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Details of Charge

Date of creation:  03/02/2022
Charge code: 0848 4599 0009
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANGUS EASTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8484599

Charge code: 0848 4599 0009

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 3rd February 2022 and created by PUREPROMOTER
GROUP (HOLDINGS) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 10th February 2022 .

Given at Companies House, Cardiff on 11th February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DEBENTURE

betwean

PUREPROMOTER GROUF (HOLDINGS) LIMITED

and

ABN AMROD BANK N.V.




THIS DEBENTURE is dated ??_1‘7?2"2922 and made as a Dead between:-

PUREPROMOTER GROUP (HOLDINGS) LIMITED, incorporated In England and Weles with registerad
rniumber 08484598 and having ts registered office at Mocatta House, Trafalgar Place, Brighton, England, BAN1
431 {the "Chargor™): and

ABN AMRO BANK R.Y., Incorporated in the Netherlands with Kvi( number 34334259 and having a place of
business at Gustav Mahlerizan 10, 1082 PP Amsterdam, the Netherlands and thelr successors and assignases
whomsoever {the "Lender")

BACKGROUND

(A)

(B

The Lender has agreed to provide the Borrowers with lcan facilities on a secured basis,

Under this deed, the Chargor provides security to the Lender for the loan facliities made available to
the Borrowsrs,

ACREED TERME

Refinitions

The following definitions apply in this deed:-

"Administrator”: means an administrator appointed to manage the affairs, busingss and praparty
of the Chargor pursuant to clause 13.8,

“Bail-In Action™ means the axercise of any Write-down and Conversion Powers.

"Bail-In Legislation” means {8} in relation to an EEA member country which has implemented, or
which at any time Implements, Artlcle 55 of Directive 2014/59/EU establishing a framework for the
recovery and resclution of cradit institutions and Investment firms, the relevant implamenting (aw or
reguiation as described in the EU Bail-In Legislation Schedule from time to time; {b) in relation to
any state other than such an EEA member country and the United Kingdom, any analogous law or
regulation from time to time which requires contractusl recognition of any Write-down and
Conversion Powers contained in that law or regulation; and {c} in relagtion to the United Kingdom, the
Ui Bail-In Legislation.

"Book Debts”. means all present and future book and other debts, and monetary claims due or
owing to the Chargor, and the bensfit of all security, guarantees and other rights of any nature
enjoyved or held by the Chargor in relation b any of tham,



"Borrowers” means {(a) the Chargor; {b) Spotler Group B.V., incorporated in the Metherlands with
Ky number 67221823 and having its registered office in Rotterdam; (¢} Spotler Nederland B.V.,
Incorporated in the Netherlands with Ky number 55411582 and having lts registered office In
Zostermeer; {d} Spotler Software B.V., incorporated in the Netherlands with KvK number 55411606
and having s registered office In Zostarmesr; {e) Measursmall BY., Incorporated in the
Metherlands with Kvi( number 24310525 and having its registered office in Utrecht; {f) Flowmailer
B.V., incorporated in the Netherlands with Kvi{ number 62154885 and having its registered office in
Rotterdam; {g} Web Powser Holding B.V., incorporated in the Netherlands with KvK number
08180446 and having s registersd office in Utrecht; (h) Web Power B.V., ncorporated In the
Metherlands with KvK number 09103500 asnd having s registered office In Utrecht; {i) Spotler
Holdings Limiied, Incorporated In England with registered number 05578343 and having its
registerad office at 3 The Billings, Walnut Tree Close, Guildford, Surrey, England, GU1L 4UL; D
Spotler Limited, Incorporated In England with registered number 05413529 and having its registered
office &t 2 The Billings, Walnut Tree Close, Guildford, Surrey, England, GUI 4UL; (i) Tripolis
Solutions B.V., incorporated in the Netherlands with Kvi number 34127867 and having s reglstered
office in Utrecht; {0} Tripolls International B.V., Incorporated in the Netherlands with Ky number
52085221 and having its registered office In Utrscht; {m} Squeezely B.Y., incorporated in the
Metharlands with Kvi{ number 669942282 and having its registered office In Rijswitk; (n) Tripolis
Services BV, Incorporated in the Metherlands with KvK number 80976446 and having its registered
office In Utrecht; and {n} PurePromater Lid, incorporated In England with registered number
04266410 and baving Its registersd office at Mocatta House, Trafalgar Place, Brighton, England, BN1
LISIUN

"Business Day": means 3 day other than a Saturday, Sunday or public holiday in England whan
banks in London are open for business,

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

"Credit Agreement”: means the coredit agreement entered into amongst the Lender and the
Borrowers dated on or around the date of this Debenture as such sgreement is amended,
supplemented, varied, restated and novated from time to time,

"Delegate”: means any person appeinted by the Lender or any Receiver pursuant to clause 18 and
any person appainted as attorney of the Lender or any Recelver or Delegate.

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

"Environment™ means the natural and man-made environment including all or any of the following
media, namely air, water and land {including ajr within buildings and other natural or man-mads
structures above or below the ground} and any Ilving organisms {Including man) or systems
supported by those media,




“Envirenmental Law": means all applicable laws, statutes, reqgulations, secondary legislation, bye-
laws, common law, directives, treaties and okther measures, judgments and decisions of any court or
tribunal, codes of prachice and guidance notes in so far as they relate to or apply o the
Environmeant,

"Environmental Licence": means any authorsation, parmit or licence nscessary  under
Environmental Law in respect of any of the Secured Assets.

"Eqguipment”: means all present and future squipment, plant, machinery, toals, vehicles, furniture,
fittings, Instajflations and apparatus snd ¢ther tangible moveable property owned by the Chargor or
in which it has an Interest, including any part of it and sl spare parts, replacements, modifications
and additions.

"Evant of Defsull”: means the ncowrrence of any of the svents specified In clause 14.1,

‘Exciuded Property”: means each leasehold property held by the Chargor under a lease that either
preciudes absolutely, or requires consent of a third party to, the creation of Security over the
Chargor's leasghold interest in that property.

"EL Bail-In Legisiation Schedule” means the document described as such and published by the
Loan Markel Assaclation {or any successor person from time to time.

"Finance Doecument”™: means the Credit Agreement, this deed and cther document designated as
such by the Lender.

"Financial Collateral™ has the meaning given to that expression In the Flnancial Collateral
Regulations.

"Financial Collateral Regulations”: means the Fnancial Collateral Arrangements (Mo 2)
Regulations 2003 (57 2003/3226).

"Insurance Policy”: means each contrack and policy of insurance effected or maintalned by the
Chargor from thme b time in respect of its assets or business (including, without limitation, any
contract or policy of insurance relating {o the Charged Properties or the Equipment).

"Inteliectual Property”: means the Charger's present and future patents, utility madels, rights to
inventions, copyright and neighbouring and relabed rights, moral rights, trade marks and service
marks, business names and domain names, rights in get-up and trade dress, goodwill and the right
to sug for passing off or unfalr competition, rights in desions, rights in computer software, database
rights, rights to use, and protect the confidentiality of, confidential information {Including know-how
and trade secrats) and all other intellectual property rights, In each case whether registered or
unregistered and induding all applications and rights to apply for and be granted, renewals or
axtensions of, and righis to dalm priodty from, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now or in the futurs in anv part of the world.
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“Investments™ means all certificeted shares, stock, debentures, honds or other securities or
investments {whether or not marketable) from time to dme legally or beneficially owned by or on
hehalf of the Chargor,

LPA L22B" means the Law of Property Act 1925,

"Bormitted Sscurity™: means {2} & security in favour of the Lender; (b} any encumbrance arising
by operation of law and in the ordinary and usual course of trading of the Chargor; and {c} an
encumbrance consented o In writing by the Lender.

*Receiver’: means 2 recelver, recelver and manager o administrative receiver appointed by the
Lender under clauss 16,

"Relevant Agresmaent®: means each agreement specified in Schadule 2,

"mResolution Authority®: means any body which has authority to exerclse any Write-down and
Conversion Powers,

"mights": means any Security or other right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity, proof in liquidation or otherwise and whether from contribution or otherwise.

"Secured Assets’: means ai] the assels, property and undertaldng of the Chargor which are, or are
exprassed to be, subject to the Security created by, or pursuant to, this deed (and references to the
Secured Assets shall include references to any part of tham),

*Secured Liabilities™ means all present and future ablipations and labilities of the Borrowers Lo
the Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any ather capacity and whather or not the Lender was an original party to the relevant
transaction and in whatever name or style, together with all interest {including, without limitation,
default interest) accruing in respect of those obligations or jlabilides.

"Security Financial Collateral Arrangament™. has the meaning given to that expression in the
Financial Collateral Regulations.

"Security”: means any morigage, charge (whether fixed or fioating, isgal or equitable), pledge,
flen, assignment by way of security or other security inkerest securing any obligation of any person,
or any other agreement or arrangement having a similar effect.

"Security Period™ means the perlod starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Uabllides have been unconditionally and
irrevacably paid and discharged In full and no further Secured Llabliities are capable of being
autstanding.

UK Bail-In Legisiation™ means Part I of the United Kingdom Banking Act 200% and any other faw
or regulstion applicable in the United Kingdom relating to the resclution of unsound or falling banks,
5



1.2

investment firms or other financial institutions or their affiliates (otherwize than through figuidation,
administration or other insolvency proceedings).

"WAT": means value addad tax or any equivalent tax chargeable in the UK or elsewhere,

"Write-down and Conversion Powers® means:-

(&)

)

{c)

i relation to any Ball-In Leglsiation describad in the EU Bail-In Legislation Schedule from time
t0 time, the powers describad as such in relation to that Ball-In Legisiation In the EU Bail-In
Legistation Schedule;

in relation to any other applicable Ball-In Legislation, other than UK Bail-In Legislation: -

{n any powers under that Ball-In Legislation to cancel, transfer or dilute shares issued by a
person that is & bank or investment firm or other financlal institution or affiliate of &
tank, investment firm or other financial institution, to cancel, reduce, modify or changs
the form of a llabllity of such a person or any contract or instrument under which that
ilability arises, to convert all or part of that lisbillty inte shares, securities or obligations
of that person or any other persan, o provide that any such contract or ingtrument s to
have effect as it a8 right had been exercised under it or o suspend any obligation in
respect of theb Habliity or any of the powers under that Bail-In Legislation thet are
related to or ancillary 1o any of those powers; and

{ilY anv similar or analogoaus powers under that Baill-In Legisiation; and

In relation to the UK Ball-In Legistation any powers under that UK Bail-In Legislation to cancal,
transfer or dilute shares issued by 38 person that is 8 bank or investment firm or other financial
institution, to cancel, reduce, modify or changs the form of a liability of such a person or any
contract or instrument under which that liability arises, to convert all or part of that lability
into shares, securities or obligations of that person or any other person, to provide that any
such contrach or Instrument 15 to have effect as if & right had been axercised under & or to
suspend any ohligation in respect of that liability or any of the powers under that UK Ball-In
Leglsiation that are related to or anciliary to any of those powers.

