors,
(Y. Covenantio pay

“Without prejudice o the generality of clause 2(a) (Aecession), [the/each] Acceding

Company (iointly and severally with the other Chargors [and each other Acceding

Company]), covenants in' the térms set out in:clause’ 2 (Covenant o pay) of the
Dobentire. :
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(&) Charge and assignment

Withiout prejudice to the generality of clause 2(a) (dccession), [the/each] Acceding
Company with full tifle guarantes, charges and assigns (and agrees to charge and
assign) fo- the Security Agent for the payment and discharge of the Secured
Obligations, all its right, title and inferest in and to the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
clauses 3 (Grant of security), 4 (Fixed securityy and 5 (Floating charge) ol the
Debentire inchiding (without limiting the generality of the foregomng).

{1 by way of first legal mortgage all the Material Property: (if any) - vested in or
charged to the Acceding Company (including, without limitation, the

property specified [against its name] in part | of schedule 2 (Details of
“Security Assets owned by the [Acceding Compary/Acceding Compenies]) (if -

any));
(iiy by way of first fixed charge:

(A)  all-the Charged Securities (including, without limitation, those .

specified [against its name] in part 2 of schedule2 (Demails of

Security Assets owned by the [Acceding Compamy/Acceding
Companies]) (if any)); together with

Ki:)) all Related Rights from time to time accruing to them;

(iiiy by way of first fixed charge each of its Cash Collateral and Cellection
Accotnts and its-other accounts with any bank or financial institufion at any -
‘time (including, without limitation, those specified [against its name] in
part3 of schedule 2 (Defails of Security Assets owned by the [Acceding
Company/dcceding Companiesf))-and all monies at any time standing to the
credit of such accounts;

{iv) - by way of first fixed ¢harge ail Intellectual Property (inchiding, without.
limitation, the Intellectual Property specified [against its name] in part 4 of
schedule 2. (Defails of Security Assets ownmed by the [Acceding
Company/Acceding Companies]).(if any)); '

{3 by way of absolute assignment the Relevant. Contracts (including, without '

limitation, those specified [against its name] in part-5 of schedule 2 (Details

of Security Asseis owned by the [Acceding Company/dcceding Companies]).
(if any)), all rights and remedies in connection with the Relevant Contracts -
and all-proceeds and claims arising from them; and

{¥i} by way of absoluie assignment the Insurances (inchiding, without limitation,
those specified [agaiost its name] in part 6 of schedule 2 (Details of Security
Assets owned by the {Acceding Company/dcceding Companies]) (if any)), all-
eclaims under the Insurances and all procecds of the Tusurances.

' {é} Representations
. [The/Bach]- Acceding Company makes the representations and warranties set out in

this- paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Aceession Deed: '
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(@) [each/the] Acceding Cotpany is the sole legai and béneficial owner of ali of
' the Becurity Assets ideniified [dgainst its pame] in schedule 2 (Defails of
Security Assefs);

(ii} - the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Detcils of Security- Assets owned by the [Acceding Company/dcceding
Companies]) constitute all of the share capital owned by [each/the]-Acceding-
Company in the relevant company and constitute the entire shars capital of
each such company; and

(i} [part 1 of] schedule2 (Defails of Security Assets owned by the [Acceding
Companyidcceding Companiesf) identifies all Material Property which is
beneficially owned by [each/the] Acceding Company at the date of this Deed.

&) | Congent

Pursuant to clause 243 (Avcession Deedy of the Debenture, the Company. (as agant
for jiself and the existing Chargorsy:.

{1} consents to the accession of [the/each] Acceding Company to the Debenture
o the Terms of this Accession Deed: and

(i1} agreid that the Diébéiture shall, after the date of this Accession Deed, be read
' and constiued. as if [the/each] Acceding Company had been pamed in the
Drebenture as a Chargor. :

- CONSTRUCTION OF DEBENTURE

 This Accession Deed shall be read as one with the Debenture: so that all references. in the
Debenture to "this Deed" and similar expressions shall include réferences to this Accession
‘Deed.

THIRD PARTY RICHTS

Save as expressly provided 5 the contrary i the Debénture; a person who'is not a party to
“this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to

enforce or enjoy the benefit of any term of this Accession Deed.

"NOTICE PETATLS
Notice details for [the/each] Acceding Company arc those identified with its name below.

CCOUNTERPARTE

This Accession Deed may be cxecuted inany number of counterparts, and this has the same

“effect as if the-signatures (and seals, if any)} on the counterparts were on a single copy of this

Accession Deed.
GOVERNING LAW

This Accession Dead and any non-contractual ohligations arising out of or in connection with
it ghall be governed by English law,

I WITNESS of which this Accession Deed -has been duly execited by [the/each] Acceding
© Company and the Company as a deed-and dily executed by the Security Agent and has been delivired
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on the first date specified on page 1 of this Accession Deed] by [the/each] Acceding Compary and the
Company.
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SCHEDULL 1 70 THE ACCESRION BEED

- The Acceding Companies
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SCHEDULE 2 T0O THE ACCESSION DEED
Tietails 6f Sccurity Assets owned by the [Aceeding Company/Acceding Companies]

: [Part 1 - Material Property]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[VITES] .
Exeouted as a desd], but not delivered wniil the )

first dafe on page 1] by [NAME OF )
ACCEDING COMFPANY] acting by: )

Director

Witness sigyiature -

Witness name:

Witness address:

Address: [ 1
Facsimile No: [® 1
Attention: 5{.@ 1
THE COMPANY

“Executed as a deedl; but not delivered wntil the )
fivst date on page 1] bov SPYNSOL LIMIITED )
acting by: )

Dhrector

Witness sighatire

W itness name:

Witness address:

Address: [ 1
Facsimile ¥o: [$ ]
Attention: |& i
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THE SECORITY AGENT

Signed by : o for )
and on behalf of [NAME OF SECURITY )
AGENT]: S Signature
Addresa: [ 1
Facsimile No: {9 1
© Attention: (% ]
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THE SECURETY AGENT |
. aBardhi
Bigned by pransaciion Manager g )
ayd on behalf of GLAS Trust Corporation 3
Limited: : - 3 Sign

Address: 45 Tmdgaté Wil London,

TR ’;m fvg Ea@d% L

Foeshalle Mo +44(0) 20 3070 0113

Attention: Trasaction Management Geomp
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