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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8621989

Charge code: 0862 1989 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2017 and created by ALTERIUM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th April 2017 .

Given at Companies House, Cardiff on 13th April 2017

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

This: debeiture is subject to the terms of: {i) an
Intercreditor Agreement dated on or around the date.
of this debenture hetween (infer alia) Alterium
Limited, HWSIL Finance Co Limited and certain
investors in  Alterium Limited; and (i) any
“Acceptable: Intercreditor Agreement” that is entered
into from time to time between (infer alia) Alterium
Limited, HWSIL Finance Co Limited and a “Permitted
Lender” to an affiliate of Alterium Limited.

Wright Hassall LLP
Olympus Avenue:
Leamington Spa
Warwickshire
OV34 6BF

Tel: 01625 866688,
Fax: 01926 B85588 _
Erriail email@wrighthassall.co.uk
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THIS DEED is dated | %t} N\W (,1/\-« 2017

PARTIES

(1)

ALTERIUM LIMITED, & limited liability company incorporated and registered. in Engtand
-and Wales-with company number 08621888 whase registered office is at Holbrook House,
51 Jotin Street, Ipswich, Suffolk, IP3 0AH (HoldGo).

HWSIL FINANCE CO LIMITED, a limited liability company incorporatéd and registerad in
England and Wales "with company number 10144063 whase refistered office s -at
Mermaid House, 2 Puddle Dock, London, EGAV 3DB in its capacity as security frustee for
the Finance Parties {the Sé-uuritgf‘?tmieé_).

BACKGROUND

(A)

{B)

e

Thie Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with:a
term loan facifity on-a secured basis.

HoldCo has-agreed, pursuant-to the Cross-corporate Guarantee, o provide credit support
{0 the Security Trustee for the liabilities of the Borrower from time to time oltstanding to
the Finance Parties.

Under this deed, HoldCo provides sedurity to the Security Trustes for its fabilities undér
the Firarce Documents.

AGREED TERMS

1s

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agréement shall, unless otherwise defined in this deed, have
ifé same meaning in this'deed. In‘addition, the following definitions apply in this deed.

Adniinistrator: an administrator appointéd to manage the affairs, business and property

‘of HoldCo purduant to clause 13.8.

Book Debts: all present and future book and other debts, and monetary claims due or

owing to: HoldCo, and the benefit of all security, guarantees and other rights of any nature
enjoyed or held by HoldCo in rélation to any of them,

Borrower: Fleximize: Capital Limited, a limited jiability company incorporated and

registered in England and Wales with company number 09485920 whose registered office

is at Holbrook House, 51 John Street, Ipswich, Suffolk, IP3 DAH.

Delegate: any person appeinted by the Security Trustee or any Receiver pursuant to
clause 18 and any person appointed 'as attorney of the: Security Trustee, Receiver or

Pelegate.

Designated Account: the Sterling account in the name of HoldCo with Barclays Bank ple:
with sort gode 206940 and acoount number 43251756, as that account may be-

1



renumbered or redesignated from time to time together with any other accountof HoldCo
nominated by the Sectrity Tristes as a designated accaunt for the purposes of this deed..
Environment: the natural and man-made environment including all orany of the following
media, namely air, water and land (including air within' buildings and other natural or man-
‘made structures. above or below the ground) and any living organisms (including man) or
systems supported by those media..
Environmental Law: all applicable’ laws; statutes; regulations; sacondary legislation, bye-
Taws, common law, directives, treaties and other measures, judgments and decisions of
any-court or tribunal, codes of practice and guidance: notés It 50 far as-they refate o-or
apply to the Environment.
Equipment: ali present and future equipment, plant, machinery, toals, vehicles, furniture,
fittings,. instaliations and apparatus and other tangible moveable property for the time
being owned by HoldCo, including any part of it and all spare parts, replacements,
modifications and additions.
Facility Agreement: the term facility agreement dated on or around the date of this deed
between the Lender-and HoldCo for the provision of the term loan facility secured by this
dead.
Financial Collateral: shall have the meaaning given o that ‘exprassion i the: Financial
Collateral Regulations.
Financial Collateral Regulations: ‘the Financial Collaterall Arrangements (No 2)
Regulations 2003 (S1 2003/3226),
Insurance Policy: each vontract and policy of insurance effecied or maintained by
HeldCo from time to time in respect of its assets or business (including, without l§mif‘ati@-r§-,_
any contract or policy of insuranice relating o the Properties or the Equipment).
intellectual Property: HoldCo's present and future patents, trade marks, service marks,
trade names, designs, copyrights, inventions, topographical ‘of similar rights,. ¢onfidential
information and know-how and - any -interest in any of these rights, whether or not
registered, ‘including all applications and . rights to apply. for registration and all fees,
royalties-and-other rights derived:from, or incidental to, these rights..
Investments: the one ofdinary share of £1.00 in'the share capital of Fleximize Limited, the
‘onie ofdinary share of £1.00 in the share capital of the Fleximize Services Limited, the ona
ordinary share of £1.00'in the share capital of the Borrower, together with all other present
and future -Certificated  stocks, shares, loan capital, securifies, bonds and. investments’
{whether or not marketable) forthe time - being owned (&t faw or in equity) by HoidCo,
including any:
(&) dividend, interest or other distribution paid or payable in relation to any of the.
Investrments; and
{b). right. money, shares.or property accruing, offered or issued at-any time in relation to
any of the Investments by way of redemption; substitution, exchange, conversion,
bonus, preference or otherwise; under option rights or otherwise.
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Lender: HWSIL Finance Co Limited gcting in its capacity as: lender under the Facility

Adreement.

LPA 1925: the Law of Property Act 1925,

Properties: all frechoid and leasehold properties (whether registered. of Unregistered)y and

-all commonhold properties; now of in the future (and from time to time) owned by HoldCo;
‘orin-which HoldCo holds dn interest (including the properties specified in Schedile 1), and

Property means any of them,

Receiver: a receiver, receiver and manager or-administrative receiver of-any or all of the
Secured Assets appointed by the Security Trustee under clause 16.

Relevant Agreement: each agreement specifisd in Schedule 2,

Secured Assets: all the assets, property and undertaking for the time beitg subject to the
Security created by, or pursuant to, this deed (and references to the Secured Assets shail
include references to any part of themj).

Secured Liabilities: all present and future menies; obligations and liabilities of HoldCo to
any Finance Party, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in:any other capacity, under -or in connection with the Finance
Documents (including those arising under clause 29.3.2), together with all interest
lincliding default interest) eteruing in réspeact of those monies, obligations or Tiabilites.
Security Financial Coliateral Arrangement: shall have the meaning -given to that
expressian in the Financial Collateral Regulations.

Security Period: the period starting on the date of this deed and ending on the date on
which the Security Trustee is satisfied (acting reasonably) that all the Secured Liabiiities
have begen unconditionally and:irrevccably paid and -discharged in full and no further
Secured Liabilities are capable of being cutstanding.

Interpretation

i this deed:

121 clause and Schedule headings shall not affect the interpretation of this deed;

1.2.2.  areference to a person shall include a reference to an individual, firm, company,
corpura%ion partnership, unincorporated body of persons, gmrerhmeni state or
agency of a state or-any association, trust, joint venture or consortium (wWhether
or not having separate legal personality} and that person's personaif
representatives, successors; penmitted assigns and permitted transferees;

1.2.3 unless the context otherwise requires, words in the singular shall include the
pliral and in the plural shali include the singulac

124  unless the context otherwise requires, a reference to one gender shall include a
reference fo the other genders;



12,5

127

128

129

1.2.90

121419

1.2.13

1215

12.16

1.2.47

1.2.18

areference 1o the Security Trustee or any other Finance Party shall include the
Security Tristee's. or that Finance Party's successors, permitted assigns -and
permitted transferses:

a reference 'to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from tirme 1o time;

a reference to 4 stalute of statutory- prevision shall include all ‘subordinate
legislation made from time to'time under that statute or statutory provision;

a referenice to wiiting or Written includes email but niot fax;

an obligation 6n'a party not t6.do something includes an obligation not to allow

‘that thing te be done;

& referenice 1o this deed (or any provision of i) or to-any other agreement ‘or
document referréd to in this. deed is a reference 1o this deed, that provision or

such other agreement of -document as amended (in each case, Gther thah in
preach of the provisions of this dead) from timeto time;

uniess the context otherwise requires, a reference to a clduse or Scheduleistoa

‘clause of ‘ora Schedule o, this:deed,

any words following the terms including,; include, in particular, for example.or

-any similar expression shall be construed as iustrative-and shall -not. imit the
‘sense of the ‘words, description, definition, phrase or ‘term preceding those
1erms;

a reference to an-amendment includes a novation, re-enactment, supplement or
variation {and amend and amended shall be construed accordingly):

a reference. o assets includes present and future properties, undertakings,

revenues, rights and benefifs of every description;

& reference o an-authorisation includes an approval, authorisation, .consent,
exemption; filing, licence, notarisation, registration and resolution:.

a-reference to continuing in relation to-an Event of Default means an Event of
Default that has not been waived:

a reference. to determines or determined means, unless: the contrary ‘is
indicated, a determination made at the absalute discretion of the .per_son:mak’ihg
it and

a reference fo a regulation includes any regulation, rule, official directive,
request ‘or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, departmant or
regulatory, self-redulatory orother authonty of organisation.
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1.4

1.5

1.8

1.7

18

Intercreditor agreements

Notwithstanding anything it this deed o the contrary, the Security granted to the Security
Trustee pursuant to this-deed and the exercige by the Security Trustee of any right or.
remedy hereunder are subject lo the terms of the [ntercreditor Agreement and any’
Acceplable Intercreditor Agreement.

Clawback

Jfthe Security Trustee considers that an amount paid by HoldCo in respect of the Secured
‘Liabilities is capable of being avoided or otherwise set.aside on the liquidation or
-administration of HoldCo or othefwise, then that ‘amount shall not be:considerad to have

beign i-rrevaca'bﬁy_-fpaid for the purposes of tﬁis:_f:leé'd.'

‘Nature of security over real property

‘Areferencein this deed to-a charge of mortgage of or over any Property includes:

167  all buildings and fixtures and fittings (including trade and tenant's fixturés and
fittings) that are situated on or form part of that Property at any time;

1.62  the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of of in connection with that Property;

1.5:3  the benefit of any covenants for title given, or entered into, by any predécessor
in titie of HoldCo in respect of that Property, and any monies paid or payable in
respect of those covenants; and

154 alrights under any ticence, agreement for sale or agreerhent for lsase in respect
of that Praperty:

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889,
theterms of the ' Facility Agreement-and of any side letters between any parties:in relation
to the Facility Agreement are incorporated into-this deed.

Perpetuity period

period shall be 12§ years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

‘Behedules

“The: Schedules form part of this:dead and shall have effect-as if set out'in full in the body
‘of this deed. Any reference fo this deed includes the Schedules.
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32

COVENANT TO PAY

HoldCo shall, on demand, pay to the Security Trustee and discharge the Secured.
Liabilities when they become due.