Interpratation

In this desd:-

{8} clauvse, Schedule and paragraph headings shall not affect the interpretation of this dead;

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

{c} unless the context otherwise requires, words in the singular shall include the plural and In the
pdural shall include the singular;

{d} unless the context otherwise requires, a reference to one gender shall include a reference o

the other genders;




1.3

fey @ reference to a party shall indlude that party's successors, permitied assigns and permitted
transferess and this deed shall be binding on, and emire 1o the benefit of, the parties to this
deed and thelr respective porsonal representatives, successors, permified assigns and
nermitted ransferaas;

{3 areference to a statute or statutory provision is a reference to it as amended, sxtended of re-
gnacted from time o tme;

f{g} @ reference to & statute or statutory provision shell include sl subordinate legisietion made
frorm dme to trme under that statute or statUtory provision,

thY & referenca to “welting” or "writben” does not Include fax or email;

{1} an obligation on & perty not to do something includes an obligation not o gliow that thing to
be done;

iy & reference to "this deed” {or any provision of i) or to any other agreament or document
refarred o In this deed |5 & reference bo this deed, that provision or such other agreement or
documient a5 amended {in each case, other then in breach of the provisions of this deed) from
thma o thme;

iy urdess the context otherwise reguires, & reference to & clauss or Schedulz is to 3 clause of, or
Srhedule to, this desd and a refersnce to a poragraph 15 to a paregraph of the relevant
Schadule;

i sy words Following the terms “ineluding”, "include®, "in particular®, "Tor mxmmipla” or any
simiblar expression shall be construeed as Bustrative and shall not limlt the sense of the words,
descrintlon, definition, phrase or term precading those tarms;

{m} @ reference to an "amendment” includes @ novetion, supplement or variation {and “mmend®
ard "amended” shall be construed accordingivl;

{ny & reference to “asesets” includes present and future properties, underlakings, revenues, rights
arwd banefits of every desoripton;

fay =& reference to an “muthorisstion” includes an approvel, autharisation, consent, axamption,
filing, licencs, notarisation, registration or restlution;

{p) & reference to "continuing® In reletion to an Event of Default means an Event of Dafault that
has not been remedied or walved;

(a7 & reference to *determines” o "determined” means, unless the contrary iz indicated, 2
determination mada at the absolute discretion of the parson making it and

fr} & reference 1o a “regulation” includes any regulation, rule, official dirsctive, request or
guideling {whether or nol having the force of law) of any governmental, inter-governmantal or
supranational body, agency, department or regulatory, seif-regulatory or other aythority or
arganisation.

Clawback

If the Lender considers that an smount peid by a Borrower in respect of the Sscured Liabilities is
capable of being avoided or otherwise set aside on the Hquldation or adminlstration of such Borrower
or otherwizs, then that amount shall not be consldersd to have been irrevecably paid for the
purposes of this deed,
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1.5

1.8

1.7

2.1

2.2

Mature of security over real property
& reference In this deed to a charge or maortgage of or aver any Charged Praperty Includes;-

{a} all buiidings and fixtures and fittings {Including trade and tenant's fixtures and filtings) and
fixed plant and machinery that are situated on or form part of that Charged Property at any
time;

(b} the proceeds of the sale of any part of that Charged Property and any other monies pald or
payabde in respect of or in connection with that Charged Property;

(¢} the benefit of any covenants for titie given, ar entered into, by any predecessor in title of the
Chargor in respect of that Charged Property, and any monies paid or payable in respect of
thase covenants; and

{d} ali rights under any licence, sgreemsnt for sale or agreement for lease in respect of that
Charged Proparty.

Nature of security over Investments
A refersnce In this deed to any share, stock, debanture or other security or investment includes: -

(a) any dividend, interest or other distribution pald or payable in respect of that share, stack,
debenturs or other securlly or investiment;

{&) any right, money, shares or property accruing, offered or issued at any time In relation o that
share, stock, debenturs or other securlty or Invesiment by way of redemption, suthstitution,
exchange, conversion, bonus, preference or otherwise, under option rights or otherwlse.

tLaw of Properly {Miscellaneaus Provisions) Act 188%

Far the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the terms
of the Credit Agreement and of any side letters between any parties in relation to the Credlt
Agreement are incorporated into this deed.

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schadules,

Covenant to pay

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabiiitles when they
become due.

‘The Chargor covenants with the Lender to pay interest on any amounts dus under clause 2.1 from

day to day until full discharge {whether before ar after judgment liguidation, winding-up or

administration of the Borrower) computed and compounded according to the Lender's usual

practices, provided that, In the case of any cost or expense, such interesi ghall accrue and be
8



3.2

payable as from the date on which the relevant cost or expense arose without the necessity for any
demand being made for payment.

f security
Legal mortgage

As @ continuing security for the payment and discharge of the Secured Liabllities, the Chargor with
full title guarantee charges to the Lender, by way of a first legal mortgage, ali estates or Interests in
any freehold, leasehold or commaonhold property now owned by it, Including the raal property {if
any) spacified in Schadule 1.

Fixed charges

As a contlnulng security for the payment and discharge of the Secured Lizbiiitles, the Chargor with
full title guarantee charges to the Lender by way of a flrst fixed charge:-

{a) all present and future estates or interests of the Chargor in, or aver, any freehold, {sasehold or
commonhald property (other than any such property effactively mortgaged under clause 3.1);

(b} the henefit of all other contracts, guarantees, appolntments and warranties relating to aach
Charged Property ard other documents to which the Chargor Is a party or which are in its
favour ar of which it has the banefit relating to any letting, development, sale, purchase, use
or the operation of any Charged Properly or otherwise relaling to any Charged Property
fincluding, in each case, but without limitation, the right to demand and recelve all monles
whatever pavable to or for its benefit under or arising from any of them, all remedies provided
for in any of them or svallable at law or in equity in relation to any of them, the right ta
compel performance of any of them and all other rights, Interests and benefits whatever
accruing to ar for its beneflt arising from any of them};

{c) ali ficences, consents and authorisations (statutory or otherwise) held or required in
conneckion with its business or the use of any Secured Asset, and all rights in connection with
them;

() allits present and futurs goodwill;

{ey all its uncalled capital;

{fi all the Equipment;

{g1 &l the Intellectual Property,;

{my  all the Book Debts;

{B all the Investments;

(i sl monles fram time to time standing to the credit of its accounts with any bank, financial
Institution or other person {including each Designated Account), together with ail other rights
and benefits acaruing to or arlsing In connection with each account {including, but nat limited
to, enfitiements to interest);

(k) =hits rights in respect of each Insurance Policy, including alf ciaims, the proceeds of ali claims
and all returns of premiums In connection with each Insurance Policy, o the extent nat
effectively assigned under clayse 3.3; and



() 2H &ts rights in respect of each Relevant Agreement and all other agreements, instruments and
rights relating to the Secured Assels, to the extent not effectively assigned under clause 3.3,

3.3 Assigumant

A5 a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title gquarantee assigns to the Lender shsolutely, subject to a proviso for reassignment on
irrevocable discharae in full of the Secured Liabiiities;-

{a) al its rights In each Insurance Policy, incuding all clalms, the proceeds of all claims and all
returns of premiums In connection with each Insurance Policy; andgd

{h1 the benefit of sach Relevant Agreement and the benefit of all other agreaments, Instruments
ane rights relating to the Secured Assets,

3.4 Fioating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full tite guarantes charges to the lender, by way of first floating charge, all its undertaking,
property, assets and rights not otherwise effectively maortgaged, charged or assigned under clause
3.1 to clause 3.3 inclusive,

3.5 Qualifying floating charge

Peragraph 14 of Scheduie Bl to the Insolvency Act 1586 applies to the fioating charge created by
clause 3.4.

3.6 Autematic crystaliisation of floating charge

The floating charge crested by clause 3.4 shall eutomnatically and immediately {(without notice)
convert into a fixed charge over the assets subject to that floating charge ifi~

{ay the Chargor:-

(i}  creates, or attempts to create, without the prior written consent of the Lendar, Security
ar a trust in favour of another person over all or any part of the Secured Assets (except
as expressly permitted by the terms of this dead); or

(i) disposes, or attempts to dispose, of all or any part of the Secured Assels {other than
Secured Assets that are only sublect to the Hoating cherge whlle it remains
uncrystallised);

(b} any person levies (or attempls to levy) any distress, attachment, execution or other process
saainst all or any part of the Secured Assets;

{¢} & resolution is passed or an order is made for the winding-up, dissclution, administration or
re-organisation of the Chargor; or
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3.7

3.8

3.9

{dY an application Is made to court, or an order [s made, for the appointment of an administrator,
or @ notice of intention to appolnt an administrator is glven or an administrator is appointed.

Crystaliisation of floating charge by notice

Except as provided in dause 3.8, the Lender may, In its sole discretion, at any time and by written
notice to the Chargor, conwert the flosting charge created under this deed intp a fixed charge as
ragards any part of the Secured Assets specified by the Lender In Ehat notice.

Part AL moratorium

{a} Subject te paragraph (b} below, the floaling charge created by clause 3.4 may not he
converted Into a Fixed charge solely by reason of phlzining a moratorlum {or anything done
with a view to obtaining a3 moratorium} under Part Al of the Insolvency Act 1886,

(b)Y Paragraph {#) above does not apply to any fluating charge referred to in saction AS2{4) of Part
Al of the Insolvency Act 1985,

Assets acouired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystaliisation of the flaating charge craated under this
deed that, but for that crystallisation, would be sublect to a floating charge under this deed, shal
{untess the Lender confirms otherwise to the Chargor in writing} he charged to the Lender by way of
first fixed charge,

Liability not discharged

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

{a) any Intermediate payment, settiement of account or discharge in whale or in part of the
Secured Liahilites;

(b} any variation, extension, discharge, compromise, dealing with, exchangs or renewsal of any
Fight or remedy which the Lender may now or after the date of thiz deed have from or against
any Borrower or any obher person in connection with the Securad Liabilities;

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

(Y any termination, amendment, veriation, novation, replacement ar supplement of or to any of
the Secured Lisbilltles;

(e} any grant of time, indulgence, walver or concession to any Borrower or any other persan;

{f) any insoivency, bankruptcy, liguidation, administration, winding up, incapacity, Umitation,
disabifity, the discharge by oparation of law, or any change in the constitution, name or style
of any Borrower or any other parson;
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4.2

4.3

5.2

5.3

{g} any Invalidity, illegality, unenforceahliity, irregularity or frustration of any actual or purported
abligation of, or Security held from, any Borrowsr or any other persan in connection with the
Securad Liabilitles: or

{hy any ciaim or enforcement of payment from any Borrower, the Chargor or any other person,

Immeaediate recourse

The Chargor walves any right & may have to require the Lender to enforce any security or other
right, or claim any paymant from, or otherwise procsed against, any other Borrower or person
before enforcing this deed against the Chargor.

Hon-competition

The Chargor warrants to the Lender that i has not taken or recelved, and shall not take, exerciss or
recasiva the benefit of any Rights from or against any Borrower, its lguldator, an Administrator, co-
guarantor or any other person In connection with any liabliity of, or payment by, the Chargor under
this deed but:-

{a} if any of the Rights is taken, exercised or received by the Chargor, those Rights and all monies
at any time received or heid In respect of those Rights shail be held by the Chargor on trust
for the Lender for applleation in or towards the discharge of the Secured Liabilities under this
dead; and

{bY  on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the Lender all
ather Rights and all monies from time to tme held on trust by the Chargor under this cause
4.3,

Times for making representations and warranties

The Chargor makes the represantations and warranties et out in this clause 5 to the Lender on the
date of this deed and are deemead to be repeated on sach day of the Ssourity Pericd with reference
to the facts and circumstances existing st the time of repetition.

Ownership of Secured Assets

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

Mo Security

The Secured Assets are frae from any Security other than Permitted Security and the Security
created by this dead.

12



5.4

5.5

5.6

5.7

5.8

5.5

5.10

511

5.12

Mo adverse claims

The Chsrgar has not recelved, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assets or any Interest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, Interests, rights or ather matiers
whatsoever that materially and adversely affect the Secured Assets,

Mo breach of laws
There is no breach of any law or regulation that materially and adversely affects the Secured Assets,
o interference In enjoyment

Mo facility necessary far the enjoyment and use of the Secured Assats is subject to terms entitling
any person to terminate or curtall its use,

Mo overriding interasts

Mothing has arisen, has besn created or is subsisting, that would be an overriding interest in any
Charged Property,

Avoidance of security

No Security expressed to be crested under this deed is liable to be avolded, or otherwise set aside,
on the liquldation or administration of the Charger ar otherwise,

Mo prohibitions oy breaches

There 1s no prohibition en assignment in any Insurance Policy or Relevant Agreement and the entry
into this deed by the Chargor dogs nob, and will not, constifute a breach of any Insurance Policy,
Relevant Agreement or any other policy, agreement, document, instrument or obligation hinding on
the Chargor or its assels,

Environmental compliance

The Chargor has, at all times, complied in all material respects with afi applicable Environwnental Law
and Environmental Licences,

Enforceable security
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5.13

5.14

5.16

5,17

This deed constitutes and will constitute the legal, valid, binding and enforceabie obligations of the
Chargor, and 15, and will continue to be, effective security over all and every part of the Secred
Assets in acoordance with Its terms.

