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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8737153

Charge code: 0873 7153 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st September 2023 and created by CAPITAL ALLOWANCE
REVIEW SERVICE LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 5th September 2023 .

Given at Companies House, Cardiff on 6th September 2023

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

Companies House s
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(2} Tenzing Private Equity LLE as Seourlty Agent
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This Deed Is made on 01 September 2023,

Between;

m

Each parsoen listed [n Schedude 1 (the "Orlginal Ghargors™), and

Tenzing Private Equity LLP, a limited liabitity parnershlp incorparated and registerad in

@
England and Wales with registered number 0G402700 whose registered office [5 at Heddon
House, 149-15% Regent Sireet, Londen, United Kingdom, W18 4JD as Securily Agent for the
Secured Parlies (the "Securlty Agent”).

Background:

{A) The Noteholders have subseribed for the Lean Notes, and the Chargors have agreed to enter
inta this Deed far the purpose of providing supplernental securily in respect of the Obligors’
liabliities to the Notehaolders In respect of the Laan Notes. This Deed is supplemental to the
Orlginal Dabenture (as deftnad balow),

(B) Each Chargor agrees {hat the execution of this Deed shall in no way prejudice or affect the
security granted by L {or the covenants given by it) under the Original Debsenlure (as defined
below),

1. Deflnitions and Interpretation

1.1 Deflnitions

Tarms defined in the Loan Note Instruments shall, unless otherwise defined In this Deed, have
the same meaning In this Deed, in additlon, the following definltions apply in this Deed:

vAccesslon Doaed" means a document substaniially In the form set out In Schedula 8 (Farm of
Acnession Deed) or such other form as the Securlly Agent may require (acting reasonably).

“Administrater” means an administrator appafnted In respect of a Chargor pursuant to Clauise
14.8.

rBldeo” means The Great Things Togather Group Limlted (formerly known as Profect Balearics
Bideo Limited) (company numbar; 14384374) whose reglsterad office Is at The Glades Festival
Way, Fastlval Park, Stake On Trent, Staffordshire, Unlted Kingdom, 5T1 63,

“Book Debts" means all presant and future book and other debts, and manetary claims due or
owing to a Chargor, and the benefit of all securlty, guarantees and other rights of any nature
enjoyed ar held by a Chargor In relation to any of them,

*Hustness Day"” means a day other than a Saturday, Sunday or public hallday In England when
hanks In London are open for business.

"Ghargors" means each Orlginal Chargor and any person that executes and delivers an
Accesslon Deed in favour of the Security Agent after the date of {hls Deed.

"Default Interest" shall have {he meaning given to that term in the relevant Loan Note
Instrument,

"[alegate™ means any person appointed by the Security Agent or any Receivar pursuant fo
Glauss 19 and any person appolnted as altorney of the Security Agent, Recelver or Delegate,

"Designated Account" means any accaunt of a Chargor nominated by the Securily Agent as
a deslgnated account for the purposes of this Deed.
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vEnvironment" means the natural and man-nade environment Includlng all or any of the
followlng media, namely alr, water and land (including afr within bulldings and other natural or
man-made struclures ahove or below the ground) and any living organisms {including man) or

systams stpported by those medla,

vEpviranmontal Law" means ail applicable laws, statutes, regulations, secondary leglslation,
bye-laws, comman law, directives, trealies and olher measuras, Judgments and decisions of
any court or ribunal, cades of practice and guidance notes in so far as they relate to or apply to

the Environment,

"Egulpment” means all present and fulure equipment, plant, machinary, todls, vehicles,
furnlture, filtings, installations and apparatus and other tangible moveable proparty far the time !
balng ownad by a Chargor, Inciuding any part of I and all spare parts, replacemants,

modlfications and additiens and Including, but not imited o, the equipiment desaribed In Part 5
(Equipment) of Schedule 2 (Sectrily Assels) and Part 6 of the Schedtle to an Accession Deed

{if any}.
“Event of Dafault” shall have the meaning given to that expression in the Loan Note
Instruments.

“Financial Collateral" shall have the meaning given to that expression In the Financlal
Collateral Regulatlons.

"Financlal Collateral Regulations” means the Financial Collateral Arrangements {No 2)
Regulations 2003 {S! 2003/3226).

“nsurance Pallcy” means each contract and polley of Insurance effacted or malntained by a
Chargor from time to time In respect of Its assets or pusiness {including, without limlitatlon, any
contract or polley of Insurance relating to the Properiles or the Equipment),

"Intelleciual Property™ means:

(a) all of the assets specifled In Part 4 (Intefectual Properly) of Schedule 2 {Security
Assels) (if any);

(b) all of the assets described In Part 4 of the Schedule to an Accession Deed (if any);

(ch any patents, trademarks, service marks, designs, business names, capyrighls,
database rights, computer software, design rights, domain names, moral rlghts, i
Inventions, confidential information, trade secrets, knowhow and other Intellectual
property rights and interests {which may now or [n the future subsist), whether

registered or unregistered,

(d) the benafit of all applications and rights lo use those assets described In paragraphs
() to (c) (incluslve) of each Chargar (which may now ar in the future subsist); and

(&) any related rights arlsing In relation to any of the assels described In paragraphs (a} to
(d) (inclusive), : i

"Investment Agreament” means the investment agreement dated 30 Qctober 2022 entered .
Inte betwean {1} the Original Managers (as defined thereln), (2) the Famity investment Yehicles :
(as defined thereln); (3) Topco, (4) Mideo, (5) Bldco, (B) Tenzlng Private Equity if LP; and (7) : :

Tenzing Private Equity LLP,
"investments" means all present and future certificated stocks, shares, ioan capital, securitles,
bonds and investmants (whether or not marketable) for the time being owned (atlaw or in equlty)
by a Chargor, Includlng any:
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{a) the sharas deseribed In Part 3 (Shares) of Schedule 2 (Securify Assels) and Part 3 of
the Schedule to an Accession Deed (if any) or In any other form accepted by the

Securlty Agant;

{b) dividend, Interest or ather distribution pald or payable in relafion to any of the
Investments; and

{c) right, money, shares ar properly aceruing, offered or fssued at any time in refation to
any of the Investments by way of rademption, substitution, exchangs, conversion,
bonus, preference ar otherwlse, under opfion rights or otherwise, :

“investar Loan Note Instrument” means the loan note instrumant entered Into on 30 Oclaber
2022, pursuant to which the Investor Loan Notes are, or are ta be, constituted {as amanded on
or around the date of this Deed).

"Investor Loan Moles" means Ihe series A fixed rate secured loan notes and any payment In
lind notes as Jssued by Mideo In accordance with the terms of the Investor Loan Note

Instrumsnt.

" Junlor Intercreditor Deed" means the Juniar Intercreditar deed originally dated 30 QOclober
3022 and amended and resialed on or about the date of this Dead and made batween (1) the
Secuilty Agent, (2) Mideo, (3) the Qriginal Deblors (as defined thereln), {#) the investor
Nolehelders (as defined therein), (5} the Manager Noteholders (as defined thereln} and (6) the
Senlor Investor Noteholders (as defined theraln), as amended from time [o time.

YL PA 1925" means Law of Properly Act 1926,

v oan Notes" means the loan notes Issued under the terms of the Loan Note Instruments.
" pan Note Documents” means:
{m) the Loan Note instruments and the Loan Notes,

() the Origlnal Debanture;

{c) the guarantee and indemnily contained In this Oead and any olher guarantee andfar
indemnily entered Into by a Ghargor andfor any affitiates of & CGhargor in relation to
liabltitles under the Loan Note Instruments and the Loan Notes; and

{d} thls Deed and any other document entered inte by & Chargor and/er any affiliates of a
Chargor from fime to time creating or expressed to creats any encumbrance over all or
any part of thelr assets as Securily for llablififies under the othsr Loan Nota Documents,

as such decument, agreement or Instrument may be as amended, novaled, supplemented,
oxiended or restated from fime to time,

" oan Note Instrument” means the Senlor Investar Loan Mote Instrument, the Investor Loan
Note Instrument and the Manager Loan Note Instrument, fogether the "Loan Note

Instruments",

“fianager Loan Note Instrumant" means the loan note nstrument entered into on 30 Qclober
2022, pursuant to which tha Manager Loan Notes are, or are to be, constiiuted,

“Manager Loan Nates” means the series B fixed rate secured loan notes and any payment in
kind notes as jssued by Mideo Jn accordance with the terms of tha Manager Loan Nole

Instrument,
"Midco" means Project Balearles Mideo Limited, Incorporated and reglstered in England and

Wales with company number 14383752 whose registered offlce Is at The Glades Festival Way,
Featival Park, Stoke Cn Trent, Staffordshire, United Kingdom, 5T1 55Q
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"Noteholdars” maans the reglstered helders of the Loan Notes from time fo time.

“Ohllgors" means a Chargor and any affillate of a Ghargor which is party 1o any Loan Nole
Document.

"Originat Debanture® means the debanture betwsen amangst others (1) certaln of the Origlhal
Chargors and {2) the Securily Agent dated 30 Oclober 2022,

“Properties” means all fraehold and leasehold proparties (whether reglsterad or unreglsterad)
and all commanhald propertias, now or In the future (and from time to tima) awned by a Chargor,
or in which a Chargor holds an interest (including, but not limited to, the properiies specified in
Part 1 (Praperly) Schedule 2 (Security Assets) and in any Accession Deed), and "Property”

means any of them, :

“Recelver” means a recelver, recelvar and manager or administrative recelver of any or ail of
the Secured Assels appolnted by the Security Agent under Clause 17.

Relevant Agrasment” means each agreement specified in Part 2 (Relevant Agrasments) of
Schadule 2 (Security Assets) and In any Accession Deed,

“Rights" means any Securlly or other right or benefit whether arfsing by sel-off, counterclaim,
stibrogation, indemnity, proof In hquidation or otherwise and whether from contribution or

otherwise.

nSacured Assets” maans all the assels, properly and undertaking for the time belng subject to
the Securlty created by, or purauant fo, this Deed (and refarences to the Secured Assats shall

Inctude references {o any part of them),

“Secured Llabilities” means all present and fulure monles, obligations and lfablliffias owed by
the Obligors to the Noteholders and the Security Agent, whether aclual or contingent and
whether owsd jointly ar severally, as principal or surety and/or In any other capacily, under or
i connection with ihe Loan Note Documents {including, without limitation, under any
amendment, supplament or restatement of the Loan Note Dacuments, or In relation to any new
or increased subscriptions for Loan Notes) (including, without limiatlon, those arising under
Clause 31.3(1)), together with all interest (including, without limitation, Default Interest) accrulng
in respect of ihose monles, abligations or tiabiiities.

sgapured Parties” has the meaning given to | In the Junlor Intarcrediior Deed and sach is a
"Securad Parly".

"Security Financlal Gollateral Arrangement” means shall have the meaning glven ta that
expression In the Financlal Collateral Regulations.

"Securlty" means any morigage, charge (whether fixed or ficafing, legal or equitable), pledge,
lien, asslgnment by way of securlty ar other securily Intereat securing any obligation of any
person, or any other agresmant or arrangement having a simllar effect.

"Security Perlod" means the perlod starting on the date of this Deed and snding on the date
on which {he Securlly Agent is sailsfied that all the Secured Liabilities have boen unconditiorally
and Irevacably pald and discharged in fulf and no fuither Seaured Llabilitfes are capable of

heing outstanding.

"Sanlor A Loan Note instrument” means ihe loan note inatrument entered inte en or about

the date of thls Deed, pursuan! to which the Senlor A Loan Notes and the Senlor A PIi< Notes

are, or are to be, canstituted. ‘

“sanlor A Loan Nates® means the 10% serles A2 fixed rate secured converilble loan notes as
lssued by the Parent In actordance with the Senlar A Loan Note Instrument.



p5uSlgn Envelope 10; ABBFSTAT-DDGE-1203-A2D3-FECE3CE0AF0C

1.2

1.3

*Sanjor A PIK Notos” means any payment In kind notes lssued in accordance with the terms
of the Senior A Loan Nole Inslrument,

"Senfor Intercreditor Agreement” has the meaning given tu that ierm in the Junior
Intercredior Deed.

"Sanlor Investor Loan Notes® means the Senfor A Loan Notes and the Senlor A PIK Notes,
vganfor Investor Loan Note Instrument” maans the Senlor A Loan Note Instrumant,

“Topco® means Projact Balearlss Topco Limlled, Incarparated and registered in England and
Wales with company number 14383563 whose reglstered office is at The Glades Fesfival Way,
Festival Park, Stoke On Trent, Staffordshire, United Kingdom, 5T1 65Q.

"WAT" means value added tax as provided for in the Vatue Added Tax Act 1984 and any other
tax of a slmitar nature.

interprefation

The provisions of Clause 1.2 (interpretation) of the Loan Note Instruments apply to this Deed
as I they were set out in full In this Deed, except that each referenice In that clause lo the
relevant Loan Note Inslrument shall be read as a reference to this Deed.

In additlan, in this Deed:

(a} clause, Schedule and paragraph headings shall not affect the Interpretation of this
Deed;

(b) a reference to a persan shall Include a reference to an Indlvidual, firm, company,
corporatlon, parinership, unincerporated bady of persons, government, state or agency
of a stale or any assoclatfon, rust, Jaint venture or cansortium (whether or not having
separate legal personality) and that person's personal representatives, successors,
permitied asslgns and permitted transferees;

{c) a referense to this Deed {or any provislon of it) of to any other agresment or document
referred 1o in this Deed |s a reference to this Deed, that provision or stich other
agreement or document as amended (in each case, other than In breach of the
provisions of this Deed) from time to tirne;

(d) unfess the context otherwise requires, a reference to a clause or Schedule Is to a clause
of, or Schedule to, {his Deed;

(e} a reference to an amendment includes a novation, re-enactment, supplement or
varlation {and amended shall be construed accardingly);

] u referencs to assets Includes present and fulure properties, undertakings, revenues,
rights and benefils of every description;

(n a reference ta cantinuing in relation to an Evant of Default ineans an Event of Defaull
that has not been walved,

{hj a “Loan Note Dosument” ar any olher agreement or Instrument is (other than a
referanice to a "Loan Mote Document” or any other agreement or instrument in
“original form") a reference to that Loan Note Document, or othsr agreament or
instrurnent, as amended, novated, supplemented, extendead or restated; and

()] a reference to sebt-off shall be consirued to Include equivalent or analegous righls
arising under any Jurisdiction.

Clawhack
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1.4

1.4

1.8

1.7

1.8

1.8

If the Security Agent canslders that an amount pald by a Chargor In respect of the Securad
Llabilities is capable of being avoided or otherwise set aslde on the liquidation or adminlstratlon
of a Chargor or otherwlse, then that amount shali not be constdered ta have baen lirevocably

patd for the purpoeses of thls Dead.

Nature of securlty aver real properiy
A reference In this Deed to a charge or mortgage of or over any Properly Includes:!

{a) all bulldings and fixtures and fiftings {including trade and tenant's fixtures and fittings)
that are sliuated on or form part of that Properly at any fme;

(b) the proceeds of the sale of any part of that Property and any other maples patd or
payabie in respast of ar in connection with that Properly;

(¢) the benefit of any coverants for fitle glven, or entared into, by any predecassor In tllla
of a Chargor in respect of that Proparty, and any manfes pald or payabla In respect of

those covenants; and

{d) all rights under any ficence, agreement far safe or agreement far lease in respect of that
Property.

Law of Proparty (Miscellaneous Provislons) Act 1988

For the purpases of seclion 2 of the Law of Property (Miscellaneous Provistons) Act 1989, the
terms of ine Loan Mote Dacumenls and of any side letters hetween any parlias in relation to the
Loan Note Documeants are incarporated into this Deed.