GRANT OF SECURITY"

Legal martgage

As-a continuing security Tor the paymentand discharge of the Seclred Liabilities, HoldCo

3:2.1

13i2{2

3.2.3

324

3.2.6

J24

328

329
3.2.10

3211

with full title guaraniee charges to the Security Trustee, by way of first legal mortgage,
-gach-Property specified in Schgduie 1.

Fixed charges

Ag a-continuing security for the payment-and discharge of the Secured Liabilitigs, HoldCo
‘with full title guarantee charges to the Security Trustee by way of first fixed charge:

all Properties acquired by HoldCo in the future;

-all present and future interests of HoldCo ot effectively mortgaged o charged

under the preceding provisions of this claiise 3 in, or over, freehiold or leasehold
property;

all present and future rights, licences,. guarantees, rents, deposits; contracts,

covenants and warranties relating to'each Property;

all ficenices, consents and authorisations {statutory or otherwise) held or reéguired

in-connection with HoldCo's business of the use of -any Secured Asset,-and all

rights in connection with them:

all its- present and future goodwill;

altits unicalled capital;

all the Eguipment;

all the Intellectual Property:

all the Book Debts,

all the Investments;

all monies frorfi time to time standing to the credit of its accounts with any bank,
financial institution or -other person (including each: Desighated Account),

together with all sther rights and benafits aceruing to or arising in connaction with
each-account {including; but not limited to, entitlements to interest);



3.3

34

36

38

3292 all its rights in respect of each Insurance Palicy, including all cldims, -the
proceeds of all clainis and all returns of premium in connaction with each-
Insurance Policy, to the extent riot effectively assigned under clause 3.2 and

3213 all its rights in respect of sach Relevant Agreement and all other agreéements,
instruments and rights relating o the Secured Assels, lo the extent not
effectively gssighed urder clause 3.3

Assigriment

A% & continiing sectrity for the payiment and discharge:of the Secured Liakilites, HoldCo

with full title guarantee assigns o the Security Tristee absolutely, -stibject fo-a proviso for

reassignment on irrevocable discharge in full of the' Secured Liabilities:

331 allits rights in each Insurance Policy, including’ all claims, the proceeds of -all

claims and all returfs’of premiuny in corinection withréach Insurance Policy; and

3:32  thebensfit of each Relevant Agreement and of all other agrésments, instruments
and rights relating 1o the Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secuted Liabilities, HoldCo

with fuil title guarantee charges to the Security Trustee, by way of first floating charge, all

the undertaking, property, -assets' and rights of HoldGo -at any time not effectively
mortgaged, charged or agsigned pursuant.to ciause 3.1 to clause 3.3 inclusive:

Qualifying floating charge

Paragraph-14.0f Schedule B to the Insolvency Act 1986 appliss to the floating charge
created by clause 3.4,

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall-automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if:

361 HaldCo:

{8) creates, or atternpts fo-create, without the ‘prio written consent of the:
Security Trustee, Security or 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 deed.or the Fagility Agreement); or

{b) disposes, of atternpts to dispose of, all or any part of the Secured Assets:
(other than in the: circumstances set out in-clause 15716 of the Fagility:
Agreement);



3.7

3.8

4.9

4.2

362 any -person levies (or aftempts to levy) any distress, attachment, execution or
other pracess against all or any part of the Secured Assets; or

383 = resolution is passed or-an order is made for the winding-up; dissolution,
administration or re-organisation of HoldCo,.

Crystallisation of floatinig charge by notice

The ‘Security Trustee may, in its: sole. discretion, at-any time and by written: nofice to

HoldCo, convert the floating charge created under this.deed into-a fixed charge as regards:
any part of the Secured Assets specified by the Segurity Trustee inthat notice if

374 an Eventof Default occurs and is continuing; or

3.7.2  the Security Trustee considers (acting reascnably) those assets to be in-danger

of being seized or sold under any form of distress, -attachment, exacution or
other legal process or to be dtherwise in jeopardy.

Assets acquired after any floating charge has civstallised

Ay gsset acquired by HoldCo after any crystaliisation of the floating charge created under

this deed that, but for that crystallisation, woould be subject to a floating charge under this:

deed, shall (unless the Security Trustes confirms. otherwisé to. HoldCo in writing) be
charged to the Security Trustee by way of first fixed charge:

HABILITY OF HOLDCO:

Liability not disc‘:barged

HeldCo's lability under this deed in respect of any of the Secured Lisbilities shall not be
digcharged, prejudiced or affected by:

411 any security, guarantee, indenirity, rémedy or other right hield by, or available to,
the Security Trustee thet is, or becories, wholly or partially ifegal, void or
‘unenforceable onany ground:

412  the Security Trusiee of the Lender renewing, detenmining, varying of increasing
any facility or other transaction in.any manner Or concurring in, accepting -or
varying any. compromise, arrangement or seltlement, or omitling to claim or
enforce payment from iny other person; o

413  any other actor omission fhat, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of HoldCo.

immediate recourse
HoldCo waives any right it may have to require the Security Trustee to enforce any
securitjy_ or-other right, or¢laim -any payment. from, ot otherwise proceed against, any other

person before enforcing this deed against HoldCo.

8 :



5.1

52

5%

5.4

55

B7

58

Representations and warranties

HoldCo ‘makes the representations and warranties set out in this clause 5 to the Security.

Trustee:
‘Ownership of Secured Assels and no Security

HolgCo is the solé legal and beneficial owner of and has good, valid and marketable title:
Ao, all the Secured Assels and no Security exists over the Secured Assets except for the.

Perinitted Sectrity.

N litigation

No litigation, arbitration or administrative proceedings are taking place, pending or, to Fl's.
knowledge, threatened against it .any of its directors or-gny of its assets, which, if
adversely determined, are réasonably fikely to have a Material Adverse Effect..

No overriding Interests

Neothing has arisén, has been créated or is-subsisting, that would bé an dverriding interest

i any Property.

Avoidance of security

No Security expressed to be created under this deed is liable fo be avoided, or. otherwise
set aside, on the fiquidation or administration of HoldCo or otherwise.

No prohibitions or breaches

There is:no prohibition of assignmeant in-any Insurance Policy or Relsvant Agreement-and
the entry into this deed by HoldCo does not, and will not, constitute a breach of any
Insurance Policy, Relevant Agreement or any other agreement or instiument binding on
HoldCo of its‘assels:

Eiforceable security

This deed constitutes and will constitite the legal, valid, binding and ehforceable
obligations of HoldCo, and is, and will continue to be, effective security overall and every
oart of the Secured Assets In accordance with its terms.

investments

.81 TheInvestments are fully paid and are not subject to'any option to purchase or
similar rights.

682  No constitutional’ document of an issuer of an Investment, nor any other

agreement:
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6.1

8.2

6.3

(@), restricts or inhibits any bansfer of the Investments on creation or
@rforcement of the security constituted by this deed; or

(b} contains any rights of pre-emption in relation to the Investmeants.
5.8:3  HoldCo has complied with-all notices relating to all or-any of the Investments
receivad by it pursuant to s&ctions 7900 and 780E of the Companies Act 2006
584  Nowarning notice has been issued under paragraph 1(2) of Schedule 1B .of the
Companigs Act 2006, and no resfrictions notice. has been issued under
paragraph’ 1(3) of Schedule 1B of the Comipanies Ast 2006, in respect of all or
any of the investments.

Times for making representations and warrarities

The representations -and warranties set olit in clause 5.2 o clausé 5.8 dre made by
HoldCo on'the date-of this déed and are deemed to be répeated on the date of each
Drawdown. Reguest, on ‘each Drawdown Date, 0h each Interést Payment Date’and on
each date on which a Notification Statement is provided ‘with réferance to the facts and
circumstances existing at the timeof repetifion.

(GENERAL COVENANTS
Megative pledge and disposal restrictions
HoldCo shall not at any time, except with the prior written: consent of the Security Trustee:.

8.1.1 create, purport to create or penmit to-subsist-any Security on, of in relation to,
any Secured Asset other than any Permitted Security;:

612 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 (other than in the cirgumstances set out in clause 15.16 of the. Facility
Agreement): or

613 create or grant (or purport to create or grant) any interest in the Secured Assets
in-favour of a third party. -

Preservation of Secured Assets

HoldCa shalf not do, or. permit to be done, any act-or thing that would or might depreciate,

Jjeopardise-or otherwise prejudice %he.sem_uri’{y'.’hei‘d-’-b_y the Securfty Trustee, or materially

diminigh the value of any of the Secured Assets or the effectiveness of the security.
created by this deed.

Compliance with laws and regulations

B:3.1 HoldCo shall not, without the Security Trustee's prior written consent, use or
permit the Becured Assets to be used in any way-conttary to-law.

10
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85

6.6

8.7

6.3.2  HoldCo shall comply in all respects with all relevant laws to which: it may be
subject, if failure to :do so would -materially impair its ability to patform its
obligations under the Transagtion Documents.

Enforcement of rights.

HoldCo shall use réasonable endeavors to:

G.4.1 procure the: prompt observarice and performance of the covenanis and other

-obligations imposed on HoldCo's counterparties (including each counterparty in
res;paa:%:-.ofﬁa Relevant Agreerent and each insurer in-respect of an Insurance
Policy}; and

642  enforce any ights and institute, continue or defend any proceedings relating to

any of the Secured Assets that the Securty Trustes - may reasonably require
from time to time.

Notice of misrepresentations and breaches

HoldCo shall, promptly an becoming aware of any of the same, notify the Security Trustee
in writing of:

6.51 any representation -of warranty ‘set out in clause 5 which is incorrect or
misleading in any material respect when made or deemed to be repeated; and.

8.5.2 -any-breach-ﬂ?‘:aﬁy covenant set outin this deed..

Insurance

6.6.1  HoldCo shallinsure, and keep insured, the Secured Assets with areputable
insurance ‘company or underwrifers against all risks usually ifisured against by
persons carrying oni'a business such as that carried on by the Group and such
other risks as the Security Trustee may from time to time reasonably require (fo
include public lisbility and third party liabiiity insurance). ' '

6.6.2  FL shall ‘ensure that any such insurance shall be on such terms as are

reasonably acceptable to the Securlty. Trustee.

6.6.3  FL shall, if requested by the Security Trustee, produce to the Security Trustee.
each policy,. certificate -or cover note relating to any . insurance required by
clause 68,1,

Proceeds from Insurance Policies

8.7.1 Al monies payable under any Insurance Palicy (other than those payable in

respect of any claim under any public liability and third party _'|Eébi§ity'§n§urances}
at any time priorto the security constituted by this dead becoming enforceable
shall be applied in making good or recouping expenditure in:respect of the loss.
or damage for which those monies are received.

i1



8.8

6.9

B.7.2 After the security constituted by this deed has become enforceable.and if the
Secutity: Trustee so directs, all such monies shall be applied in or towards.
discharge or reduction of the Secured Liabilities.

