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Registration of a Charge

Company name: PRAETURA ASSET FINANCE (SB) LIMITED

Company number: 08766580
X8FR2P4Y

Received for Electronic Filing: 09/10/2019

Details of Charge

Date of creation:  07/10/2019
Charge code: 0876 6580 0006
Persons entitled: RM CAPITAL MARKETS LIMITED

Brief description.  THE COMPANY CHARGES BY WAY OF FIRST LEGAL MORTGAGE ALL
ITS PROPERTY (AS DEFINED IN THE INSTRUMENT) ALTHOUGH NO
DETAILS HAVE BEEN SPECIFIED IN THE INSTRUMENT. FOR FURTHER
DETAIL, SEE CLAUSE 4.1.1 AND SCHEDULE 2 OF THE INSTRUMENT.
THE COMPANY CHARGES BY WAY OF FIRST FIXED CHARGE, ALL ITS
RIGHTS, TITLE OR INTEREST IN THE INTELLECTUAL PROPERTY (AS
DEFINED IN THE INSTRUMENT) ALTHOUGH NO DETAILS HAVE BEEN
SPECIFIED IN THE INSTRUMENT. FOR FURTHER DETAIL, SEE CLAUSE
4.1.8 AND SCHEDULE 4 OF THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICHARD TODD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8766580

Charge code: 0876 6580 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th October 2019 and created by PRAETURA ASSET
FINANCE (SB) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th October 2019 .

Given at Companies House, Cardiff on 10th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Date: 7 October 3zp1g

PRAETURA ASSET FINANCE (8B) LIMITED

as Chargor

RM CAPITAL MARKETS LIMITED

as Security Trustee

|

Debenture

Fieldfisher Riverbank House 2 Swan Lane London EC4AR 377
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THIS DEBENTURE is made the ... ./t dayof .. . October 201
BETWEEN:
(n PRAETURA ASSET FINANCE (SB) LIBMTED, a company registered in England and Wales

{registered number 08786580) whose registered office is at Ewood House, Walker Park, Guide,
Blackburn, BB1 20QE (the "Chargor"); and

{2} R CAPITAL MARKETS LIMITED, a company regisiered in Scolland (registered number
SC380707) whose registered office is at 7 Melville Crescent, Edinburgh, EH3 7JA {the "Security
Trustee").

ITi%S AGREED:

3. Definitions and Interpretation

1.1 in this Deed the following definitions will apply:

*ABecount” means any account opened by or in the name of the Chargor with any bank, other
financial institution ar cother person, including the bank accounts described in Schedule 8
{Accounts),

"Administrator’ means any person appointed to be an administratar of the Chargor pursuant to
paragraph 14 of schedule B1 Insolvency Act;

"Authorisation” means an autherisation, consent, approval, resolution, licence, exemption, filing,
notarisation or regisiration,

"Business Day" means any day (cther than a Saturday, Sunday) on which clearing banks are
open for business in London;

“Gertificate” means each cerificate in respect of the Notes issued by the Company in the form
{or substantially in the form) set out in Schedule 1 of the Instrument;

"Charged Assets” means all properly and assets from time to time the subject of any Security
created by or pursuant io this Deed {and references to the Charged Assetls shall include any part
of them},

"Collections Accounts” has the meaning given io that term in Clause 11.4.4;

"Companies Act” means the Companies Act 20086;

"Company’ means Praetura Asset Finance {(Holdings} Limiled, a company incorporaied in
England and Wales with company registration number 08783412 and with its registered office at

Ewood House, Walker Park, Guide, Blackburn, BB1 2QE;

"Cebtor” means any person who is Kable {whether as principal debtor or as surety and whether
actually or contingently} to discharge or pay a Receivable;

“Deed of Priority” means:

{a} the deed of prigrity between, among others, the Noteheolder, the Company, the Chargor
and the Third Party Loan Noteholders dated 27 December 2018,
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(k) the deed of priority between the Noteholder, the Chargor and Shawbrook Bank Limited
dated on or around the date of this Deed;

"Default interest” means any interest accruing in accordance with Clause 3,

“Defauit Rate” means 11 per ceni per annum,

"Delegate” means any delegate, agent. attorney or co-trustee appeinted by the Security Trustes,
"Environmental Claim" means each of the following

{a) any claim, order, notice or other communication received by the Chargor alleging failure
to comply with any Environmental Law or alleging liability under it; or

{3)] any indication that any charge is or may be imposed under any Environmental Law on
ihe Charged Assels; or

{c) any indication given 1o the Chargor that the Charged Aszels are or may be listed in any
register of contaminated fand or similar regisier;

“Environmental Law” means all laws, directions and regulations and all codes of practice,
circulars and guidance notes issued by any competent authority or agency (whather in the United
Kingdom or elsewhere and whether ar not having the force of law) concerning the protection of
the enviranment or human health, incuding the canservation of natural resources, the production,
storage, ransportation, treatment, recycling or disposal of any waste or any noxious, offensive or
dangerous substance or the liability of any person, whether civil or criminal, for any damage to or
poilution of the erwironment or its rectification or any related matiers;

"Environmental Permit" means any permit, licence, authorisation, consent or other approval
required by any Envirgnmental Law,

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations, apparatus and other tangible moveable property for the time being cwned by
the Chargor, including any part of it and all spare pans, replacements, modifications and
additions;

‘Event of Default” has the meaning given to thal term in the Instrument;

"Finance Documents” has the meaning given to that term in the Instrument;

"Finance Loans” has the meaning given o that term in the Instrument;

"Financial Collateral” shall have the meaning given in that expression in the Financial Collateral
Regulations;

"Financial Collateral Regulations” means the Financial Collateral Arrangements [(No 2)
Regulations 2003 (31 2003/3226);

‘Insolvency Act" means the Insolvency Act 1936,

‘Instrument” means the instrument dated 27 December 2018 executed by the Company and
under which the Motes are constituted and which includes the Conditions (as definad therein);

"insurances” means, in relation to the Chargor, any policies of insurance in which if has an
interest from time to time;
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“intsllectual Property” means all intellectual praperty righis or eguivalent, including:

(&)

(b)

{c)

palents, registerad and unregisiered trade and service marks, business names, domain
names, copyright, rights in designs, rights in inventions, database rights and topography
rights (whether or not registered);

applications for any or all of the rights in (3) abave, together with the right to apply Tor
registration of such rights;

know-how, trade secrets, confidential information, fechnical information, customer and
supplier lists and any other proprietary knowledge and/or information of whatever nature
and howsoever ansing,

together with any rights or types of protection of the same or of a similar nature to those
fisted in (@), (b) or {c] which may subsist anywhers In the world and in each case for
their full term {including any reversions or extensions) andfor effect

including, without limitation, all of the intellectual property described in Schedule 4 {Infefleciual
Propertyy;

“LPA" means the Law of Property Act 1325,

“WMaterial Contracts” means any contracts spacified in Bchedule 3 (Material Conlracis),

"Moteholders” means the Original Notehaolders and each other holder from time {0 time of Notes;