Trusts

() The Security Agent holds the benefit of Ihls Dead on trust for the Secured Partlas In
accordance with the terms of clause 14 {The Loan Note Securily Agent) of the Junlor

intercreditor Agreement,

(b} The perpelulty period for any trusts created by Ihis Deed Is 125 years.

Schedufes

The Schedules form part of this Deed and shall have effect as If set outIn fult In the body of this
Deed. Any reference to this Deed includes the Schedules,

Junior Infercraditor Deed and Senfor Intercreditor Agreement

This Deed shall at all {imes be subject to the terms of the Junlar Intsrcrediter Deed and any
Senior Intercreditar Agreament, In the event of any conflict or Incensistency belween the terms
of this Deed, the Junlor Intercreditor Deed and any Senfor Intercreditor Agreement, the terms

of any Seniar intercreditor Agreement shalf prevall,

Effect as a Deed

This Dead s Intended to take sffact as a deed notwithstanding that the Securlty Agent may have
executed it under hand only,

Criginal Debenture

{2 Where this Deed purports to create a fixed charge over an asset which Is already
subject to Security under the Original Debenturs andfor a previausly executed
supplemental debenture, then the Security created by this Dead will rank behlnd the
equivalent Securily created by the Original Debeniure and any other supplemental
debenture previously sntered Inlo by the relevant Chargor undlt such lime as the
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22

2,3

Securily created by the Orlginal Debenfure and any such supplemental debenture
ceases {o have effact.

{h Where a right or asset has heen assigned (subject lo a proviso for re-assignment on
redemption) under the Criginal Debenfure andfor a previously executed supplementa
debenture and the same assel is expressed to be assigned again under thls Deed, that
asslgnmenl under this Deed witl take effect as a fixed charge over the right or asset and
wilt onlty take effacl as an assignment if the relevant Securily created by the Origlnal
Debenture and any such supplemental debenlure ceases to have effect at a tiine when

thls Deed slill has effact,

() Where this Deed requires a Ghargor to dellver a dacument or undertake an action lo,
or on behalf of, the Sscurity Agant, If ihe sams obligation exlsts under the Griginal
Pebenture and such obllgatlon has bean satisfied In full, then such obligation under this
Deed shall likewlse be considered satisfied.

(d) Except insofar ag supplementat herehy, the Original Debeniure will remain In full force
and effect.

{&) Fach of the Chargors agrees thal the execttlon of this Supplemental Debenture shall
in no way prajudice or affect the security granted by it (or the covenants given by ity

under the Origlnat Debenture.
Guarantes and indemnlity

Guarantee and indemnlify

In conglderafion of {he Notehalders subscriblng for the Loan Notes, @ach Chargor irravocably
and unconditionally, jointly and severafly:

(a} guarantees to the Secured Parlles, whenaver Midco daas not pay any of the Secured
Liahilitles when due, to pay on demand the Secured Liabilitlas;

{m undertakes with each Secured Party thal whenever another Charger doas not pay any
amount when due under or In connecilon with the Lean Note Documenis, that Chargar
shall Inmedlately on demand pay that amount a8 if it was the principal obligor; and

{c} as principal obligor and as a separale and independent obligation and Habifily fram s
obligations and fiabilities under Clause 2.1 agrees to indemnify and keep Indemnified
each Notehalder and the Securily Agent in fuil and on demand frem and agalnst all and
any losses, cosls, clalins, fabillies, darages, demands and expenses suffered or
incurred by Ihat Notehelder ar Sacurlty Agent arising out of, or In connection with, the
Seatrred Liablifles not halng recoverable for any reason or any failure of a Chargor lo
parform or discharge any of Its obligations or liabilitles in respect of the Secured

Liaplittes.

Continuing guarantea

The guaraniee and indemnity shall at all imes be a continuing glarantee and shall caver the
ultimate balance from time to ime owing to each Noteholder or Securily Agent by the Chargors

in respect of the Secured Liabililies.

Ralnstatement

If any discharge, release or arrangamant {whether In respect of the abligatlons of any Chargor
or any securlty for those obligations or otherwiss) Is made by a Sscured Parly tn whole or In
part an the basis of any payment, securly or other disposition which Is avolded or must be
restored In Insolvency, liquldatlon, administration or otherwlse, without IInmitatlon, then the
liabllity of each Ghargor under this Clause 2 will continus or be relnstated as If the discharge,
release or arrangement had not ocourred,
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2.6

Walver of defepces

The labliity of the Chargors uader this guarantee shall not be reduced, discharged or olherwise
adversely affected by

(a) any lntermedlate payment, selllement of account or discharge In part of the Secured
Liabllities;

{b) any varlation, axtension, discharge, comproinise, dealing with, exchange or renewal of
any right or remedy which any Noteholder or Sscurily Agent may now or after the date
of thls Deed have from or against any of the Chargoss and any other person In
connection with the Secured Liabiiities;

(c} any act or omlssion by any Noteholder or Securily Agent or any olher person in taking
up, perfecting or enforcing any Secuiity, Indemnnity, or guarantes from or against the
Chargors or any other pareon;

{d) any terminatlon, amendment, varlalion, novatlon, reptacement or supplement of or to
any of the Secured Liabllitles {however fundamental) Including without dmitatlon any
change In the purpose of, any Increase In or extenslon of the Secured Liabilities and

any addition of new Secured Liabllities;

{=) any grant of lime, indulgence, walver or concession o the Chargors or any other
person;

{Hh any Insolvency, bankrupicy, liquidation, adminlstration, winding up, fncapacily,
{imitatlon, disabllity, the discharge by operatlon of faw, or any change in the constitution,
name or style of the Ghargors, any Noteholder, any Securily Agent or any other person,

() any Invalidly, ilegality, unenforceabllity, irregularily or frustration of any actusl or
purparted obligation of, or Securty held from, the Chargors or any other person In

conneclion with the Securad Liabilities;
{h) any clalm or anforcement of paymenl {rom the Chargors or any other persorn; or

(i} any act or omisslon which would net have dlscharged or affected the llabllity of the
Chargars had it been a principal debtor instead of a Charger, or indemnifier or by
anything done or omittad by any person Which but for thls provislon might operate o
exonerate or discharge the Chargors or otherwise reduce or extinguish its liablllty under

{hls Deed.

Chargor's infent

Without prejudice to the generality of Clause 2.4 (Waiver of defences) above, each Chargor
expressly confirms that It intends that this guarantee shall exlend from time to tme to any
{however fundamental} variation, Increase, extansion or addition of or to any of the Loan Note
Documents and/or any facllily or amount made avallable under any of the Loan Note Docliments
for the purposes of or In connection with any of the following: business acquisitions of any
nalure; increasing working capltal; enabling Investor distributlons to be made, carrying out
restructurings; reflnancing existing faciiities; refinancing any olher indebtedness; making
facllities avallable to new borrowers; any other variation or extension of the purposes for which
any such facility or ameunt might be mads available from time to time; and any feos, costs
andfar expenses assoclated with any of the foregolng.

Iminrediate recourse

irrespective of any law or provision of any Loan Note Document, no Noteholder or Securily
Agent shall be obliged, before taking steps to enforce any of Its rights and remedies under thls

guarantee, to:
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{b)

take any action or obtaln judgment fn any cour against a Chargar or any other persert,;

make or file any claim in a bankruptey, liguidation, administration or Insolvency of a
Chargor or any olher persomn; or

{c) make demand, enforce or seek lo enforce any clalm, right or remedy agalnst a Chargor
ar any ather parsan.
Appropriations

Until ail amounts which may be or becomne payable by iha Chargors undar or in connection with
the Loan Mote Documents have been irrevocably pald In full, each Secured Party (or any frustee

or agent on its behalfy may:

(a}

{b)

rafraln from applylng ar enforcing any other meneys, security of rights held or received
by that Secured Party (or any trustee or agent on its behalf} In respect of those amounts,
ar apply and enforce the same In such manner and order as it sees it (whether against
those amounts or otherwlse) and na Ghargor shall be entitled to the benefit of tha same;

and

hold in an interest-bearing suspense account any muneys received from any Chargor
ar on accouni of any Gharger's liability under this Glause 2,

Defarral of Chargor's rights

(a)

()

Untll all amounts which may be or become payable by the Chargors under or in
connection with the Loan Note Documents have been lrravecably paid In full and untess
the Securily Agent otherwise directs, no Chargor will exercise any Rights which it may
have by reason of perfurimarnce by It of its obfigations under the Loan Note Documents
or by reasan of any amount heing payable, or liabilily arlsing, under this Clause 2:

[¢)] to be Indemnified by a Ghargar;

{in to claim any contributlon from any other guarantor of any Chargor's cbligations
under the Loan Note Documents;

(i) to lake the benefit (in whole or in part and wheiher by way of subrogation or
otherwlse) of any rights of the Secured Partles under the Loan Note Documents
or of any other guarantes or securlly taksn pursuant to, or In connection with,
the Loan Nole Documents by any Secured Farly,

{Iv) to bring legal or other proceedings for an arder requlring any Chargar to make
any payment, or petform any obligation, In respect of which any Chargor has
given a guarantee, Undertaking or Indemnily under Clause 2,1 (Guarantee and

indemnity};
) to exercise any right of set-off against any Chargor, andfor

{vi} to clalm or prave as a crediter of any Chargoer In competiiton with any Secured
Party.

Each Chargor warrants to aach Noteholder and the Security Agent that it has not taken
or recelved, and shall not take, exercise or receive the benefil of any Rights from or
against the Chargors, Hs liguidator, an adminlstrator, co-Charger or any other person In
connection with any llability of, or payment by, the Chargors under thls guarantee but:

()] if any of the Rights are laken, exerclsed or received by the Chargars, those
Rights and ali monies at any {ime racelved or held in respect of those Rights
shall be held by the Chargors on trust for each Noteholder and {he Securlly
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Agent for application In or towards the discharge of the Secured Llabllilles
under this Peed; and

()] on temand by any Noleholder or the Securily Agent, each Chargor shall
promptly transfer, assign or pay to that Noteholder or Securlty Agent ali such
Rights and all monies from time to time held on trust by that Charger under this
Clause 2.8 for application in aceordance with the terms of the Junior

Intercraditor Deed,

Additlonal security

(a) This guarantee is in addition te and is not in any way prejudiced by any other guarantes
ar securlty now or subsequently held by any Secured Parly.

(h) The guarantee and indemnity and securlty set out n this Deed s In addition to and shall
not affect nor be affected by or merge with any othar judgment, Securlty, right ar remedy
abtained or held by any Motehelder or Security Agent (whether at law or in equlty) from
fime to time for the discharge and performance of the Chargors of the Secured

Llabilitles.

Guarantee Limitations

This guarantee does not apply lo any liabliity to the extent that It would result In this guarantee
conslituting unfawiu! financlal assistance within the meaning of sections 678 or 679 of the
Companles Act 2006 or any equivalent and appllcable provislans under the laws of the
jurisdiction of incorporation of the relevant Chargor and, with respect to any Chargor which
bacomes a parly lo this Deed pursuant to an Accession Dead, Is subject to any limitations set

outin the Accassion Deed applicable to such Charger,

Govenant to pay

Covenant to pay and interest

Each Chargor agrees, as primary obligor and notonly as a surety, that it will pay and discharge
the Secured Llablilles as and when they fali due or, [fno time for payment Js specifled in respact

of ihe same, pramptly on demand by the Sacurity Agent,

fnferast

{a} Each Ghargor shall pay Default Interest ta the Notehelders and the Securily Agent after
as well as before Judgment on all sums demanded under this Deed from the date of
demand by the Natehalders or the Sacurity Agent or, If earlier, the date on which the
relevant damages, losses, costs or expenses arose in respact of which the demand has
been mads, untll, but excluding, the date of actual payment.

(b} Inferest under Clause 3.2 shalt accrite an a day-to-day basls caloutated by the relavant
Moteholder ar Securly Agent on such terms as such Notaholder ar the Securily Agent
may from time to time determine and shall be compounded on the last Business Day of

each manth,

{c} No Noteholder or Security Agent shall be entitled to recover any amount in respeci of
interest under both irls Daed and any arrangements eniered into between a Ghargor
and such Notehalder or Securlty Agent in respect of any faljure by a Chargor to make
any payment In respect of the Sectiyed Liabllittes.

Grant of securlty

Legal morlgage

10
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As a conlinulng securily for the payment and discharge of the Sgcured Liabiliies, each Chargor
with full title guarantee charges to the Securily Agent, by way of firet lagal martgage, each
Property specified in Parl 1 (Propery) of Schedule 2 {Securily Assels),

Fixad charges

Asg a continuing security for the payment and discharge of the Secured Liatililies, each Chargor
with full tiffe guarantee charges to the Security Agent by way of first fixed charge;

(a) ail Properties acquired by the Chargor in the fulure;

(L) all prasent and future Interests not effectively morlgaged or charged under the
preceding provisions of this Glause 4 in, or over, freehold or leasehold properly;

(c) alf present and fulura rights, lleances, guarantees, rents, deposliis, contracts, covenants
and warrantles relating to each Property;

{d) alt llcences, consents and authorisations (stalutery or otherwise} held or required In
connection with ils business or the use of any Secured Asset, and all rights in

connaction with tham;

(e} altits present and future goodwill;

] all lts uncalied capital;

(@) all {the Equipment;

(h) all the intellectual Propenty;

) all the Book Debts;

()] all the Investments;

() all menlas from tlme to time standing to the credit of lis accounts with any bank, financial
nstitullon or other persan (inciuding each Designated Account}, together with all other
rights and benefits acerulng to or arsing in connection with each account (including, but
not limited fo, entitlements to interest);

U] all Its rights In respect of each Insurance Policy, Including al claims, the proceeds of all
clalms and all returns of premiums in connection with each Insurance Polloy, to the

extent not effectively asslgned under Clause 4.3; and

(rm) all ts rights In respect of each Relevant Agreement and all other agreements,
instruments and rights refating to the Secured Assets, to the extent not effectively

assigned under Clause 4.3,

Assfgninant

As a contlnuing securlly for the payment and discharge of the Secured Liabilities, each Chargor
with full litle guarantse assigns to the Security Agent absolutely, sublect to a provise for
reasslgnment oh irrevocable discharge In full of the Secured Liabllifes:

{a) altits rights In each Insurance Pollcy, including all clalms, the proceeds of all clalms and
alf relurns of premlums In connaction with gach Insurance Palloy; and

) the benefit of sach Relevant Agreement and lhe benefit of all other agraements,
Instruments and rights retaling to the Secured Assets,

Floalting charge

11
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As a conlinuing secuslty for the payment and discharge of the Securad Liablities, each Chargor,
with full Glle guarantee, charges to the Securlly Agent, by way of first flvating chargs, all the
present and future underaking, properly, assels and rights of each Chargor at any lime not
otherwlse affeclively martgaged, charged ar asslgned pursuant to Clause 4.1 to Clause 4.3

Inclusive.
Qualifying floating charge

Paragraph 14 of Schadule B1 to the Inselvency Act 1986 appiles to the floating charge created
by Ciause 4.4.

Autamatic crystallisation of floating charge

The floaling charge created by Clause 4.4 shall autemalicaly and irminediately (without notice)
convert into a fixed charge over lhe asssts subject to that floaling charge if

(2) a Chargar:

(B creates, or atlampts to create, without the prior written consent of the Security
Agent, Seourlly or a trust In faveur of another person over all or any part of the
Secured Assels (except as expressly permitted by the terms of this Deed or the

Loan Mote Instrumant); or

)] disposes, or attempts to dispose of, all or any patt of the Secured Assets (cther
than Secured Assets that are only subject to the floating charge while it remalins

uncrystalilsed),;

(k) any person levies {or attempts to levy) any dlstress, attachment, execution or olher
nrocess against all or any pari of the Secured Assets;

{c) a resolution ls passed or an order is made for the winding-up, dissolution, administration
or re-organisatlon (by way of voluntary arrangement, scheme of arrangement ar

otherwlse) of a Ghargor,

(d} any steps are taken for the appolniment of, or notice Is given of Intentlon to appaint, or
a petilion is filed or application |s made, or & competent caurt makes an order for the
appalntment of an administrator, In relation to a Chargor,

{8} a composlion, seltlsment, compromise, assignment ar arrangement with any creditor
of a Chargor; of

() the floating charge created by the Qrlginal Debenture Is crystalliised.