Title documents

HoldCo shall prompily on request depesit with the Secwrily Trustee and the Security

Trustee shall, for the duration of this deed be entitled to-hold:

6.8.1  all deeds-and documenis of fitle relating to the Secured Assets that-are in the

possassion orcantrol of HoldCo {and if these are not within the possession of
control-of HoldCo, MoldCé undertakes to obtain possession of all these deeds
and docuinents of tifle);

6.82  all Insurance Policies ‘and any other insurance policies relating to any of the

‘Secured Assets that HoldCuo is entitled to possess;

583 all deeds and documents of title (if any) relating to the Book Debts as the
Secirity Trustee may specify from time i time; and

6:8.4  coples of all the Relevant Agréaments, cedified fo be frue copigs by either a
director of HoldCo or by HoldCo's solicitars:

Notices to be-given by HoldCo

HoldCo shall:

881  immediately on the execition of this deed dnd as so requested by the Security
Trustee from time to time:

{a)  give notice to each counterparty to a Relevant Agreement in the form set
out in Part 1 of Schedule3 of the assignment of HoldCo's rights and
interest in and Under that Relevant Agresment; and

(6) shall use reasonable endeavours to procure that each such counterparty
provides 1o the Security Trustee withini five Business Days of the notice:
date an-acknowledgement of that notice in the form set out in Part 2 of

Schiedule 3:

692 immediately on the execution of this-deed, immediately on the entry inte of any

Insurance Policy entered into after the date of this-deed 'and as so requested by
the Security Trustes from time to time:

(_a} give notice to the televant insurers in the form set out in Part 1 of
‘Schadule 4 of the assignment of HoldCo's righits and interestin and. under
each Insyrance Policy (including the procesds of any claims under that
Insurance Policy) under.clause 3.3:1; and B
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810

6.11

812

693

{B)  shall use reasonable endeavours o procure that the relevant insurer
provides to the Securily Trustee promptly dn acknowlédgement of that
notice substantialty in the form set out in Part 2 of Schedule 4; and

immediately-on the execution.of this:deed and as o requested by the Security

{a) give notice to each bank, financial institution or other person (othier thar
the Security Trustee) with whom HoldCo holds amaccount {including edch
Designated Account) in the form set out in Part.1 of Schedule 5; and

{b} use reasonable endeavours fo procure that each -such bank, financial
institution ‘or other person provides to the Secwrity Trustee promptly an
acknowledgement of that notice substantially in the form set out in Part 2
of Schedule &

information

HolkiCo ghall:

6:10:1

6.10.2

6:10.3

give the Security Trusteé such information concerning the location, condition,
use and operation of the Secured Assets as the Security Trustee may require;

permit any persons designated by the Security Trustee and ‘any Receiver to

enter ‘on its prémises and inspect and examine any Secured Asset, and the

records relating to that Secured Asset, -at all reasonable times and on

reasonable prior notice; and

promptly notify the Security Trustee in writing ofany action, claim, notice -or
demand made by or-against it in conrection with ali or any-part of a Sscured

Asset or of any fact, matter or circumstance which may, with the passage of
time, give rise to such.an:action, claim, notice or demand, together with; in each

case, HoldCo's proposals for settling; ligquadatinig ,,.ccmp:o;un'ding or contesting .any
such -action, claim, notice or demand and shall, subject o the Security Trustee's:
prior approval, implement those proposals at its own expenses.

Payment of oudgoings:

6.12:1

HoldCo shall promptiy pay all taxes, fees, licence duties; registration charges, insurance
premiurs and other outgoings in respect of the Secured Assets and, on demand, produce.
-evidence of payment to the Security Trustee.

Appointment of accountarts

At any time after an Event of Default or Early Amortisation: Event has occurred’

‘and, in-each case, is conlinuing, or where the Security Trustee reasonably

suspects that .an Event of Default or Early Amortisation Event may have
oecurred and, in each case, be continuing, HoldCo shall:

13



71

72

7.3

74

7.5

(@ atits own cost, if at any time so required by the Security Trustee, appoint
an dccolintant or firm of accountants nominated By the Security Trustee to
investigate the financial affairs of HoldCo and those of its subsidiaries and
report to the Secunity Trustee,; and

(k) co-operate fully -with any accountanis so appointed gnd immediately
providethose acoountants with sl informiation requested.

6.12:2  HoldCo authorisas the Seacurity Trustee to make an appointment as it shall think

fitat any time, without further autharity from HoldCo:. 1n every case, HoldCo shali
pay, or reimburse the Securily Trustee for, ‘the faes and-expenses of those
accountanis.

PROPERTY COVENANTS

Maintenance

HoldCo shall keep. all premises and fixtures and fittings ‘on each Property in. good -and

substantial repaitand condition {fair wear and tear excepted).

Registration restrictions

If the title 1o any Property'is not registered atthe Land Registry, HoldCo shall procure that
no person (other than itself) shall be registered under the Land Registration Acts 1925 1o
2002 as proprietor of all or any part-of any Property without the prior written consent of the
Security Trustee. HoldCo shail be liable for the costs and expenses of the Securify Trustee
in lodging cautions against the: registration of the title to the whole or any part of :any
Property from time fo timea.

Environment

HoldCo shall:

7.31  comply in -all material respects with all the requirements of applicable
Environmental Law-both in the conduct of its general business and in- the:
management, possession or gceupation of each Property; and

7.32  obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law,

No restrictive obligations

HoldCo shall not, without the prior written consent of the Security Trustee, enter-into any

onereus or restrictive obligations affecting the whole or any part of any Property, or create.
‘of permit to arise any overriding interest, easement or right whatever in or over the whole:

or any part of 'any Property which would materially prejudice the ability of the Security
Trustee toenforce the security created by this deed over that Property.

Proprietaty rights

14



7.6

7.7

78

8.1

HoldCo shall procure that no person shall become- antitled to-assert any proprietary o

-other like right or interest over the whole or any part of any Property without thé prior
written consent of the Securily Trustes;

Inspection

HoldCo shall permit the. Security Trustée, any Recelver antl any person -appointed by
gither-of ther to enter onand ingpect any Property on reasonable prior notice.

‘Property information

HoldCo shall infarm the Sectirity Trustée promptly of any acquisition by HoldCa of, or
contract made by HoldCo to acquire, dny freehold, leasehold or other interest in-any

property..

Registration at the Land Registry

HeldCo ‘consents to an appiication being made by the Security Trustes to the Land

Registrar for the following restriction in Form P to be registered against its tifle to 2ach
Property:

"No-disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is to-be registered without & written corsant sigried by the proprietor for the time

charges register or.its conveyancer”.
INVESTMENTS COVENANTS
Deposit of tite documents

811  HoldCoshail:

(a) on the exscution of this deed, deliver to the Security Trustee, .or as the
Security Trustee may direct, =i stock or share certificates and other
documents of title or evidence of ownership relating to any Investments,
owned by HoldCo-at that time; :and ' '

(b) on the purchase or acquisition by it of investments after the date of this:
' deed, deposit with the Security Trustee, or-as the Security Trustee may
direct, all stock or share cerlificates and other documents of title or
‘evidence of ownership relating to those Investiments..
8.1.2 At the same time as depositing documents with the Security Trustee, or as the.
Security Trustee may direct, in.accordance With ¢lausé 8.1.1, HoldCo shall also
-deposit with the Security Trustee, or g8 the Security Trustee may direct;

15
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8.3

(&) alstock transfer forms relating to the relevant Investmenis duly completed
and executed by or ‘on behaif of HoldCo; but with the: name of the
fransferée; the consideration and the date left blank and:

{b} any other documents (in each case duly completed and executed by-or on
behalf of HoldCo) that the Security Trustee may request to engble it or
any. of its nominees, or any purchaser o transferee, 10 be registered as
the owner of, or-ptherwise obtain‘a legal titke to; or'to: perfect its secunity
interest in any of the relevant Investments, |

so-that the Security’ Trustes may, at ‘any time and without notice to-HoldCo,
complete and present those stock fransfer forms and other docurients to the

issuer of the Investments for registration.

Nominations

8.2.1

822

‘HoldCo shall terminate: with immediate effect all nominations it may have made

-(i_nﬁludiﬁg any nomination ‘made under ‘section 145 or section 146 of the
Companies Act 2006) in respect of any Investments: and, pending . that

‘termination, procure that any person so nominated:

(@) does not exercise any rights:in respect of any Investments without the
prior written-approval-of the Security Trustes; .and

(6} immediately on receipt by it forward to the Secuity Trustee all
communications or other information received by it in- respect of any
Investments for which it has been so nominated.

HoldCo shall not, during the Security Period, exercise any rights {including any
righls. uideér sections 145 and 148 of the Companies Act 2006) fo nominate-any
person in respect of any of the Investments.

Pre-emption rights and restrictions on transfer

HoldCo shall:

8.3.1

832

obtain all consents, waivers, approvals and permissions. that are necessary,
urder the articles of association {or otherwise) of an issuer of any Investments,
for the transfer of the Investments 16 the Security Trustee of its nomines; orto a
purchaser on enforcernent of the sécurity constitiited by this deed; and.

procure the ‘amendment of the ‘share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) Under the arlicles of
association, other consiitutional document or otherwise-of each issuer of the
Investments in any manner that'the Security Trustee may require in order o

‘1o a purchaseron enforcement of the security constituted: by this deed.

16



8.4

8.5

Dividends and voiing rights before enforcement

BAA

84.2

8.4.3

844

Before the security constituted by this deed becomes enforceabdle, HoldCo may
retain-and apply for its-own use all dividends, interest and other monies paid or

_payable in respect of the Invesiments and, if any are paid or payable 1o the
‘Security Trustes or any of ifs nominees; the Seturity Trustes will Hold all those
dividends, interest and other monies received by it for HeldCo and will pay them

16 HoIdCo promiptly or réquest.

Before the security constituted by this deed becomes enforceable, HoldCo may

‘exercise afl voting and ‘otiier rights and powers in respact of the Investments or,
if-any of the same are exercisable by the Security Trustee of any of its nomineds;
‘to dirget in writing the exercise of thase wvoting and other rights: and powers
provided that.

(&)  itshall.not'do so in-any way that would breach any provision of the Facility

Agresment or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and '

{5) the exercise of, or the failure to exercise; those voting rights or other rights
and powers would riot, in.the Security Trustee’s opinion, have an adverss
effect.on the value of the Investments or otherwise prejudice the Security
Trustes's security under this deed.

HoldCo shail indemnify the Security Trustes against any loss or liability incurred

by the Security Trustee (or its nominee)- as. a consequence of the Security

Trustee (or its nominee) acting In respect of the Investments at the direction of
HoldCo.