"Motes” means the £15,000,000 Fixed Rate Secured {Series A} Loan Naotes 2023 issued by the
Company,

"Criginal Noteholders” means the persons listed in Schedule 1 (The Original Noteholders);

“Party” means a party to this Deed;

"Permitted Disposal" has the meaning given to that term in the Instrument;

"Permitted Sscurity” has the meaning given {o that term in the Instrument;

"Planning Acts" means the Town and Country Flanning Acts 1880 and the Flanning (Listed
Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Substances) Act 1880,
the Planning {Consequential Provisions) Act 1920, the Flanning and Compensation Act 1991, the
Planning and Compulsory Purchase Act 2004 and any reguiations made pursuant to those acts;

"Property” means freshold, leasehold or other immovesble property and any buildings,
erections, fixiures, fittings, fixed plant or machinery from time 1o time situated on or forming part
of such property and easements or other righis servicing that property {including, but not limited
o, the property described in Schedule 2 {(Properfy));

"Raceivables” means, in relation to the Chargor, each of the following:

(a)

(b}
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all present and future book and other debis, rentals, rovalties, fees, VAT and monetary
claims due or owing to the Chargor and all other amounts recoverable or receivable by
the Chargor from other persons or due or owing to the Chargor (whether actual or
contingent and whether arising under contract or in any ather manner whatsoever),

the benefit of all rights and remedies of any nature relating 1o any of the foregoing
including claims for damages and other remedies for non-payment of the same, all



enfillemeants to interest, negotiable instruments, guaraniees, indemnilies, Securily,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights; and

{c) all proceeds of any of the foregoing;

"Receiver’ means any receiver, manager of receiver and manager appointed by the Securty
Trustee under this Deed;

"Related Rights” means in relation 1o any Securities, means all dividends. distributions and other
income paid or payable on such Securities {as the case may be), together with (a) all shares or
other property derived from such Secunties (35 the case may be) and (b) all other allotments,
accretions, righis, benefits and advantages of all kinds accruing, offered or otherwise derived
from or incidental to such Securities (whether by way of dividend, distribution, conversion,
redemption, bonus, preference, warrant, oplion 1o acquire or subscribe or otherwise);

‘Relevant Jurisdiction” means in relation to the Chargorn

(a3 its jurisdiction of incorporation or arganisation;
(b} any jurisdiction where any Charged Assei is situaled; and
{c} any jurisdiction where it conducts its business;

"Secured Liabilities" means all present and fulure obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or as principal deblor, guarantor, surety or in
any other capacily whalsoever) of any Obligor to the Secured Parties under the Finance
Documents, including any obligations and liabillives of any Obligor to third parties assigned,
novated or otherwise vested in any Secured Parly together with (i) all interest {including Default
Interest), Tees, costs, charges and expenses which any Secured Party may charge or incur under
the Finance Documents; (i) all obligations and liabilities arising under or in connection with any
refinancing, novation, refunding, deferral or extension of any obligations or liabilities under the
Finance Documents; and {{ii) any amounts which would be included in any of the abowve but for
any discharge, non-provability, unenforceability or non-allowability of the same in any insolvency
or other proceedings,

“Secured Parties” means the Securlty Trusiee, the Arranger, each Noteholders and any
Receiver or Delegate;

"Securities” means all present and future stocks, shares, loan capilal, invesiments, debentures,
bonds, warrants, coupons or other securities {whether or nol marketable) held by the Chargor {at
law or in equity) together with all Related Rights;

"Becurity" means a mortgage, charge, pledge, trust, assignment by way of security, lien,
hypothecation or other encumbrance, arrangement or security interest securing any obligation of

any person of any other agreement or arrangemeant having a similar effect or any title retention
rights or set-off rights created by agreement;

"Security Document” has the meaning given to that expression in the Instrument;

"Becurity Financial Coliateral Arrangement” has the meaning given to that expression in the
Financial Collateral Regulations;

"Bpot Rale of Exchange' means a market rate of exchange for the purchase of the relevant
currency selected by the Security Trustee in the London market;

1619180 v2 7



1.2

1.2.1

1.2.2

123

1.2.4

1.2.5

1286

1.2.7

1.2.8

128

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.3

1.4

"Trust Deed"” means the security trust deed dated 27 December 2018 and entered into between,
amongst others, the Security Trustee, the Company, the Chargoer and the Original Noteholders,

in this Deed, a reference o

a clauss or a schedule is, unless otherwise stated, a reference to @ clause of, or a schedule to,
this Deed;

a paragraph is, unless otherwise stated, 3 reference to a paragraph of a sehedule;

a provision of law includes a reference to thatl provision as replaced, modified or re-enacted from
time o time and any subordinate legisiation made under that statutory provision from time to
time, in each case whelher before or after the date of this Deed;

a person includes any individual, firm, company, corporation, governmeni, siate or agency of
stale or any assaciation, trust, joint venture, consortiurm or parinership {(whether or not having
separate legal personality};

a "Party”, the "Chargor', the "Company”, the "Security Trustee”, any "Moteholder” or any
"Becured Party” shall be construed so as to include its successors in litle, permitted assigns and
permitted transferees and, in the case of the Securily Trusiee, any person for the time being
appointed as Security Trustee or Security Trusiees in accordance with the Finance Documents;

"disposal” includes any sale, transfer, assignment, grant, lease, licence, declaration of trust or
other disposal, whather voluntary or involuntary and "dispose” will be construed accordingly;

"assels” includes present and future properiies, revenuses and rights of every description and
includes the procesds of sale of any such assst;

‘Properly”, the "Charged Assels" and any other asset or assels or the "Secured Liabilities”
includes a reference o any part of them or it

a company shall be construed so as to include any company, corporation or other body
corporate, wheraver and however incorporated or established;

writing shall, subject to Clause 31, include any mode of reproducing words in a legible and non
transitory form,

a "regulation” includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any governmental, intergovernmental or supranational body, agency,
depariment or requlatory, self-regulatory or other autharity or crganisation;

this Deed or any provision of this Deed or any other agreement, document or instrument is o this
Deed, that provision or that agreement, document or instrument as amended, novated,
supplementad, exiended or restated,;

"this Security" means any Securnity created or constituted by this Deed; and
a time of day is a reference to London time.

The schedules form pant of this Deed and have the same effect as if exprassly set out in the body
of this Deed and shall be interpreted and construed as though they were set out in this Deed.

An Event of Defauit is "continuing” if it has not been remedied or waived.

B1E19150 v a



1.5

1.6

1.7

1.8

1.8

31

3.2

4.1

411

4.1.2

413

It is intendad that this document take effect as a deed notwithstanding the Tact that (if executed
by the Security Trustes) the Security Trustee executes this document under hand.

The contents table and headings in this Deed arg for convenience only and do not affect the
interpretation or construction of this Deed.

Waords inporting the singular include the plural and vice versa and words importing a gender
include every gendear.