Crystallisation of fleating charge by notice

The Securily Agant may, In its sole discretion, by written nolice to a Chargor, convert the floating
charge created under this Dead Into a fixed charge as regards any part of the Secured Assets
specified by the Security Agent {whether generally or speclfically) In that notice if.

{a) an Event of Default occurs and Is centinuing,; andfor
{b) the Security Agent considers those assels to be In danger of being safzed ar sold under
any form of disiress, attachment, execution or other legal process or to be otherwise in

jeopardy or considers that It would be necessary or desirable to do so in arder to protect,
praserve or supplemmant the charges over the Securad Assels or the priorily of lhose

charges.

Assets acqulred after any floating charge has crystaflised

2
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6.1

6.2

6.3

6.4

Any assel acqulrad by & Chargor after any crystalflsation of the floating charge created under
this Dead that, but for that crystallisation, would ba subject to a floating charge under this Deed,
shall {unless tha Security Agent confirms atherwise to the Chargor In wiiting) be eharget lo the
Securlty Agent by way of first fixed charge,

No canversfon by reason of moratorfum

&) Subjec! to paragraph 4.9{b) below, the obiaining of & moratorium under Part A1 of the
Insolvency Act 1986, or anylhing done with a view to oblalning such a moratarium
{including any preliminary declslon or Investigalion), shall nof he an event causing any
fiating charge created by this Deed fo arystallise or causing restrictions which would

not otharwise apply to be Imposed on the disposal of any asset by a Chargor o a graund
for the appolniment of a Recelver,

(b) Paragraph 4.9(a) above does not apply In respect of any floating charge referred to In
sitbsection {4} of section A52 of Part A1 of {he Insalvency Act 1986,

Liabliity of the Chargors

Liabiiity not discharged

Each Chargor's liability under this Deed in respect of any of the Secured Llabilities shall not be
discharged, prejudiced or affected by:

{a) any securily, guarantee, Indemnity, remedy or other right held by, or avallable to, the
Securily Agent that Is, or bacomes, whally or paritally illegal, vold or unenforcaable on
any ground;

(b} the Seaurily Agent renewling, determining, varying ar increasing any facillty or othar
transaction n any manner er concurring In, accepting or varying any compromise,

arrangement ar settlement, or omiltting to claim or enforce payment from any other
persan; or

(c) any other act or omissfon that, but for this Clause 5.1, might have discharged, or
atherwlse prajudiced or affected, the ilabllity of a Chargar.

immediate recaurse

Each Chargor waives any right it may have to require the Securily Agent to enforge any security
or other right, or claim any payment from, or olherwlse praceed against, any other person befare
anforcing this Deed agalnst that Ghargar,

Representations and warrantles

Represemtations ant warranties

Each Chargor makes tha representallons and warranties set out In this Clause 6 o the Security
Agant,

Ownership of Secured Assets

Each Chargor Is the sole legal and beneficial owner of the Secured Assets.

No Sectrity

The Securad Assels are free from any Security other than the Securlly crested by this Deed.

No adverse clalms

13
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6.7

6.8

6.5

6.10

6.11

6.12

6.13

No Chargar has recelved, of acknowledged hotlce of, any adversa clalm by any person in
respect of the Secured Assets or any Inferestin them,

No adverse covenahis

There are no covenants, agreements, reservations, conditians, Interests, rights or othar matters
whatsoever that materially and adversely affect the Secured Assets,

No breach of laws

Thara is nto breach of any law or regutation that materially and adversely affects the Secured
Assols,

No Interfarenca in enfoymont

No facllity necessary for the enjoyment and use of the Secured Assels is subject to terms
entiliing any person to terminate or curtait its use.

No overriding interosits

Nothing has arlsen, has haen created or Is subslsting, that would be an overriding interest fn
any Property.

Avoldance of security

No Securlly expressed {0 be created under this Deec ts llable to be avolded, ar othenwise sel
aslde, on the llquidation or administration of a Chargor or otheqwise,

No prohibitions or breaches

There Is no prohibltion on assignmant in any Insurance Policy or Relevant Agreement and lhe
entry Into this Deed by each Charger does nol, and will nat, constitule a breach of any Insurance
Policy, Relevant Agreement or any other agreement or Inskrtment binding on each Chargor or

its assets,

Environmental compliance

Each Chargor has, at alt fimes, comptied in all materal fespecis with alt applicable
Environmentat Law.

Enforceable security

This Deed constitutes and wilt constitute the lsgal, valid, binding and enforceable ohligations of
each Ghargor, and Is, and wiil continue to be, effective security over all and every part of the

Secured Assats In accordance with its tarms.

Investmaenis

{a) The Invesiments are fully pald and are not subject ta any optlon to purchase or slmllar
rights.

(o) Mo constilulional dacument of an issuer of an Investment, nor any ofher agraament:

i rastricls or nhiblts any transfer of the lovestments on creation or enforcament
af the security constituted by this Deed; or

{il) contains any rights of pre-emption In refatlon ta the |nvestments,

14
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7.2

7.3

7.4

{c} Each Chargor has complled with all notlses relating to all or any of the lnvestments
racelved by It pursuant {o sections 790D and 790E of the Gompaniles Act 2006.

{d) Mo warning notice has been issued under paragraph 1(2) of Schedule 1B of tha
GCompanles Act 2006, and no restristions notice has been issued under paragraph 1(3)
of Scheduie 1B of the Gompanies Act 2008, In respect of ali or any of the Investmenls,

Times for maling representations and warranties

The represeniallons and warrantles set out In Clause 6.2 to Clause 6.13 are made by each
Chargor an the date of this Deed are deemed to be repeatad on each day of the Securily Period
with reference fo the facts and circumnatances existing at tha fime of repetition.

Generdl covenants
Nogativa pledge and disposal restrictions
Mo Charger shall at any time, except with the prior wrillen consent of the Security Agent;

(&) create, purport to create or permit to subslst any Sscurity on, or In relation to, any
Seoured Asset other than any Securly created by this Deed or atherwise In favour of

the Security Agent;

(b} sefl, assign, transfer, part with possesslon of, or otherwise disposs of In any manner (or
purpert to do so), all or any part of, or any interest in, the Secured Assets (except, In
the ordinary course of business, Secured Assels that are only subject to an
uncrystallised floaling charae); or

{c} create or grani (or purport to creale or grant) any Interest in the Sscured Assels In
favour of a third party.

Praservatfon of Sectired Assets
Na Chargor shall do, or permit to be done, any act or thing that would or might depreclats,

jeopardise or otherwise prefudice the securlty held by the Seourity Agent, ar materially diminish
the value of any of the Secured Assets or the effectiveness of the securily created by this Daed,

Chargaor's walver of set-off

Each Chargor walves any prasent or future right of set-off It may have In raspect of the Secured
Liabllities {including sums payable by a Chargor under this Deed).

Compliance with laws and ragulations

{2) No Charger shall, without the Securlty Agent's prior wrliten consent, use or permit the
Secured Assels {o be used In any way contrary to law,

(b} Each Ghargor shall:

)] comply with the requirements of any law and regulalion ralating to or affecting
the Secured Assets or the use of it or any part of them;

{in) obtain, and promptly ranew from ime to {lme, and comply wilh the terms of all
authorlsations that are required in connectlon with the Secured Assets or thelr
use or that are necessary to preserve, malntaln or renew any Secured Assat;

and

{I5i) promptiy effact any maintenance, modifications, alterations or repairs that are
raquired by any law or regufation to he effectad on or in connection with the
Securad Assels,

15
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Enforcement of rights
Each Chargor shail use its best endeavours {o:

{a) procure the prompt abservance and performance of the cavenants and ather obligations
imposed on that Chargor’s counterparfies (including each counterparty In raspect of 8
Relevant Agreemant and each Insurer In respect of an Insurance Policy); and

{b) enforee any dghts and institute, continue or dafend any proceadings retating to any of
the Secured Assels that the Securlty Agent may ragqulre from time to fime.

Notice of misreprasentation and hreaches

Each Chargor shall, promptly on becomling aware of any of the same, notify the Security Agent
lnwritlng of:

(a) any representation ar warranty set out in Clause B which Is incorract or misleading In
any materfat respect when made or deemed to be repeated; and

6)] any breach of any covenant set out in this Deed.

Title documents

Each Chargor shall, as so required by the Securily Agent, daposit with the Securily Agent and
the Securlly Agent shall, far the duration of this Deed he entitled to hold:

(=) alf deeds and documents of title relating to the Secured Assets that are In the
possesston or caniral of each Chargor (and if they are not within the possaeasfon or
contro! of that Charger, that Chargor undertakes to obtaln posgassion of all those deeds

and doaurments of title);

(b} alf Insurance Policies and any other insurance palicies relating to any of the Secured
Assets that the Chargor is entitled to possess;

(¢ 2l deeds and documents of thle (If any) refating to the Bock Debls as the Security Agant
may specify from time to {ime; and

(d) coples of all the Relevant Agreements, cerlifled ta be true coples by elther a director of
the Charger or by the Chargor's solicitors.

Insurance

(@) Each Ghargor shall insure and Keep Insured (or where, in the case of any leasehoid
property, lnsurance s the responsibllity of the landlord under the terms of the lease,
eflher procure that the tandiord Insures and keeps insured or, If and to the exient that
ihe landlord does nol do so, ltself insure and keep insured) the Secured Assets against:

{i) loss or damage by fire or terrorist acts;

{ii) olher risks, perls and conlingencles that would be Insured agalnst by
reasonably prudent persons carrying on the same class of buslness as the

Chargor; and

{1if) any other risk, perils and conlingencies as the Security Agent may reasonably
require.

Any such insurance must he with an Insurance company or underwriters, and on such
{erms, as are reasonably acceptable to the Security Ageni, and must be for not less
than the replacement value of the relevant Secured Assefs,

16
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(b) Each Chargor shall, if requested by the Security Agent, produce to the Securily Agent
each polloy, certlicate or cover note relating to the Insurance required by Clause 7.8{a)
{or where, In the case of any leasehold properly, that insurance is effacted by the
landlord, asuch evidence of insurance as the Chargor Is enfitled fo abtain from the

landlord under the terms of the relevant leass).

{c) Each Chargor shall, If requested by the Securily Agent, procure that a note of the
Security Agent's inferest is endorsed upon each lnsurance policy maintatned by it or
any person on lts hehalf in accordance with Glause 7.8{a) and that {he tarms of each
such insurance paficy require the Insurer nat to invalidate the policy as agalnst the
Securlly Agent by reasan of the act or default of any other joint or named insurad and
notto cancel it without giving at least 30 days' prior written notlce to the Security Agent.

Insurance premfurs

Each Chargor shalf’

(a) promplly pay all premfuma in respect of each insurance policy maintalned by it In
accordance with Clause 7.8(a) and do afl other things necessary lo keep that policy In

full force and effect; and

{0} (If the Securily Agent o requires) produce to, or deposit with, the Security Agent the
receipts far all premiums and other payments necessary for effecting and keeplng up
each Insurance polley malntained by it In accordance with Clause 7.8(a).

No Invalidation of insurance

Mo Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that may
Invalidate or otherwise prejudice any Insurance policy malntalned by It in accordance with

Clause 7.8({a}.
Proceeds of Insurance pollcles

All morles received or recelvable by & Chargor under any insurance polley malntalned by it in
aceardance with Glause 7.8(a) (Including afl monies recelved or racelvable by it under any
Insurance Pollcy) at any time (whether or not the security constiluted by thls Deed has bscome

anforceable) shall;
(a) tmmediately be paid to the Security Agent;

(t) if they are not pald directly to the Security Agenl by the Insurers, be held by the Ghargor
as trustee of the same far the benefit of the Security Agent (and the Chargor shall

account for them fo the Secunily Agent); and

{c) at the opifon of the Security Agent, be applied In making good or recouping expenditure
in respect of the loss or darnage for which thoae manles are recelved or In, or towards,
discharge or reduction of the Secured Liabilities,

Nofices ta be given by the Chargors

Each Chargor shalk:

(a) on the execution of this Deed and as so requested by the Security Agent from time 1o
fime:

(i) glve natice to sach counterparty o a Relevant Agresment In the form seteutin
Part 1 of Schedule 3; and

i
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(i procurs that each counterparly provides fo the Security Agent an
acknowledgement of the natice In the form set out In Part 2 of Schedule 3 on

the date of this Deed;

{b} if s0 requested by the Securily Agent from time fo time:

{ glve nolice to each nsurer undar an Insurance Poliey In the forim set out In Part
1 of Schedule 4; and

(it use reasonable endeavolrs 1o procure that sach Insurer promptly provides to
the Security Agent an acknowledgement of the notice in the form set outin Part
2 of Schedule 4; and

{c) if so requested by the Securily Agent from time to time:

{ glve notice to each bank, financlal Institutlan or other person (other than the
Gecurlly Agent) with whom the Chargor holds an account (Ineluding gach
Deslgnated Account) in the form set outin Part 1 of Schedule 5; and

{in use reasanable endeavours to procure that each such bank, financial inslifidion
ar other parson prompily provides to the Security Agent an acknowledgement
of the nofice in the farm of Part 2 of Schedule 8.

Information

Each Chargor shall;

{a) glve the Security Agent such Infermation concerning the lacation, candition, use and
aperation of the Secured Assels as the Securily Agent may require;

H{s)] permit any persons desfgnated by the Securily Agent and any Receiver to enter on iRs
premises and inspect and examing any Secured Asset, and the records relating lo that
Secured Asset, at all raasanable times and on reasonable prior noftee; and

{c) promptly nolify the Security Agent Inwilling of any action, claim, netlce or demand wade

by or agalnst it In connection with all or any part of a Securad Asset or of any fact,
matter or circumstance which may, with the passage of ime, give rise fo such an action,
claim, notice or demand, logether with, in each case, the Chargor's proposals for
sefling, liquidating, compounding or cantesting any stich action, claim, nolice or
domand and shall, subject to the Security Agent's prior approval, Implement those

proposals at its own expense.

Payment of outgolngs

Each Chargor shall promptly pay all taxes, fees, licence dutles, regisiration charges, Insurance
premiums and other outgelngs in respect of the Secured Assels and, on demand, prodice

evidence of payment lo the Security Agent.

Appolnitment of accountants

(@

Each Chargor shall:

{ at lls own cast, If at any time so requlred by the Securlly Agent, appaint an
accountant or R of accountants nominated by the Secuilly Agent to
Investigate the financial affalrs of the Chargor and those of its subsidiaries and

report to the Security Agent; and

{i co-operate fully with any accountants so appointed and Immediately pravide
thosa accountants with all Infarmation reguested.
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a1

8.2

8.3

8.4

8.6

(b) Each Chargor authorises the Sacurlty Agent lo make an appointment as it shafl think fit
at any time, without further autharily from the Chargor, In every case, the Chargor shall
pay, of relmburse the Securily Agent for, the fees and expenses of thosa accouiniants.