The Becurity Trustee shall not, by exercising or not exercising ariy voting rights
or otherwise, be construed as permitting or ‘agreeing 1o any variation or other
charige in the rights attaching 1o or conferred by any of the Investments that the
Security Trustee considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforcsable:

8.5.1

852

all dividends -ahd other distributions paid in respect of the. Investments and
received by HoldCo shall be held by HoldCo on trist for the Security Trustee and
immediately paid into ‘a Designated Account or; if received by the Security’
Trustee, shiall be retained by the Security Trustee; and

all voting and-other rights and powers attaching to the Investments. shall be-
exercised by, or at the:direction of, the Security Trustee and HoldCo shall, and

shall ‘procure that its nominees shall, comply with any. directions the. Security
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4.6

8.7

8.8

B89

8.10

Trustee may give, in s absolute discretion, concerning the exercise of those
rights and powers.

Calls on Investments

Notwithstanding the security created by this: deed, HoldCo shail promptly pay ail calls;
instalments and other payments that imay be or becoma due-and pavable in respectof all

or any of the Investmants. HaldCo acknowledges that the Security Trustée shall not be
under any fiability in respect of any such calls, instalments or'other paymerits,

‘Mo alteration of constititional documents of rights attaching to Investments

HoldCo shall fiot, without the prior writteri consent of ‘the Security Trustee, amend, .or.

agree (o the amendment of;

871  the memorandum or arficles of association, of any other constitutional

-documents, of any issuer of the Investments that is niot a public company; or
872  therights of liabilities atiaching to, orconférred by, all or any of the lnvestmeants.
Preservation of Investments
HoldCeo shali ensure (as far as it Is able to by the exercise of all voting rights, powers of
control and other means available t6 it) that any issuer of the Investiments that is not a
public company shall not:

881  consolidate or subdivide any of the Investments; of re-organise, exchange, repay
or reduce its share capital in-any way;

8.82  issueany new shares or stock; or-

8.83  refuse'to registerany fransfer of any of the Investments that may be lodged with
it for registration by, or on behalf of the -Securty Trustee or HoldCo in
accordance with this deed.

Investments information

HoldCo shall, promptly foliowing receipt, send fo the Security Trustea copies of any notice,

circular, report, accounts and any other’ document received by it that relates to the

Investments.

Compiiance with requests for information’

HoldCo shall promptly copy to the Lender and comply ‘with -all reguests for information:
‘which are made tinder the Companies Act 2008 (inchiding under sections 780D, 790E and.

793 of the Companies Act 2008) relating to all or any part of the Secured Assets. I it fails
1o do so, the Lendet 'may elect to provide such inforthation as it may have-on behaif of

HoldCo.
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9.1

92

8.3

10.

104

EQUIPMENT COVENANTS

Maintenance of Equipment

HoldCo shali:

g1.1

maintain: the: Equipment in:good and serviceable condition (except for expected

fair wear and feat) materially: in compliance with all relevant manuals,
‘handbooks, manufacturer's instructions and recommendations and maintenance

of servicing schedulas; and.

at its own expense, renew-and feplace any parts of the Equipmant when they

becorme chsolete, worn out or damaged with parts of a similar quality and.of

‘equial or gredter Value.

Payment of Equipment taxes

HoldCo shall promptly:pay-ail exes, fees, licence dities, Tegistration charges, insurance
premiums and other outgoings in respect of the Eduipment-and, on demand, produce
evidence of such payment fo the:Security Trustee.

Motice of charge.

9:31

9» 3‘2

1044

10.1.2

HoldCGo ~shall, if so: requested by the Security Trustes; after the seturity
constituted by this'dead has becoms enforceable, affix to'and migintain on sach
item of Equipmient in a conspicuous place; @ clearly legible identificatiori plate:
contaitiing the Tollowing wordirg:

"NOTICE OF CHARGE

Thig {describie itoin] and all additions to it and-ancillary equipment-are subject to

-a fixed charge tated [date] in favour of HWSIL Finance Co6 Limited."

HaoldCo shall niot, and shall hot @ermit.an_ype;sﬂﬂ {0, conceal; obscure, alter of
remove.any plate affixed in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS

Realising Book Debts:

HoldCo shall {as-an agent for the Security Trustee following an Event of Default

‘which is confinuing] collect.in:and realise all Book Debts, pay the proceeds into a

Designated Account .immediate_fy;aﬂ-recefi;_:ﬂc-anc‘i,_._p@ndirrg'ihat payment, foliowing
an Event of Default which is continuing hold those proceeds to the order-of the

-Security Trustea.

‘HoldCo shall, if called on to do so by the Security Trustee, execute a legal
-assignment -of the Book Debts to-the Security Trustee on such terms as the
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11,

1.1

112

Seecurity Trustee -may require. and give notice of that assignment © the debtors.
from whom the Book Debts are due, owing or-incurred.

Preservation of Book Debts
HoldCo'shall not (axcept as provided by clause 10:1 or with.the prior written consent of the-
Security Trustee) release, exchange, compound, set off, grant time or indulgence in

respect of,or in‘any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENT COVENANTS

Relevant Agreements.

1111 HoldCosshall, unless the Secunty Trustee agrees othenwise in-writing, .comply

with the terms of any Relevant Agreement and any other document, ag{eement_
or-arrangement comprising the Secured Assets.

1112 HoldCo shall not, unless the Sacurity Trustee agrees otherwise in wiiting:

{a) amendorvary or agree fo any change in, or waive any requirement of;

{(b) setle, compromise, terminate, rescind -or discharge (except by
performance); or

(¢}  abandon, waive; -dismiss, release or discharge any. action, claim or
proceedings against any counterparty-fo a Relevant Agreement or other

person in:connection with,

any Relevant Agreement or any other document, agresment or arrangement -cﬁmprising
the Secured Assets, |

Proceeds from Relevant Agreements

All monies payable to HoldGo under-any Relevant Agreemeﬁt atany time afterthe sec:unty
constituted by this deed has become enforceable shall:

1121 be paid immediately to the Security Trustes;

11.2.2 i they are not'pald directly to the Security Trustee by the relevant counterparty,
be held, pending such payment, by HoldCo as trustee of the same for the benefit
of the Security Trustee; and

11.2.3  inthe absolute discretion of the Security Trustee, either:

(&) ‘beretained by the: Securaty Trustes:and: appiied by the Security Trustee.in
‘accordance with clause 13.8: or

{b) be applied in or towards discharge or raduction of the Secured Liabilities.
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12.1

12.2

12.3

1.

134

13.2

133

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

HoldCa shall take all heicessary action 1o safeguard and maintain present.and future rights
in, or relating to, the Intellectual Property including by cbiserving. all covenants -and
stipulations relating 1o those rights, and by paying all applicable renewatl fees, licence fees

anid other outgoings.

Registration of ntellectusl Property

Where such registration.is reasonably expected to-be beneficial to MoldGo; MoldCo shail

use reasonable efforts to register applications. for the registration of ‘any intellectual
Property;.and shall keep the Security Trustes informed of all matters relating to each such

registration.

Maintenance of intellectual Property

HoidCo shall net permit any Intellectual Property o be abandonad, candelled or to lapse.
POWERS OF THE SECURITY TRUSTEE

Power to remedy

1311 The Security Trustee shall be entitled (but shall not be obliged) to remedy, at any
time; a breach by HoldCo of any of its obligations confained in this deed.

1312 HeldCoirevocably authiorises the Security Trustee and its agents to do all things
that are necessary or desirable for that purpose.

1313, Any monies expended by the Securlty Trustee in remedying a breach by HoldCo
of its obligations contained in this deed shall be reimbursed by. HoldCo to the:
Security Trustee on a.full indemnity basis and shall carry interest at-the default:

rate of interest specified in the Facllity Agreement:

Exercise of rights

4321 The rights of the Security Trustee under clause 13.71 arewitﬂhautprej‘_uﬂiﬁe to-any

other rights of the Security Trustee under this deed.

1322  Theexercise of any rights of the Security Trustes under this deed shall not make

the Security Trustee liable to accountas a mortgagee in possession.

Power to dispose of chattels

1331 At any time after the security constituted by this deed has become enfarceable,

the Security Trustee or.any Receiver may, as agent for HoldCo, dispose of any
chattels or praduce found or any Property:
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13.4

13.5

136

13.7

13.3:2

Without prejudice to any obligation to agcount for the. proceeds of any disposal
made under clause 13.3.1, HoldCo shall indemnify the Security Trustes and any
Receiver against ‘any liability arising from any disposal made under clause
13:3.1,

‘Security Trusteé has Receiver's powsrs

To the extent permitted by law, any right, power or discrétion conferred: by this deed on a
Receiver may, after the security conslituted by this deed has become enforceabile, be
exercised by the Becurity Trustee in relation to any of the Secured Assets whether of not it
has taken possession of any Secured Assefs and without first appointing a Recelver or
aotwithsianding the appointiment of & Récaiver.

Conversion of currdncy

13.5.1

13.5:2

13538

For the:purpose of, or pending the discharge of; any of the Sectred Liabilities,
the Security Trustee may convert any monies received, recovered or realised by

4t under-this deed (including the procéeds of any pravious conversion under this
‘clause: 13:5) from: their existing currencies: of denomination info any other
‘currencies of denomination that the Security Trustee may think fit.

‘Any such-conversion shall be effscted at the then prevailing spot selling rate of

exchange of Barclays Bank ple for such offier currency against the existing

currency.

Each: reference in this clause 135 to a currency extends 1o funds of that

‘currency and, for the -avoidance of doubt, funds -of one currency. may- be
‘converted into different funds of the same currency.

New accounts:

13.6.1

1362

If the Security Trustee receives, or is deemed to have received, notice of any.

subsequent Security, or other interest, affecting all or part.of the Secured Assets,
the :'Sécurity Trustee may open 2 new account for HoldCo in the Security
Trustée's books. Without prejudice io the Security Trustee's right 1o .¢ombine.
gocourits, no meney paid to the cradit of MoldCo in any such new-account shall

be appropriated towards, or have the éffect of discharging, any pait of the

Secured Liabilities:

If the Security Trustee does not open a new account immediately-on receipt of
the notice, or deemied notice; under clause 13.6.1, then, Unless the Security’
Trustee gives express writlen nolice to the contrary to HeldCo; all payments
madeé by HoldCo to the Seciurity Trustee shall be treated g5 having baen credited
to-a new accéunt of HoldCo and not as having been applied in reduction of the.
Secured Liabilities, as from the time of receipt-or deemed receipt of the relevant
notice by the Security Trustee.

Indulgence
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13.9

14,

14.1

14.2.

15,

15:1

The:Security Trustee may, at its discretion, grant time or other indulgence, or make any
other arrangemmient, variaticn of releéase with any persor not being a party to this deed
{(whether or:not any such person is jointly liable with HoldCo) in respect of any of the

Secured Liabilities, or-of ‘any other security for them without préjudice either to this deed or

to'the liability of HoldCo for the Secured Liabilities.

Appointment of an Administrator

1381 The Security Trustee may, without notice to HoldCo, appoint any ong of mare
persons to-be an-Administrator of HoldCo pursuarit to Paragraph-14.0f Schedile

B1 of the Insolvency Act 1986 if the: security constituted by this deed becomes
-arforceable.