Investments
{a) The investments are fully paid and are not subject to any option o purchase or simlilar vights,
{b) Mo constitutional document of an lssuer of an Investment, nor any other agreament: -
{iY restricts or inhibits any transfer of the Investments on creation or enforcement of the
security constituted by this deed; or
(i} contains any rights of pre-emption in relstion to the Investments.
(c} The Chargor has complled with all notices relating to all or any of the Investments received by
it pursuant to sections 720D and 790 of the Companies Act 2006,
{d¥ No warning notice has been Issued under paragraph 1{2) of Schedule 1B of the Companies Ach

2006, and no restricions notice has been issued undsr paragraph 1(3) of Schedule 1B of the
Companies Act 20086, in respect of all or any of the Investments.

Power and authority

{a)

{b)

The Chargor has the power to enter into, deliver and perform, and has taken all necessary
action to autherise Its entry into, delivery and performance of this deed and the transactions
contemplated by it,

No limit on ite powers will he exceeded as & result of the grant of Security contemplated by
this deed.

Hon-contravention

The entry inte and performance by the Chargor of, and the transactions contemnplated by, this deed
do not and will not contravens or conflict with:-

{a) any law or regulation or judicial or official order applicable to it

{by  Its constitutional documents; o

{£}  any agresment or Instrument binding on it or its assets or constitule a default or termination
event (however described) under any such agresment or instrumeant.

Mo default

Mo Event of Default or potential Event of Default has occurred and/for is continuing.

Mo litigation

Mo Htigation, arbitration or administrative proceedings or investigations are iaking place, pending or
have been threatened against the Chargor or any of its assets.
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5.18

8.1

6.2

6.3

Information

all information which has been provided In writing by or on behalf of the Chargor to the Lender is
true and not misleading and doss not omit any material fact or conslderation and there has beon no
material adverse change in the financial position or state of affairs of the Charger from that
disclosed.

General covenants

Megative pledge and dispesa! restrictions

The Chargor shall not at any time, except with the prior written congent of the Lendar:-

{a)

(&}

{c}

create, purpost to creste or permit to subsist any Security on, or in relation to, any Becured
Asset ather than any Securlty created by this desd or any Parmitied Security;

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or
purport to do so), all or any part of, or any interest in, the Secured Assets {except, in the
ardinary course of business, Secured Assets thal are only suizject to an uncrystallised foating
charge): ar

ereate ar grant (or purport to create or grant} any Interest in the Secured Assels in favour of 3
third party.

Preservation of Secured Assets

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

Compliance with laws and regulations

{a}

(b

The Chargor shall not, without the Lender's prior written consent, use or parmit the Secured
Assets to be used in any way contrary to law,
The Chargor shalii-

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

(i} obtein, and promptly renew from time to time, and comply with the terms of all
authorisations that are reguired in connection with the Secured Assels or their use or
that are necessary to preserve, malntain or renew any Secured Asset; and

{ili} promptly effect any maintenance, modifications, alterations or repairs that are reguired
by any law or regulation to be effected on or in connection with the Sacured Assets.



6.4

6.5

6.6

6.7

Enforcement of rights

The Chargor shall use its bast endeavaurs to:-

{2} procure the prompt observance and performance by sach counterparty to any agresment or
arrangement with the Chargor forming part of the Secured Assets {including each
counterparty in respect of 8 Relevant Agreement and each insurer in respect of an Insurance
Palicy) of the covenants and other ohligations imposed on that counterparty; and

(b} enforce any rights and institute, continue or defend any proceedings relating to any of the
Secured Assets as the Lender may require from time to tme,

Motice of misreprasentation and breaches

The Chargar shail, promptly an becoming aware of any of the same, notify the Lender in writing ofi-

{a} any representation or warranty set cut In this dead that is incorract or misleading in any
raterial respect when made or deemed to be repeated; and
(b} any breach of any covenant set out in this deed.

Title documents

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

{a} all desds and documents of title relating to the Securad Assets that are In the possession or
control of the Chargor {and If they are not within the possession or conirel of the Chargor, the
Chargor undertakes to obtain possession of all those deeds and documents of ttle);

{b} all Insurance Pollcies;

() &l deeds and documents of title {if any) refating to the Book Debts as the Lender may spedify
from thme {o time; and

(dY & copy of sach Relevant Agreement, certified to be a true copy by either a director of the
Chargor or by the Chargor's solicitors.

Insurance

(8] The Chargor shali insure and keep Insured {or whare, In the case of any leasehold property,
insurance s the responsibiiity of the landiord under the terms of the lease, gither procure that
tha landiord insures and keens insured or, if and to the extent that the landiord does not do
s0, itself Insure and keep insured) the Secured Assels against:-

{I} loss or damage by fire or terrorist acts, including any third party llabliity arising from
such acts;
{ii} ather risks, perils and contingencies that would be insured against by reasonably
prudent persons cartying on the same class of business as the Chargor; and
(i1} any other risk, perils and contingencies as the Lender may reasonably require.
16



&.8

&)

{«]

{d)

()

Ary such Insurance must:-

{Iy  be with an Insurance company or underwriters, and on such terms, as are reasonably
acceptable to the Lender

{1} include property owners’ public Nability and third pary lability Insurance,;

() be for not less thar the replacament value of the relevant Becured Assels (meaning In
the case of sny premises on sny Charged Proparty, the total cost of enfirely rebuilding,
relnstating or replacihg the premises in the event of thelr belnyg destroyed, tegether with
architects, survayors’, engineers’ and other professional fess and charges for shoring or
propping up, demolition, site cearance and reinstelement with adequate allowance for
inflation) and, in the case of any Charged Froperty, loss of rents pavable by the tenanis
or other occuplers of any Charged Property for s perlod of 8 least three years, Including
provision for incresses in rent during the period of Insurance,

The Chargor shall, I requested by the Lender, produce to the Lender each policy, certificats or
cover note relating to any Inswrance a3 is required by cause 6.7(a) {or where, in the case of
any lessehold property, that insurance |5 effected by the landlord, such evidenos of Insurance
as the Chargor is entitled to obtain from the landlord under the terms of the relevant lease).
The Chargor shall, If requested by the Lender, procure that the Lender i named a5 composite
Insured in respect of its own separate hsurable interest under sach Insurance policy {other
than public Dability and third party Babillty Insurances) effecied or mainiained by it or any
person on its behaff in accordance with clause 6.7{a) but without the Lender having any
Babillty for any premism in relation b those insurance policles unless 1L has eupressly and
specifically requested to be made lable in respect of any Incresse o premium or unpaid
pregrium In respect of any Insurance Polioy,

The Chargor shall ensure that each insurance policy effected or maintained by it or any person
an its behalf in accordance with clause 678} containg:-

(i} terws ensuring that it cannot be avoided or vitiated as agalnst the Lender by reason of
the act or default of any ofher insured party oF any misrepresentation, non-disclosure or
faflure to make o fair presentation of visk by any other insured party;

{11} a waiver of each Insurers rights of subrogation against the Cherger, the Lander and the
tenants of any Charged Property other than any such rights arising o connection with
any fraud or orimingl offence committed by any of those persons in respect of any
Chargad Property or any insurance policy; and

(i) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as svoided in
whole or in part sor treat B ps expired due to non-payment of premium without giving
at least 30 dave' grior written notice to the Lendsr,

Ingurance premioms

The Chargor shall-
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6.2

6.11

(a)

{b)

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

{if the Lender so raguires) give to the Lender coples of the recelipts for sl premiums and other
payments necassary for effecting and keeping up each Insurance poilcy as s reguired by
clause &.7(a) (or where, In the case of leasehold property, insurance s effected by the
landlord, such evidence of the payment of premiums as the Chargor s entitled to obtain from
the landlord under the terms of the relevant lease),

Mo invalidation of insurance

The Chargor shall not do ar omit to do, or permit tw be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance policy as is required by clause &.7(a).

Proceeds from insurance policles

All monies payable under any insurance policy malntained by the Chargor in accordance with clause
&.7(a) at any time (whether or not the security constituted by this deed has become enforceablel
shall:-

{a}
{h}

(<]

be pald immediately to the Lender;

if they are not pald directly to the Lendar by the insurers, be held, pending such paymenk, by
the Chargor as trustes of the same for the bensfit of the Lender; and

be applled in making good or recouping expenditure In respect of the loss or damage for which
those monies are received or, after the securlty constituted by this deed has bacome
enforceable and if the Lender so directs, in or towards discharge or reduction of the Secursd
Liabilitles,

Motices to be glven by the Chargor

The Chargor shall on the execution of this deed and 85 so requested by the Lender from time o

{ime:-

{a}

(£

(<)

give notice to each counterparty to z Relevant Agreement In the form set out In Part 1 of
schedule 3, and procure that each counterparty provides lo the Lender prompily an
acknowledgement of the notice In the form set out in Part 2 of Schedule 3.

give notice to each insurer under an Insurance policy in the Torm set out in Part 1 of Schedule
4, ang procure that gach insurer provides to the Lender promptly an acknowledgement of the
notice in the form set out In Park 2 of Schedule 4.

give notice to each bank, financial institution or other person {other than the Lender} with
whem the Chargor holds an account (including each Desighated Account) in the form set out
i Part 1 of Schedule 5, and procure that each such bank, financial institution or ather person
provides to the Lender promptly an acknowledgement of the notice in the form of Part 2 of
Schedule 5.
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6.12

6.13

6.14

Information

The Chargor shall:-

{a)

(b}

{c)

give the Lender such information concerning the location, condition, use and operation of the
Securad Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on ifs pramises and
inspact and examine any Secured Asset, and the records relating to that Sscured Asset, at all
reasonable times and on reasonable prior notice; and

promptly notify the Lender In wrlting of any action, claim, notlce or demand made by or
agalnst It In connection with all or any part of a Secured Asset or of any fact, matter or
clreumstance which may, with the passage of thime, give rise to such an action, claim, notice or
demand, together with, In each case, the Chargor's proposals for settling, liquidating,
compounding or contesting any such actlen, claim, notice or demand and shall, subject to the
Lender's prior approval, implement those proposals at [ts own expense.

raymsent of outgolngs

The Chargor shall promptly pay all taxes, fees, licence duties, registrafion charges, Insurance
premiums and other outgoings In respsct of the Secured Assets and, on demand, produce evidence
of payment to the Lender.

Appointment of accountants

{a)

{b)

Tha Chargor shall: -

{I}  atits own cost, if at any time so required by the Lender, appoint an accountant of firm
af accountants nominated by the Lender to Investigate the financial affairs of the
Chargor and report to the Lender; and

{ii) co-gperate fully with any accountants so appointed and immediately provide those
accountants with all Information requested.

The Chargor authorises the Lendar to make an appolniment as it shall think fit at any time,
without further authority from the Chargor. In every case, the Chargor shall pay, or reimburse

the Lender for, the fees and expenses of those accountants,

y covenants

Repair and maintenance

The Chargor shall keep all premises and fixtures and fittings on gach Charged Property:-

{a)

in good and substantizl repair and condition and shail keep all premises adequately and
propetly painted and decorgted and replace any fixtures and fittings which have bacome wam
out or otherwise unfit for use with others of a fike nature and equal value; and
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7.2

7.3

7.4

7.5

b

in such repair and condition as to ensble each Charged Property to be let in accordance with
all applicable laws and regulations.

Mo atterations

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

{a)

(b}

{c}

pull down or remove the whole, or any part of, any bullding forming part of any Charged
Praperty or parmil the same to acour;

make or permit to be made any material siterations to any Charged Proparty, or sever or
remove o permit to be severed or removed, any of its fixtures or filtings {except ko make any
necessary rapairs or renew or replace the same in accordance with clausa 7.13; or

remove or make any material alterations te any of the Equipment belonging to, ar in use by,
the Chargar on any Charged Property {except to effect necessary repairs or replace them with
new or improvad models or substitutes).

Conduct of business on Charged Properties

The Chargor shall carry on its trade and business on those parts (if any) of the Charged Properties
as are used for the purposes of trade or business In accordance with the standards of good
management from time to time current In that trade or business.