Property covanants

WMalnlenance

Each Chargor shall keep all bulldings and all ixtures on each Properly in good and substantial
rapalr and condifion,

Preservation of Property, fixtitres and Equipment
Na Chargar shall, withaut the prior written consent of the Security Agent:

(a) pult down or remove the whole, er any part of, any bullding forining part of any Property
ar permit the same to ocour;

{m make or permit any material slterations to any Properly, or saver or remove, or permit
{o e severed cor removed, any of its fixtures; or

{c} remove or make any material alterations to any of the Equipment belonging to, or in use
by, the Chargor on any Property {except o effect nacessary repairs or replace them
with new or improvad models or substliutes}),

Conduet of business on Properties

Eash Chargor shall carry on Its {rade and buslness on these parts (if any) of the Propertles as
are used for the purposes of trade or business In accordance with the standards of goad
managament from time to tirne cuerent In that trade or business.

Planning Information

Each Chargor shall:

{a) give full particulars to the Security Agent of any notlee, order, direclion, designation,
resolution or propasal given or made by any planning authorily or other publle hody or
authority ("Planning Notice'} that specifically applies to any Properly, or to the locallly
In which It Is siluated, within 6 Business Days after becoming aware of the relavant

Piannlng Notice; and

{0 at its own expense, Immediately on request by the Securily Agent, and at the cost of
the Chargor, take all reasonable and necessary sleps to comply with any Planning
Nolice, and make, or foln with the Security Agent in making, any objections or
representations in respect of that Planning Motice that the Securly Agent may desire,

Complianice with covenants and payment of rent

Each Chargor shalf:

)] observe and perform all covenants, stipulations and conditions to which each Properly,
or the use of It, is or may be subjected, and (if the Securlly Agent so requires) produce
avldence sufficlent to satisfy the Securlty Agant that those covenants, stipulations and
conditions have haan ohserved and parformed;

) difigently enforce all covenants, stipulations and condifions benefiting each Property
and shall not {(and shall net agrea to) walve, release or vary any of the same; and
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8.6

8.7

8.8

8.9

8.10

a.11

{c) twithout prejudice to the generality of the faregoling) where a Property, or pait of i, la
held under a lease, duly and punctually pay all rents due from tlme 1o time, and parferm
and ohsarve all the fenant's covenants and conditions.

Payment of rent and olidgoings

Each Ghargor shatl:

{a) whare a Property, or part of It, Is held under a lease, duly and puncivally pay alt rents
disa from time ta time, and

(b pay (or pracure payment of the same) when due all charges, rates, laxes, dufies,
assessmenis and other outgaings relating to or imposad en each Properly or an its

occupler,
Maintenance of Interests in Properties
Na Chargor shall, without the prior written consent of the Security Agent:

{a) grant, or agres to grant, any licence or tenancy affecting the whale or any part of any
Property, or exerclse, or agree {0 exerclse, the slatulory powers of teaslng or of
accepling surrenders under sections 99 or 100 of the LPA 1925 or

{b) In any other way dispose of, surrender or create, or agree to dispose of surrender or
create, any legal or equitable estate or interest in the whate or any part of any Properly.

Reglstration restrictlons

If the titie ta any Property lacated In England or Wales s not reglstered at the Land Registry,
gach Chargor shall procure that no person (other than itself) shall be registered under the Land
Registration Acts 1925 to 2002 as proprletor of all or any part of any Property withaut the prlor
willlen cansent of the Security Agent. The relevant Chargor shall be llable for the costs and
expenses of the Securlty Agent in fodging cautions agalnst the reglstration of the titla to the

whole or any part of any Properly from fime to ime.
Davelopment rasirictions
No Ghargor shall, without the prior wrltten consent of the Securily Agent:

{a) make or, insofar as It Is able, permit others to make any application for planning
perrission ar development consent In respect of the Property; ar

[t4)] carry out, or permit, or suffer lo be carried out on any Propery any development as

defined in the Town and Country Planning Act 1890 and the Planning Act 2008 or
change or parmit or suffer to be changed the use of any Property.

Environment

Each Chargor shall:

(a} comply with all the requirements of Environmental Law both In the conduct of lts general
susiness and In fhe management, possesslon or occupation of each Property; and

(b) oblain and comply with all aulhorisations, permits and other types of licences necassary
undar Enviranmantal Law.

No restrictive obiigations

No Chargor shall, without the prior wrilten consent of the Security Agent, enter Inte any onerotis
or restrictiva obiigations affecting the whole or any part of any Property, or create or permitto
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8.12

8.i3

8.14

8.16

8.16

0.1

arlse any overriding Interast, easement, burden or right whatever in or over the whale or any
part of any Properiy.

Proprietary rights

Each Chargor shall procure thal no person shall bacome entllied {o assert any proprietary or
other like right or Interesi over the whale or any part of any Proparly without the prior written
consen| of the Security Agent.

inspeciion

Each Chargor shell parmit the Security Agent, any Recelver and any pesson appainted by either
of them to enter on and inspect any Property on reasonable prior notice.

Properiy Information

Each Chargor shalt inform the Security Agent promptly of any acquisition by ihe Chargor of, or
contract made by the Ghargar to acquire, any freshald, leasshold or other Interest In any

property,

VAT option to tax

No Ghargor shall, without tha priar written consent of the Securily Agent:
(a) exercise any VAT oplion to {ax in relatlon {o any Property; or

(9] revoke any VAT opfion to tax exerclsed, and disclosed to the Securlty Agent, before the
date of this Dead.

Reglstration at the Land Reglstry

Each Chargor consents to an application being made by the Securlty Agent o the Land
Regisirar for the following restristion In Form P to be registared against lis litle to each Properly

located [n England or Wales:

"Wo disposition of the registered estate by the proprietor of the registerad astate or by the
propriglor of any ragisterad charge, not being a charge registered before the onfry of this
resiriction is fo be registered without a writfen consent signed by the praprietor for the lime being
of the charge dated .....................2022 in favour of Tenzing Privale Equity LLP as Securily
Agent referred to in the charges register or their conveyancer."

Invesiments covananis
Deposit of titie documents

{a) Each Chargor shall

® on the executlon of this Daad, deliver fo the Security Agent, ar as the Security
Agent may direct, all stock or share certificates and other documants of tifle or
evidence of ownership relaling to any Investments owned by the Chargor at

that time; and

{iy on the purchase or acquisition by It of Investments after the date of this Deed,
deposlt with the Security Agent, or as the Securily Agent may direct, all stock
or share certificates and other documents of {ile or evidence of ownership
relating to those Investments.,

{h} At the same fima as deposifing doctments with the Security Agent, or as the Security

Agent may direct, In accordance with Clause 9,1{(a}, each Chargor shall also deposit
with the Security Agent, or as the Security Agent may direct:
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8.2

9.4

9.4

(i all stock transfer forms ralating to the relevant Invastments duly compleded and
executed by or on behalf of tha Ghargor, but with the name of the transferae,

{he consldaration and the date feft blank; and

()] any other documents (in cach case duly compleled and executed by or on
hehalf of the Chargor) that the Securily Agent may request to enable it or any
of I's nomlneas, of any purchaser or transferee, io be registered as the owner
of, or atharwise obtain a legal title Lo, or to parfact fis securily interest in any of

the retevant investments,

ga that the Securily Agent may, atany time and without notles to the CGhargor, complete
and present thase stock Wransfer forms and ather docurments to the Issuer of the

Investments for reglstration.

Nominatfans

(a)

(b}

Fach Chargor shail terminate with Immediate effect all nominations It may have made
(including, without limitation, any nomination made under section 146 or seclion 148 of
{he Companles Act 2006} In respect of any Invesiments and, pending that termination,

procure that any persan so naminated:

i) does not exerciae any rights In respect of any Investments without the prios
written approvat of the Securily Agent; and

{fty lmmedlately on receipt by It, forward to the Secwity Agent all communications
ar other Information recelved by it In respect of any investments forwhich It has

heen so heminated,

Mo Chargar shall, during the Securlty Perlad, exercise any righta (Including, without
limitation, any rights under sections 146 and 146 of the Companlas Act 2008} to

nominate any person in respact of any of the Investments.

Pre-emption rights and restrictlons on transfer

Each Chargor shalk:
(a) obiain all consents, walvers, approvals and permissions that are necessary, under the
anlicles of association (or otherwise) of an lsster of any Investments, for the fransfer of

the Investments to the Security Agent orits nominee, or to a purchaser on enforcement
of the securily constituted by this Deed; and

procure the amendment of the share lransfer provisions (including, but not imited to,
deletion of any pre-emption provislons) under the artlcles of assoclation, other
consiitutional dacument or otherwise of wach Issuer of the Invesiments In any manner
that the Securlty Agent may require [n orderto permit the transfer of the Invesiments to
the Securlty Agent or Its nomines, ar to a purchaser on enforcement of the security

gonstltuted by this Deed.

Dividends and voting rghts hefore enfarcement

(a)

()

Subject to the terms of any Senlor Intercreditor Agreement and the investment
Agresment, hefore the securlly constitutad by thls Deed becomes enforceahle, each
Chargor may retain {from the Issuer entity or the Security Adent) and apply for its own
use all dividends, Interest and other monies pald or payable in respesct of the
investments and, f any are patd or payable to the Security Agent or any of lts nominees,
the Securlty Agent wilt hotd all those dividends, Interest an¢ other monles recelved by
It for & Chargor and will pay thern to the Ghargor promptly on request.

Before the security constituted by this Dead bacomes enforceable, each Chargor may
exerclaa all voting and other rights and powers In respect of the Investmenis or, If any
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9.5

9.6

8.7

0.8

of tha same are exercisable by the Sacurlly Agent of any of its nominess, to direct in
wrlting the exarclse of those vollng and other rights and powers provided that;

i) it shall not do so in any way that would breach any provislon of the Loan Note
Instrument, the Investment Agreement, the Sentar [ntercreditor Agreement or
thls Deed or for any purpose inconslstent with the Loan Note fnstument, the
Investment Agreement, the Senlar intercreditor Agreameant or this Deed; and

() the exercise of, or the fallure to exerclse, those valing rights or othar fights and
powers would not, In the Security Agent's opinion, have an adverse effect on
the value of the Investments or otharwise prefudice the Securlly Agent's

sacurily under this Deed.

{c}) Each Chargor shall indemnify the Securily Agent agalnst any loss or fiability Incurred
by tha Security Agent (or Its nominae} as a consequence of the Security Agent {(or lis
nominea} acfing In respect of the investmenls at the direclion of the Chargor.

{d} The Security Agept shall nol, by exercising or not exerclsing any voling rights or
otherwise, be construed as permitfing or agreslng lo any varkation or other change in
the rights atlaching to or conferrad by any of the Invesiments that the Security Agen!
considers prajudiclal to, ar impairing the value of, the securily crealed by this Deed.

Dlvidends and voting rights after enforcement

After the seaurity eonstlituted by this Dead has became enforceable:

(&) all dividends and other distributions paid In respect of the Investments and recelved by
a Chargor shall be held by tha Ghargor on trust for the Security Agent and immediately

pald Into a Dasignated Account or, if recelved by the Security Agent, shall ha retalned
by the Security Agent; and

(b) all voting and other rights and powers attaching to the Investments shall be exercised
by, or at the diraction of, the Security Agent and the Chargors shall, and shall pracure
that its nominaes shall, comply wilh any directions the Securily Agent may give, in its
absolute diseretton, concerning the exerclse of those righis and powers, -

Calls on Investments
Notwithstanding the securily created hy this Deed, each Chargor shall promptly pay all calis,
instalments and other payments that may be or becomna due and payable in respect of all or

any of the Investments, Each Chargor acknowledges that the Securily Agent shall not be under
any liability in respect of any such calls, instalments or other payments,

No alteration of constltutional documents or righis attaching to Investmenis

No Chargor shall, without the prior written consent of the Security Agent, amend, or agree to
the amandment of:

{a} the memorandum or aricles of association, or any other constitutional documents, of
any fssuer of the Invesiments that Is nol a public company; or

{b) the rights or llabilities attaching to, or conferred by, all or any of the Investments,

Preservation of Investments

Each Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of
controf and other means avallable to 1t} that any issuer of the Investinents that is not a public

company shall not:
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5.9

10.

10.1

10.2

10.3

() consalldate or subdlvide any of the Investments, ar re-organise, exchange, repay or
reducs Its share capital in any way,

{b) Issie any new shares or stock; or

{c} refusa lo ragister any fransfer of any of the Investments that may be lodged with It for
reglstration by, or on behalf of, the Securlty Agent or the Chargor in accordance with

this Deed.

Investments information

Each Chargor shall, promptly following receip!, send lo e Securlly Agent coples of any nolice,
circular, report, accounts and any other dociment received by it that relates fo the Investments.

Equipmeant covanants
Maintenance of Equipment

Each Chargor shatl:

(&) mmalntain the Equipment In good and serviceable condition (except for sxpested falr
wear and tear) In compllance with al relevant manuals, hendbooks, manufaciurar's
Instructions and resommendatians and malntenance or gervicing schedules;

(b} al its own expense, renew and raplace any parls of the Equipment when {hey become
obsalete, worn out or damaged with parts of a stmilar quallly and of equal or greater

value; and
{c) not permit any Equipment to be:
(i) used ar handled other than by properly qualliied and tralned persons; of

(i overloaded or used for any puipose for whih it is nat deslgned or reasonabiy
suitable.

Payment of Equipment taxes

Each Chargor shall promplly pay all taxes, fees, licence duties, reglstration chargss, insurance
premiums and other outgaings In respect of the Equipment and, on demand, produce evidence

of such payment ta the Security Agent.
Notlea of charge

Each Chargor:

{a} shall, If so requested by the Security Agent, atfix to and maintain on each item of
Equipment n a conspicuaus place, a clearly leglible Idenification plate containing the

following wording:
"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it fand anchilary equipment] are subjectfo a
fixed charge dated [DATE] in favour of Tenzing Frivate Equity LLEY

t)] shall not, and shall nat permit any persan {o, conceal, obscure, alter or remove any
plate afiixed In accordance with Clause 10.3(a).
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12,

12,1

13.

13.1

13.2

13.3

Hook Dehts covenanis

Realising Book Debis

{a) Each Chargor shall as an agent for the Security Agent, collect In and realise all Baok
Debts, pay the proceeds inte a Designated Account immediately on recafpt and,
pending that payment, hold those proceeds In frust for the Security Agent,

{b) Ma Chargor shall, without the prior written cansent of the Security Agent, withdraw any
amounts standing to the credlt of any Designated Account,

{c) Each Chargor shali, if called on to do so by the Securily Agenl, executa a legal

assignment of the Book Debls to the Securlly Agent on such terris as the Security
Agent may require and give notice of that assignment fo the debtors from whom the

Book Debts are due, owlng or Incurred,

Preservation of Book Debis

Na Chargor shall (except as provided by Clause 11,1 or with the prior written consent of the

Security Agent} 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 Dabts,

Relavant Agreements covenants

Refovant Agreemaerits

(2} Each Chargor shall, unless the Securily Agent agrees otherwise In writing, comply with
the terms of any Relevant Agreement and any other document, agreement or
arrangement comprising the Securad Assets (other than the Insurance Polivies),

(b} Ne Chargor shall, unfess the Security Agent agrees otherwise In writing:

(i) amend or vary or agree to any change In, ar waive any requirement of;

(i} sellls, compromise, terminate, rescind or discharge {except by performance;;
or

i) abandon, walve, dismiss, refease or discharge any acllen, clalm or proceedings
against any counterparly to a Relevant Agreement or aiher person I
conneation with,

any Relevant Agreement or any olher document, agreement or arrangement
comprising the Secured Assets {other than the Insurance Policles),

Intelfectual Property covenants

Preservation of rights

Each Chargor shall take all necessary actian to aafeguard and maintain present and fulura rights
In, or relating to, the Intellectual Properly Including {without Imitation) by observing all covananls

and stipulations relating to those rights, and by paylng alt applicable renewal fees, licence fees
and other outgaings,

Raglstration of Inteliectual Property

Each Chargor shall use all reazsonable efforts to register applications for the regisiration of any
Intellectual Property, and shali keep the Security Agent Informed of ali matters relating o each
such ragislration.