1382  Anyappointment under thisclause 13.8 shall:
{g)  beinwriting signed by a duly authorised signatory of the Security Trustee;
and

{b) take effect, in.accordance with paragraph 19 of Schedule. B1 of the
Insolvency ‘Act 1986

13.8:3 The Security Trustee may apply to the court for an order removing an
Administrator from-office and may by notice in-writing 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-qualiﬁed.

Further advances

The Security Trustee covenants with HoldCo that it shall perform its-obligations to make

advances under the Facility Agreement (inciuding any obligation to make available further

advanices),

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable upon-the

occurrence of an Event of Defayit that is continuing.

‘Discretion

‘After the security conslituted by this deed has become enforceable, the Security Trustee

may, in its absolute discretion, .enforce all or any part of that security at the times, inthe.
manner-and on the terms it thinks fit, and take possession of and hold or dispose.of-all or
any part of the Secured Assets.

ENFORCEMENT OF SECURITY

Enforcement powers
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15.2.

15.4

15.1.1  Fer the purposes of all powers impled by statute, the Secured Liabilities are
deemed fo have become due and payable on the date of this deed.

16512 The power of sale and other powers conferred by section 101 of the LPA: 182§
{as varied of extended by this deed) shall be immediately exercisable at any time.
after the security constituted by this deed has become enforceable under clause.
T

1813 Section 103 of the LPA 1025 .dogs not.apply t© the security constituted by this.
dead.

Extension of statutory powers of leasing

The statatory powers of leasing and accepting slirrendérs confarred on mortgagees Under

the LPA. 1925 and by any cther statute are exiended so -as to authorise the Sacurily
Trustee :and any Receiver, at any time after the security constituted by this deed has

‘become enforceable, whether in its own name or in that of HoldCo, to:

1521 granta lease or.agreement to lease;
15212 acceptsurrenders of leases; or

15:2.3  grant any option of the whole or any part of the Secured Assets with whatever
rights relating to other parts of it

whether or fiot-ata premium and containing such covenahts on the part of HoldCo, and on
such terms and conditions (including the payment of monay to a lessee or tenant on a
surrender) as the Security Trustes or Receiver thinks fit without the need to comply with
any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

1531  Atany time after the Security Trustee has demanded payment of the Secured.
Liabilities or if HoldCo defaults in the performance of its obligations under this
deed or the Facility Agreement, HoldCo will aliow the Security Trustee or its
Receiver, without further notice or demand, immediately to exercise all its fights,
powers-and remedies in-particular {and without limitation) to take possession of
any- Secured Asset and for that purpose to enter on any premises where a
Secured Assel. i3 .siluated (or ‘where the Security. Trustee or a Receiver
reasonably believes a Setured . Asset to be situated) without incuiting any liability
to HoldCo for, ot by any reason of, that entry.

15:3:2  Atall times, HoldCo must Use its best-endeavours 1o allovw: the Security Trustee
or its Receiver access fo any premises for the purpose of clause 15.3.1
{including obtaining any Recessary consents or permifs ‘of other parsong) and.

-ensurethat it employess and officers do the same.

Prior Security



16.5

187

15,8

1541 Atany time after the security constituted by this.deed has become endorceable,
or after any powers conférred by any Security having priofity o this deed shall,
have become exercisable; the Seclrity Trustee may:

(a) redeem that or any other prior Security;
() procure the transfér of that Security to it and
{t) settle and pass any.actount of the holder of any prior Security,

1542  The setlement and passing of any such account passed shali, in the absence of
any manifest error, be-conclusive and binding on HoldCo. Al monies paid by the
Security Trustee to an encumbrancer in seftiement of any of those dgccounts

-Security Trustee on current account and shail bear intérest at the default rate of
interest’ specified ‘in the Facility’ Agreement and be secured as.part of the
Becured Liabilitiag,

Protection of third parties

No'purchaser, mortgagee or other person dealing with the Security Trustee, atiy Receiver

or Delegate shall be concerned 10 enguire:

18.5.1 whether any of the Secured Liabilities have become dueor payable, or remain
unpaid or undischarged;

16.5:2°  whather any power the Security Trustes, a Receiver or Delegate is purporting to
exercise has become exercisable or s properly exercisable; or

15:5.3°  howany money paid to the Security Trustee, any Receaiver orany Delegate is 1o
be applied.

Privileges

Each Receiver and the Security Trustes is éntitled to ali the rights, powers, privileges and

immunities:conferred by the LPA 1925 on'mortgagees-and receivers..

No liability as mortgagee in possession

Neither the Security’ Trustee, any Receiver, any Delegate nor-any Administrator shall be:
liable, by reason of entering into possession of a Security Asset or forany ¢ther reason, o
account as morigagee in possession-in -respect of all or any of the Secured Assets, nor

shail any of them be liable for any loss on realisation of, or for any act; neglect or default of
any nature in connection with, all-or-any of the Secured Assets for which.a mottgagee in’
-possession might be liable as such.

‘Conclusive discharge to purchasers:
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16.8

18.

016'1

16:2

The teceipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser-and, in making any sale.or other disposal of any of The Secured

“Assels or in making-any acquisition in the exercise.of their respective powers, the Secutity
“Trustes; and ‘every Recelver and Deélegate may do so for any consideération, in any

‘manner arid on any terms that it or he thinks fit
Right of appropriation
1581 To'the extent that:
{a) the'Secured Assets constitute Financial Collateral, and.

(b} this deed and the obligations of HoldCo: undér it constitute & Security
Financial Collateral Afrangement,

by this deed has become enforceable, to appropriate all or ary of those Secured
Assets in or ‘towards the payment or discharge of the Secured Liabilities in any
order that the Securily Trustee may, inits absolute discretion, determine:

15.9.2  The value of any Secured Assets appropriatéd in accordance with this clauss.
‘shall be;

{a)  inthe case of cash, the amount standing to the credit of each of HoldCo's.
accounts: with -any bank; financial institution or other person, together with
gl interest acorued but'unpostad, at the time the tight of appropriation is
exercised; and

{by. “inthe case of Investments, the price of those Investments at the time the
right of appropriation is exercised as listed on any recognised market
index or-determined by -any cther method that the Security Trustee may
select (including -_ihdepeﬁcééﬂt"_vaiuaﬁon}.;

15.8.3  HoldCo agrees that the methods of valuation provided: for in this clause are
commercially reasonable for the purposes of the Financial Collateral

Reguiations.

RECEIVER

Appointment

At.any time after the security constituted by this dead has become enforceable, or.at the.
requast of HoldCo, the Securily Trustee may, without further notice, appoint by way of
deed, or otherwise in writinig, any one of more persons to bea Receiver of all or any part
of the Sectired Assels.

Removal
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18.3

16.4

16:5

156

A7,

474

The Security Trustee may, without flirther notice (subject to section 45 of the Insolvency

Act 1986 in the case of an administrative receiver), friom time to time, by way of desd, of

otherwise in writing, remove any Receiver appointed by it-and may, whenever it thinks fit,
appoint-a new Receiver in the place of any Redeiver whose appointment may for any’
reason have terminated.

‘Remuneration

The. Security Trustee may fix the remuneration-of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1926, and the: remuneration of the.
Receiver shall be a debtsecured by this deed, to the extdnt not otherwise discharged.

Power of appoititment additional fo statutory powers

The power to-appointa Receiver conferred by this deed shall be:in addition to all statutory

-and other powers-of the Security Trustee under the Insclvency Act 1986, the LPA-1925 of
otherwise, and shall be exercisable without the restrictions contained iri sections 103 arid
‘108 of the LPA 1925 or otherwise.

Fower of appointment exercisable despite prior appointments

* “The power to appoint a Receiver (whethér confaried by this deed ‘or by statute) shall be;

and remain, exercisable by the Securily Trustee despite any pricr appointment in respect
of all or any partof the Secured Assets.

Agent of HoldCo

Any: Receiver appointed by the Security Trustée under this deed shall be the agent-of
HoldCo and: HoldCo shall be sglely responsible for the contracts, engagements, acts;
omissions, defaults, iosses and remuneration of that Receiver and:for liabilities incurred by
that Receiver. The. agency of each Receiver shall continue until HoldCo goes into
liquidation and after that the Receiver shali act as principal and shall not become the agent
of the Security Trustee.

POWERS OF RECEIVER

General

17.4:1  Any'Receiver appointed by the Security Trustee under this deed shall; in addition
to: the powers conferred-on him by statite, have the powers set out in clause
17.2 to clause 17.23. '

17122 i there is more -than one Receiver holding office at the same time, each
Regeiver may {unless the document appointing ‘him states ctheiwise) exercise
all of the powers conferréd on a Receiver under-this deed individually and to the
exciusion of any other Receiver.
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172

17.3

17.4

7.8

176

17.7

17.8

17.9:

17.1.3  Any exercige by a Receiver of any of the powers given by clause 17 may be on
behalf of HoldCo, the directors of HoldCo (in the case of the power confained in
clause 17.18) or himseif,

Repair and develop Properties
A Receiver may undertake or complete-any warks of repair, building or development on.
the Properties. and may apply for and maintain any planning permission, ‘development:

consent, building regulation approval or any cther permission, consent or licence to carry
out-any of the same.

Surrender leases

-A Receiver may grant, or accept surrenders-of, any leases or tenancies affecting any.
Property and may grant any othér interest or tight over any. Property on any terms, and.
‘subject to any conditions, that he thinks fit,

Employ personnel and adviseérs

A Receiver may provide sarvices and employ or engage any managers, officers, servaris,
contractors; workmen, agents, other personnel and professional advisers on any terms,

-and subject to any conditions, that ha thirks fit. A Recsiver may discharge any such

persoi or any such perscn appointed by HoldCo.

Make VAT slections

A-Receiver may make, exercisé or revoke any valug added tax option to-tax as it thinks fit
Remuneration

A Receiver may charge and receive any sum by way of remuneration (i addition to-all
costs, charges and expenses incurred by him) that the Security Trustee may prescribe or
agree with him.

Realise Becured Assels:

A Receiver may colléct and get in the Secured Assels or any part of them in respect of

‘which he is appointed, and make any demands and fake any proceedings as may seem

expedient for that purpose, and take possession of the Secured Agsets with fike rights.
Manage or reconstriict HoldCo’s business.

A Receiver ‘may carry on, manage, develop, reconstruct, amalgamate or diversify or

concur in cafrying on, managing, developing, reconstructing, amalgarmating or diversifying

the business of HoldCo.

Dispose of Secured Assels
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17.10

1711

1712

17.13

1714

T8,

1716

AT

1718

A Receiver may sell, exchange, convert into money and realise all-or any of the Secured
Assets in respect of which he is appointed in any manner (including by public'auction or
private sale) and generally onany terms and conditions as-he thinks fit. Any'sale may:be-
ﬁtﬁ_"ar‘xy consideration that the Recaiverthinks fitand a Raceiver may profmote, 6F concui in
promoting, @ company to.purchase the Secured Assets o be sold.