The words "other”, "include®, "including” and "in particular” do not limit the generality of any
praceding words and any waords which follow them shall not be consirued as being limited in
scope to the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1388, the
terms of the Instrument, the other Finance Documents and of any side lellers belween any
parties in relation to any Finance Document are incorporated into this Deed.

" and "sterling” denotes lawful currency of the United Kingdom.

The fact that the defails of any assels in the schedules are incarrect or incomplete shall not affect
the validity or enforceability of this Deed in respect of the assets of the Chargor.

Covenant io Pay

The Chargor covenants with the Security Trustee that it will pay or discharge on demand the
Secured Ligbilities when they Tall due.

Defaull Interest

Any amount which is not paid under this Deed when due shall bear interest {both before and after
judgment and payable on demand} from the due date {or, in the case of costs, fees or expenses
incurred, from the date they are so incurred) until the date on which such amount is
unconditionally and irrevacably pald and discharged in full on a daily basis at the Default Rate.

Default Interast will be calculated on the basis of the actual number of days elapsed and a year of
365 days and will be compounded at monthly intervals.

Fixed and Flpating Charges and Assignment
Fixed charges

As a continuing security for the pavment of the Secured Lighilities, the Chargor hereby, with full
title guarantee, charges or morigages {as applicable}, and agrees to charge or morigage {as
applicable}, in favour of the Security Trustee the following assets which are at any time owned by
the Chargar or which itis from time o time interested:

by way of first legal morgage all Property vested in it as al the date of this Deed;
by way of first fixed charge all interests {not being charged by Clause 4.1.1) in any Property;

{to the extent not effectively assigned under Clause 4.2 (Assignment) by way of first fixed charge
all proceeds of sale and/or rental income derived from any Property or any buildings, fixiures or
fittings {including trade fixtures and fittings} at any time on or attached to any Property, the benefit
of all covenants given in respect of any Property or any such buildings, fixtures or fittings and all
licences to enter upon or use land and the benefit of all other agreements relating to land,

B1619980 2 8



417

4.1.8

4.1.10

4.1.11

4.1.12

4.2

4.2.1

4232

4.2.3

424

4.3

by way of first fixed charge all Eguipment and all spare parts, replacements, modifications and
additions for or to that Equipment and the henefit of all manuals, instructions, warranties, licences
and maintenance agreesments relating to it

by way of first fixed charge ali of its right, ttle and interest in any Securities,
{io the extent not effectively assigned under Clause 4.2 (Assignment)) by way of first fixed
charge, ali rights, title and interests of the Chargor in, and claims under, the Insurances and all

proceeds of such Insurances held by, or written in favour of, the Chargor or in which it is
otherwise interested,

by way of first fixed charge all its right, tille, inferest and benefit in and o:

{a) the Coliections Accounts, all monies standing to the credit of the Collections Accounts,
all interest accrued on monies standing to the credit of the Collections Accounts and all
rights of the Chargor {o repayment of any of the foregeing; and

(b} the Accounts, all monies standing to the credit of the Accounts, all interest accrued on
mories standing to the credit of the Accounts and ali rights of the Chargor {0 repayment
of any of the foregoing,

by way of first fixed charge all iis right, title and interest in any Intellectual Property;

o the exlent not effectively assigned pursuant to Clause 4.2.2 by way of first fixed charge:

{2} all Materigl Contracis; and
{2 the benefit of any guarantee or security for the performance of any of such Material
Contracts;

by way of first fixed charge the benefit of all licences, consents, agreements and authorisations
held or ulilised by the Chargor in connection with its business or the use of any of its assets;

to the extent not effectively assigned pursuant 1o Clause 4.2.4 by way of first fixed charge, all
Hegeivables, and

by way of first fixed charge all the goodwill and uncalled capital of the Chargar.

Assignment

As a continuing security for the payment of the Secured Liahilities, the Chargor hereby, with full
title guarantee, assigns and agrees {o assign absolutely (subject to a proviso for reassignment on
irrevocable and unconditional discharge in full of the Secured Liabilities) in favour of the Security
Trustee all the rights, tille, interest and benefit of the Chargor in and to:

the Insurances (together with all proceeds of such Insurances);

the Material Contracts;

the benefil of any guarantee or security for the performance of any of such Material Contracts;
and

the Receivahles.

Floating charge

81619188 v2 10



4.4

4.5

5.1

5.1.2

52

§5.2.1

522

523

5.2.4

gigigian 2

As further confinuing security for the payment of the Secured Liabilities, the Chargor hereby
charges with full title guarantee in favour of the Security Trustae by way of first floaling charge all
its assels and underiaking whalsoever and wheresoever situated both present and future not
effectively mortgaged, charged or assigned pursuant to the provisions of Clause 4.1 and Ciause
4.2, including heritable property and all other property and assets in Scatland.

Maratorium under insolvency Act

The Security Trusiee shall not be entitfed 1o convert any floating charge created by Clause 4.3
{Floating charge) into a fixed charge as a result only of the Chargor obtaining 2 meratorivm or
anything deone with a view (o obiaining & moratarium under section 1A of and schedule A1 {0 the
fnsoivency Act 1886,

Qualifying floating charge

Paragraph 14 of schedule B1 Insclvency Act applies to any floating charge created by or
nursuant to this Deed (and each such floating charge s 3 qualifying fioating charge for the
purpeses of the Insolvency Act).

Conversion of Floating Charge
Conversion of floating charge by notice

The Security Trusiee may. by written nolice to the Chargor, convert any floating charge created
by this Deed into a fixed charge as regards all or any of the Chargor's assets specified in the
notice if:

an Event of Default has occurred and is continuing;

the Security Trustee in its reasonable opinion considers those assets (o be in danger of being
seized or sofd under any Torm of distress, altachment, execution or other legal process or to be
otherwise in jeapardy or to be at risk of bacoming subject to any Security {other than Permitted
Securily); or

the Security Trusiee considers ¥ is necessary in order (o protect the value of the Charged Assets
or the pricrity of this Security.

Automatic conversion of fioating charge
Any floating charge created by the Chargor under this Deed shall (in addition to the
circumstances in which the same will occur under general law) automatically be converted into a

fixed charge in relation to any of the Charged Assets subject io the floating charge created by
Clause 4.3 {3 "Filgating Charge Asset"):

if, without the Security Trustee's prior written consent, the Chargor craates or altempls to create
any Security {other than a Permitied Security) over all ar any Fioating Charge Asset;

if any person levies or attempts to levy any distress, execution, sequestration, attachment or
other process against all or any Floating Charge Asset;

if the Security Trustee receives nofice of an intention o appaint an administrator of the Chargor,

if any step is taken {o appoint 8 liquidatar, provisional liquidator, administrator or Receiver in
respect of the Chargor or over all or any of its assets, or if such person is appoinied;

11



525

528

527

5.3

5.4

6.1

5.2

8.3

g.4

71

7.2

on the crystallisation of any other floating charge over the Securily Assets,
in any other circumstances prescribed by law,

upon the enforcement of this Deed.