Malntenance of Intellectual Properly
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14,

14.1

14.2

14.3

14.4

14.5

14,6

Na Chargor shal! permit any Inlellectual Property to be abandened, cancelled or to lapse.
Powers of the Security Agent

Pawer to remedy

(@) The Securily Agent or any Recelver shall be eniltled (hut shall not be obliged) 1o
remedy, at any time, @ breach by a Chargor of any of Its obligations contalned In this
Deed,

{b} t2ach Chargor irevorably autharises the Seourlty Agent or any Receiver and its agants
ta do alf things that are necessary or deslrable for the purpose referred to at Clause

14.1({a) above.

(c) Any manles expanded by the Security Agent or any Recelver in remedying a breach by
a Chargor of [ts obligations contalned in this Deed shali be reimbursed by the Chargor
to the Security Agent or Recalver on & full Indemnity basls and shall carry Interest in

accordance with Clause 21.1,

Exerclse of righis

{a) The rights of the Security Agent under Glatise 14.1 are without prejudice lo any other
rights of the Securlty Agent under this Deed.

{b) The exercise of any rights of the Secuwity Agent under this Dead shali not make the
Securlty Agent liable to account as a mortgagee or credltor in possasslon.

Power to dispose of chattels

(=) At any lime after the securily constituted by this Dead has became enforceable, the
Security Agent or any Recelver may, as agent for each Chargor, dispase of any chattels

or produce faund on any Property.

(b) Without prejudice to any obligatlon to account for the proceads of any disposal made
under Clause 14.3{a), each Chargor shall indamnify the Securlly Agent and any
Recalver against any liabllity arising from any disposal made under Clause 14.3(a).

Security Agent has Recelver's powars

To the extent permitted by taw, any right, power or discrelion gonferred by this Dead on a
Recelver may, after the security constiiuted by this Deed has become enforeeable, be exercised
by fhe Security Agent in relation ta any of the Secured Assels whether or net it has taken
possession of any Secured Assets and without first appelinting & Receiver or notwithstanding

{he appointment of a Receiver,

Conversion of currency

(a) For the purpose of, or pending the discharge of, any of tha Secured Llabilltles, the
Sacurily Agent may convert any manles recelved, recoverad or raaflsed by it under this
Dead {lncluding the proceeds of any previous converslon under this Glause 14.5) from
their exlsting currencies of denomfnation into any other currenctes of denomination that

the Securily Agent may ihink fit.
{b) Any such conversian shall be effected at a market rate of exchangs,

(c) Each reference in this Clause 14.5 to a currency extends to funds of that currency and,
for the avoldanca of doubl, funds of one currency may be converted Into different funds
of the same clirrency.

New accounts
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14.7

14.8

18.
15,1

15.2

18,
16.1

(a) If the Secuirity Agent recelves, orls deamed to have recelved, notice of any subsequent
Securlty, ar other Interest, affecting all or part of the Secured Assels, the Securlty Agent
may apen a new account for a Charger In the Securlly Agenl's books, Without prejudice
to the Securlly Agent's right to comblne accounts, no meney pald ta the credit of a
Chargor In any such new account shall be approprlated fowards, or have the effect of
discharging, any parl of the Secured Liabililies.

{b) If the Securlly Agent does not open a new account Immed|ately on raceipt of the notice,
or deemed notice, under Clause 14.6{a), then, unless the Securily Agent glves express
wiilien notice to the contrary to a Chargor, afl payments made by a Ghargor lo the
Securily Agent shall be treated as having been cradited to a new account of the Ghargor
and not as having been applied In redustion of the Sacured Llablilitles, as from the time
of receipt or desemed receipt of the rafevant notice by the Security Agent,

indufgence

The Security Agent may, al ifs discretion, grant ime or other Indulgence, or make any other
arrangement, varlation or release with any person not helng a parly to this Deed (whether or
nat any such person is jointly liable with a Chargor) in respect of any of the Secured Liabllities,
or of any other security for them without prejudice efther to this Deed or lo the lizbliity of a

Chargor for the Secured Liabliitles,

Appointment of an Adminlstrator
{(a) The Security Agent may, without nolice to a Chargor, appolnt any ene or more persons

to be an Administrator of a Chargor pursuant to Paragraph 14 of Schedule B of the
Insolvency Act 1485 if the securily congfituted by this Deed hecomes enforceahts,

{5)] Any appalntment under this Clause 14.8 shall:
[£)] be In writing signad by a duly authorised signatory of the Security Agent; and

{0 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986,

(o) Tha Security Agent may apply to the court {or an order removing an Administrator from
office and may by nofice In writing In accordance with this Clause 14.8 appoint a
replacement for any Adminisirator who has dled, resigned, been removed or who has

vacated offlce upan ceasing fo be qualified.
When security becomes enforceable
Securfty becomes enforceable on Event of Dafault

The securily constituted by this Deed shall become Immediately enforceanie if an Event of
Dafault occurs,

Discretion

After the securily constifuted by this Deed has becoms enforceable, the Security Agent may, In
its absolute discretion, enforce all or any part of thal secwrly at the imas, In the manner and on
the terms It thinks fit, and take possesslan of and hold or dispose of all or any part of the Secured

Asszets,
Enforcement of security

Enfarcement powers

(8} For the purposas of all powers Implied by slatute, the Secured Llabllities are dasmed
to have become due and paydble on ths date of this Deed.
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16.2

16.3

18.4

{b} The powar of sale and other powers conferred by section 101 of the LPA 1925 (as
varled or exlended by this Deed) shall be immediately exerclsable at any time after the
security constitutad by this Deed has hecome enforceable under Clause 15.1.

{c) Seclion 103 of the LPA 1926 does not apply to the sectirlty constituted by this Deed.

Extansion of statutory powers of leasing

The stalutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1025 and by any other slatule are extendad so as to authorlse fha Security Agent and any
Recelver, at any Ume after the security constituled by this Deed has become enforceable,

whethar in its own name or In that of a Chargor, to:
{a} grant a lease or agreement to laase;

{b} avcept surrenders of leases; or

(c) grant any optlon of the whole or any part of the Secured Assets with whatever rights
refating to other parts of It, )

whether or ot at a premium and contalning such covenants on the part of the Ghargar, and on
such terms and conditions (including the payment of money to a lesses or tenant on a surrender)
as the Securlty Agent or Recelver thinks fit without the need to comply with any of the restrictions

Imposed by sections 88 and 160 of the LPA 1925,

Access on anforcement

(a) Af any time after the Securlly Agent has demanded payment of the Secured Liabllifes
orif a Charger defaults in {he parformanae of lls obilgations under this Deed or the Loan
Note Documents, the Chargor will allow the Securlty Agent or lis Recelver, without
further notice or demand, immedlately to exerclsa all its rights, powars and remedjes In
particular {and wilhout fimitation) to take possession of any Secured Asset and for that
purpose to enter an any premises whare a Seaured Asset is situated (or where the
Sacurity Agent oF a Recslver reasonably helieves a Secured Asset fo be situated)
wilhout lneurring any Hability to the Chargor for, or by any reason of, that enlry.

{b) At all times, each Chargor must use its best endeavours lo allow the Sacurlty Agent or
lts Receiver access to any premises for the purpose of Clatse 186.,3{a) {Including
obtaining any necessary consents or permits of other persons) and ensure ihat its

employees and officers do the same.

Prior Security

At any time afler the securlty constituted by this Deed has hacome enfarceable, or after any
powers conferred by any Securlty having priority lo this Deed shall have bacome exercisable,

the Security Agant ray:

{(a) redeem that or any ofher pricr Security;

{b) procure the transfer of that Securlly to 1t and

{c) setlle and pass any account of the holder of any prior Sectirlly.

The seitlement and passlng of any such account passed shall, in the absenge of any manlfest
arror, be tonclusive and binding on the Chargors. All monies paid by the Securily Agent {o an
sncumbrancer In setlement of any of those acoounts shall, as from lts payment by the Security

Agent, be due from the Chargor to the Security Agent on current account and shall bear Interest
al the default rate of Interest specified In the Loan Note Instrument and be secured as part of

the Secured Liabtlities,
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16.5

16.6

16.7

16.8

16,9

Protection of third parties

No purchaser, morigagee or other person dealing with the Security Agent, any Recelver or
Deiegate shalt be concerned to enquire:

(=) whether any of the Secured Llabllitles have hecome due or payable, or remmaln unpaid
or undischarged;

() whather any power the Securlly Agent, a Recelver or Delagate is purporiing to exarclse
has bacorne exercisable or Is properly exerclsable; or

(©) row any money pald o the Security Agent, any Recelver or any Delegate Is to be
applied.
Privileges

Each Receiver and ihe Security Agent is entilled to all the righls, powers, privileges and
immunitlas conferred by the LPA 1925 on mortgagees and recelvers.

No Habillty as mortgagee In possession

Neither the Securily Ageni, any Recelver, any Delegate nor any Administrator shall be liable,
by reasan of entaring Into possession of a Security Asset er for any other reason, to account as
mortgages ar credlior in passesslan in raspect of all or any of the Sesured Assets, nor shall any
of them be }able for any toss on realisatlon of, or far any act, neglect or default of any nature in
connection with, all or any of the Secured Assets for whlch a mortgagee or craditor In possession

might be liable as such,
Conclusive discharge to purchasers

Tha recelpt of the Securily Agent, or any Receiver or Delegale shall be a conclusive dlscharge
to & purchaser and, In making any sale or other disposal of any of the Secured Assets ar In
making any acqulsition In the exercise of thelr respective powers, the Security Agent, and avery
Recejver and Delegate may do so for any conslderatlon, in say manner and on any {erms that

[tor It thinks fit,
Right of appropriation
(a) To the extent that:
® the Secured Assats conslltute Finanalal Coltateral; and

(i} this Deed and the obligations of the Chargor under it constilute a Sacurity
Financiai Gollateral Arrangement,

the Securlty Agent shalt have the right, at any time after the security constiuted by thia
Deed has become enforaeable, to appropriate all or any of those Secured Assels in or
towards the payment ar discharge of the Secured Liablfifles in any order that the
Securlly Agenl may, in is absalute discreffon, determine.

{b) The value of any Secured Asssais appropriated [n accordance with this clause shall be
the price of those Secured Assets at the fime the right of appropriafion is exerclsed as
listed on any recognised market Index or determined by any other method that the
Security Agent may selest (including Independent valuation),

{c) Each Chargor agrees that the methods of vaivation provided for Ire this clause are
commerclally reasonable for the purposes of the Flnancial Gollaleral Regulations,
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17.

17.1

7.2

17.3

17.4

17,6

17.8

18,

18,1

Recelver

Appaintment

Atany time after ihe securily constiluled by this Deed has hecome enforceable, of at the request
of a Chargor, the Sescurily Agent may, without further nolice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Recelver of alf or any part of the Secured

Assels,

Removal

The Sacurity Agent may, without further notice {subjest to section 46 of the Insolvency Act 1986
In the case of an administrative receiver}, from time to fime, by way of deed, or otherwlise in
wilting, remove any Recelver appolnted by It and may, whenever it thinks {it, appoint a new
Recelver |n the piace of any Receiver whose appolntment may for any reason have terminated,

Remuneration

The Securlty Agent may fix the remuneratian of any Recelver appainted by it wilhout the
restriclons contained in seclion 108 of the LPA 1925, and the remuneration of the Receiver
shall be a debt secured by this Deed, to the extent not otherwlse discharged.

Power of appointment additional to stattifory powers

The power to appoint a Recelver conferred by this Dead shall be In addition to all statutary and
other powers of the Securlty Agent under the Insalvency Act 19688, the LPA 1826 or otherwise,
and shall be exerclsable withaut the restricflons coptained in seclions 103 and 109 of the LPA

1926 or otherwise.
Power of appolntinent exersisable despite prior appolntments

The power to appoint a Recelver (whether confarred by this Deed or by stalute) shall be, and
remaln, exercisable by the Sacurlty Agent despite any prior appointment in respect of all ar any

part of the Seoured Assels.

Agent of the Chargors

Any Receiver appointed by {he Securlty Agent under this Daed shall be the agent of the relevant
Ghargor and the Chargor shall be solely responsible for the contracts, engagernents, acls,
omlsslons, defaults, losses and remuneration of that Recelver and for labilifes incuired by that
Receiver, The agency of each Receiver shall continue untlt the relevant Chargor goes Into
liquication and after that the Receiver shall act as princlpal and shall not hecoms the agent of

the Security Agent.
Powers of Receiver

General

(a) Any Recelver appointad by the Securlty Agent under thls Deed shall, In addition to the
powers conferred on it by statute, htava the powers set out In Clauss 18.2 to Clause

18,23,
{b) If there Is mora than ene Recsiver holding office at the same fime, each Recelver may

{unless the document appolniing It states otherwlse) exercise all of the powars
confarred on a Recslver under this Deed individually and to the exclusion of any other

Ragalver,

{c} Any exerclse by & Recelver of any of the powers glven by Clause 18 may be on behalf
of the Chargor, the directars of the Chargor {In the case of the power contalned In

Clause 18.18) ar Hsalf.
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18,2

18.3

18.4

18.5

18.6

18.7

18,8

18,9

18.10

18.11

Repalr and develop Properiies

A Recelver may underake or complate any works of repalr, building or deveiopment on the
Properties and may apply for and maintain any planning permissien, development consent,
building regulation approval or any other permission, conaent or licence ta carry out any of the

same,

Surrender leases

A Recelver may grani, or accept surrenders of, any leases or tenancles affecting any Properly
and may grant any other interast or right over any Property on any terms, and subject to any
canditions, that il thinks fit.

Employ personnel and advisers

A Receiver may provide servicas and employ or engage any managers, officers, servantg,
contractors, workmen, agents, other personnel and professional advisers an any terms, and
aubject to any conditions, that it thinks fit. A Receiver may discharge any such person or any

sush person appointed by a Chargor,

Male VAT efections

A Racalver may make, exercise or revoke any VAT option to tax as It thinks fit.

Remuneration

A Receiver may charge and recelve any surn by way of remuneralion {in addilfon to all costs,
charges and expenses Incurred by It} that the Security Agent may prescribe ar agree with it,

Reallse Sacured Assets

A Recelver may colles! and get In the Secured Assets ar any part of them in respect of which it
s appolnted, and make any demands and lake any procesdings as may seem expedient for
that purposs, and take possession of the Secured Agsels with like rights.

Manage or reconstruct a Chargor's busitiess

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur fn
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

of a Chargor.
Pispose of Sacurad Assets

A Recelver may sell, exchange, convert into maney and realise all or any of the Secured Assets
In respect of which it is appolnted in any manner (Including, without limiation, by public auctian
or private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for
any consideration that the Reoeiver thinks fit and a Recelver may promots, or coneur In
promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Revelver may sever and sell separately any fixtures or fitings from any Property withaut the
cansant of the relevant Chargor,

Self Book Debis

A Recelver may sell and assign all or any of the Buok Debls in respact of which it is appolnted
in any manner, and generally on any terms and conditians, that It thinks At

18.12 Valfd recelpts
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i8.13

18.14

18.15

18.18

18.17

18.18

18,18

18.20

18,24

18.22

A Recelver may glve valid receipt for all montes and execule all assurances and things that may
be proper or desirable for reallsing any of the Sectirod Assels,

Malke seftlements

A Receiver may make any arrangernent, seliement or cormpromise betwsen a Chargor and any
ather person that it may think expadient.