Bever fiktures and fi-tt:ig_;gs_

A:Receiver may sever and sell separately any fixtures or fittings from ‘any Property without

the-consentof HoldCo.

Sell Book Debis

‘A Receiver rmay. sell and assign all or any of the-Bosk Debts in respect of which he 5

appeinted.in-any manner, and generally on any terms.and conditions, that he thinks fit.

Valid receipls:

A Receiver may give valid receipt for all monies and execute all assurances and things

that-may be proper or desirable for realising-any of the Secured Assets.

Make settlements

A Receiver may make any -arrangement; seftlement or compromise between HoldCo and
any other person that he may think exped Eeﬁ_t‘.ﬁ

Bring proceedings

A Receiver may bring, prosecute, enforce, defend ‘and abandon all actions, suits and
proceedings in telation to any of the Seclred Assets as he thinks fit:

improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think axpedient.

Make calls-on HoldCo members

A Receiver may make cails conditionally or unconditionally on thé members of HoldCo i

fespect of uncalied. capital with (for that purpose and for the purpose of eénforcing
‘payments of any calls s0 made) the same powers: as-are conferred by the articles of
association of HoldCo ont its directors in respeact of calis authorised fo be made by them.

Insure

A Receiver may, effect with-any insurer any policy of insurance either in ligu or satisfaction’
of, orinaddition to, the insurance réguired to-be maintainad by HoldCo under this deed.

Powers under the LPA 1925
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97.19

17.20.

17.21

17.22

17,23

18.

18.1

A Raceiver may exerciseall powers provided for in the LPA 1925 inthe same way.as if he
had been duiy appointed under the LPA 1925, and exercise all powers provided for an

ddministrative receiver in Schedule 1 to the Insclvency Act 1966

Borrow

A Receiver may, for-any of the purposes authorised by this clause 17, raise maney by

borrowing from thie Security Trustes (or from any other person) either unsecured or on the

security of all orany of the Securad ‘Assets in fespect of which it is appointed on any terms

that it thinks fit (inciuding, if the Secutity Trustee consents, terms nder which thal security
ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and setlle and pass the accounts to which the
Security relates.. Ahy-accourits so seffled and passed shall be, in the absence of ‘any
manifest- error; conclusive and binding on HoldCo, and the monies so paid shall be
deemed to be an-expense properly:incurred by the Receiver.

Delagation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
autharisations -and rights he would be capable of exercising, @nd do all those dcts and
things, as an absolute beneficial. owner could exercise of do in the owhership and
management of the Secured Assets or any part of the Secured Assets,

Incidental powers

A-Receiver may do any other acts and things that he:

17.23.1  may consider desirable or necessary for realising any of the-Secured Assets;

17:253.:2  may consider:incidental or conducive to any of the rights o powers conferred-on
& Receiver under or by virttie of this deed or law; or

17:23.3  lawfutly may or ¢an do as agent-for HoldCé.

DELEGATION

Delegation

The Security Trustee or any Receiver may delegate {gither generally or specifically) by
power of aﬁb‘r‘n‘e_y;-or’in any other manner to-any person any right, power, -authority or

discretion conferred on it by this deed {including the power of attorney granted .under-
clause 21.1).
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18:2.

183

18,

181

19.2

19.3

Terms

The ‘Security Trustee and each. Receiver may make a delegation on ‘the terms amd
conditions (including the power to sub-delegats) that it thinks it

Liahility

Naither the Security Trustee nor any Receiver shall be:in any way liable or responsible to
HoldCo for any ioss:or liakility arising from any act, default, omission or misconduct on the

partofany Delegate.

APPLIGATION OF PROCEEDS
Order of agplication of proceeds

Al monies received by the Security Trustes, a Receiver or a Delegate pursuant to this
deed, after the security constitited by this deed has bacome enforceable, shall (subject to
the claims of any person having prior rights-and by way of variation of the LPA 1925} be
applied in the following order of priority”

18017 i or towards payment of or provision for all .costs, charges and expenses
incurred by or:on behalf of any Finance Party (and-any Receiver, Delegate,
attorney or agent-appointed by any Finance Pardy) under or in-conhection with
this deed, and of all remuneration due to any Receiver under or in connection
with this deed;

1842 inortowards payment of or provision for the: Secured Liabilities in-any order and-
manner that the Secu rity Trustee determines: and

1913 in payment of the surplus:(if any) to HoldCo or other person entitied to it.
Appropriation

Neither the Security Trustee, -any Receiver hor-any Delegate shall be bound (whether by
virtue of section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay

or-appropriate ‘any receipt-or payment first towards interest rather than principal or

otherwise in any.:parti_ﬁuiar_ order between any of the Secured Liabilities.

Buspense-account
All moriies received by the Security Trustee, a Receiver or a Delegate under this deed:

19.3.1  may, at the discretion of the Security Trustes; Receiver or Delegats, be credited:

‘o any suspense-or securities realised account;

19:32  shall bear interest, if any, at the rate agreed in writing’ between the Security
Trustee and HoldCo;.and
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20,

201

21,

244

212

23,

19.3:3  may be held in that.account for so long as the Security Trustee, Receiver or
Dealegate thinks fit,

FURTHER ASSURANCE

Further assurance.

HoldCo shall, at its owrt expensé, take whatever action the 'Security Trustee or any
Receiver may reéasonably reguire for:

2011 perfecting or pratecting the security intended to be created by this deed;
201.2 facitating the realisation of any Secured Asset; or.

20.1.3  {facilitating the exercise of any right, power, authority or discration exercisable by
‘the Security Trustee orany Receiver.in respect of any Sscured Asset;

including, (if the Security Trustee or Receiver thinks it expedient) the execution of any
transfer, conveyvance, assignment or agsurance of all or-any of the assets forming part of
{or intended to form part of) the Secured Assets (whather to the Sscurity Trustée or 1 its.
nominee) .and ‘the. giving of .any notice, order or direction and the making of -any
fegistration.

POWER OF ATTORNEY:

Appointment of attorneys

By way of security, HoldCo-irevocably. appoints the Security Trustee, every Receiver and.

evary Delegate separately -after the security cohstitited by this deed has become:
enforceable to be the.attorney.of HoldCo and, in its name, onits behalf and as its act and’

deed, o execute any-docurments and do any acts and things that:

2111 HoldCois required to execute and do under this deed; or

2142 any attorney deems proper in exercising any of the rights, powers, authorities
and discretions conferred by this:deed of by law on- the Security Tiustee, any
Receiver or any Delegate.

Ratification of acts of attorneys

HoldCo ratifies and confirms, and agrees to ratify and confirm, anything that-any of its
attorneys may do in-the proper and Tawful exercise, or purported-exercise, of all.or any of
the rights, powers, authorities and discretions referred to'in clause 21.1.

RELEASE

Subject to clause 29.3, on the expiry of the Security Period (but not otherwise), the
Security: Trustee shall, at the request-and cost of HoldCo, fake whatever action is
necessary ot
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23:1

232

233

24,

24.1

242

2211 release the Secured Assets from the security constituted by this deed; and

2212 resssign the Secured Assets to HoldCo.

PERFORMANGCE, ASSIGNMENT AND TRANSFER

Performance by Security Trustee

For such time as HWSIL Finange Co Limited is the Security Trustee, in exercising its fights
and discharging its obligations under this deed the Security Trustee acts through Hadrian's
Wall Capital Limited (a limited liability company incorporated and registered in England
and Wales with company number (7203454 whose registered office is at Quadrant House,
Gth Floor, Thomas Mare Square, London, ETW 1YW) and its employees and agents, in
aach case acting as agent on behalf of the Security Trustee; and HoldCo -agrees o deal
with any such person-for sich purposes, and that any exercise by any such person of any
right, and any discharge by any such person of any obligation, of the Security Trustee
urer this deed shall be & valid exercise or discharge {as the case may be),
Assignment by Security Trustee
23:2.1  Atany time, without the consent of HoldCo, the Security Trustes may assign or
transfer any or-all of its rights and obligations undér this deed to any person to
whomt the Lender may assign or transfer its rights: and obligations under the
Facility Agreement..

2322 The Security Trustee may disclose lo-any ‘actual or proposed assignee or

transferee-any information’in its possession that relates to HoldGo, the Secured
Agseisand this deed that the Securnity Trustee considers appropriate.

Agsignment by HoldCo

‘HoldCo may. not assign any of its rights,.or transfer any of its rights or obligations, ‘under

hisdeed.

‘SET:-OFF
‘Security Trustee's right of set-off
At any time after an Event of Default has cccurred and is continuing, the Security Trustee

may:set-off any liability of HoldCo to-the Security Trustee against.any liability of the
Security Trustee to HoldCo, whether either liability is present: or “future, fiquidated or

unliquidated, and whether or not either liability arises under this deed. If the liabilifies to be
set off are expressed in different currencies, the Security Trustee may convert either
liability -at a market rate of exchange for the purpose: of set-off. Any exercise by the
Secinity Trustée of its rights under this clause 24 shall notlimit-or affect any other rights or
remedies available fo it under this deed or ctherwise.

No vbligation to set off
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243

255.

251

252

25.3

28.

The Security Trustee is not-abifiged 1o sxercise its rights underclause 241, If, however, it
does exercise those rights it must promptly notify. HoldCo of the set-off that has been
made.

Exclusion of HoldCo's right of set-off

Ali payments made by HoldCo to the Security Trustee under this deed shall be made in ful
withaut any set-off, counterclaim, deduction or withholding: (other than any deduction or
‘withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS:
Amendmaents

No amendment &f this deed shall be effective: unless it is in writing and signéd by, ¢f on
behalf of, each party (of its authorised representative),

Waivers and consents

2521 A waiver of any right or remedy under this deed or by law, or gny consent given
under this deed, is only effective if-given i writing by the waiving or consernting
party ‘and shall not be deemed 2 walver of any vther bredch or default It only
‘applies in the circumstances-for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

2522  Afailure toexercise; or a delay in exercising, any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prévent or restrict any further exércise of that &r any -other right dr
ramedy or constitute an election to affirm this deed. NO gingle or paftial exercise
of any right or remedy provided under this deed or by Jaw shall prevent or restrict
the further exercise of that or any ofher righit or -remeﬂy.._ Ne election to-affirm this
deed by the Security Trustee shall be effective unless it is in writing.

Rights and remedies

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

SEVERANCE

1 any. provision (or-part of a provision) of this deed is -or becomes invalid, illegal or
.unenforceable, it shall be deemed modified to e minimum extent necessary to make it
wvalid, legal and enforceable. If such modification is not possible, the relevant provision {or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
{or part of a provision) under this clause shall not affect the legality, validity and:
enforceability of the restof this deed.
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28.

28,

26.1

282

293

COUNTERPARTS

2711 This-deed may be executed in any number of counterparts, each of which when
-executed and delivered shall constitute a duplicate origingl, but all the
counterparts shall togethier constitute one deed.