Notices ar claims relating to the property

{a)

(b}

The Chargor shall:-

{iy glve full particulars to the Lender of any notice, order, directlon, designation, resolution,
application, requirement or proposal given or made by any public or local boady or
authority {a "Motice") that specifically anplies to any Charged Property, or to the
locality In which It s sltuated, within seven days after becoming aware of the relevant
Motice; and

{iIY  {if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Notice, and maka, or join with the
Lender in making, any ohjections or representations in respect of that Netice that the
Lender thinks fit.

The Chargor shall give full particulars to the lLender of any cdaim, notice or other
communlcation served an it in respect of any maodification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case relating
te any Charged Property,

Compliance with and enforcement of covenants

The Chargor shall:-
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7.6

7.7

7.8

(a}

{0

chserve and perform all covenants, stipulations and conditions to which each Charged
Property, of the use of it, Is or may be sublect, and {if the Lender so requires) produce to the
Lender evidence sufficient fo satisfy the Lender that those covenants, stipulations and
conditions have been observed and performed; and

diligently enforce all covenants, stipulations and conditions benefiting each Chargad Property
and shall not {and shall not agree to) walve, releass or vary any of the same.

Payment of rent and outgoings

The Chargor shall: -

{a)

(b}

where a Charged Property, or part of It, Is heid under a lzase, duly and punctualiy pay all rents
dus from time to time; and

pay (or procure payment of the same) when due all charges, rates, taxes, duties, assessmants
and other outgoaings relating to or impased on each Charged Property or on its occupler.

Leases and licenons affecting the Charged Proparties

The Chargor shall nat, without the prior wiitten consent of the Lender {which consant, in the case of
clause 7.7{d), Is not to be unreasonably withheld or delayed in circumstances in which the Chargor
may nok unreasonably withhold or delay its consent)i-

(@)

(b}

{c

{d)

grant any licence or tenancy affecting the whole or any part of any Charged Property, or
exercige the statutory powers of leasing or of accepting survenders under sections 99 or 100 of
the LPA 1825 {or agres to grant any such licence or tenancy, of agres to exarcise the
statutory powers of leasing or of accepting surrenders under section 89 or saction 100 of the
LPA 1925);

in any ather way dispose of, accept the surrender of, surrender or create any jegal or
equitable estate or interast in the whole or any part of any Charged Property {or agree io
dispose of, accept the surrender of, surrender or create any legal or equitable estate or
interast in the whole or any part of any Charged Property};

let any person into oocupation of or share occupation of the whole or any part of any Charged
PFroperty; o

grant any consent or ficence undaer any lease or licence affecting any Charged Property.

Reglstration restrictions and cautions against first registration and noticas

{a}

{b]

If the title to any Charged Property Is not registered at the Land Registry, the Chargor shall
procure that no person {other than itself) shall be registered under the F Act 2002 as
proprietor of all or any part of any Charged Property, without the prior written consent of the
Lender.

Whether or not title to any Charged Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilatersl) is registered against the
Chargor's title to any Charged Property, the Chargor shall immediately provide the Lender with
full particuiars of the crcumstances relating to such caution or notice. If such caution or notics
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7.9

7.11

7.12

7.13

was registered to protect a purperted Intarest the creation of which Is not permitied under this
daed, the Chargor shall immediately, and at lts own expense, take such steps as the Lender
may require 1 ensure that the caution or notics, as applicable, is withdrawn ar cancelied,

{c} The Chargor shall be Hable for the costs and expenses of the Lender in lodging cautions
agalnst the registration of the title to the whole or any part of any Charged Property from tme
to time.

Developmant restrictions

The Chargor shali not, witholt the prior writken consent of the Lander:-

{a} make gr, Insofar as It Is able, permit othars to make any appilcation for planning permission or
development consent in respect of any Charged Property; or

{by carry out or permit or suffer to be carried out on any Charged Property any development (as
defined in each of the Town and Courtry Planning Act 1990 and the Planning Act 2008) or
changs or permit or suffar to he changed the use of any Charged Property.

Environment

The Chargor shall in respect of each Charged Property:-

{a) comply with all the requirements of Environmental Law; and
(b) obtain and comply with ali Environmental Licences.

Mo restrictive obligations

The Chargor shall nat, without the prior written consent of the Lender, enter into any onerous or
restyictive obfigations affecting the whole or any part of any Charged Property, or cregte or permit to
arise any overriding interest, easement or right whatever in or over the whole or any part of any
Charged Property.

Proprietary rights

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

Inspection

The Chargor shall permit the Lender, any Recelver and any person appolnted by either of them o
anter on and inspect any Charged Property on reasonable prior notice.
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7.14

715

7.16

8.1

Property information

The Chargor shall Inform the Lender promptly of any acguisition by the Chargor of, or contract made
by the Chargor to acquire, any freehoid, lessehold or other interest in any property.

VAT option to tax
The Chargor shall not, without the prior weitten consent of the Lender:-

{28} exercise any VAT option to tax In refation to any Charged Property; or
(b} revoke any VAT option [0 tax exercised, and disclosad fo the Lender, before the date of this
deed,

Registration of legal mortgage at the Land Registry

The Chargor consents to an application belng made by the Lender to the Land Reglstrar for the
following restriction in Form P to be registerad against its title to each Charged Property over which
the Lender has 2 legal mortgage:-

"No disposition of the registered estate by the proprietor of the registered estate], or by the
proprietor of any registered charge, not being 8 charge regisiered before the entry of this
restriction,] is to be registared without a written consent signed by the proprietor for the time heing
of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in the charges register [or
[their conveyancer ar specify appropriate details]],”

Investments covenants
Deposlt of title documents
{@) The Chargor shall:-

(i} on the execution of this deed, deposit with the Lender, or a5 the Lender may diract, ail
stack or share certificates and other documents of title or evidence of ownership refating
to any Investments owned by the Chargor at that time; and

{iiY on the purchase or acguisitlon by It of Investments after the date of this deed, deposit
with the Lender, or a5 the Lender may direct, all stock or share certificates and other
documents of Htle or evidence of ownership relating to those Investments,

(b} At the same time as depositing documents with the Lender, or as the Lender may direct, in
accordance with clause #.1{3), the Chargor shall also deposit with the Lender, or as the Lender
may direct:-

{iy all stock transfer forms relating to the relevant Investments duly complsted and
executed by or on hehalf of the Chargor, but with the name of the transferee, the
consideration and the date left hlank; and
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8.2

5.3

8.4

(li}y any other documents {in sach case duly completed and executed by or on behalf of the
Chargor) that the Lender may request to enable § or any of s nominees, or any
purchaser or trensferee, to be registered as the owner of, or otherwlse abtalin a legal
title to, or to perfect its securlty interest in any of the relevant Invastments,

g0 that the Lender may, 8t any time and without notloe to the Chargor, complete and present
those stock transfer forms and other documents Bo the issuer of the Investments for
ragistration,

Mominations

{a}

{b]

The Chargor shall terminete with immediate effect all nominstions it may have made
Gincluding, without Himitation, any normingtion mads under section 145 or section 146 of the
Compantes Act 20063 In respect of any Investments and, pending that termination, procure
that any persen so nominated:-

{0y does not exercise any rights In respect of any Investments without the prior written
approval of the Lender; and

{1y immediately on recelpt by it, forward to the Lender all communications or other
information recelved by it in respact of any Investments for which i has been so
norminated,

The Chargor shall not, during the Seowrity Perlod, exercise any rights {including, without
Braitation, any rights under sections 145 and 146 of the Companies Act 2006} to nominate any
parsan in respect of any of the Investmants,

Pre~omiption rvights and restrictions on transfer

The Chargor shalls-

{a}

)

obtain all consents, waivers, approvals and permissions that are necessary, under the arficles
of asscciation {or otherwlse) of an issuer of any Investments, for the trangfer of the
Investmernts o the Lender or its nomines, or tn 8 purchaser on enforcemmant of the seourlly
constituted by this deed; and

procure the amendment of the share transfar provisions {including, but not tirnited Lo, deletion
of any pre-emption provisions] undar the articles of assoclation, other constitutional documeant
ar otherwlse of each issuer of the Investments In any manner that the Lender may require In
order to permit the transfer of the Investments to the Lender or 1ts nomines, orto a purchaser
on enforcement of the security constituted by this dead,

Sividends and voting rights before enforcament

(&)

Before the security constituted by this deed bacomas enforceable, the Chargor may retaln and

apply for ks own use &l dividends, interest and other monles pald or payable in respact of the

Investments and, If any are paid or pavable to the Lender or any of Its nominees, the Lender
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8.5

8.6

8.7

{b}

(e

{d)

wiil hold all those dividends, interest and other menies recelved by it for the Chargor and wilf
pay them to the Chargor prompily on reguest.

Before the security constibubed by this deed becomes enfarceable, the Chargoer may guercise
all voting and other rights and powers |n respect of the Investments or, If any of the same ara
exercisable by the Lender or any of its nominees, to direct In writing the exercise of those
voting and other rights and powers provided that:-

{I} It shall not do so In any way that would breach any provision of this deed or for any
purpose Inconsistent with this deed; and

{it} the exsrcise of, or the fallure to exercise, those volting rights or ather rights and powers
would not, in the Lender's opinian, have an adverse effect on the value of the
Investments or otherwise prejudice the Lender's security under this deed.

The Chargor shall indamnify the Lender against any loss or Habllity incurred by the Lender (or
its nominees] as 5 consequence of the Lender (or its nominee) acting io respect of the
Investments at the divection of the Chargor,

The Lender shall nat, by exercising or not exercising any voting rights or otharwise, be
construed as permitbing or agreelng to any variztion or othar change in the rights attaching to,
or conferred by, any of the Investments that the Lender conslders prejudiclal to, or impairing
the value of, the security created by this deed.

Dividends and voting rights after enforcemsnt

After the security constituted by this deed has become enforceable; -

{a}

(b}

afl dividends and cther distributions paid in respect of the Investments and received by the
Chargor shail be held by the Chargor on trust for the Lender and immediately paid into a
Designated Account or, if received by the Lender, may be applied by the Lender In accordance
with clause 19.1; and

&l voting and other rights and powers attaching to the Invastments may be exercised by, or at
the directlon of, the Lender and the Chargor shall, and shall procure that its nominees shali,
comply with any directions the Lender may give, in its absolute discretion, concarning the
exercise of those rights and powers.

Calls on Investmanis

Motwithstanding the security created by this deed, the Chargor shall promptly pay all calls,
instalments and other payments that may be or become due and payable in respect of all or any of
tha Investments. The Chargor acknowledges that the Lender shall not be under any fiabiiity in
respact of any such calls, instalments or other payments.

Ko alteration of constitutional decuments or rights attaching to Invastments

The Chargor shall not, without the prior written consent of the Lender, smend, or agree o the
amendmeant ofi-
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8.8

8.9

8.10

{a} the memorandum or articles of association, or any othar constitutional documents, of any
issusr of the Invesbments that s not 5 public company; or
(hy  the rights or Uahilitles attaching to, or conferred by, all or any of the Investrnents.

Prasereation of Investments

The Chargor shall ensure (as far as it Is able o by the exercise of all voling rights, powers of control
and other means avallable to i) that any issuer of any of the Investments {that is not a public
company} shall not-

{8} consolidabe or subdivide any of the Investments, or re-organise, sxchange, repay or reduce it
shara capltal In any way;

(B} Issue any new shares or stodk; or

f¢)  refuse to segister any tansfer of any of the Investments that may be lodged with & for
regiatration by, or on behalf of, the Lender or the Chargor In mocordance with this deed,

Investments information

The Chargor shall, promptly following recelpt, send to the Lender coples of any notice, clrcudar,
repart, accounts and any other document recalved by it that refates To the Invastments.

Compliance with requests for nformation

The Chargor shall promptly send s copy to the Lender of, and comply with, all requests for
information which iz within s knowledge and which are made under any law or regulation or any
similar provision in any articles of association or other constitutional document, or by any listing ar
other authority, relating to any of the Investments, If i falls to do so, rhe Lender may elect o
provide such information as It may have on Behalf of the Chargor.

b covensnts

Maintenance of Bguipment

The Chargor shall-

{al  maintain the BEquipmant in good and serviceable condition {except for expected faly wear and
tear) in compliance with sl relevant manuals, handbooks, manufacturer's instructions and
recommendations and maintenance or servicing schedules;

(b} at s own expense, rensw and replace any parts of the Equipment when they becoms
nhsolate, worn out or damaged with parts of a similar guality and of equal or greater valie;
B

{c)  not permit any Equipment to bes-

(1Y used or handled other than by properly qualified and tralned persons; or
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(i overioaded or used for any purpose for which R is not designed or reasonably suitable,

Paymaent of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, reglstration charges, insurance
premiums and other oulgolngs In respect of the Equipment and, on demand, produce evidence of
such paymant to the Lender.