Bring procesdings

A Recelver may bring, prosecule, enforce, defend and abandon all actlons, suits and
proceetings in relation o any of the Secured Assets as It thinks fit,

Improve the Equipment

A Recelver may make substitutions of, or impravements to, the Equlpment as it may think
expedient,

Make calis on Chargor members

A Recelver may make calls conditlonally ar uncendliionally on the members of a Chargot tn
respect of uncalled capital with {for that purpose and for the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the ariicles of assoclation of the
Chargar on Its directors In respect of calis autharised 1o be made by them.

Insure

A Recelver may, If It thinks fit, but without prejudice to the lndemnity In Clause 214, effect with
any Insuser any policy of Insurance either in lleu or salisfaction of, or in addition to, the Insurance

required la be malntalned by a Chargor under this Deed.
Powers under the LPA 1325

A Recelver may exercise all powers provided for in the LPA 1925 In the same way as If it had
been duly appointed under the LPA 1925, and exercise all powers provided for an administrative
racelver In Scheduls 1 to the insolvency Act 1888,

Borrow

A Raceiver may, for any of the purposes authorised by this Clause 18, ralse money by horrowing
{rom the Security Agent (or from any other person) eilher unsecured oy an the security of all ar
any of e Secured Assels In respect of which it Is appainted on any terms that it thinks fit
{including, if the Securlty Agent consents, terms under which that security ranks [n prionlly to

{his Deed),

Redeem prior Security
A Recelver may redeem any prlor Securlty and settle and pass the accounis to which the

Securlly relates, Any accounts so seftted and passed shall be, in the ahsence of any manifest
error, conelusive and hinding on a Chargor, and the monles sa paid shall ba deemed to be an

expense properly Incurred by the Reacelver.

Delagation

A Racelver may dalegate his powers in accordance with thts Deed,

Absolute beneficial owner

A Recelver may, In relation to any of the Secured Assels, exercise all powers, authorisations
and rights 1t would ba capable of exerclsing, and do all those acts and things, as an abzolute
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18.23

19.

191

19.2

19.3

20,

20.1

20.2

bereflolal awner coutd exerclse or do in the ownership and mahagement of the Secured Assals
or any part of the Securad Assots.

fncidental powers
A Racelver may do any other acls and things that it:
{a) may conslder desirable or necessary for reallsing any of the Securad Assets!

(k) imay conskier incldental or conducive o any of the rights or powers conferred on &
Racelver under or by viriue of this Deed or law; or

(<) lawidully may or can do as agent for a Gharger.
Dlelagation

Delegation

The Security Agent or any Receiver may delegate (either ganerally ar speclficaliy) by power of
attornsy or In any other manner to any persen any right, power, authorlly or discretion conferred
on it by this Deed (including the power of attorney granted under Clause 23.1).

Terms

The Securily Agent and each Recelver may make a delegation on the terms and conditions
(Including the power fa sub-delegate) that It thinks i,

Liahility

Neither tha Securily Agent nor any Recelver shall bo In any way liable or respensible to the
Chargor for any loss or liability arising from any act, default, amissien or miscanduct on the part

of any Delagate.
Applicatlon of proceads

Ordar of applfcation of proceeds

Subject at all times to fhe Senlor Intercreditor Agreerment, all menies received by the Security
Agent, a Receiver or a Dalegate pursuant to this Deed, after the security cansfituted by this
Deed has become enforceable, shall {(subject to the clalms of any person having prior rights and
by way of variation of the LPA 1925) be appiled in the following order of priority:

(a) In or towards payment of or provision for all costs, charges and expenses Incurred by
or on behalf of the Security Agent (and any Recelver, Delegate, altorney or agent
appoinied by Ity under or In connection with this Deed, and of all remunaration dua to
any Recelver under or in conrection wilh this Deed;

(b} in of fowards payment of or provision for the Secured Liabliities and other liabililies in
accordance with and subject to the terms of the Juniar Intercreditar Deed; and

{c) in payment of the surplus (i any) to the Chargors or ather person antitled to lt,

Appropriation

Neilher the Securily Agent, any Recelver nor any Delegale shall be bound (whether by virtue of
sactlon 106(8) of the LPA 1925, which Is varled accordingly, or otherwlse) ta pay or appropriate
any recefpt or payment fIrst towards Interest rather than principat or otherwise In any particular
order betwesn any of the Secured Llabilities.
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20,3

21,

2141

21.2

Suspense account
All mories received by the Security Ageni, a Recelver or a Delegate under thls Deed:

(&) may, at the discrefion of the Security Agent, fecelver or Delegate, be credited ta any
suspense or sacurities reallsed accaurd;

{b) shall bear Interest, If any, at lhe rate agreed In writing between lhe Securlly Agent and
the Chargors; and

{c) may be held In that account for sa long as the Securily Agent, Receiver or Delegate
thinks fit.

Gosts and indemnity

Costs

Each Chargor shall, within five Business Days of demand, pay to, or relmburse, tha Securily
Agent and any Receiver, an a full indemnily basls, all cosls, charges, expenses, taxes and
liabllitles of any kind (including, without iimitation, legal, printing and out-of-packet expenses)
incurred by the Securlly Agent, any Receiver or any Delegate In connectlon with:

{a) the preparation, negotiation, execution and this thls Deed,

{b) in connection with the Secured Assets;

{c) taklng; holding, protecting, perfecling, preserving ar enforeing {or attempting to do so}
any of the Securlty Agent's, a Recelver's ora belegate's rights under this Deed;

(d) taklng proceedings for, or racovering, any of the Secured Liabllfes,

(e) any actuat or proposed amendment, varlation, supplament, waiver or consent uncder or
in connection with this Deed;

() any discharge or release (i full orln part) of this Deed; or

(@) any stamping or reglstration of this Deed,

together with interest, which shall accrue and be payable {withaut the need for any damand for
payment belng mads} from the date on which the refevant cost or expense arose until full
discharge of that cost or expensa (whether hefore or after Judgment, liquidatlan, winding up or
administration of the retavant Chargor) at the rate and in the manner specified in the Loan Note

Instrument.

Indemnitly

Each Chargor shall indemnify the Security Agent, sach Receiver and each Delegate, and their
respective employees and agents against all abilitles, costs, expenses, damages and lasses
{including but not limlted to any direct, indirect ar consequential losses, loss of profit, loss of
reputation and ali interest, penallies and lega! costs (caleulated an a full Indemnfly basis) and
all other professional costs and expenses) suffered or incurred by any of them arising out of or

in canneciion with:

(a) the exerclee or purported exarcise of any of the rights, powers, authoritles or discretions
vested In them under thls Deed or by law in raspect of the Secured Assets;

(b} {aking, holding, protecting, perfecting, presarving or enforcing (or atlempling to do s0)
the securlty constituted by ihis Deed; or

{© any default or delay by the Chargor in performing any of its obligations under this Deed.
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22

23,

23.1

23.2

24,

25,

26.1

Any past ar present employea or agant may enforce the tarms of this Clause 21.2 subject to
and In accordance with the provisions of the Contracls (Rights of Third Parlles) Act 1999,

Further assurance

Each Chargor shall pramptly, at lts own expense, lake whatever action the Security Agent or
any Recelver may reascnably reguire for:

{a) creating, perfecting or protecling the security Intended to be created by this Dead;
{1} facllitating the realisalion of any Secured Asset; or

{c) facifitating the exerclse of any right, power, authorily or discretion exerclsable by the
Seclirity Agent or any Recelver in respect of any Secured Asset,

Including, withaut limitalion {if the Securlty Agent or Recelver thinks it expadient) tha execution
of any transfer, conveyance, assignment, assurance, retease, supplemenlal morlgage, charge
or debenture of all or any of the Ghargor's right, fille and Interast In and to the assets forming
part of {or intended to form part of} the Secured Assets (whether ta the Securily Agent or fo its
nemines) and the giving of any notles, order or direction and the making of any fillng or
reglstration which, in any such case, the Securily Agent may consider necessary or desirable.

Power of attornay
Appolniment of attorneys
By way of secwiily, each Chargor lirevocably appoints the Security Agent, every Receiver and

every Dolegate separately {0 be the atiorney of the Chargor and, in iis name, on lts behalf and
as lis act and deed, to execuls any documents, deeds and Instruments and do any acts and

things that:

(@) the Chargor Is required to execute and do under this Deed; or

(b} any afiorney deems proper ar desizable in exerclsing any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Securlly Agent, any

Recelver or any Delegate.
Ratlffcatfon of acts of attorneys
Each Chargar ratifies and confirms, and agrees to ratify and confirm, anything thal any of its

altarneys may da In the proper and lawful exerclse, or purported exerclse, of alf or any of the
rights, powers, authorities and discrefions referred to in Clause 23.1.

Release

Subject to Clause 31.3, on the explry of the Secwrity Perfod (but not otherwise), the Securlty
Aganl shall, at the request and cost of a Chargor, take whalever aclion |z necessary {o:

(a) release the Secured Assels from the securlly constituted by ihis Deed; and
{b) reassign the Secured Assets to the Chargor,
Asslgnment and fransfer

Assignment by Securlly Agemt

{a} At any time, without the consent of the Chargors, the Securlly Agent may assign or
fransfer emy or all of its rights and obligations under this Deed.
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252

26.

26,1

26,2

27,
274

27.2

27.3

28,

tb) . The Securlly Agent may dlsclase to any aclual or proposed asslgnee or transferae any
Information In lts possession that relates to a Chargor, the Secured Assefs and thls

Dead that the Securily Agent consldars appropriate,

Assfgnment by Chargor

No Chargor may assign any of its rghts, or transfer any of lts righis or obligations, under this
Deed.

Set-off

SecuHiy Agent's right of set-off

The Securily Agent may at any time set-off any labllily of a Gharger to the Secuilty Agent
against any liabllity of the Beourlty Agent to that Chargor, whether glther ilablity |s prasent or
fulure, llquidated or uniiquidated, and whether or not elther liabillly arlses under this Deed. If the
liabltittes lo be set-off are expressed in different currencles, the Securily Agent may convert
elther Jiabllity at & market rate of exchange for the purpose of set-off. Any exerclse by the
Security Agent of lis rights under this Clause 26 ghall not imlt or affect any other rights ar

remnedies available to it under this Deed or otherwise,

Exclusion of a Chargor's right of set-off

All payments made by a Chargor to the Securlty Agent under this Deed shall be made without
any sat-off, counterclaim, deduclion ar withholding (ather than any deduction or wlthhelding of

tax as requirad by law),

Amendmaents, walvers and consents

Amendments

No amendment of this Deed shall ba effeclive unless 1t is In writing and signed by, or an behalf
of, each parly (or ts authorlsed representative).

Walvers and consanls

{a) A waiver of any right ar remedy under this Dead ar by law, or any consent given under
this Deed, Is only effecilive If given in writing by the walving or consenting parly and shall
not be deemed a walver of any other breach or default. it only applles in the
clreumstances for which It Is given and shall not prevent the party giving it from

subsequently relying on the relevant provislon.

{b) A fallure to exerclse, ar a delay tn exercising, any right or remedy provided under Ihis
Deed or by law shali not constilte a waiver of that of ahy other right ar remedy, praveni
or restrict any further exercise of that or any other right or remedy or constiiule an
glection to affirm this Deed. No alngle or partial exercise of any right or remedy pravidad
under this Deed or by law shall prevent or restrict the further exercise of that or any
olhar right ar remedy. Ma election to affirm this Deed by the Security Agent shall be

effective unless It is In writing.
Rlghts and remedles
The rights and remedies provided under this Deed are cumulative and are in addition to, and
not exclusive of, any rights and remadles provided by law,
Severance

i any provision (or parl of a provislon) of this Deed is or bagomes Invalid, Hlegal or
unenforceable, It shall be deemed modified to the minimum extant necessary to make 1 valid,
lagal and enforceable. If such madification is nol possible, the relevant proviston {or par of a
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29,

30.

3t.

311

31.2

31.3

314

3.6

proviston) shall he deemed delelsd. Any madlfication to or delefon of a provision (or part of a
provislon} under this clause shall not affect the legality, validity and enforceability of the rest of

thls Deed.

Countarparis

This Deed may be executed In any numbar of countarparnts, each of which when executed and
dellverad shall conslitute a duplicate original, but all the caunterparts shall together consfitule

oha daed.

Third party rights

Excepl as expressly provided efsewhere In this Deed, a porson whe [s nol a parly to lhis Deed
shall not have any righls under the Coniracls (Rights of Third Parties) Act 1989 to enforce, or
enfoy the benefit of, any term of this Deed. This does not affect any right or remedy of a third
parly which exlsts, ar is avallable, apart from that Act, For tha aveldance of doubt, the Secured
Pariles imay rely on the guarantee contalned in Clause 2 (Gurarantee and indermniiy},

Further provisions

Independent security

The securily ceonstltuted by this Daed shalfl be In additlon to, and Indepandent of, any other
sacurity or guaraniee that the Securlty Agent may hold for any of the Secured Liablities at any
time. No prior or fulure secuiity held by the Sacurlty Agent over the whale or any part of the
Secured Assets shall merge with tha security created by this Deed,

Continting security

The security constifited by this Deed shall remaln In full force and effect as a continuing security
for the Secured Liabllittes, desplie any setllement of account, or Intermediate payment, or other
matter ar thing, unless and unill the Security Agent discharges this Deed In writing.

Discharge conditional

Any releass, dlscharge or settloment between a Ghargor and the Security Agent shall be
deemed condilional on no payment or securily recelved by the Securily Agent in respect of the
Secured Llablities being avoided, reduced or orderad {o be refunded pursuant to any law
relating to Insclvency, baokruploy, winding-up, adminiatration, receivership or otherwise,

Desplte any such release, discharge or setttemnent:

(&) the Secuilty Agent or {ts nomlnee may relain this Deed and the securlty created by or
pursuant to It, Including all certificates and documents relating to the whole or any part
of the Secured Assefs, for any perlod that the Securlty Agent deems necessary to
provida the Securlty Agant with securily agalnst any such avaldance, reduction or order

for refund; and

(b} the Securlty Agent may recover the value or amount of such secuslly or payment from
the Chargor subsequently as if the release, discharge or settlemsnt had not ocourred,

Certificates

A certificate or determination by lhe Security Agent as to any amount for the time belng due to
it from & Ghargor under thls Deed and the Loan Note Instrument shall be, in the absence of any

manifest errar, conclusive evidance of the amount due,

Consolldation

The restriction on the right of conselldation contained in seclion 33 of the LPA 1925 shall not
apply o this Dead.
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32,

32.1

2.2

Notlcas

Delivery

(a) Each notice or other communication required lo be glven o a party under or in
gonnection wiih this Deed shall be:

{i) Ine wriling;
{in dalivared by hand, by pre-paid first-class post or other nextwarking day dellvery
service or send by fax; and
(iir} sent to:
{A) the Chargors at:
ofo Tenzing Private Equity LLP
Heddon House
149-151 Regant Street
L.ondon,
United Kingdom
Wi 410D
Altentlan: Mike Reynolds, Christlan Hamllton, Guy Gillen & Rob .fones
{B} the Sccurity Agent at;
Tenzing Private Equily LLP
Heddon House
149-151 Regent Street
London,
Unlted Kingdom
W1B 44D
Attenilon: Mike Reynolds, Chrigtian Hamliton, Guy Gillon & Rob Jones,
or ta any other address or fax number as is nolifled in writing by one parly to
{he other from tima to time.

(b} A party sending & notice, demand or olher communication to the Security Agent in
accordanco with this clausa 32,1 shall also send a copy by emall, far Infarmation
purposes only, to Chrislian@enzino.pe, Guy@tenzing.ne, Rob@tenzing.pe,
Mike@tenzina.pe, Maria@tenzing.oe, Tim.Hewens@osborneclarke.com  and
Alex.Littlefleld@osborneclarke.com.