Reconversion of floating charge

Any floating charge which has crystallised under Clause 5.1 {Conversion of floating charge by
notice) or Clause 5.2 {Aufomalic conversion of foaling charge) may by notice in writing given at
any time by the Becurily Trustee to the Chargeor be reconverted into a flogting charge under
Clause 4.3 (Floaling charge) in relation to the assetls, rights and properly speciied in such notice,

Mo walver

The giving by the Security Trustee of a notice pursuant fo Clause 5.1 in relalion 1o any class of
assels of the Chargor shall not be construed as a waiver or abandonment of the rights of the
Security Trusies to serve similar nolices in respect of any other class of assets or of any of the
other rights of the Security Trusiee.

Deferral of Rights

The Chargor warrants o the Security Trustee that it has nolf taken or received, and agrees not io
take, exercise or receive the henefit of any Securily or other right or benafit {(whether by set-off,
counterclaim, subrogation, indemnily, claim in insolvency, proof in liguidation or otherwise and
wheather from contribution or otherwise, ali together Rights) from or against the Chargor, its
liguidator, an administrator, any surety or any other person in respect of any liskility of or
payment by it under this Deed or ctherwise in conneclion with this Deed or the Secured
Liabilities.

The Chargor declares that if any Rights are taken, exercised or received by it, such Rights and all
monies at any time received or held in respect of such Rights shall be held by it on trust for the
Security Trustee {on behalf of the Secured Parties) for application in or towards the discharge of
the Secured Lighilities.

The Chargor agrees that all other Rights and all monies from time fo time held on trust by it for
the Security Trustee (on behalf of the Secured Parfies) under or pursuant to Clause 8.2 shall be
transferred, assigned or, as the case may be, paid to the Security Trustee, prompily following the
Security Trustee's demand.

This Clause 6 shall apply regardiess of whether or not the Chargor has performed its obligations
under this Deed.

Megative Pledge

The Chargor covenants with the Security Trusiee that, during the continuance of the security
created by this Deed, it shall not without the prior wrilten consent of the Security Trustee:

create, purport to create or permit to subsist any Security {other than a Permitted Security] upon
arny of the Charged Assels; or

sell, fransfer, lease, licence, lend, part possession with, grani any interest in, or ctherwise
dispose of whether by a single transaction or a number of transactions and whether related or
not, the whole or any part of the Charged Assets save for g Permitted Disposal.

B1619190 v2 12



8.1

811

8.1.3

8.1.5

817
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Hepresentations and Warranties

The Chargor represents and warrants o the Security Trustee that:

Status

{(a) it is & limited company duly organised, validly existing and registered under the relevant
iaws of its jurisdiction of ncorporation;

{o) it has the power and all necessary governmental and other consents, approvals,
licences and authorities to own s assels and carry on ils business as it is being
conducted,

Authority

it is empowered o enter into and perform its obligations contained in this Deed and has taken all
nacessary action o authorise the execution, delivery and performance of this Deed, to create the
security to be constituted by this Deed and o observe and perform its obligations under this
Deed;

Authorisations

all Authorisations required.

{a} to enable it lawfully 10 enter inlo, exercise its rights and comply with its obligations in this
Deed; and
{b} to make this Deed admissible in evidence in its jurisdiction of incorporation,

have been aobtained or effected and are in full force and effect;
Binding abligations

the obligations sxpressed to be assumed by it in this Deed are legal valid, binding and
enfarceable obligations;

MNon-conflict with other obligations

the entry into and performance by it of, and the transactions contemplated by, this Deed and the
granting of this Dead and security constifuted by this Deed do not and will not conflict with:

{8} any law or regulalion applicable fo it
{h) its constitutional documents; or
{e} any agreement or instrument binding upon | or any of its assels or constilute a default

or termination event (however described) under any such agreement or instrument;
FProperty

Schedule 2 {Froperty) identifies all freehold and leasehold properties beneficially owned by the
Chargor as gt the dale of this Deed,;

Securities

13
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511

g.1.12

8113

8.1.14
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it is the legal and beneficial owner of the Securities listed against its name in Schedule &
{Securifiesy,

Intellectual Property

as at the date of this Desd, Schedule 4 (Infeliectual Property) identifies all of the Intellectual
Froperty in which it has any interest that it considers {aoting reasanably) is required o conduct its
business ar any part of it

Material Contracls

{2} as at the date of this Deed, Schedule 3 (Maferia! Conlracts) identifies all contracts in
which the Chargor has an interest that it considers {acting reasonably) are required 1o
conduct its business or any material part of i

s} each Material Contract has heen duly executed and delivered by the parties to it, is in
full force and effect and enforceable in aceordance with itz terms except o the extant its
enforceabilily may be limited by applicable bankruptey, insclvency, reorganisation,
moratorium or similar laws generally affecting the rights of creditors and by eguitable
nrinciples,

{c) there is no prohibition on assignment in any Material Contract and the entry into and
performance by i of this Deed does not conflict with any term of any Material Contract.

Accounts

as at the date of this Deed, Schedule & (Accounts) identifies all bank accounts in which each
Chargor has an interest;

Receivables

each of the Receivables is, or will be when it comes into existence, assignable at any time by the
Chargor o the Security Trustee withou! the consent of any third party;

Pari Passu ranking

its payment abligations under the Finance Doguments rank at least pari passu with the claims of
all its unsecured and unsuberdinated creditors, excep! for obligations mandatorily preferred by
law applying to companies generally;

Security Assets

(=) it is the sole legal and beneficial owner of, and abscluiely entitled to, the assels it
purports to mortgage, charge or assign under this Deed {save, where relevani, in
respect of the legal ownership of any of its Investmentis registerad in the name of its
nominee or cusiodian or in the name of the Security Trustes {or i1s nominee) pursuant {o
this Deed);

(k) such assets are free from any Security (excepl as created by this Deed in favour of the
Security Trusiee or as permitied by the Finance Documents) and it has not granted any
cption ar other right in favour of a third parly or otherwise encumbered any such assetls;

Jurisdiction/ governing law

{2} is:

14



8.1.15

£.1.18

8.1.17

8.2

8.2.1

822

B819430 w2

i irrevacable submission under this Deed to the jurisdiction of the courts of

England,
(it} agreement that this Deed is governed by English law, and
{iii} agreement not {o claim any immunity o which it or its assets may be entifled,

are legal, valid and binding under the laws of its relevant jurisdiction;

{b} any judgement obtgined in England will be recognised and be enforceable by the courts
of its Relevant Jurisdiction;

Immunity

{a) the entry into by i of this Deed constitutes, and the exercise by it of its rights and
performance of its obligations under this Deed will constitute private and commercial
acts performed for private and commercial purnoses;

(b} it will not be entitled to claim immunity from suit, execution, altachment or other legal
process in any proceedings taken in iis jurisdiction of incorporation in relation to this
Deed,

Certre of main interests and establishments

For the purposes of Councll Regulation (EC) No. 13486/2000 on Insolvency Proceedings. s
centre of main interest is situated in England and Wales and it has no "establishment” {as that
term is used in Article 2(h} of that Regulation} in any other jurisdiction;

Environmental matiers

{a) i has complied with gl Environmental Laws and Environmental Permits applicable o
the Charged Assels and iis business;

{) there has bheen no discharge, spillage, relesse or emission of any prescribed,
dangerous, noxious or offensive substance or any controlled waste on, into ar from any
Charged Assel or any adjoining premises and no such substances or any controlled
wasie have been siored or disposed of on any Charged Asset or, so far as the Chargor

-5 aware, in any adjoining premises except in accordance with the requirements of the
applicable Environmental Laws; and

{c) it is nof in breach of and has nat incurred or become subject o any civil or criming
fiability under any Environmental Laws or the terms of any Environmental Permit and it
has not done anything or omitied to do anything which could resull in any abllity being
imposed on the Securily Trustee under any Environmental Law.