Motice of charge

{a)

(B

The Chargor shall, if so requested by the Lender, afflx to and maintain on each item of
Equlpiment in a consplousus place, & clearly legible [dentification piete containing the following
wording:-

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to 1t [and ancllary eaulpment] are subject to a fixed
charge dated [DATE] in favour of ABN AMRO Bank M.AL."

The Chargor shall not, and shall not permit any person o, conceal, obscure, ajter or remove
any plate affixed In accordance with clause 9.3{a).

Book Debis covenants

Realising Book Debts

{a}

{b}

(c)

The Chargor shall as an agent for the Lender, coliect In and realise all Book Debts, pay the
proceeds into a Designated Account Immediately on receipt and, pending that payment, hold
those proceeds in trust for the Lender,

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

The Chargor shall, if called on bo do so by the Lender, execule a legal assignment of the Book
Debts to the Lender on such terms as the Lender may raquire and give notice of that
asslgnment to the debtors from wharn the Book Debts are due, owing or incurred.

Preservation of Book Debls

The Chargor shall not {(except as permitted under dause 10.1 or with the prior written consent of the
{ender) release, exchangs, compeund, set off, grant fime or indulgence in respect of, or In any other
mannar deal with, al! or any of the Book Debts,
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covenants

Relevant Agresmenis

fa)  The Chargor shall, unless the Lender agrees otherwise In writing, comply with the terms of
prch Relevant Agresment and any other document, agreement or arrangament comprising the
Secured Assets,

(b} The Chargor shall not, unless the Lender agrees otherwise In writing -

{3 amend or vary or agree to any change in, of walve any reguirement of or its rights
undar;

{ift  settle, compromise, terminake, resdnd or discharge {except by performance); or

(N} abandon, waive, dismiss, release or discharge any action, clalm or proceadings against
any counterparty to 3 Relevent Agreement or other parson in connection with,

any Relavant Agreement or any other documeant, asgresrmant or arrangerment comprising the
Secured Assels,

Preservation of rights

The Chargor shall talte all necessary actlon to safeguard and malntain present and future rights in,
or relating to, the Intellectusl Property including {without [irmitation) by observing all covenants and
shipulations relating Yo those rights, and by paying all spplicable renswal fess, ficencs fees and othey
outgolngs.

Replstration of Intellectus! Property

The Chargor shall uge all reasonable efforts to register applications for the registration of any
Intellectual Property, and shall keep the Lender Informed of ail matters refating to ezch such
ragistration.

Maintenance of Intelleciual Proparty
The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse,

Powers of the Lender

Power to remedy

{2} The Lender shall be entitled {but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obllgations contained in this deed,

{b) The Chargor Wrevocably authorises the lLender and its agenls o do all things that are
necessary or desirable for that purpoese.
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13.3

13.4

13.5

13.6

{cy The Chargor shall relmburse the Lender, on a full indemnity besis, for any monies the Lender
expends in remedying a breach by the Chargor of its obligations contained in this dead, and
such monies shall carry Interest in accardance with dause 20.1.

Euarcise of rights

{a) The rights of the Lender under ciause 13.1 are without prejudice to any other rights of the
tender under this deed,

{h} The exercise of any rights of the Lender under this deed shall not make the Lender liable to
account as a mortgages in possassion.

Power to dispose of chattels

{a)l AL any time after the security constituted by this deed has bacome enforceahle, the Lender or
any Recelver may, as agent for the Chargor, dispose of any chatlels or produce found on any
Charged Property,

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

Lendar has Raceiver's powers

To the extent permitted by law, any right, power or discretion conferred by this desd (sither
expressly or impliediy) or by law on a Receiver may, after the security constituted by this deed has
berome enforceable, be exercisad by the Lender in relation ta any of the Secured Assets whether or
not it has taken possession of any Secured Assels and without first appointing a Receiver of
nobtwithstanding the appointment of a Receiver,

Conversion of currency

{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may
convert any monies recelved, recovered or realised by it under this deed (including the
proceeds of any previous conversion under this clause 13.5) from thelr exdsting currencles of
denomination into any other currencies of denomination that the Lender may think fit.

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

{c} Each reference in this clause 13.5 to 8 currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted Into different funds of the same
CLUrTency.

Mew accounts
{8} If the Lender recelves, or is deemed to have received, notice of any subsegquent Security, or
ather interest, affecting alf or part of the Secured Assals, the Lender may open a new account

for the Chargor in the Londer's books. Without prejudice to the Lender's »ight to combine
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accounts, no money paid to the credit of the Chargor in any such new account shali be
appropriated towards, ar have the effect of discharging, any part of the Secured Liabllities.

fb} I the Lender does not open 8 new account Immediately on receipt of the notice, or deemed
notice, under clause 13.6(s), then, unless the Lendar gives express written notice to the
contrary to the Chargor, all payments made by the Chargor to the Lender shall be treated as
having been credited to 2 new account of the Chargor and not as having heen applied In
reduction of the Secured Liabilites, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other Indulgence, or make any other arrangement,
varlation or release with any person not being & party to this deed {wheather or not any such person
is jointly liable with the Chargor) in respect of any af the Secured Liabilitias, or of any other security
for them without prejudice either to this deed or to the liability of the Chargor for the Secured
Liabilities.

Appointment of an Administrator

{a) The Lender may, without notice to the Chargor, appoint any one of more persens fo be an
Administratar of the Chargor pursuant to Paragraph 14 of Scheduls Bl of the Insolvency Act
1986 If the security constituted by this deed becomes enforceabie.

{k)  Any appeintment under this dause 13.8 shall:-

{1} bein writing signed by a duly authorised signatory of the Lender; and
(i} teke effect in accordance with paragraph 18 of Schadule B1 of the Insolvency Act 19886,

{cy The Lender may apply to the court for an order removing an Administrator from office and
may by notice in wiiting in accordance with this clause 13.8 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon ceasing
to be qguailfied.

Further asdvances

The Lender covenants with the Chargor that It shall perform its obligations to make advances
{including any obiigation to make available further advances).

When security becomes enforceable
Security becomes enforceabls on certain avents

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

{g) there is a hreach of, or & defaull under, the terms of the Credit Agreement by any Borrower;
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(b}

{c}

{g)

{&}

N
{g}

{h}

(1)

{1)

(i}

t)

{m}

{n

(e}

{r}

the Chargor fails to pay any of the Secured Liabilities when due, unless its fallure to pay is

caused solely by an administrative error or technical problem and payment is made within

three Business Davs of its due date;

any representation, warranty or statement made, repeated or deemed made by the Chargor to

the Lender is (or proves to have been) incomplete, untrue, incorract or misleading when

made, repeated or deemad made;

the Chargor stops or suspends payment of any of its debts or is unable to, or admits its

inability to, pay ts debts as they fall due;

the Chargor commences negotistions, or enters into any composition, compromise,

assignment or arrangament, with one or more of its creditors (excluding the Lender) with a

view to rescheduling any of its indebtedness (because of actual or anticipated financial

difficuitias);

a moratorum is declarad in respect of any indebtedness of the Chargor;

any action, proceedings, procedure or step is taken In relation to the suspension of payments,

a moratorium In respect of any indebiedness, winding-up, dissolution, administration or

recrganisation {using a voluntary arrangement, scheme of arrangement or otherwise) of the

Chargor;

any action, proceedings, procedure or step is taken In relation to a composition, compramise,

assignment or arrangameant with any creditar of the Chargot;

any action, proceedings, procedure or step is faken in relation to the appointment of a

liguldator, Receiver, Administrator, compulsory manager or pther similar officer in respect of

the Chargor or any of its assets;

any Borrower causes or is subject to any event with respect to i which, under the applicable

lows of any jurisdiction, has an ansiogous effect to any of the events spedified in paragraphs

{d) to (1) above,

If the Chargor fails {other than a fallure to pay) to comply with any of the provisions of this

deed or any document under which the Chargor owes obligations to the Lender and (If the

Lender considers, setlng reasonably, that the fallure to comply 18 capable of remedy} such

failure to comply Is not remedied within 14 days of the earficr of the Lender notifying the

Chargor of the failure to comply and the remedy required and the Chargor becoming aware of

the failure to comply;

contrel of the Chargor's goods Is taken or a distress, attachment, execution, expropriation,

sequestration or other analogous legal process in any jurisdiction is levied, enforced or suad

out on, or against, the Chargor's assets;

any Securlty on or over the assets of the Charger becomes enforceable;

all ar any part of this deed or any document under which the Chargor owes abiigations o the

Lender is or becomes invalid, unlawful, unenforceable, terminated, disputed or ceases to be

effartive or to have full force and effect or it becomes unlawful for any party to this deed or

any document under which the Chargor owes obligations to the Lender (other than the

Lendar) to perform any obligation under this deed or that document;

any party to this dead or any document under which the Chargor owes abligations {other than

the Lender) to the Lender repudiates or rescinds or shows an intention to repudiate or rescind

this dead or that document; or

any event ocours {or drcumstances exist) that, in the reasonable opinion of the Lender, has or

is reasonably likely to materlally and adversely affect the Chargor's ability to perform all or
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any of its obligations under, or otherwise comply with the terms of, this deed or any documeant
under which the Chargor owes obligations.

Dizcration

After the security constituted by this deed has become enforceable, the Lender may, in its absaolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose of all ar any part of the Secured Assets,

Enforcement of security
General

{8} For the purposes of ali powers implied by statute, the Secursd Liabilities are desmed to have
hecoma due and payabie on the date of this deed,

(b} The power of salg and other powers conferrad by section 101 of the LPA 1825 {as varled or
extended by this deed) shall be immediately exercisable at any tme after the security
constituted by this deed hes become enforceable under clause 14.1,

{c} Section 103 of the LPA 1925 does not apply to the security constituted by this dead.

Extension of statutory powers of leasing

The statutory powsrs of leasing and accepting surrenders conferrad on mortgagees under the LPA
1925 and by any other statute are extended so as to authorise the Lender and any Recelver, at any
time after the sacurity constituted by this deed has become enforceable, whether in its own name or
in that of the Chargor, tai-

{m} grant alease or agreement for lease;

(hy  accept surrenders of leases; or

(¢} grant any optien In respect of the whole or any part of the Secured Assets with whatever
rights relating to other parts of it,

whether or not at 2 premiom and containing such covenants on the part of the Chargor, and on such
terms and conditions {including the payment of money to a lesses or tenant on 2 sirrendery as the
Lender or Rersiver thinks fit without the need to comply with any of the restrictions imposed by
sections 59 and 100 of the LPA 1825,

Access on enforcement

(s} At any time after the Lender has demanded payment of the Secured Liabllities or if the
Chargor defauits in the performance of its obligations under this deed or an Event of Default is
continuing, the Chargor will allow the Lender or its Racelver, without furthar notice or demand,
immediately to exercise all s rights, powers and remedies in particuiar {and without
timitation to take possession of any Secured Asset and for thal purpose o enter on any
premises where a Secured Asset s situated {or where the Lender or 3 Receiver reasonably
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15.7

helioves 3 Secured Asset to be siuated) without incurring any liability to the Chargor for, or
by any reason of, that entry.

(b At all Umes, the Chargor must use ifs bast endesvours o allow the Lender or its Recelver
accese to any premises for the purpoese of clause 15.3(a) {Including oltaining any necessary
consants or permits of other persons) and ensure that its employess end officers do the samea,

Redemption of prior Security

fay At any Yme after the securlty constiiuted by this dead has hecome enforceable, or after any
powars conferred by any Securfty having priorlty to this deed shall have becoms exarcisable,
the Lender may:-

() redeem any prior Security over any Secured Asset;

(I} peocura the transfer of that Security to teelf; and

(Y settle and pass the accounts of the holder of any prior Securlty {and any BOCOUNES 50
settled and passed shall, In the absence of sny manifest error, be condlusive and Hinding
on the Chargor).