Receipt by a Ghargor

Any notlce or ather communlcation that the Securily Agent gives {a a Chargor shall be deemed

to have been recelved:

{a) if detivered by hand, at the lima Itis lef at the relavant address;

{b) If posted by pre-pald first-class post or other next working day delivery service, on the
gecond Business Day after posting; and

(c) if sent by fax, when received In legible form.

A nollce or ather communlcation given as described in Clause 32.2(a) or Clause 32.2{c on a
day that Is not a Business Day, or after normal business hours, In the place it Is recelved, shall
ba deened to have been recealved on the next Business Day.
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32.3

32.4

32,5

33.

33.1

33.2

Recelpt by Securily Agent

Any notice or affier cormmunleation given to the Securlty Agent shall be deemed to have hean
received anly on aelual receipt,

Service of proceedings

This Clause 32 daes nat apply to the service of any proveedings or other documenis In any
legal action or, where applicable, any arbitralion or other method of dispute rasalulfon.

Na notice by e-mail

A notice or other communication given under or in connection with thls Deed Is not valld if sent
by e-mall.

Governing law and Jurisdiction

Governing law

This Deed and any dispute or claim arlsing out of or in connection with |t or Its subjact matter ar
farmatlon (Including non-contractual disputes or claims) shall be governad by and construed In
accordance wilth the law of England and Wales.

Jurisdiction

Each parly Irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive Jurisdiction over any dispute er clalm arlaing out of or In connaction with
thls Daed or its subject matter or formation {including nen-conlractual disputes or claims).
Nathing In this clause shall imlt the right of the Security Agent to take proceedings sgainst the
Chargor In any other court of competant furiscliction, nor shall the taking of proceedings In any
one or more |urisdictions preclude the taking of proceedings in any other jurisdictions, whather
concurrently or not, to the extent permitted by the law of such other jurlsdiction,

This document has been execuled as a deed and is delivered and takes effect on the date stated at the
baginning of it.
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Sechadula 4

The Original Chargors

Name of Orlginal Chargor

Juilsdiction of

incorporatlenfformafion

{if appltcable)

Reglsatration
numhber (if any)

Project Balearics Midco Limited England & Wales 14383762
The Great Things Tagether Graup (formerly | England and Wales 14384374
known as Project Balearics Bldeo Limited)

Capltal Allowance Review Service Limited Engiand and Wales 08737163
DJH Mitten Clarke Walsall Limited (formerly | England and Walas 04646657
known as Baker (Midlands) Limiled)

DJH Mitten Clarke Audit Limited (formerly | England and Wales 10391979
known as Miiten Clarke Audit Limfled)

DJH Mitten Clarke Chester Limitad {formerly | England and Wales 07631287
known as Marris & Co (2011) Limlted)

Lioyd Piggott Holdings Limited Engfand and Wales 11857281
DJH Mitten Clarke Manchester Limited England and Wales 03413916
DJH (1) Realisations Limlted (formerly known England and Wales 06672090
as DJH Accountants Limited)

DJH (2) Realisations Limited {fermerly known Engtand and Wales 13082046
as DJH Audit Limited)

Hoyd-Plggett-kimited- England-and-\Wales 7190866~
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Schedule 2
{Security Assets)
Part 1

{Property)

Mone as at the date of this Deed

Part 2

{Relevant Agreements)

Limited)

Chargor Date of Parties to contract Datalls of contract
contract

The Great Things | On or around | (1) the Vendars (as defined inthe | The share purchase
Together Group fihe date of [ SPA;  (2) the  Relevant | agreement entered into
(formerly known as |the Original | Individuals (as defined In the | on or about the date of
Project Balearics Bideo | Debenture SPA), and (3) Bldeo (as | this Deed between ()
Limited)} purchasgar) the  Vendors (as
defined therein} (2} the
Relevant  Indlviduals
(as defined thereln)
and (3) Bldeco relating
to  the sale and
purchase of the entlre
issued share capital of
PJH Mitten CGClarke
Group Limited (the

!JSPAU)
The Great Things | On or around | (1) Bidco (as purchaser) and {2) | The share and loan
Together Group | the date of | the Minorily Sharcholders (as | note plirchase
{formerly known as |the Origlnal | defined In the SPA) agreement entered into
Project Balearics Bidco | Debenture on or around the date

of thls Deed between
{1) Bldco and (2) each
of the Minority
Shareholders (as
defined in the SPA)
rafating to the sale and
puichase of the
Minorlty Shares (as
defined in the SPA)
and the Minority Loan
Notes {as defined in
the SPA).
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Part 3

{Bhares)

Chargor

Issuer of Shares

Number and class of
shares

Detalls of nominees
{IF any) holding legal
title to sharas

Praject Balearics

Midco Limited

The Great Things
Together Group
(formaily known as
Project Balearics Bldso
Limited)

4 ordinary share of
£0.01

MN/A

The Great Things
Together Group
(formerly  known as
Project Balearics Bidco
Limited)

DJH  Miltan Clarke

Group LImited

£8,160.00 divided Into
8,160 Ordinary A
shares of £1.00 earh

£028,00 divided Into
928 Ordinary B shares
of £4.00 each

£4,808.00 divided Into
4808 Ordinary C©
shares of £1.00 each

£1,344.00 divided Into
1,344 Ordinary D
shares of £1.00 each

£672.00 divided into
672 Ordinary E shares
of £1.00 gach

£160.00 divided Into
160,000 Ordinary F
shares of £0,001 each

NIA

Lioyd Plggott Heldings
Limited

DJH Miten Clarke
Manchaster Limited

£100.00 divided info
100 A ordinary shares
of £4.00 each

£11,00 divided Into 11
B ordinary shares of
£1.00 each

NIA

[ Mitten  Clarke
Manchester Limited

Lloyd Plggoit LimMed

£1.00 divided into 1
ordinary share of £1,00

NIA

JH (1) Reslisations
Limited

DJH (2) Realisations
Limited

£100.00 divided Into
100 A cordinary shares
of £1.00 each

NIA
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£100.00 divided Into
100 B ordinary shares
af £1,00 each
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Part 4

{Intellectual Properiy)

Trade mark | Jurlsdiction Classes Trade mark text

Chargor
Ipatent number

CAPITAL UKDODo3623885 United 36 " CAPITAL

ALLOWANCE REVIEW Kingdom ALLOWAMCE
SERVICE LIMITED 15V WY STRVETT

and

CA

CAPITAL
ALLOWANEE

Lis 2 T b

Part 5
(Equipmant)

Nene as at the date of this Deed
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Schadule 3
(Notice and acknowledgemant - Refevant Agroement)
Part 1

(Form of notlfce)

[On the lefferhoad of the Chargor)

[NAME OF COUNTERPARTY]
IADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear Recipient,

L.oan Note Guarantes and Debenture {the "Debenture") dated ........ceoieeens 2023
amangst others, Project Balearics Mideo Limited and Tenzing Private Equity ELP

hetween,

1.

2

We refer to the [DESCRIBE RELEVANT AGREEMENT] (the "Contract").

This letter constitutes natice to you that under the Debenture we have [charged OR assigned,
by way of securlly,] to Tenzlng Private Equity LLP (Secthity Agent) all our rights in respect of
the Contract.

We confiria that;

(a) We will remaln liable under the Confract lo perform all the obligatlons assumed by us
under the Contract.

{t) None of the Security Agent, any delegate appointed by the Securlty Agent or any
receiver will at any time be under any obligation or liabllity to you under or in respect of
the Confract,

(o) Nelther the Deheniure nor this notice releases, discharges or otherwlse affects your
fiability and obligations in respect of the Caontrack.

Subjest to the above, we wiil remain entitled to exerclss all our rlghts, powers and discreticns
unider the Confract and you may continue to deal with us in refatlon fo the Confract and give
notices under the Confract to us unless and until you recelve wiltten notice to the cantrary from
the Securlly Agent (each a "Relevant Secured Party"), as applicable, Thereafter, all such
Hghls, powers and discretions shall be exsrclsable by, and notices shall be given to, the
Relevant Securad Party or as it direcis and we wlll cease to hava any right to deal with you in
relation to the Confract and you must deal only wilh the Relevant Secured Party.

Please note lhat we have agread that we will not amend or walve any provision of or terminate
the Contract without the prior wiitien consent of the Securily Agent,

The instruclions In this notice may only be revoked or amended with the priar written consent of
the Seourity Agent.

Please confirm that you agree to lhe terms of this notice, and to act In accordance wiih its
provisions, by sending the atlached acknowledgement to the Security Agent at Heddon House,
149-159 Regent Street, London, United Kingdem, WiB 4J0, with a copy to us,
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8. This nollce, and any dispute or clalm arising out of or In connection with It or Its subject makier
or formation {including non-eontractual disputes or clalms), shall be governed by and construed
in accordance with the law of England and Wales.

Yours falthfully,

[CHARGOR]
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Part 2

{(Form of acknowiedgement)

Tenzing Private Equily LLP

Heddon House

149-161 Regent Sireet

London,

Uinited Kingdom

WHB 44D

Dear Recipient,

L.oan Note Guarantee and Debenturs {the "Debenture”} dated .......cuveennen 2023 between,
amongst others, Project Balearics Midco Limited and Tenzing Private Equity LLP

1. We conflem recelpt from [CHARGOR] (the "Ghargor”) of a noflce (the "Notice™) dated [DATE]
of fa charge OR an assignment, by way of securily,] of all the Chargor's rights under the Contracl
{as that term Is defined in the Nolice).

2. Terms defined in the Natice shall have the same meaning when used In this acknowledgement.
3, We conflrm that:
(&) We accept the confirmations and instructions contained in the Notfce and agree to
comply with the Netice,
(0} There has baen no amendment, walver or release of any rights or interests in the
Contract slnce the dale of tha Contract.
{c) We wlil not cancel, avold, release or otherwise altow the Conlract to lapss without glving
the Securily Agent at least 7 days' prior written notice.
{H Wo héve nal, as st the date of this acknowledgement, received potice that the Chargor
has assigned its rights under the Contract to a third party, or creatad any ather interest
(whether by way of securty or otherwise) In the Contract in favour of a third parly.
(&) The Securlly Agent will not in any circumstances have any llablflity in relation to the
Contract.
(f The Confract shall not be rendered veid, voidable or unenforceable by reason of any
nan-disclosure by the Securily Agent,
4, This letter, and any dispute or clalm arlsing ot of or In connactlon with it or lts subject matter or

formatlen {including non-contractual dispules or claims), shall be governed by and consleued In
accordance with the law of England and Wales,

Yours faithfully,

--------------

[COUNTERPARTY}
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Schedule 4
(Notice and acknowledgement - Insurance Pollcy)
Part1

{Form of notice}

[On the Jetierhead of the Chargor]

[NAME OF INSURANCE COMPANY]
JADDRESS LINE 1]

[ADDRESS LINE 2|

[POSTGODE]

{DATE]

Dear Reclplent,

Loan Note Guarantee and Debenture (the "Debenture”) dated ....ivemeeserioenr 2023 betwaen,

amongst others, Projact Balearlcs Midco Limited and Tenzing Private Equity LLP

1. We rofer to the [DESCRIBE INSURANCE POLICY AND SPECIFY TS POLIGY NUMBER] {the
"Policy").

2 This lefler constitutes natice to you fhat under the Dshenture we have jcharged OR assigned,

by way of securlty,] to Tenzing Private Equity LLP (the "Security Agent”) afl our rights In respect
of the Policy {inchuding all claims and afl returns of premlum fn connection with the Pelley).

3 We Irrevacably Instruct and autharise you to:
{a) Note the Security Agent's interest on the Policy as firsl moitgagee.

{b) Comply with the terms of any weltten instruciions recelved by you from the Sacurlty
Agent relating to the Policy, without natles or reference to, cr further authority from, us

and withaut enquiring as to the |ustification or the validity of those instructions.

{c) Hold all sums from time to time dus and payable by you to us under the Policy to the
order of the Security Agent.

(d) Pay, or release, all monies to which we are entilled under the Policy to the Security
Agent, or to such persons as the Securlty Agent may direct,

(e Msclose [nformation in relation to the Pallcy to the Securily Agent on request by the
Securily Agent,

4. Neither the Debenture nor this notice releases, discharges or othenwlse affects your liabitity and
obligations In respect of the Policy.

5. Subject to the foregolng, you may continue to deal with us In relation to the Polioy until you
recelva wiltlen notice to the contrary frem the Securlly Agent. Theraafter, we wiil cease to have
any right to deal with you In relation fo ihe Polley and you must deal only with the Security Agent.

6, The Instructions In this natlce may only be revoked or amended wilh the prior written consent of
the Security Agent,
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7. Please conflrm that you agres to the terms of this notice and to act In ascordance with Its
provisions by sending the atlached acknowledgement to the Security Agent at Heddon House,
149-151 Regent Street, Londan, United Kingdem, W1B 4JD, with a copy to us.

8, This notice, and any dispule or claim arising aul of or In connectlon with it or its subject matter
or formation (including non-conlractaal disputes or claims), shall be governed by and construed
in accordance with the law of England and Wales,

Yours falthfully,

[CHARGOR]
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Part 2

{Form of acknowledyement)

[On the letterhead of the Insurance campany}

[SECURITY AGENT]
{ADDRESS LINE 1]
[ADDRESS LINE 2]
{POSTCODE]

[DATE]

Pear Reblpieni,

Loan Mote Guarantes and Dehanture (the "Debenture™) dated ...oorviieniniinin . 2023 betwaen,
amongst others, Project Balearles Mideo Limitad and Tenzing Private Equity LLP

1.

We confirm recelpt from [CHARGOR] (the "Ghargor”) of a natice (the "Notice") daled [DATE]}
of {a charge OR an assignment, by way of sacurily,] of all the Chargor's rights under the Polley

(as ihat term Is defined In the Natice).

Terms deflned in the Notica shall have le same meaning when used In this ecknowledgetnent,

We confirm that:

(a) We accept the instruclions and autharisations contained in the Nolice and agree fo
comply with the Notice.

{0 We have noted the Security Agent's inferest on the Policy as first morlgagee.

{c) There has been no amendment, walver or release of any righis ar interests In the Policy
since the date the Pollcy was Issued.

(4] We will ot cancel, avoid, relaase or otherwise allow the Palicy to fapse without giving
the Security Agant at least 30 days’ priar wriltan notice.

(e} We have not, as at the date of this acknowledgement, recelved notice that the Chargor
has assigned its rights under the Pelicy to a third parly, or created any other Interest
{whether by way of security or atherwlse) In the Policy In favour of a third party.