2712 Transmission of an executed counterpart-of this deed (but for the avoidance of
doubt not just a-signature page) by fax or-email (in POF, JPEG or other agreed
format) shall take effect as delivery of -an exécuted counterpart of this deed. If
this method of delivery s adopted, without prejudice 1o the validity of the deed
thus made, each party shall provide the others with ‘the original of such
counterpart as soon as feasonably possible théresfter.

2713  Nocounterpart shail be effective until each party has executed -and delivered ‘at
least one couriterpart.

THIRD PARTY RIGHTS

284.1  Exceptasexpressly provided elsewhere in this deed, @ person who i not & party
to this deed shall riot have any rights under the-Contracts (Rights of Third
Parties) Act 1999 to enforce, or-enjoy the benefit-of, any term of this deed. This
does not affect any right or remedy of a third parly which exists, or is available,
apart from that Act.

2812 The rights of the parties-to rescind or agree any amendment or waiver under this:

deed are not subject to the consent of any other parson.

FURTHER PROVISIONS

[ﬁﬁgpeﬂﬂﬂﬂt SE’.Buri.ty

The security constituted by this deed shall be in-addition to, and independent of, -any other

‘atany time. Na pricr-security Héld by the Security Trustee over the whole or any part of the

Secured Assets shall merge n the security created by this deed.

Continuing security

The sécurity constituted by this deed shall remain in-full force and effect as a continuing
security for the Secured Liabilities, despite @ny settlement of account, or intermediate
payment, or other matter or thing, unless and until the ‘Sscurity Trustee discharges this

deed in writing.

Discharge conditional

Any release, discharge or seftlement between HoldCo and the Security Trustee shall be
deemed conditional o no payment or security received by the 'Security Trustee in reéspect
of the Secured Liabilities being avoided, reduced 'or ordered to be refunded pursuant to
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28.4

285

28.8

30.

any law relating 1o insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite-any such release, discharge orsattiement:

2931 the Seeurity Trustee or itg nominee may retain this deed and the security created

by or pursugnt to it, including all cerificates and documents relating to'the whole
-or @ny part of the Secured Assels, for any period that the ‘Seclurity Trustee
-deems: necessary to provide the Security Trusiee with security against any such
-avoidance, reduction or order for refund; and

28.3:2 the Security Trustee may reccver the value or amount of stch security or
payment from HoldCo siubsequently as if the release, discharge or settiement
‘had not eccurred.

Carlificates:

A certificate or determination by the Security Trustee as to any armount for the time baing
due to it from HoldCo under any Finance Document shall be, in the absence of any
manifest érror; conclusive evidenics of e araount dids.

Longolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
riot apply 1o this deed.

Small company moratorium

Notwithstanding . anything to the contrary in this deed, neither the obtaining of a

moratarium by HoldCo nder schadule A1 (o the Insolvency Act 1986 nor the doing of

anythiﬂg by HoldCo with a view to obtgining Such ‘g moratorium {including any preliminary

decisicnnr-investigaﬁt’ien_)_*sha‘ll be, or beconstrusd as;

2961  an-event under this deed which-causes any floating charge created by this deed’
to crystaliise;

2262  aneventunder this deed which causes any rastriction which would not otharwise.
app’iy o be-im_pasedion {he disposal of any property by HoldCo: or

2963  aground under this deed for the appointment of a Receiver.

NOTICES

Each-notice or other communication required to be given to a party under or in connection

with this deed shall be:

3011 inwriting;
30.1.2 -delivered by hand or by pre-paid first-class post or other next working day
delivery service (and, n the case of any such communication given- to the

Security Trustee, also sent by email) or sent solety by email; and’
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30.3

.-3:_9 A3

sent o

(a)  the Security Trustee at;

Hadrian's Wall Capital Limited, 48 Gresham Street, London, EC2V 7AY

Ermail: riotices@hadrianswallcapital.cotn

Altention: Chief Risk Officer
(o) HoldCaat
Holbrook House, 51 Jofin Street, Ipswich, Suffolk; [P3.0AH

Email. Peter. Tuvev@fleximize.com and

Dan QSullivan@fleximize.com
Attenition: ‘Peter Tuvey-and Dan O"Sullivan

or to any other postal or email address(es) as may be notified in writing by one
party to the-other from time to time.

Reteipt by HoldCo

Any notice: or other communication that the Security Trustee gives to HoldCo shall be
deemed to have been received:

30.2.1

30.2:2

30.2:3

if delivered by hand, at the'time itis left-at the relevant address (or, inthe case of
any natice or ather communication to the Security Trustee, if 1ater, the fime that'a
copy of that notice or other communication is sent by email and received. in.
tegible form to the email address set out above);

if -posted by pre-paid first-class post br other next working day delivery service,
on the second Business Day after posting (or, in the case of any notice or other
communication to the Security Trustee, if later, the time that a copy of that riotice:
or other communication is sent by email and received in legible form to the email
address set ot above}), and.

if sent by email only, when received in legible form af either address set out:
abtve,

A-notice or other communication given as described in Clause 30.2.1 of clause 30.2.3 o0&
day-that is not a Business Day, or after normal business hours, in'the place it is received,
shall be deemed to have been received on the next Business Day.

Receipt by Security Trustee

30.3:1

Any notice or other cormmunication given to the Security Trustee by hand or by
pre-paid first-class post or other-next working day. delivery service shall be
deemed to have been received only on actual receipt thereof and on receipt of a
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305

31

341

312

.3

copy thereof at-the email address asbave (or any other email address as s
notified in writing to HeldCo):

30.3:2  Any nofice of other communication given to:the Security Trustee solely by erhall
-shall be deemed to have been received cnly on receipt thereof at the erail
‘address above (or any other email sddress a$ is notified in writing to HoldCa).

‘Service of proceedings

This clause 30 does not apply to the service of any proceedings or other docurments in-any
legal action or, where applicable, any arbifration or other méthad of dispute reselution.

No notice by fax.

A notice or other communication given under or in connection with this. deed is ot valid if
sent by fax,

GOVERNING LAW AND JURISDICTION
Govérning law

This deed and any dispute or claim {incliuding non-contraciual disputes or claims) arising
out of or in cennection with it or its subject matter or formation shall be goveérned by and

construed inaccordance with the law of England and Wales.
Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction overany dispute or claim {including non-contractual
disputes or claims).arising out of or in connection with this deed or its subject matter or
formation. Nothing .in. this clause shall limit the right of the Security Trustee to take
proceedings against HoldCo in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one-or more jurisdictions preciude the taking of procsedings
in-any other jurisdictions, whether concurrently or not; fo the extent permitied b'y the law of

such other jurisdiction.

Other service

HoldCo ifrevocably consents to-any process in any legal action or pracfeed’in"gs uncer
clause 31.2 being served.on it in accordance with the provisions of this deed relating to

service of notices. Nothing contained in this deed shall affect the right to serve process:in

any.cther manner p;ermittéd-'by faw

This decument has been executed as a.deed and is deliverad and takes effect on the date stated
at the beginning of it
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SCHEDULE1 PROPERTY
Part 1 Registered Property

None

Part 2 Unregistered Property-

None
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SCHEDULE 2 RELEVANT AGREEMENTS

None
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BCHEDULE 3 NOTICE AND ACKNOWLEDGEMENT OF RELEVANT AGREEMENT
Part1. Form of notice
[On the letierhead of Alterium Limited]
[Name.and address af-aaunferpﬁiﬁf};
Dear Sirs,.
Debenture dated. [date] between Alterium Limited and HWSIL Finance Co Limited (the
Debenture)
1., We refer to the [insert details of Relevant Agreement] dated [insert date] (._tﬁ'h_e_ Contract).
2. This fetter constitutes notice to you ‘that under the Debenture we Have assigned by way of

security to HWSIL Finance Co Limited - (the Becurity Trustee) all our rights, fitle, .interest and
benefitin and to the Contract:

3. Wa confirm that:

(8)  wewillremain liable under the Contract to perform all the obligations assumed by us under
the-Contract:-and

receiver wnti atany time be: uncier any nbhgam}n or laabtlzfy tﬁ VO undef or-in s‘espec? of the
Contract.

4. Neither the Debenture nor this notice releases, dlschargaa or ctherwise affects your
liability and obligations in respect of the Contract.

5.. Subject 1o the -above, we will remain entitled to exercise all our rights, powers and
discretions under the Contract and you may continue to deal with us in relation to the Coentractand
give notices Under the Contract to us unless and until you receive written notice o the contrary
from the ‘Security Trustee {which shall only follow the occurrence of an event of default for the:
purposes of the Debeniture that is continuing). Thereafter, all slich rights, powers and discretions
shall be exercisable by, and fiotices shall be given o, the Security Trustee or as it directs and we-
will cease to'have any right to deal with you'in relation 1o the Contract and you must deal only with
thie Jecurity Trustes

8. Pleage note: that we have agreed that' we will not amend or waive any provision of .or
terminate the Contract-without the prior written ¢onsent of the Security Trustes.

¥ The instructions: in this notice: may only be revoked -or amerded with the prior written
consentof the Security Trustes.

8. Please confirm that you agreé to the terms of this notice, and to act in accordance with'its
provisions, by sending the attached acknowledgement to-the Security Trustee at Hadrian's Wall
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Capital Limited, 48 Gresham Street, Lendon, EC2ZV TAY marked for the attention of the Chief Risk
Officer, with-a copy to us,

9. “This fiotice, ‘and any dispute or claim {inciuding non-contractual disputes or claims) arising
out of or in'connection with it or its subject matter ¢r formation, shall be governed by and construed

in accordance with the [aw of England and Wales.

Yours faithfully,

Alterium Limited
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Part 2 Form of acknowledgemant
[On the lefterhead of the caunterparty]

To: HWSIL Finance Co Limited

Hadrian's Wall Capital Limited

48 Gresham Street.

Loadon

EC2VTAY.

Adtention! Chief Risk Officer
Copy to. Alterium Limited

‘Holbroek House

851 John Strest:

Ipswich

Suffolk
1P3 0AH

Attention: Peter Tuvey and Dan O'Sullivan

Deat Sirs,

Debenture dated [date] between Alterium Limited and HWSIL Finance Co Limited {the
Debenture)

1. We Gonfitm receipt from Alterium Limited (HoldGo) of a nofice (the Notice). dated [insert
dafe] of an assignment, by way of security, of all HoldCo's rights. under [describe: Relevant

Agresment] (the Contract),

2. Terms defined in the Notice shall have the samé meaning when. used in this
acknowledgement.

3. We confirm that

(a)  we accept the confirmations and instrictions containad in the Notice and agree to comply
with the Notice;

{B) there has been no amendment, waiver orrelease of any rights or mterésts in the Contract
since the date of the Contract;

{c) we will not cancel, avoid, release or ctherwise allow the Cortract to' lapse without giving
the Security Trustee at least 30 days' prior written notice;
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(@} we have not; as at the date of this acknowledgement, received notice that HoldCo has
assigned its rights under the Contract to a third parly, or created any other interest
{(whether by way of security or otherwise) in the Contract In Tavour of a third party,

5] the Security Trustes will not in any circumstarices have any lability in relation to the
Contract and
(R the Contract shall not be rendered void, veidable or unanforceable by reason of any non-

disclosure by the Security Trustee.