(b1 The Chargor shall pay to the Lender fmmediately on demand sl principsl, nterest, C0sts,
charges amd expenses of, snd incldental to, any such vedamption of transfer, snd such
amourts shall be sscurad by this deed as part of the Secured Uabilitias,

Frotection of third parties

No purchasar, marigages of other persen dealing with the Lender, any Recsiver or any Delegate
shall be concaread to enaguire:-

{a} whether any of the Secured Lisbililes have become due or pavable, or remain unpaid or
undischarged;

(b whether any powser the Lender, 8 Recelver or Delegate 8 purporting to exercise has bacoms
exercisable or is being properly exercised; or

[€}  how any monay pald to the Lender, any Recelver or any Dielepate is to be applied,

Privileges

Cach Recslver mnd the Lender s entitied to all the rights, powers, privileges and immunities
canferred by the LPA 1925 on mortgagess and receivers.

Exclusion of lability

Meither tha Lender, nor sny Receiver or Delegate, shall be lable to the Chargor or any other
PErson: -

fa)  {by reason of entering into posssssion of a Secured Assel, or for any other reason) to acoount
as mortgagee in possesslon i respect of ail or any of the Secured Assets;
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15.8

15.9

{by for any loss on realisalion, or for any act, default or omission for which a mortgsgee in
possession might be liable; or
{cy  for any expense, loss or labllity:-

(1) relating o the enforcement of, or any failure to enforce or delay In enforcing, any
security constituted by or pursuant to this deed;

(i} relating to an exerdse of rights, ar by any failure to exerdse or delay in exercising,
rights under this deed; or

{iil} arising in any other way In connection with this deed,

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

Conclusive discharge o purchasers

The recelpt of the Lender, or any Receiver or Delegate shali be a conclusive discharge o a8 purchaser
and, in making any sale or other disposal of any of the Secured Assets or in making any acquisition
in the exercise of their respective powers, the Lender, and every Recelver and Delegate may do so
for any consideration, In any manner and on any terms that it thinks fit.

Right of appropriation
{a) To the extent that:-

{1y the Secured Assels constitute Financial Collateral; and
(it} this deed and the obligations of the Chargor under It constitute a Security Financial
Collaters| Arrangement,

the Lender chall have the right, at any time after the security constituted by this deed has
hecome enforceable, to appropriate all or any of those Secured Assets In or towards the
payment o discharge of the Secured Liabilities In any order that the Lender may, In §is
absolute discretion, determing.

(b} The value of any Secured Assets appropriated In accordance with this clause shall be:-

{i}  in the case of cash, the amount standing te the credit of each of the Chargor's accounts
with any bank, fnancial Institution or other person, together with any accorued bub
unpaid interest, at the time the right of appropriation is exercised; and

{ii} in the case of Investmenis, the market price of those Investments at the tims the right
of appropriation Is exercised determined by the Lender by reference o a recognised
market index or by any other method that the Lender may select {including independent
valuation).
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{c) The Chargor agrees that the methads of valuation providad for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

Recelver

Appointment

(a} At any Ume after the security canstituted by this deed has become enforceable, or at the
reguest of the Chargor, the Lender may, without further nolice, appoint by way of deed, or
otherwlise In writing, any one or more persons to be 3 Receiver of ail or any part of the
Secured Assels.

{b1 The Lender may nol appoint 3 Recelver solely as a result of the gbtainlng of a moratorium {or
as a result of anything dane with a wiew to obtalning & moratarium) under Part Al of the
Insclvency Act 1986 other than in respect of 2 floating chaige referred to in section AS2(4} of
Part AL of the Insolvency Act 1986,

Raemoval

The Lander may, without further notice (subject to section 45 of tha Insolvency Act 1986 in the case
of an administrative recelvary, from time to time, by way of deed, or stherwise In writing, remove
any Receiver appointed by it and may, whenevar It thinks fit, appoint a new Receiver in the place of
any Receiver whose appolntment may [or any reason have terminated,

Remuneration

The Lender may fix the remuneration of any Recelver appointed by iL without the restrictions
contained n section 109 of the LPA 1825, and the remuneration of the Receiver shall be a debt
secured by this dead, to the extent not stherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Recelver canferred by this deed shall be in addition to all statutory and other
nowers of the Lender under the Insoivency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained In sactions 103 and 109 of the LPA 1325 or otherwise.
Power of appointment exercisable daspite prior appoinbments

The power tu appoint a Receiver {whether conferred by this deed or by statuke) zhall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Secured Assels.

Agent of the Chargor

Ary Recelver appointed by the Lender under this deed shall be the agent of the Chargor and the

Chargor shall be solely responsible for the contracts, engagements, acls, omissions, defaults, losses
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and remuneration of that Recelver and for Habilities Incurred by that Recelver. The agency of each
Receiver shall continue until the Chargor goes Into Sguidation and after that the Recsiver shall act as
principal and shall not become the agent of the Lender,

Powers of Bacelver

Fenaral

{a} Any Recelver appointed by the Lender under this deed shall, in addition to the powers
conferred on it by statute, have the rights, powers and discretions set aut in clause 17.2 to
clause 17.23.

(hy A Recelver has 2l the rights, powers and discretions corderred on a recalver {or a racelver and
raznager) under the LPA 1925, and shall have those rights, powers and discrations conferrad
on an administrative recalver under the Insolvency Act 1986 whether it s an administrative
receiver or nok.

{¢} If there is more than one Recelver holding office at the same time, each Recelver may {uniess
the document appointing it states otherwise) ewercise all of the powers conferred on a
Recelver under thiz deed individually and o the excluslan of any othay Recebver,

{d}  Any exerclse by & Receiver of any of the powers given by clause 17 may be on hehalf of the
Chargor, the directors of the Chargor (In the case of the power contained In clause 17,16} or
itaelf,

Repalr and develop Charged Propoerties

A Receiver may undertake or complate any works of repair, alteration, bullding or development on
the Charged Properties and may apply for and meintsin any planning permission, devslopment
consent, bullding regulation approval or any other permission, consent or livence to camy out any of
the sames.

Grant or accept surranders of leases

A Reesiver may grank, oF accept, swrenders of any leases or tenancigs affecting any Securad Asset
on anry terms, and subject ko any cond!tions, that it thinks fit,

Employ personnel and advisers

{8y A Receiver may provide services and employ oF engage any managers, uifficers, servanis,
contractors, workmen, agents, other personnel and professlonal advisers on any terms, and
subject to any conditions, that It thinks fik

(by A Receiver may discharge any such person or any such person appolntad by the Chargor.

Make and revole VAT options to fax

& Recslver may make, exercise or revoke any VAT option to tax as it thinks fit
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Remuneration

A Receiver may charge and receive any sum by way of remunsaration (in addition to all costs,
charges and expanses incurred by it} that the Lender may presciibe or agree with it

Passession

& Receiver may take mmediate possession of, get In and realise any Sacurad Asset,

Manags or reconstruct the Chargor's business

A Recelver may carry on, mansge, develop, reconstruct, amalgamate of diversify or concur In
carrying on, managing, developing, reconstructing, amalgamating or diversifving the business of the
Chargor.

Dispose of Becured Assels

A Recelver may sail, exchange, convert into money and realise all or any of the Sacurad Aszets in
respect of which it 15 appointed iIn any manner (including, without fimitation, by public auckion or
nrivate sele) and generally on any terms and conditions as it thinks fil. Any sate may be for any
conalderation that the Recelver thinks fit and 8 Recelver may promole, or concur in promoting, 3
campany to purchase the Ssoured Assets 1o be sold,

Bever fxtures and filings

& Racelver may sever and sell separately any fixtures or fittings from any Charged Property without
the sonsent of the Chargor,

Hell Book Debls

& Receiver may sell and assign all or any of the Book Debts in respect of which it is appointad in any
manier, and generally on any terms and conditions, that it thinks fit,

Walid receipts

A Receiver may glve a valid receipt for all monies and execusts all assurances and things that may be
proper or desirable for realising any of the Secured Assels.
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Malke settlemenis

A Racelver mav seftls, adfust, refer to arbitration, compremise and arrange any clalm, account,
dispute, guestion or demand with or by any person who claims 1o be a creditor of the Chargor or
refating in any way to any Secured Asset,

Lagal actien

& Raceiver may bring, prosecute, enforce, defend and abandon ali actions, suits and proceadings in
relation to any of the Secured Assets as it thinks fit,

Improve the Equipment

& Recelver may make substitutions of, or improvements to, the Eguipment as it may think
expedient,

Make calls on Chargor members

A Raceiver may make calls conditfonally or uncanditionally on the members of the Chargor in respect
of uncalled capital with {for that purpose and far the purpase of enforclng payments of any calls g0
made’ the same powears as are conferred by the articles of association of the Chargor on its directors
in respect of calls suthorised to be made by them.

Insurs

A Recelver may, If it thinks fit, but without prejudice to the Indemnity In clause 20, effect with any
insurer any pollcy of insurance elther in fieu or satisfactlon of, or in addition to, the insurance
required to be maintained by the Charger under this deed.

Subsgidiaries

A Recelver may form & subsidiary of the Chargor and transfer to that subsldiary any Secured Assel,
Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money elther unsecurad or on
the security of all or any of the Secured Assets in respect of which it ls appointed on any terms that
it thinks fit {including, if the Lender consents, terms under which that security ranks in priority to
this deed).

Redesm prior Security

A Recelver may redeem any prior Security and settie and pass the accounts 1o which the Security
relates., Any accounts 5o seitled and passed shall be, in the absence of any manifest arror,
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conclusive and binding en the Chargor, and the monles so paid shall be deemead to be an expense
propedy incurred by the Recaiver,

Delegation

A Recelver may delegate its powers in accordance with this deed,

Absolute baneficial ownaer

A Recesiver may, in relation to any of the Secured Assels, exercise sl powers, authorisations and

rights it would be capable of exercising as, and do all those acts and things, an absolute beneficial

mwner could exercise or do, in the ownership and management of the Secured Assets or any part of

the Secured Assets.

Incidental powers

& Recslver may do any other acts and things that K-

{8} may consider desirable or necessary for realising any of the Secured Assets;

{bl may cansider incidental or conducive to any of the rights or powers conferred on a Receiver
under or by virtue of this deed or law; or

{e) lawfuily may or can do as agent for the Chargar.

Belagation

Delegation

The Lender ar any Receiver may delegate {either generally or specifically) by power of attorney or in

any other manner to any persen any right, power, authority or discretion conferred on it by this

dead (Including the power of attorney granted under clause 22.1}.

Tarms

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

Liability
Maither the Lender nor any Receiver shall be in any way lable or responsible to the Chargor for any

foss or Hiablity of any nature arising from any act, default, emission or misconduct on the part of any
Delsgate.
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21

182

19.3

20.

20.1

Order of applcation of procesds

All monies recebved or recovered by the Lender, a Recslver or a Delegate under this deed or in
conpection with the raalisation or enforcement of all or part of the security constituted by this deed
{other than sums recelved under any Insurance Pollcy), shall (subject to the claims of any persoen
having prior rights and by way of variation of the LPA 1925 be applisd in the following order of
priority {but without prejudice to the Lender's right to recover any shortfall from the Chargor):-

(8} in or towards payment of all costs, llabifities, charges and expenses incurred by or on hehalf of
the Lendar (snd any Recelver, Delegate, sttorney of agent sppointed by i) gnder or In
connection with this deed, and of all remunaration due to any Recelver under or In connection
with this dead;

(by  in or towsrds payment of the Secured Liabilities In any order and manner that the Lendsr
determines; and

{c) in peyment of the surplus (if any) to the Chargor or other person antitled to it

Appropriation

Melther the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section
109¢8) of the LPA 1925, which Is varled accordingly, or atherwise) 1o pay or appropriate any recsipt
ot payent firgt towards Interest rather than principel or otherwise In any particular order betwesn
any of the Secured Uabillties.

Suspense scoount

All monles received by the lLender, & Receiver ar a Delegate under this deed {(other than sums
received under any Insurance Policy that are not going to be applied In or towards discharge of the
Secured Liabilitles}:-

{s) may, at the discretion of the Lander, Recelver or Delegate, bhe credited to 8 suspense account;

{BY  shall bear interest, If any, at the rate sgreed In writing batween the Lender and the Chargor;
and

{cy  may be hald In that account for so long a5 the Lendsr, Recelver or Delegate thinks fit.