0 The Securily Agent will nol In any clreumstances be liablg for the premiums In relation
io the Pallay.

(@) The Paltey shall not be rendered vald, voldable or unenforceable by reason of any non-
disclosure by the Securlty Agent.

rin cennectlon with it or its subject matter or

This letter, and any dlsptite or clalm arlsing ot of o
ims), shall be govarned by and construed in

formation {including non-contractual displtes or cla
accordance with the law of England and Wales,

Yours faithiully,

Aagpinerenn [SITTIEETTTRRRITFYS Ern

{INSURER]
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Schetile 6
{Wotlee and acknowledgement - bank account)
Part 1

{Form of notlce)

[On fhe lelterhaad of the Chargar]
[BANK, FINANGIAL INSTITUTION OR OTHER PERSON)

[ADDRESS LINE 1]

[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Recipient,
Loan Note Guarantes and Debenture {the "Dehenture”) dated ........ocosven. o 2023 betwasn,
amongst others, Project Bafearics Midco Limited and Tenzing Private Equity LLP
1. This fettar constitules notice to yau that under the Debenture we have charged, by way of first
fixed charge, in favour of Tanzing Private Equily LLP (the "Security Agent") all monies from
time to fime standing ta the credit of the account heid with you and defaifed below {the
"Account”), lagether with all other rights and benefils accrulng to or arfsing in connection with
the Account (inciuding, but not limited to, entittements {o Interest):
Mame of Account: [NAME OF ACCOUNT)
Sort code: [SORT CODE]
Account number; [ACCOUNT NUMBER]
2, We Irrevocably Instruct and aulhorlse you to:
{a) Disclose to the Securlty Agent any Informatian relating to the Account retjuestad from
you by the Security Agent,
{b) Comply with {he terms of any written notice or Instructions refating ta the Account
recelved by you from the Securlty Agent,
{©) Held all sums from time to time standing to the credit of tha Account to the order of the
Securily Agent.
(d) Pay or refease all or any part of the monies standing fo the cradil of the Accaunt In
accordance with the written instruclions of the Securlly Agent.
3. This instructions in this nofice ray only be revoked or amended with the priar written consent of
the Seourlly Agent.
4, This notlcs, and any dispute or claim arlslng out of or In connection with It or Its subject matter
cr formatlan (fncluding nen-coniractual disputes or clalms), shall be governed by and construed
In accordance with the law of England and Wales,
&. Please acknowledge recelpt of this nolice by sending the atiached acknowledgement to the

Security Agent at Heddon House, 149-164 Regent Sireet, London, Unitad Kingdom, W4B 4J0,
with a capy to us,
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Yours faithfully,

[CHARGOR]
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Part 2

{Form of acknowfedgament)

{On tha latterhead of the banl, finansial Instiution or ather person]

Tenzing Privale Equity LLP
[ADDRESS LINE 1)
[ADDRESS LINE 2]
[POSTCODE]

IDATE]

Drear Recipient,

Loan Nole Guarantes and Debenture {the "Debenture”) datad .....eeenesnen. w2023 betwean,
amongst others, Project Balearics Midco Limited and Tenzing Private Equlty LLP

1. We conflrm receipt from [CHARGOR] (the "Gharger") of a notice (the "Notice") dated [DATE]
of a charge (on the terms of the Debenture) over all monies from time to time standing o the
credit of the account detailed below (the "Account’), tagether with all other rights and benefits
aceruing to or arising in cannection with the Acgount (including, but not limited to, entillements

to intereat).

2 W conffrm that we:
(a} Accept the instructions contained In the Notice and agree to camply with the Notlce,
(b} We have nol received notice of the Interest of any third party In the Account.

(g} Have nelther claimed nor exerdised, nor will olalm or exerclse any seclirily Interest, set-
off, counter-clalm or othar right In respect of the Account.

3. The Account Is:
Name of Account: [NAME OF ACGOUNT]
Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]
4, This letler, and any dlspuie or clalm arlsing out of or In cennection with it or ls subject matter or

formatlon (including non-contractual disputes or ctaims), shall be governed by and construed in
accordance with the law of England and Wales,

Yours faithfully,

Slgned.....co s -
INAME GF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Schadula 6

(Form of Accession Deed)

This Accesslon Deed Js made on 20{a]
Betwean:
{1} a Limlted (company number: &) whose registered offlce [s at e (the "New Chargar™); and

@)

s us frustee for itself and for each of the other Securad Parlies {the “Security Agent"}),

and I supplemental to a Dehenture granted by jthe Chargors] [and others] In favour of the Securily
Agent on ....... 2023 {the "Dahenture™).

This Accesslon Deed witnesses as follows;

1.

2.1

2.2

4.1

Deflnitions and interpretation

Unless a contrary Intentlan appears, words and expressions defined In the Debenture shall ave
the sarne meaning In thls Accesslon Dead and sub-clause 1.2 {(fnferpratation) of the Debenture
shall apply to this Azcesslon Deed.

Confirmation

The New Chargor conflrms [t has read and understood the content of the Debenture.

The New Chargor makes the representations and watrantles as set out In clause 6
(Representations and warranties) of the Debenture by reference {o the facts and clreumslances
then existing on the date of this Accesstan Deed,

Accesslon

With effact from the date of this Accesslon Deed, the New Chargor becomes a parly to, and will
be bound by the terms of, and assume tha obligations and dulies of a Chargor under, the
Debenture as If It Hiad been an Original Chargor,

Socurlty

Without prejudice to the generality of clause 3 {Accession), the New Chargor with full tile
guarantee In favour of the Seeurily Agent:

(a) charges by way of legal morigage, all of the Property described in Part 1 {The Property)
of the schedule;

(b} charges by way of first fixed charga:
)] alt Properties acquired by the Chargor In the future;

) all present and future Inferests of not effectively morlgaged or charged under
the preceding provisions of this Clalse 4 In, or over, freehold or leasehald

property,

(il alt present and fulure rights, licences, guarantees, rents, deposils, contracts,
covenants and warraniies relating to each Property,
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4.2

(@)

(@)

{iv} all licences, consents and authorisations (stalutery ar otherwise} held or
reguired in connection with the Chargor's business or the use of any Secured
Assel, and all rights [n connection with them;

$9] alt its present and Tuture goodwill;
(i) all lts uncalled capltal;

{vii) all the Equipment;

{viiiy  all the Intelleclual Property;

{ix} all iha Book Debis;

(x} all the Investments;

(xh all monles from fime to time standing to the cradit of its acceuints with any bank,
financial institution or ofher person {including each Designated Account),
tagether with all olher rights and benefits aceruing to or arising In connecticn
with each accourt {including, but not limited to, entifferments to interest);

{(dlt  all lts rights In respect of each Instrance Policy, Including all claims, the
proceeds of all clalme and alf returns of premium In connection with each
Insurance Policy, to the extent nol effectively assignad under Clause 4.1(c);
and

(xiily &l its rights In respect of each Relavant Agreement and all other agreements,
instrurments and rights relating to the Secured Asseis, to the extent not
effeclively assigned under Clause 4.1(c) below,

assigns to the Securlity Agent absalutely, subject to a proviso for reassignment on
Irrevocable discharge In full of the Securad Llabilitles:

[{)] ali Bts rights in each Insurance Policy, including all clalms, the proceeds of all
claims and all relurns of premium In connection with each Insurance Policy; and

] the benelit of each Relevant Agreament and the benefit of all other agreements,
Instruments and rights relating to the Secured Assets, and

charges by way of first floating charge, all the undertaking, prapery, assets and rights
of the Chargor at any time not effectively merigaged, charged or assigned pursuant lo

Clause 4.1(a) lo {c} inclusive,

The floating charge created by sub-clause 4.1(d) (Security) bs a gualifying ficating charge for
the purpose of paragraph 4 of Schedute B1 to the Insolvency Act,

Consiruction

Save as specifically varled In respect of the New Chargor only, the Debenture shall contlnue
and ramain Jn full force and effect and this Accession Deed shall he read and construed as one
with the Debentura so that all references to "this Deed” in the Debentuia shall Include reference

to this Accesslon Daed,

Governing Law

This Accesslon Deed and any non-contractual abilgations arlsing out of or In connactlon with it
shall be governed by English faw.

In witness this Accession Daad has been signed on behalf of the Securdly Agent and execitted as a
deed by the New Ghargor and s delivered on the date appearing at the head of page 1.
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Schedule to Actession Deed

Part 1

{Property)

Short Description of Property

Title Number (if ragistered)

‘ Chargor
e Limited @ o
Part 2
{Relavant Agreements}
B Chargar Date of Partfes to contract Details of contract
contract
a L ] -]
Fart 3
{Shares)
Chargor Name of company in which Invesiments held
Investments are held
e imited o Limited » [ordinary] shares

L]
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Pari 4

{Intollectual Property)

- Ghargor

Trade mark
ipatent number

Jurlsdiciion

Classas

Trade mark taxt

s LImited

s Limited

[Add signalure blocks after Schedule]

Part 5

{Equipment)
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Osbarne
Clarke LLP

Oshorne
Clarke LEP

Signatures

Original Chargors

Executed as a deed

by Project Balearics Midco Limited
acting by a directar, in the

presence of:

L

Director

Signature of wiltness:!

Maria Tozzi Spadont
Name: ...

Thvestar
QEcUpalion! ... e

Executed as a deed

by The Great Things Together Group
Limited )

acting by a director, in the )
presence of: )

Director

Signalure of withess:

Maria Tozzi Spadoni
Nama: ...

Investor
OCCUPation! ...

Signature pages to the Project Balearics Supplemental Loan Note Debenture and Guarantee
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)
)
)
)

Excecuted as a deed

by DJH (1) Realisations Limited
acling by a director, in the
presence of:

Stynalure ?{I%IE%V R Directar

Name: ...

Addrass: TR

Fedinialdbalar | conlir hat | was physically

presenl when Paul Hulme
signed [his documenl.

Qeeupation:

Address for natices:

Address: cfo Tenzing Private Equity
LLP, Heddon House, 149-151 Regent Street,
London, United Kingdom, W1B 4J0

Adtention: Mike Reynolds, Christian
Hamilton, Guy Gillon & Roh Jones

Executed as a deed

by DJH (2} Realisations Limited
acting by a director, in the
presence of:

)
)
)
)

Signalure of ‘Y‘?‘é&‘é@y L e

| canfirin that | was physlealiy
presant when Paul Hulme
slgned this document.

Address for notices:

Address; c/o Tenzing Private Equity
LLP, Heddon House, 149-16% Regent Street,
London, United Kingdom, W1B 4D

Altention: Mike Reynolds, Christian
Hamilton, Guy Gillon & Rob Jones

Slgraluze pages ta tha Project Bafearics Supplamental Loan Note Debenture and Guaraniee
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Executed as a deed

by Capltal Allowance Review
Sarvice Limited acling by a director,
fn the presence of:

e S o v

Director

Slgnafire ‘i"}"{j‘&”@fx A ﬁ?ﬁﬂ ,&]euu.,..m..
Nama: ...
Address: . l:
ST . 4 L L B PSSR LR | conflam thal | was physteally !
'ﬁ‘gwﬂéﬁtiﬁﬂﬂ prasanl whan Micheel .
QOceupalion: Bargess slpned Ihla i
document,
Address for nofices: ;(
Address: clo Tenzing Private Equily
LLP, Heddor House, 149-151 Regent Street,
London, United Kingdom, WiB 44D
Afention: Mike Reynolds, Christlan
Hamiltan, Guy Gillon & Rob Jones
Executed as a deed )
by DJH Mitten Glarke Walsall Limited ) ,
acling by a directar, In the ) ;
presence of; )
Sigralurd of WHNESS! dewmmoannnamesin
F T PSP PR PR PR E
AGUIBES, o ciivaerrersssstaniniemm s s tanaras st asson
OCCHBANONE (vvivevemssssiireressessiess s st sara e
Address for notices:
Address: ofo Tenzlng Private Equity
LLP, Heddon House, 148-161 Regent Streel, : :
Lonton, United Kingdom, W1B 44D
Attentlon: Mike Reynolds, Christfan

Hamiiton, Guy Gillon & Rob Jones

Slgnature pages lo the Projecl Belearics Supplomentat Loan MNote Dshenlure and Guaranise
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Executed as & deed )
by Capital Allowance Review }
Service Limited acting by a director, )
in the presence of: )
Director
Signelara 0F WINESS! 1o e
PAINB! v
AUARBES oiei et e e
QEOUPRNOM «oevv it iviviie i e e e e e
Address for notices;
Address; cfo Tenzing Private Eguity
LLP, Haddon House, 149-151 Regent Street,
Landan, Unlted Kingdom, W18 4JD
Attention: Mike Reynoids, Christian

Hamllton, Guy Gillon & Rob Jones

Executed as a dead )
by DJH Witten Clarke Watsall Limited }
acting by a director, in the )
presence of; )

Care Assistani I cenfimm Ihat § was physleally
prasanl wher Scolt Healh
slgnaod Ihls documenl.

Cogupalion; .........,

Address for nollces:

Address; cfo Tenzing Private Equlty
LLP, Hedden House, 149-151 Regant Strest,
London, United Kingdom, W1B 44D

Attenllon: Mike Reynolds, Chiistian
Hamllton, Guy Giflon & Rob Jones

Slgnelure pagas {a \ha Project Balearlcs Supptamental L.oas Note Debenture and Guaranlee
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Executed as a deed

by DJH Mitten Clarke Audit Limited
acting by a directar, In the

presence of;

e St e

Diractor

Sr‘gnamre«?fr\g{@gv: Gulirtlionoini

Name: ...

1 canfem [hat Fwas phyateally
praseni when Scolt Healh
slpned ihls document.

COceupalion! ..

Addrass far notices:

Address: cfo Tenzng Private Equily
LLP, Heddon House, 149-161 Regent Street,
Londan, United Kingdom, WiB 4JD

Attention: Mike Reynolds, Chrlstian
Hamiltan, Guy Glllon & Rob Jones

Executed as a dead )
by DJH Mitten Clarke Ghester Limited )
acling by a direclor, In the )
preserice of, )

Skqnature of Ig'gfgee?f’ .

Name: ...

Address:

G
Cooupation: areAss!slanl

Address for noflces:

Address: ofo Tenzing Private Equity
LLP, Heddon House, 149-157 Regent Streset,
London, Unlted Kingdom, W1iB 4J0

Atlention: Mike Reynolds, Christian
Hamlltor, Guy Glllon & Reb Jonas

Slgnalure pages to 1he Project Batearles Supplemental Loan Nele Debenfure and Guarantes . .
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B>

Executed as a deed

by Lioyd Piggott Holdings Limited
acling by a director, In the

prasence of;

)
}
)
)

Signalure ei-!’yé{i&%? M

Neme: .

Address:

Qeoupalion:

Address for nolices:

Address: ¢fo Tenzing Private £quily
LLP, Heddon House, 148-151 Regent Strest,
l.ondon, United Kingdom, W18 44D

Attentlon: Mike Reynolds, Chilstian
Hamilton, Guy Glllon & Rob Jones

scuted as a dead )
bN=loyd-Riggett-timitod— )
actihg by a dlrectar, in the }
presence of. }
Slgnature of WIRBSS, oo ey
NAIRD! Lo N i rssre e et
ATUIEESE! covviviiie i s rrnrsesenssespsentsmesssannene
DoaUNEHON: c1eviv it N s
Address for notloes:
Address: clo Tenzing Frivate Equily
LI P, Heddon House, 149-151 Rege&bstraet.
London, United Kingdom, YW1B@JD
Altentlom: Mike Reynolds, Chﬂstae

Hamifton, Guy Glilon & Rob Jones

| confirm thal | was physically
present when Scalt Healh
signed this decement.

Slgnalure pages to the Projeci Balenrlca Supplemental Loan Note Debenlure and Guaranies
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Executed as a dead

by DJH Mitten Clarke Manchestar
Limited aciing by a direcior,

in the presence of:

Stgnate/T ey ealigprwmaens.

MName:

Aduiress: BRSO . ... ............

""""" { candimn thal | yas physleally
. Gare Assislant presenlwhon Scott Healh
QECRaNOR: o L e algned Ints dacument,

Address for notices:

Address: clo Tenzing Privale Equity
LLP, Heddon House, 148-151 Regent Slreet,
London, United Kingdom, W1B 4JD

Attention; Mike Reynolds, Christian
Hamiiton, Guy Glllon & Rob Jones

Siynalura pages ta the Project Boleatlcs Supplemantal Loan Note Debenture and Suoranes
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Security Agent

Executed as a deed

by Tenzing Private Equity LLP
acting by a member

in the presence of:

o e e

Member

Signalure of witnsss:

Dave Sims
Namae: ..

Addrass:

CFO
Onoupalion. o

Signature pages to the Project Balearcs Supplemental Loan Note Debenture and Guarantee
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