Matters represented

Each of the representations and warranties in Clause 8.1 will be correct and complied with in all
respects at all times during the continuance of the security canstituted by this Deed.

The representations and warranties are given as at the date of this Deed and shall be deemed 1o

be repeaied on each Interest Accrual Date {(as that term is defined in the Instrument). with
refarence {o facls and circumstances in existence at that time.

15
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8.2

2.3

931

9.3.2

0.4

2.5

8.8

8.7
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General Covenanis of the Chargor
The Chargor hergby covenants with the Security Trustee that it will:
Maintenance and use

keep all buildings and erections forming part of the Charged Assels in a good state of repair and
keep all Equipment, fudures, fitlings, drains, pipes, sanitary, water and other effects and services
ta or forming part of the Charged Assets in good working order and condition and ensure that the
same is properly serviced in agcordance with any relevant warranties or manuals;

Outgoings

duly and punctually pay all rates, rents, taxes, charges and other oulgeings due by it in respect of
the Charged Assets;

inspection

permit the Security Trustee or its designated representatives io have, on reasonable notice,
access durng normal office hours to Hs accounis and accounting records and to any books and
records relating {o the Charged Assels, {0 inspect and take extracts from and make photocopies
af the same and the Chargor shall provide, at it cost and expense, such clerical and other
assistance as the Security Trustee may reasonabiy reguest;

permit the Securily Trustee or s designated representatives o have, on reasonable notice,
access during normal office hours 1o any properly or Equipment forming part of the Charged
Assels to view, inspect, examine and photograph it and all records maintained in conneciion with
it;

Comply with statutes

in relafion to the Charged Assets, comply with all obligations under any present or future statule,
regulation, order and instrument or under any by-laws, requlations or requirements of any
competent authority or other approvals, licences or consents and, if requested by the Security
Trustee, produce to the Security Trusiee, within 14 days of receipt of the same, every material
notice, order or propesal given or made in relation io the Charged Assets by any competent
authority and either comply with the same or make such objections and representations against
the same as the Security Trustee may require or approve;

Comply with covenants

obzerve and perform sl covenants and stipulations from time to time affecting any part of the
Charged Assets, or the manner of use or the enjoyment of the same and shall not, except with
the prigr written consent of the Security Trustee, enter info any onerous or restriclive obligations
affecting any part of the Charged Assets;

Caonduet of business

carry on its trade and business on those parts {if any) of the Charged Assets as are used for the
purposes of trade or business in accordance with the standards of good management from time
to time curren{ in such frade or business and shall keep proper accounting records and make all

nroper entries in relation to its affairs;

Material Contracts

18



9.71 notify the Security Trusiee of any material breach of a2 Material Contract by it or a counierparty
and chserve and perform all its obligations under each Materigl Contract and enforce the
obligations of each counterparty to a Material Contract;

972 nol without the prior written consent of the Security Trustes:

{a) amend or walve {or agree (0 amend or waive} any provision of, or rescind or lerminate,
any Material Contract; or

(b} do anything which might jeopardise the enforceabilily of any Material Contract;

8.7.3 supply o the Secuwrily Trustee on request coples of each Material Contract and any other
information and doecumentation relating to any Malerial Contract;

9.7.4 ensure thal no Malerigl Coniract which it enfers into after the date of this Deed shall contain
restrictions which would cause it o be exciuded from the charges or assignments contained in
Clause 4 (Fixed and Floating Charges and Assignment).

8.7.5

{&) on the date on which a Material Contract {other than a Finance Loan) is signed, or as
ctherwise reguested by the Security Trustee serve notice of assignment, substantially in
the form of Schedule 10 (Mofice io Counterparty) on each counterparty o the Material
Contract {ather than a Finance Loan}; and

{b) use reasenable endeavours o procure that such counterparty delivers to the Security
Trusiee g duly completed acknowledgement of such notice;

878

{a) an the date on which a Finance Loan is signed (and an Event of Defaull is continuing),
or as otherwise requested by the Security Trustee (following an Event of Default which
is continuing) serve notice of assignment, subsiantially in the form of Schedule 10
{Motice fo Counlerparty) on each counterparty 1o the Material Contract {other than a
Finance Loan}, and

{b) use reasonable endeavours o procure that such counterparly delivers io the Security
Trustee a duly completed acknowledgement of such notice;

9.8 Deposit of decuments and Securities fransfers

5.8.1 uniess the Security Trusiee otherwise confirms in writing, promptly on receipt of the same,
deposit with the Secunty Trustee all certificates, deeds and documents of title relating to or
representing the Securities or any Property, together with duly executed transfers or assignments
in respect of the Securities with the name of the transferee and consideration left blank;

982 the Securty Trustee may following the occurrence of an Event of Default which is continuing,
complete the instruments of transfer in respect of the Securities and register the Securities either
in its own name or in the name of any nominee or any ransferee selected by § or any Receiver,

883 the Chargor shall promptly deliver to the Security Trusies all deeds and other documents of title
relating to its Inteliectual Property {including any licences relating to, and any applications to
register, any such Intellectual Property) and such other documents of tills relating to Charged
Aszsets as the Security Trustee may from time to time require:

BI619130 v2 17



8.8.4

8.9

8.9.1

910

9101

8.10.2

9.11

10

101

10.1.1

10.1.2

10.1.3

10.2
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the Security Trustee is entitled to hold and retain all such deeds, certificates and documents until
the irrevocable and unconditional discharge in full of the Secured Liakilities or, if earlier, until the
Security Asset to which such deeds, certificates or documents of title relate is released from this
Security in accordance with the Finance Documents;

inteliectual Property

nolify the Security Trustee If it creates, acquires, or enters inlo any agreement (o acquire any
interest in intellectual Property which ig of material value to its business;

Froperty acquisitions

notify the Security Trustee promptly upon the acguisition by & of any freehold or leaseheld
praperty (or, if in Scotland, heritable property); and

on demand made o it by the Security Trustee, execute and deliver to the Security Trustee any
legal mortgage {or, in the case of property situated in Scotland, standard security} in favour of the
Security Trustee of any freehold or leasehold property {(or, if in Scotland, heritable property)
which becomes vested in it afler the date of this Deed and all fixtures and fittings thereon to
sacure the payment or discharge of the Secured Liahilities, such legal morigage or stzndard
security to he in such form as the Becurity Trustes may reasanably require.  Any secirity
document reguired to be executed by the Chargor pursuant to this Clause will be prepared at the
cost of the Chargor:

The Land Registry

in respect of any freehold or leasehold land specified in Schedule 2 (Praperfy) or which it may
hereafler acquire and which is registered land {or unregistered land subject o compulsory first
registration), apply to the Chief Land Regisirar for the registration of a Restriction against the
registered titles in the following terms:

"No disposition of the regisiered esfafe by the propriefor of the regisfered esiale is fo be
registered withou! a writfen consent signed by the proprictor for the fime being of the charge
dated] e  Jinfavour of RM Capital Marke!s Limiled referred to in the charges regisfer ”

insurance

The Chargor hereby covenants with the Security Trusiee that it will ensure that at all times
insurances are maintained in full force and effect, which:

insure the Chargor's interests in the Charged Assets, (including each Property and the plant and
machinery on each Property and also including fixtures apnd improvements) for their full
repiacement value (being the fotal cost of entirely rebuilding, reinstating or replacing the relevant
asset if H is completely destroyed, together with all related fees and demolition costs) against
such risks as a prudent company {or, a5 the case may be, limited liability partnership) in the
same business as the Chargor would insure;

include property cwners' public liability and third party hability insurance; and

in each case are in an amount, and in form, and with an insurance company or underwriters,
acceptable at all imes 10 the Security Trustee.

The Chargor must procure that the Security Trustee {as agent and trustee for the Secured
Parties) is named as first loss payee under each of the Insurances (other than public liakility and
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10.3

10.4

10.4.1

10.4.2

10.4.3

10.4.4

10.4.5

0.5

10.6

10.7

10.8

11.

11.1.1

11.1.2

third party Hability insurances) but without Hability on the part of the Security Trusiee or any other
Secured Party for any premium in relation to those Insurances.

The Chargor must use all reasonable endeavours 1o ensure that the Security Trustes receives
coples of the Insurances, receipts for the payment of premiums for insurance and any information
in connection with the insurances and claims under them which the Security Trusiee may
reasonably require,

The Chargor must:

comply with the {erms of the Insurances and not do or permit anything to be done which may
make void or voidable any of the Insurances;

comply with all reasonable sk improvement requirements of its insurers.

ensure that each premium for the Insurances is paid promplly and in any event prior to the
commencement of the period of insurance for which that premium is payable;

ensure that all other things necessary are done so as fo keep each of the Insurances in force;
and

ensure that a copy of each policy in respect of each Insurance is supplied io the Security Trustee
promptly on request, together with the current premium receipts relating to it

If the Chargor fails to comply with any term of this Clause, the Security Trustes may, at the
expense of the Chargor effect any insurance and generally do such things and take such other
action as the Security Trustee may reasonably consider necessary or desirable to prevent or
remedy any breach of this Clause.

Excep! as provided below and subject to the terms and conditions of the Deeds of Priority, the
proceeds of any Insurances (other than public liability and third party liability insurances) must, if
the Security Trustee so requires, be applied in reduction of the Secured Liabilities in such order
as the Security Trustes sees fit.

Insurance proceeds in respect of public labilily and third party liability insurances should be
applied in accordance with the purpose for which they are paid.

The Chargor shall, in relation to any Policy of insurance {other than public liability and third party
liability insurances}, no later than five Business Days after the date of entry into of such policy of
Insuwrance {other than public liakility and third party liability insurances) give notice of assignment
to each insurer in the form set out in Schedule & (Nofice of insurance Assignment) or such other
form as the Securily Trusiee may approve and shall use all itz reascnable endeavours to procure
the prompt delivery to the Security Trustee of a duly completed acknowledgement of such notice,

Receivables

The Security Trusiee hereby appoinis the Chargor as an agent of the Security Trustee for the
purposes of:

administering and collecting all of the Chargor's Receivables; and

al the Chargor's own expense, laking such enforcement action and legal or other proceedings as
may be necessary or as the Security Trustee may require for colleclion of Receivables, in each
case for the benefit of the Security Trustee and other Secured Parties and in accordance with
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1141

11.4.2

11.4.3

11.4.4

11.4.5

11.4.8

11.47

11.4.8

any directions given by the Security Trustee from fime to time and the Chargor hereby accepts
such appointment.

The Security Trustee may terminate any agency appoiniment under Clause 11.4 at any time.

For as long as the agency in Clause 11.1 confinues, the Chargor will not hold itself out 1o third
parties as agent of the Security Trustee or any other Secured Party other than for the purposes
for which it has been appointed,

The Chargor hereby covenanis and undertakes:

without prejudice to Clause 7 but in addition to the restrictions in that Clause, not, without the
prior written consent of the Security Trustee, {o exercise {or allpw any other person (o exercize)
set-off against any Receivables nor to sell, assign, charge, factor or discount or in any other
manner deal with any of the Receivables;

to collect all Receivables in the ordinary course of trading as agent for the Security Trustee in
accordance with any directions given by the Sscunty Trustee from time {0 time;

nat to extend the due date for payment of any Receivable nor to waive any right of recovery or do
or omit to do anything which may delay or prejudice recaovery of any Receivable,

if raquested by the Security Trusiee, to open such bank accounts {(ncluding separate designated
accounts, blocked accounts or trust accounts) in the name of the Chargor with such mandates as
the Secwity Trustes may specify {such account(s) together with all additions to or renewals or
replacements of such accounts (in whatever currency) being the Collections Accounts) and fo
procure that all monies which it may receive in respect of its Receivables are paid into such
Collections Accounts as the Security Trusiee may specify from time to time and pending such
payment, to hold alf such monies so received upon trust for the Security Trustee and only deal
with the monies in any Collections Account in accordance with the written directions of the
Security Trustee from time to time {subject only o such rights as the bank at which the account is
held may have};

on the date on which 2 Collection Account is opened or on such later date as the Security
Trustee may reguest, deliver 1o the bank with which the relevant Collections Account is
mainigined a notice to that bank and procure that that bank has signed and delivered to the
Security Trustee a letter of acknowledgement of such notice in each case in the form set out in
Schedule 7 {Malice fo Accoun! Bank — Coffection Account),

on the date on which an Account is opened or on such [ater date as the Security Trustee may
requast, deliver to the bank with which each Account {other than a Collections Account) is
maintained a notice to that bank and use reasonable endeavours (o ensure that that bank has
signed and delivered to the Security Trustee a letler of acknowledgement of such notice in each
case in the form sef out in Schedule 8 (Notice o Account Bank — Other Accounisy;

upon crystallisation of the floating charge granted in acoordance with Clause 4.3 not pay or
otherwise deal with the manies in any of its bank accounts except in accordance with any written
directions the Security Trustee may give from time to time (subject to any rights which the bank at
which the account is held, may have);

to deliver direct fo the Security Truslee originals or certified true copies, as the Security Trustee
may fram time o time reasonably direct, of all documents and underlying contracts evidencing or
refating fo the Feceivables immediately upon any of the Receivables becoming subject to this
Deed {ogether,;
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11.4.8

11.4.10

12

121

12.2

12.3

13

13.1

13,19

not 1o take or omit (o {ake any action the faking or omission of which would or might impair the
interests of the Security Trustee in the Receivables or the cther Charged Assats or which might
delay or prejudice the full recovery of the Receivables or the other Charged Assets; and

to deliver to the Security Trustee such information as to the amount and nature of its Receivables
as the Security Trustes may from fme to time reascnably reguire, laking inle account the
requiremeants of the Finance Documents.