Cosis

The Chargor shall, prompily on demand, pay to, or relmburse, the Lender and any Recaiver, on a full
imdemnity basts, afl costs, charges, expenses, tawes and Habilitles of gy kind {(ncluding, without
Hrnitation, legal, printing and oul-of-pocket expenses) incurred by the Lendaer, any Recelver or any
Delegate in connection with: -
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21,

211

{a)
{b)
{c}

{d)

{e}
()

the nagotiztion, preparation, execution and delivery of this deed;

the Secured Assels;

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to dao 50} any of
the Lender's, a Recelver's or a Delegate’s rights under this deed;

any amendmeant, extension, waiver, consent or suspenslon of rights {or 2ny proposal for any
of these) under or i connection with this deed;

any release of any security constituted by this deed; or

taking procaedings for, or recovering, any of the Secured Liabilities,

togather with interest, computed and compounded according to the Lender's usual practices, which
shall accrue and be paysble (without the need for any demand for payment being made) frem the
date an which the ralavant cost, charge, expense, tax or liability arose until full discharge of that
cnst, charge, expense, tax ar labllity (whether before or after judgment]).

Indamnity

{a)

(k)

The Chargor shall, promptly on demand, indemnify the Lender, sach Recelver and each
Delegate, and thelr respective employees and agents against ali liabilities, costs, expenses,
damages and losses (including but not iimited to any direct, Indirect or consequential losses,
ioss of profit, loss of reputation and il interest, penaities and legal costs {caiculated on & full
indemnity basis) and all other professional costs and expenses) suffered or Incurred by any of
them arising out of ar in connaction with:-

(i the exerclse or purported exarcise of any of the rights, powers, authorities or dimcrations
vested n them under this deed or by law In respect of the Secured Assets;

{ii} taking, holding, protecting, perfecting, preserving, releasing or enforcing (or attempling
to do so) the security constituted by this deed; or

{iii} any default or delay by the Chargor in performing any of Its obligations under this deed.

Any past or present amployee or agent may enforce the terms of this clause 20.2 subject o
and In accordance with the provisions of the Contracts {Rights of Third Parties) Act 1598,

Further assurange

Further assurance

The Chargor shall promptly, at its own expense, take whatever action the Lender ar any Recelver
may reasonably require for:-

{a}
{b}
{l

creating, perfecting or protecting the security created or intended to be created by this deed;
factiitating the realisation of any Secured Asset; or

facilitating the exercise of any right, power, authority or discretion exercisable by the Lender
or any Receiver in regpect of any Secured Asset,
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23,

22.1

22.2

23,

24.1

nciuding, without limitation the execution of any mortgage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intended to form part of} the Secured Assets
{whether to the Lender or to its nominee) and the giving of any notice, order or direction and the
malking of any filing or registration which, in sny such case, the Lender may consider necessary or
desirabie.

Power of attomeay
Appointment of pitorneys

By way of security, the Chargor Irrevocably appoints the Lender, every Recelver and every Delegate
separately to be the attorney of the Chargor and, In Its name, on its hehaif and as its act and deed,
to execute any documents and do any acts and things that:-

{a) the Chargor is required to execute and do under thls deed; or

(8} any atlorney deems proper or desirable in exerclsing any of the rights, powers, authorities and
discrations conferred by this deed or by law on the Lender, any Recelver or any Delegate.

RBatification of acts of attorneys
The Chargor ratifies and conflrms, and agrees to ratify and confim, anything that any of iis

attorneys may da in the proper and lawful exercise, or purporied ewercize, of all or any of the rights,
powers, authorltias and discretions referred to in clause 22.1,

Belease

Subject to clause 30.3, at the end of the Security Period, the Lender shail, at the reguest and cost of
the Chargor, take whatever action Is necessary lol-

{a) relesse the Secured Assets from the security constituted by this deed; and
(b} reassign the Secured Assets to the Chargor.

Asslanment and transfer

Assignment by Lender

{a) At any tme, without the consent of the Chargor, the Lender may asslgn any of its rights or
transfer any of its rights and abligations under this deed.

{b} The Lender may disclose to any actual or proposed asslgnee of transferee any information in

its possession that relates to the Chargor, the Secured Assets and this deed that the Lender
considers aporopriate.
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4.3

25,

ik

5.2

253

28.

6.1

26.2

Assignment by Chargor

The Chargor may not assion any of s rights, or fransfer any of its rights or oblfigations, under this
deed or enter into any transaction wiich would result in any of those rights or obligations passing to
another person,

Bat-off
Lendar's right of set-off

The Lender may at any tme set off any bability of the Chargor to the Lender against any liability of
the Lender to the Chargor, whether gither liability is gresent or future, Hguidated or unliguidated,
and whether or not elther Dability arises wwder this dead, If the llabillties to be set o sre axprassed
By different currencies, the Lender may convert either lisbility at a marks! rate of exchange for the
purpose of set-off. Any exercise by the Lender of its rights under this clause 25 shall not fimit or
affect any other rights or remedies availsble to it under this dead or atherwisa.

Mo ohligation o set off

The Lender Is not obliged to exercise its rights under clause 251, If It does edercise those rights It
st promptly notify the Chargor of the set-off that has been made,

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

set-off, counterclalm, deduction or withholding {other than any deduction or withhalding of tax as
reguiresd by law).

Amnendments, walvers and conser
Amendments

Mo amendment of this deed shall be effective unless it is in wilting and signed by, or on behalf of,
each party {or its suthorised representativel.

Wailvers and consents

{a) A walver of any right or remedy under this deed or by law, or any consent ghven under this
deed, s only effective i given In writing by the waiving or consenting party and shall not be
deemead a walver of any subsequent right or remedy. It only applies to the clrcumstances in
refation to which it is given and shall not prevent the party giving it from subseguently relying
on the relevant provision.

(bY A failure by the Lender to exercise, or delay by it In exerdising any right or remedy provided
under this deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent of restrict any further exercise of that or any other right or remedy or constitute an
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27.1

28,
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election to affirm this deed. No single or partial exerclse of any right or remedy provided under
this deed or by law shall prevent or restrict the further exercise of that or any other right or
remedy, Mo election to affirm this deed hy the Lender shall be effective unless it is In writing,

Rights and remeadies

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

Partial invalidity

¥, at any time, any provision of this deed is or becomes invalid, Mlegal or unenforceable in any
respect under any law of any jurisdiction, nelther the legality, valldity or enforceshllity of the
remaining provisions nor the legality, validity or enforceabliity of such provision under the law of any
other jurisdiction will In any way be affected or impaired,

Counterparts

{#} This deed may he executed In any number of counterparts, sach of which when exscuted and
deiiverad shall constitute a duplicate original, but all the counterparts shall together constitute
one dead,

{b)  Transmission of an executed counterpart of this deed (but for the avaldance of doubt not just
a signature page} by email {in PDF, IPEG or other agreed format) shall take affect as delivery
of an executed counterpart of this deed. If elther method of delivery is adopted, without
prejudice to the validity of the deed thus made, gach party shall provide the others with the
original of such counterpart as soon as reasonably possible thergafter,

{c} No counterpart shall be effective untll each party has executed and delivered at least one
counterpart.

Third party rights

fa} Except as express)y provided elsewhere in this deed, 8 person who I8 not a party to this deed
has no right under the Contracts (Rights of Third Partles) Act 1959 o enforce, or anjoy the
benefit of, any term of this deed.

(b1 Nobwithstanding any term of this deed, the consent of any person who is nol a party to this
deed is not required to rescind or vary this deed at any time.
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30.1

30.2

30.3

30.4
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30.6

Further nrovisions
Independent security

The security constituted by this deed shall be in addition to, and independent of, any other security
or guarantee thal the Lender may hold for any of the Secured Uabliities at any time. No prior
security held by the Lender over the whole or any part of the Secured Assets shall marge in the
security created by this desd,

Continuing security

The security constituted by this deed shall remain i full force and effect as 2 continuing security for
the Secured Llahilitles, despite any settlement of account, or Intermediate payment, or other matter
or thing, unless and until the Lender discharges this dead in writing.

Discharge conditional

Any release, discharge or settiement between the Chargor and the Lender shall be conditional on no
payment or securlty recelved by the Lender in respect of the Secured Liabilities helng avoided,
reduced, set aside or ordersd to be refunded under any law relsting to insclvency, bankruptey,
winding-up, administration, receivership or for any other reason. Despite any such releass,
discharge or settlement:-

(3} the Lender or its nominee may retain this dead and the securlty created by or under i,
including all certificates and documents relating to the whole or any part of the Secured
Assets, for any peried that the Lender deams negessary to provide the Lender with security
against any such avoldance, reduction or order for refund; and

(b} the Lendsr may recover the valug or amount of such security or payment from the Chargor
subsequently as if the releass, discharge or settiement had not cccurred,

Certificates

Any certification or determination by the Lender of any rate or amount under this dead ig, in the
absence of manifest error, conclusive evidence of the matters to which it relates,

Consolidation

The restriction on the Hght of consolidation contained in section 93 of the LPA 1925 shall not apply
to this deed.

Contractual recognition of bail-in

Notwithstanding any other term of any Finance Document or any other agreement, arrangemant or

understanding between the parties, sach party acknowledges and accepts that any liability of any

party to any other party under or in connectlon with the Finance Documents may be subject to Ball-
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In Actlon by the relevant Resolution Authority and acknowledges and accepts to be bound by the
effect of: -

{s} any Bail-In Action in relation to any such ifabliity, including (without limitation):-

{1} a reduction, in full or in part, in the principal amount, or cutstanding amount due
{including any accrued but unpaid interest} in resped of any such Hability;

{1} & conversion of all, or part of, any such [lability into shares or other Instruments of
ownership that may he issued to, or conferred on, it; and

{ifi} = canceligtion of any such liability; and

(b} & varistion of any term of any Finance Document to the extent necessary to give effact to any
fall-In Action In relation to any such iiability,

21. Mot
31,1 Daelivery
Any notice or other communication given to & party under or In connection with this deed shall be:-

{ay In writing;
(b} deliverad by hand or by courler delivery service; and
{c)y sentto:-

{I* the Chargor at:-

PurePromoter Group (Holdings) Limited
Mocatta House,

Trafaigar Place,

Brighton,

BN1 40U,

England

Attention: The Board of Directors

{it} the Lender at:~
ABN AMRO Bank NV,
Coolsingel 83,
3012 AE Rottterdam,
The Metherlands

Attention: Gijs Vresburg

or to any other address as is notifled In writing by one party to the other from time Lo me.
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314
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341

34.2
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Receipt

Any notlee or other communication given by cne party to the other party shall be deemed to have
heen received at the time it is left at the relevant address, A notice or other communication given on
a day that is not a Business Day, or after normal business hours, in the piace it is recelved, shall be
deemed to have been recalved on the next Business Day.

Service of proceedings

This clause 31 does riot apply to the service of any procesdings or other documents In any legal
action or, where applicable, any arbitration or other method of dispute resolution.

Mo notice by fax or emall

A notlce or other communication given under or in connaction with this deed s not valld if sent by
fax or emall.

Governing law and furisdickion
Sovarning law

This deed and any dispute or claim {including non-contractual disputes or dalms) arising out of or In
connaction with i or s subject matter or formetion shall be governed by and construed In
accordance with the law of England and Wales.,

Jurisdiction

Each party rrevocably agress that, subject as provided below, the courts of England and Wales shall
have sxclusive jurlsdiction over any dispute or claim (including non-contractual disputes or clalms)
arising out of or in connection with this deed or its subject malter or formation. Nothing I this
elause shall fimit the right of the Lender to take procesdings ageinst the Chargor In any ather court
of competent jurlsdiction, nor shall the taking of proceedings In any one of more furisdictions
preclide the taking of proceedings In any other jurlsdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

Other servica

The Chargor irrevocably consents o any process [n any legel adion or procesdings undaer clause
32,7 peing served on it in accordance with the provisions of this deed relating to service of notices,
Mothing contalned in this desd shall affect the right to serve process n any other manner parmiited
by lasw.