4, This tetter, and-any dispute or claim’(including non-contractual disputes or claims)-arising
out of or-in connegtion with it or its subject matter'or formation, shall be governed by and constried
in accordance with the law of England and Wales..

Yours faithfully,

[details of counterparty|
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SCHEDULE 4 NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF INSURANCE
POLICY

Part 1. Form of riotice of assignment
[On the letterhead of Alterium Limited)

[Nare of insurance company|
[Address]

[Date]
Dear Sirs,

Debenture dated [date] between Alterium Limited and HWSIL Finance Co Limited (the
Debenture).

1. We refer to the [describe insurance policy and specify its policy number] (the Policy).

2. This letter constitutes notice to you that under the Deberiture we have assigned to HWSIL
Finance Co Limited (the Security Trustee), by way of security, all-our rights; title and interest and
‘Benefitin and to the Palicy. '

3. Wa irravocably instruct and authorise you to:

@) comply with the terms of any writlen instructions received by you from the Security Trustee
refating to the Puolicy, without notice or reference to, or further authority from, us and
without enquiring as to the justification or the validity of those instructions;

{b} pay, or rélease, all monies to which we arg entitled Under the Policy to Alterium Limited or,
following. receipt of written notice o the contrary from the Security Trustee (which shall
‘only follow- the cceurrence of an event of default for the purposes of the Debentire fhat is
continuing), to such persons as the Security Trustee may direct; and

{¢)  disclose information in relation fo'the Policy: to the Security Trustee on request by the.
Security Trustee:

4. Neither the Debenture nor this notice releases, discharges or otherwise affects your
ability and obligations i reéspect of the Policy.

5. ‘Subject to the foregoing, you may continue to deal with us in refation to the Policy until you
receive wiitten. notice to the confrary from the Securty Trustee {which shall only follow the
acGurrence of an event of defalilt for the purposes of the Debenture that is continuing). Thereafter,
we will cease 10 have any right to deal with:you in relation to the Policy and you must deal only
with the Security Trustee.

8. The instructions in this notice may only be revoked or amended with the: prior ‘written
consent of the Security Trustee.
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7. Please confirm that you-agree to the terms. of this notice and to act in accordance with. its
provisions by sending the attached acknowledgement to the Securlly Trustes at Hadrian's Wall
Capitat Limited, 48 Gresham Street, London, EG2V 7AY marked for the attention of the Chief Risk
Officer, With & copy to us.

8. ‘Thig notice, and any dispute or claim-arising out of or in connedtion with' it or its subject
matter or formation (including non-contractual disputes or claims), shall be governed by and

censtrued-in accordance with the law of England and Wales.

Yours faithifully,

Signed.... .
D;reatm an behaif c:sf
Alterium Limited
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Part2 Form of acknowledgement of assignment
[On the lefterhead of the insurance comparny]

Ton "HWSIL Finance Co Limited
‘Hadrian's Wall Capital Limited
48 Gresham Street
_ﬁﬂnﬁﬁﬁ:
EC2V 7AY
Altention:.  Chief Risk Officer

Copy to! Alteritm Limited
Holbrook House
51 John:Street
Ipswich
Suffolk-
1P3 0AH

Attention:. Peter Tuvey and Dan O'Sullivan
[Date]

Dear Sir,

Debenture dated [date] between Alterium Limited and HWSIL Finance Co Limited (the
Debenture)

1. We confirm receipt from Alteriim Limited (HoldCo) of anotice (the Notice) -c%atad"_[da!’e]"ﬂf-

an assignment, by way of security, of all HoldCo's rights under Idescribe insurance policy and its

number] (the Poliey): '

2. “We confirm that:

(&) we accept the instructions and authorisations contained in the Notice and agree to.comply

with the Notice; '

{b)  there-has been .no amendment, waiver or release of any rights or interests in the Policy.
gince the date the Policy was issued;

(¢} wewill not cancel, avoid, release or otherwise allow the Policy to lapse without giving the
Security Trustee at least 30 days' prior written notice;

(d) we have not, as at the date of this acknowledgement, received nofice that HoldCo has

assigned its rights under the Policy to & third parly, or crested any other interést (whether

() the Security Trustes will not in any circumstantes be liable for the pramiums in relation to-
the Policy, and
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{F) the: Policy shall not be rendered void, voldable or unenforceable by reason of any non-
-disclosiire by the Security Trustee..

3. ‘This'letter, and any dispute-or claim afising out of or in connection with it or-ils subject.

matter or formation (including non-contractual disputes ‘or claims), shall be governed by and

consirued in accordance with the law of England and Wales.

Yours faithfully,

Authorized signatory on-behalf of
[name of instrance company)
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SCHEDULE S NOTICE AND ACKNOWLEDGEMENT OF CHARGING OF BORROWER BANK
ACCOUNT

Part4 Form of notice of charge
[On the Jettarhisad of Alteriun Linifed)]

[Barik]
[Address]

[Date]
Dear Sirs,

Debenture: dated [dafe] between Alterium: Limited and HWSIL Finance Co Limited {the
Debentire)

1, This tetter constitutes notice to you that, under the Debenture; Alterium Limited (HoldGo}

has charged, by way of first fixed charge, in favour of HWSIL Finance Co Limited (the Security

Trustee) all mories. from time fo time Standing ‘o the credit of the account held with. you &nd

detailed below (the Account), fogether with alf-other rights and benefits accruing fo or arising in

conniection with the Atcount (including, but not limited o, entitlements to interast).

Narrie of Account; ‘[name}

Sert code: [code]

Accouni nuihbar: [Aumber;

2. HeldCao irrevecably instructs and authorises you:

(@) prior 1o receipt by you of written notice from the Security Trustee that-an event of default
has occurred wnder, ‘and for the. purposes of, the Debenture which is contifuing (an
Enforcement Motice) to!

ith disclose 10 HoldCo and the Security: Trastee any information relafing 1o the
Account requested from you by eithier such party;

(i) comply with theterms of any written notice or instructions refating to the. Account
recgived by you from HoldCo or the Security Trustee;

f(a’i'i}- held-all-sums from time (o e standing 19 the credit of theAccdéunt tothe ordef
of HoldCo and the Security Trustee; and

{iv) pay or release all or any part of the monies standing to the credit of the Account
in accordance.with the wiritten instructions of HoldGo or the Security Trustee; and

b following raceipt by you of an Enforeement Notice to:
{1 disclose 1o the Security Trustee any information relating to the Account

raquested from you by the Security Trustee;
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{ii} comply with the terms of any written notice or instructions refating to the Account
received by you from the Sacurity Trustee;

i) heid all sums from time to time standing to the credit of the Account to the order
of the Security Trustee; and.

vy ‘pay or-release al orany part of the monies standing to the credit of the Actount
invaccordance with the written instructions of sofely the Security Trustee.

3 HoldCGo acknowledges that you may comply. with the instructions in this notice without any
further permission from HoldCo.

4. Feollowing receipt by you of an Enforcement Notice, HoldCo is not permitted to withdraw
any amaunt fromthe Account until such time &s all secured liabiiities owing to the Security Trustee
and the finance parties on whose behalf the Security Trustee acts have been discharged in full
and the Security Trustee will provide you with written notice thergof.

5. The instructions in this notice may -c’én'tyzébe-'re\mkeé or-amended with- the prior written
‘consent of the Security Trustee.

B. This notice, and any dispute or claim (including non-contractual disputes or claifms) arising
outof or in'connection with it or its subject matter or formation, shall be governed by and construed
inaccordance with the law of England and Wales.

7. Please confirm that you agree to the terms of this notice and to act in-accordance with its
provisions by ‘sending the attached acknowledgement to the Secufity Trustee at Hadrian's Wall
‘Capital Limited, 48 Gresharm Street, London, EC2V 7AY marked for the attention of the Chief Risk
Officer, with-a copy to us,

Yours faithfully,

Alterium Limited
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Part2 Formof acknowledgement of charge
[Cn the letterhead of the Bank]

To: HWSIL Finange Co Limited
Hadrian's Wall Capital Limited
AR Grasham Strest
London.
EC2V7AY
Attention: Chief Risk Officer

Copy o Alterium Limited
Halbrook House
51 John Street:
Ipswich
Suffalk-
IP3 OAH

Attention: Peter Tuvey and Dan O'Suflivan
{Date]
Dear Sirs,

Debenture dated [date] between Alterium Limited and HWSIL Finance Co Limited (the
Debenture)-

1. We confirm receipt frorm Alterium Limited (HoldCo) of a notice (the Notice) dated [dafe] of
acharge on the terms-of the Debenture over all midnias from time'to time standing 1o the creditof
the account detalled below (the Account), fogether with all other rights-and benefits accruing toor
arising in connection with the Account {including, but notlimited to, entitiements t& interest):

Name of Account: [nams]

Sort code: [code]

Aceount number; [number]

2. We confirm:that we:

{a:)' accept the instructions contained inthe Notice and agree fo comply with the Noftice;

(b} will not permit any. amount to be withdrawn from tHe Account without the pricr written
consent.of HoldCo-orthe Security Trusfee: {prior to receipt of an Enforcement: Notice, .as
defined in the Naotice) or of solely the Security Trustee {following receipt of an Enforcement
Notice):

(e} have not received notice of the interest of any third party in'the Account; and
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{d} have neither claimed nor-exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other right in respect of the Account

3. This letter, and any dispute or claim-{including non-contractual disputes orclaims) arising.

out of or in connection with it or its subject matter or formation, shall be govered by and construed

inaccordance with the law of England and Wales.

Yours faithfully,

BIGNS oo
Authorised signatory on behalf of
[name:of Bank)
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HoldCo

Executed as a deed by ALTERIUM

e

prasefige ol 4 N
Witness' signature:__LrT -

B )

. ?@@-w P m;;{ | Qfmﬂﬂ 2

AddIess: iy olan et Lowe, Thewck
fﬁé 4bx

Quoeupation: émf;fﬂswaﬁ? béﬁi’@’@i R

Prntname: ;.

The Security Trustee:

Executed as a deed by HWSIL. FINANCE:
COLIMITED acting by a director in the
presencé of.

Withess' signature:

Print name:.

Address:

Occupation;

B3

Birector

Dirsctor



HoldGo

Exgoitad ag 2 dead by ALTERIUM
LIMITED cting by a diractar in the s .
presance of:

Witness' signature:
Prifit name:

Address:

“ecupation:

Thi Security Trustee

Execusadas # ﬂﬁﬁﬁ'ﬁy HWSIL FINANCE
‘CO LIMITED acting by a director in the
pregsance of

Withess' signature: { F i

Printnama: o - prer vl Ak
Addresy: &g EAE T BT
P By
Ec1u DAy

Qegupationl o
? Prgsas o,