Following the gocurrence of an Event of Default which is continuing, the Chargor irevocably
autharises the Securily Trustee fo complete and serve any demands, notices and certificates as i
may in its discretion deem appropriate including, but not limited to, nolices of assignment in
respect of any Receivables in the form set cut in Schedule 11 {Notice of Assignment of
Regeivables). The Chargor shall use all reasonable endeavours (o ensure that the racipient of
each such notice of assignment delivers to the Security Trustee an acknowiedgement in the form
set out in Schedule 11 (Motice of Assignment of Receivabiss).

The Chargor may not withdraw {or direct any transfer of) all or any part of the monies in the
Collections Accounts for ils general working capital purposes untll notified otherwise by the
Security Trustee. Immedialely on receipt of such notification and thereafter, the Chargor will not
attermpt or be entitled fo withdraw {or direct any transfer ofy all or any part of the menies in the
Collections Accounts without the prior written consent of the Security Trustes and the Security
Trustes shall be entitled in its absolute discretion 1o refuse fo permit any such withdrawal or
fransfer. {f there shall from time o time be any credit balance on any other account of the
Chargor with the Security Trusiee info which any proceeds of Receivables are paid or
transferred, the Security Trustee shall be entitled in its absolule discretion to refuse io permit
such credit balance to be utilised or withdrawn by the Chargor {whether in whole or in part) for so
long as any of the Becured Liabilities are aulstanding.

i the Security Trustee releases, waives or postpones iis righis in respect of any of Receivable to
enable the Chargor to factor or discount such Receivable to any third parly (g "factor™, this
Security shall in all other respects remain in full force and effect.  In particular, all amounts -
becoming due to the Chargor from the factor and all Receivables re-assigned, or due to be re-

assigned, to the Chargor shall be subject {o this Security, subject anly to any defences or rights
of set-off which the factor may have against the Chargor.

intellectual Property

The Chargor appoinis the Security Trustee as its agent to apply for the Secured Parties' interest
in the Chargor's Inteflectual properly o be recorded on any of the following registers, in the
Security Trustees discretion:

the relevant Intellectual Properiy register of the UK Intellectual Property Office;

the relevant Intellectual property register of the EU Office of Harmonization for the Internal
Markeat, and

all other national regional and international Intellectual property registers.
Sacurities
Until the security canstituted by this Deed becomes enforcesble:

the Chargor will be entitied {o receive and/or retain any dividends, distributions and other monies
paid on or derived from the Securities; and
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13.1.2

132

13.3

134

14.

14.1

14.1.1

14.1.2

14.2

14.3

14.4

15.

15.1

the Chargor will be entitled to exercise aif voling andfor other rights and powers atiaching o the
Securities, provided that it will nol exercise any such voting rights or powers in a manner
prejudicial to the interests of the Security Trustse under this Deed including fo have the effect of
changing the terms of the Securilies {or any class of them).

At any time afler the securily constituled by this Deead becomes enforceable the provisions of
Clause 17.2 shall appiy.

The Security Trustee will not be under any duly to ensure that any dividends, distributions or
other manies payable in respect of those Securities are duly and promptly paid or received by i
or its neminee of to verify that the correct amounts are paid or received or to take any action in
connection with the taking up of any {or any offer of any) stocks, shares, righls, monies or other
property paid, distributed, accruing or offered at any fime by way of inferest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Securities.

It is expressly agreed that, notwithstanding anything to the contrary contained in this Deed, the
Chargor shali remain liable to observe and perform all of the conditions and obligations assumed
by it in respect of the Securities.

Right of Appropriation
To the extent that:
any of the Charged Assels constitute Financial Collaters!; and

thiz Deed and the cbligations of the Chargor under this Deed constitule a Security Financial
Coliateral Arrangement,

the Security Trustee shall have the right, subject to the terms and conditions of the Deeds of
Prority, at any lime after the securly constituted by this Deed has become enforceable, io
appropriate all or any of those Charged Assels in or towards the payment or discharge of the
Secured Ligbiliies in such order as the Security Trustes may, in ils absclule discretion,
determineg.

The value of any Charged Assets appropristed in accordance with Clause 14 shall be the price of
that Charged Asset at the time the right of appropriation is exercised as listed an any recognised
market index, or determined by such other method as the Security Trustes may select {including
independent valuation) or, in the case of cash, shall be the amount of cash appropriated.

The Chargor agrees that any Charged Assels that are Financial Collateral may, at the Security
Trustee's option, be held or designaled so as to be under the control of the Securily Trustee for
all purpases of the Financial Collateral Reguiations.

The Chargor agrees that the methods of valuation provided for in Clause 14.2 are commercially
reasonable for the purposes of the Financial Collateral Reguiations.

Enforcement of Security

The security constituied by this Deed shall become immediaiely enforceable upon the occurrence
of an Event of Default which is continuing andfor if the Chargor requesis the Security Trustee to
exercise any of iis powers under this Deed and the Security Trustee may, in its absoluie
discretion, enforce all or any part of the securily constituted by this Deed in such manner as it
sees fil,
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17.1.3

17.2
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17.2.2
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The power of sale and other powers conferred by section 101 LPA (as varied or extended by this
Deed) shall arise on and be exsrcisable without further notice at any time afier the execution of
this Deed, but the Security Trustee shall not exercise such power of sale or other pawers until the
security constituted by this Deed has become enforceable under Clause 15.1. Sections 93 and
103 LPA do not apply to the security constituted by this Deed.

Redemption of Prior Securily

Al any time after the security created under this Deed has become enforceable, the Security
Trusiee may, at the sole cost of the Chargor (payable fo the Securily Trusies on demand)
redeem any prior Security over any Charged Asset andf/or procure the transfer of that Security to
itselfl andior setile and pass the accounts of any prior morgagee, chargee or encumbrancer
which once so seltled and passed shall be conclusive and binding on the Chargor. All money
paid by the Security Trustee to such prior mortgagee, chargee or encumbrancer in sccordance
with such accounis shall form part of the Secured Liabilities.