This document has been executed as 3 dead and Is deliversd and takes effect on the date stated at the
beginning of it
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Scheduie 3

Part 1 Form of notice
[On headed noltepaper of the Chargar]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF COUNTERPARTY],
Debenture dated [DATE] batween [CHARGOR] and [LENDER] (Lender) (Debenture)}
Ve refer to the [DESCRIBE RELEVANT AGREEMENT] {Contract),

This lettor constitutes notice to you that under the Debenture [{a copy of which s atiached}] we
have [charged OR assigned, by way of security,] to [LENDER] {Lender) [all cur rights in respect of]
OR [the benefit of] the Contrack,

We confirm that;

«  We will remain lzhle undar the Contract to perform all the obligations assumed by us under the
Contract,

» Neither the Lender nor any recelver or delegate appointed by the Lendey will at any tima be
under any obligation or liability to vou under or In respact of the Contract.

Neither the Debenture nor this nobice releases, discharges or otherwlse affacts your Hability and
obligations in respect of the Contract.

Subject to the above, we will remain entitied to exerclse all our rights, powers and discretions under
the Contract and you may continug to deal with us in relation to the Contract and give notices under
the Contract to us unless and until you receive writien notice to the contrary from the Lender.
Thereafter, all such rights, powers and discretions shall be exercisable by, and you must give notice
to, the Lender or as it directs and we wiill cease to have any right to deal with you in refation to the
Contract and you must deal only with the Lender.

Please note that we have agreed that we will not amend or walve any provision of or terminate the
Contract without the prior writtan consent of the Lender.

The instructions in this notice may only be reveked or amended with the prior written consent of the
Lender,

Plesse confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowladgement to the Lender at [ADDRESS OF LENDER], with
# Ccopy o us,
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This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connection with it or 15 subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales.

Yours sinceraly,

[NAME OF CHARGOR]

Part 2 Form of acimowladgement
[On headed notepapar of the counterparly]
INAME OF LENDER]
[ADDRESS LIME 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [MAME OF LENDER],

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

We confirm receipt from the Chargor of 3 notice (Notice] dated [DATE] of [a charge OR an
assignment, by way of security,] of sl the Chargor's rights under [DESCRIBE RELEVANT
AGREEMENT] (Contract),

[Terms defined in the Notice shall have the same meaning when used in this acknowledgemeant.]
We canfirm thas

s We accept the confirmations and Instructions contained In the Notice and agree to comply with
the Motice,

¢« There has been no amendment, waiver or release of any rights or interests In the Contract since
the date of the Contract,

s  We will not cancel, avoid, release ar otharwise allow the Contract 1o lapse without giving the
Lender at least 30 days’ prior written notice.

s We have not, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Contract to a third party, or created any other interest {whether by
way of securily or otherwise) in the Contract in favour of a third party.

= The Lender will not In any creumstances have any liability in relation to the Contract,
« The Contract shall not he rendered vold, voidable or unenforceable by reason of any non-

disclosura by the Lender.
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Thiz letter, and any dispute or claim {including non-contractual disputes or claims} arising out of or
in connectlon with & or 1t5 subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales,

Yours sincerely,

dScerveturEusAARORILEARARRAEPIdBENIR LTS

[COUNTERPARTY]
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Schedule 4 Notice pnd acknov

Part 1 Form of netice

[On headed notepaper of the Chargor)

[NAME OF INSURER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[FOSTCODE]

[DATE]

Dear [MAME OF INSURER],

Debanture dated [DATE] between [CHARGOR] and [LENDER] {Lender) {(Debantura)

We rafer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {Palicy).

This letter constitutes notice to you that under the Debenture [{a copy of which is attached}] we
have [charged by way of first fixad charge to the Lender OR assigned to the Lander, absolutely,
subject to a proviss for reassignment], all our rights in the Policy, including all daims, the proceeds
of all calms and all returns of premium in connection with the Policy.

Wie irrevocably instruct and authorise you Lol

&

[Note the Lender's Interest on the Policy as [DESCRIBE NOTATION REQUIRED 8Y LENDER TO BE
ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE'] OR Mamo the Lender as
composite Insured in respect of its own separste insurable interest undar the Policy] {except in
refation to public Rabliity and third party llabllity insurance).

Mame the Lender as first loss payee [other than in respect of any claim under any public Hablilty
and third party liablilty insurances}.

Comply with the terms of any written instructions recelved by you from the Lender relating o
the Policy, without nofice or reference to, or further authority from, us and without enquiring as
to the justification or the validity of those instruclions.

Haold all sums from time to tme due and payable by you to us under the Pelicy to the order of
the Lender.

Pay, or release, all monies to which we are entitied under the Palicy to the Lender, or to such
persons ss the Lender may direct.

Miaclose information in refation to the Policy to the Lender on reguest by the Lender.

Nelther the Debenture nor this notice releases, discharges or otherwise affects your lability and
opfigations In respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation to the Policy untll you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right 1o deal
wlkth you in refation to the Policy and yau must deal only with the Lender.
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Part &

The instructions In this notice may only be revoiked or amended with the prior written consent of the
Lender.

Please canfirm that yvou agree to the terms of this notice and to act in accordance with its provisions
by sending the attached acknowledgement to the Lender at TADDRESS OF LENDER], with a copy to
Us.

This notice, and any dispute or clalm (incuding non-contractual disputes or claims) arising oul of or
in connection with it or lts subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales,

Yours sincerely,

uuuuuuuuuuuuuuuuuuuuu grbEAcABRAARE RO ABdddd PSRRI AUAI RAGRARARAT

[NAME OF CHARGOR]

Form of acknowledgement

[0 headed notepaper of the insurer]
[MNAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

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

We confirm receipt from the Chargor of a notice {(Notice) dated [DATE] of [a first fixed charge in
favour of the Lender GR an assignment to the Lender, subject to a proviso for reassignment] of ail
the Chargor's rights In [DESCRIBE INSURANCE POLICY AND ITS MUMBER] {Policy}, including all
claims, the proceeds of all claims and all returns of premiums in connection with the Pollcy.

[Terms defined In the Notice shall have the same meaning when used in this acknowledgement. ]
We confirm that:

»  We accept the Instructions and authorisations contained in the Notice and agres to comply with
the Motice.

« We have [noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LEMDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEE] OR named the
Lender ag composite insured in respect of its own separate Insurable interast under the Policy]
{except in relation to public Bability and third party lisbility insurances).
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» There has been no amendment, walver or release of any rights or interests in the Policy since
the date the Policy was issued,

¢ We have nob, as at the date of this acknowledgement, received notice that the Chargor has
asslgnad its Aghts under the Policy to a third party, or created any other interest (whethear by
way of security or otherwise} In the Policy in favour of a third party.

¢ The Policy shall not be avolded or vitlated as against the Lendar by reason of the act or default
of any [other] insured party or any misrepresentation, non-disclosure or fallure ta make a falr
presentation of risk by any [other] insured party.

« [We waive our rights of subrogation against the Chargor, the Lender and the tenants of any
property morigaged or charge under the Debenture) other than any such rights arising In
connection with any fraud or criminal offence commitied by any of those persons in respect of
any such property or the Policy.]

s e will not repudiate, rescind or cancel the Policy, treat it a5 avoided in whele or in part nor
treat it as expired due to non-payment of premium without giving at least 30 days' prior written
notice to the Lender.

¢ The Lender will not have any liabillty for any premium in relation to the Policy unless it has
axpressly and specificsily requested to be made Hiable In respect of any Increase in premium or
unpaid premium In respect of the Policy.

Thiz latter, and any dispute or clalm {including non-contractus! disputes or daims} arlsing out of or
in connection with it or its subject matter or formation), shall be governed by and construed in
accordsnce with the law of England and Wales,

Yours sinceraly,

[MAME OF INSURER]
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Schedule 5 Notics

and acknowledgament - bank sccount

Part 1 Form of notice

[On headed notepaper of the Chargor]

[BAMK, FINANCIAL INSTITUTION OR OTHER PERSQON]

[ADDRESS LINE 1)

[ADDRESS LINE 21

[POBTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debanture dated [DATE] between [CHARGOR] and [LENDER] {Lendar) {Debeniura}

This letter constitutes notics to vou that under the Debenture [{a copy of which s attached}] we have
charged, by way of first fixed charge, In favour of the Lender all monles fram thme to time standing to the
credit of the account held with you and detailed below {the Account), together with all other rights and
benafits scoruing to or arising In connectlon with the Account (including, but not imited to, entitiemants o
nteresty:

Mame of Accound: [NAME OF ACCOUNT]

Sort cods: [SORT CODE]

Account pumber: [ACCOUNT NUMBER]

We lrrevocably instrict and authorise you oo

+  Disclose to the Lender any Information relating to the Account reguested from you by the Lender.

s [Comply with the terms of any written notice or Instructions relating to the Account recaived by vou from
the Lander.}

e [Hold ail sums from Sme to tme standing to the eredit of the Account to the order of the Lender.]

s [Pay or release all or any part of the manies standing to the credit of the Account In accardance with the
written nstructions of the Lendser,]

[We acknowladge that vou may comply with the Instructions in this notice without any further permission
from us.}

[We are not permitted to withdraw any amount from the Account without the prior written congsent of tha
Lander.]

The instructlons in this notlce may only be revoked or amended with the prior written consent of the Lender,

This notice, and ary disputs or clalm {induding non-contractual disputes or clalms) arising out of or in
connectlon with It or its subjeck matter or formation, shell be governed by and construed in accordance with
the law of England and Walss,
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Flease [acknowledge receipt of this notice OR confirm that vou agree to the terms of this notice and to act
in agcordance with its provisions] by sending the attached acknowledgement to the Lender at [ADDRESS OF
LEMDER], with a3 copy to us.

Yaurs sinceraly,
BTy T T

[NAME OF CHARGOR]

Part 2 Form of acknowladgement

[On headed notepaper of the bank, Ananclal institution or ather person]

[LENDER]

[ADDRESS LINE 1]

FADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [MAME OF LENDER],

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

We confirm recselpt from the Chargor of a notice (the Notice] dated [DATE] of & charge (on the terms of the
Debentura) over ali monles fram time to time standing to the credit of the account detalled below (the
Accounty, together with all other rights and benefits acgoruing to or arising in connection with the Account
{Inciuding, but not limited to, entitlements to interest).

We confirm that we:

+ Accept the instructions contained In the Motice and agree to comply with tha Notice,

« [Will not permit any amount to be withdrawn from the Account without your prior written consent.]
+ Have not received notice of the Interast of any third party in the Account.

¢ Have neither claimed nor exercised, nor will clalm or exercise anv security interast, set-off, countaer-
claim or other right In raspect of the Account.,

The Account is:

Mame of Account: [NAME OF ACCOUNT]
Sort code: [SORTY CODE]

Account number: [ACTOUNT NUMBER]

This letter, and any dispute or claim (Including non-contractual disputes or claims) arising out of or in
connection with It or its subject matier or formation, shall be governed by and construed in accordance with
the law of England and Wales.
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Yours sincarely,
SIgNRG. reuicracinainsrseicanns
[NAME OF BANK, FINANCIAL INSTITUTION OF OTHER PERSON]
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SIGNED as a Deed by PUREPROMOTER GROUP (HOLDINGS) LIMITED

acting by:-

ACeE  Laveic (PRINT) oo s G A
Deirectar Director

- fBign}

In the presence of:-

Ww{ﬂ . *\;Mmﬁfﬂ (PRINT)

wrenerned QO
Witness Witnass

i Address)

s;«i—:NED as a Deed by ABN AMRO BANK M.V.

§ng by:- ﬁfdf'

o

{PRINT)  cecroninss SSUUPRRRTDPRURURURPRURUPPUNG .- i« (1) |
Authonsed Signatvry

(PRINTY  conccncnnmeseor o sonecnssmns s snes sascsnsssemnsssssonsssassonese s UG T
13, van H@*&Eg Authorised Signatory

Authorised Signatory %

""ln tha g:tresence of' g

Witness .«

(PRINT)  ovmrimonsrmsmsssansmsssen s sarsssrsersersseeses o 8 11
Witness

1L.M.3. van de Meaberg
{Addrass)

ES
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