Appointment and Powers of Receiver and Administrator

At any time after the security constituted by this Deed becomes enfarceable, or if s0 requested by
the Chargor by written notice at any time, the Securily Trustee {or any Delegate on its behalf
may

without further notice appoint any person {or persans) o be a Receiver of all or any part of the
Charged Assets and/or of the income from any Charged Asset, and/or

without further notice appoint any person {or persons) to be an Administrator in respect of the
Security Trustee. Such appoiniment shall take effect, in accordance with paragraph 18 of
schedule B1 Insalvency Act 1988, when the requirements of paragraph 18 of thal schadule B1
arae satisfied;

exercise in respect of ali or any of the Charged Assets all or any of the powers and remedies
given to mortgagees by the LPA, including the power to take possession of, receive the benefit
of, or sell any of the Charged Assets;

Al any time after the security constifuled by this Deed bacomes enforceable the Security Trustee
{or its nominee) may (without consent or authority from the Chargor):

exercise in the name of the Chargor any voling rights altached to the Securities and any other
powers or rights exercisable by the registered holder or bearer of the Securities; and

ensure that all dividends, distributions, interest and other monies declared, payable, paid or made
in respect of the Securities received by or on behalf of the Chargor shall be held on trust for the
Security Trustee (or its nominee) and promptly paid into an account designated by the Security
Trustee or, if received by the Security Trustee (or its nominee) or any Delegate. may be applied
by the Security Trustee as though they were the proceeds of sale,

The Security Trustee may, subject to any necessary approval from the court, end the
appoiniment of an Administrator and appoint a replacemeant for any Adminisirator whose
appeintment ends for any reason.

The Security Trustee may remove from time to time any Receiver appointed by it and, whensver
it may deem appropriate, appoint a rew Receiver in the place of any Receiver whose
appointment has terminated for whatever reason.
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7.5

17.6

177

17.8

17.8.1

17.8.2

17.8.3

17.8.4

t7.8.5

17.8.6

17.8.7

17.8.8

174889

17.8.10

¥ at any time and by virtue of any such appoiniment there is more than one Receiver of all or any
part of the Charged Assets and/or the income from such Charged Assets, such persons shall
have power 10 act individually {unless the contrary shall be staled in the deed{s) or sther
instrument(s) appainting them).

if the Secunty Trustee enforces this Deed iself pursuant to Clause 17.1.3 it will have the same
powers as a Receiver In respect of those Charged Assels which are the subject of the
enforcement.

An Administrator shall have all the powers given o him under the Insalvency Act.

Any Receiver shall (in addition to the powers conferred by the LPA and {notwithstanding that he
iz not an adminisirative receiver) schedule 1 to the Insalvency Act bul without any of the
restrictions imposed upon the exercise of those powers by such statutes) have the following
pOWers:

the same powers to do, or to omit to do, in the name of and on behalf of the Chargor, anything
which the Chargor itself could have done or omitted to do with such Charged Assels were they
not the subject of this Deed and the Chargor were not in insolvency proceedings,

e take possession of, collect and get in all or any part of the Charged Assels and/or income in
respect of which he was appointed;

io manage the Charged Asseis and the business of the Chargor,

1o redeem any security and to borrow or raise any money and secure the payment of any money
in priovity to the Secured Ligbilities for the purpose of the exercise of his powers andior defraying
any costs or liabilities incurred by him in such exercise;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or land
and io complete or underiake or congur in the completion or underiaking {(with or without
madification) of any project in which the Chargor is concerned or interested pricr to his
appointment, being 8 project for the alteration, improvement, development, completion,
consiruction, medification, refurbishment or repair of any building or land;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Charged Assets
in respect of which he was appointed without the need to observe any resiriction imposed by
asection 103 or 108 LPA;

to carry out any sale, lease or other disposal of all or any part of the Charged Assetis by
conveying, transferring, assigning or leasing the same in the name of the Chargor and, for that
purpose, o enter into covenants and other contractual obligations in the name of, and 80 as o
bind, the Chargor,

to lease, make agreements for leases, accept surrenders of leases and grant options as the
Security Trustee shall think fit and without the need to comply with any of the provisions of
sections 89 and 100 LPA;

o take any such proceedings, in the name of the Chargor or otherwise, as he shall think fit in
respect of the Charged Asseais andfor income in respect of which he was appointed, including
proceedings for recovery of rent or other monies in arrears at the date of his appointment;

{0 enter into or make any such agreement, arangement or compromise as he shall think #,
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17.8.11

17.8.12

17.8.13

17.8.14

17.9

17.10

17.11

1712

17.13

17.14

17.18

17.16

to insure, and renew any insurances in respect of, the Charged Assels as he shall think fit, or as
the Security Trusiee shall direct;

to appoint and employ such managers, officers and workmen and engage such professional
advisers as he shall think fif, including, without prejudice to the generality of the foregoing power,
to employ his pariners and firm:

to operate any rent review Clause in respect of any property in respect of which he was
appointed or any parl of such property and o apply for any new or exiended lease; and

to do all such other things a&s may seerm o him 1o be incidental or conducive to any other power
vested in him in the realisation of the security constituled by this Deed.

in making any sale or other disposal in the exercise of their respective powers, the Receiver or
the Securily Trustee or any Delegate may accept, as and by way of consideration for such sale or
other disposal, cash, shares, loan capital or other obligations, including consideration fluctuating
according to or dependent upaon profit or turnover and consideration the amount of which is to be
determined by a third party. Any such consideration may be receivable in a8 lump sum or by
instalments and upon receipt by the Receiver, Security Trustee or Delegate, shall be and become
charged with the payment of the Secured Liabilities. Any contract for any such sale or other
disposal by the Receiver or the Security Trustee or any Delegate may contain conditions
excluding or restricting the personal liability of the Receiver and the Security Trustee and any
Delegate.

Any Receiver appointed under this Deed shall be the agent of the Chargor and the Chargor shall
be solely responsible for his acts and defaults and for his remuneration.

Any Receiver shall be entitied o remuneration for his services at a rate o be fixed by agreement
petween him and the Security Trustze (or failing such agreement to be fixed by the Securily
Trustes} without the restrictions contained in section 109 LPA,

Only monies actually paid by a Receiver to the Security Trustee in satisfaction or discharge of the
Secured Liabilities shall be capable of being applied by the Security Trustee in satisfaction of the
Secured Liabilities.

Meither the Security Trustee nor any Receiver or Delegate shall be liable in respect of all or any
part of the Charged Assets or for any loss or damage which arises out of the exercise or the
afternpted or purported exercise of, or the failure 1o exercize any of, their respeclive powers,
unless such less or damage is caused by ifs or his gross negligence or wilful misconduct.

Neither the Security Trustee nor any Receiver or Delegate is obliged to take any particular action
to collect the Receivables and neither shall be liable {o the Chargor for the manner in which i
colizcts or fails to collect any Recsivable,

Without prejudice 1o the generality of Clause 17.13. entry into possession of the Charged Assets
shall nol render the Security Trustee or the Receiver or any Delegate liable to account as
maortgages in possession and if and whenever the Security Trusiee or any Receiver or Delegate
enters into possession of the Charged Assets, it shall be entiled, any time at iis dizcretion, {o go
out of such possession.

All or any of the powers which are conferred by this Deed on 2 Receiver may be exercised by the
Security Trustee or any Delegate without first appointing 8 Recejver or notwithstanding the
appointment of any Receiver.
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17.47

18.

18.1

18.2

19,

20.

201

20.2

21,

2114

21.1.2

2113

Except to the extent provided by law, none of the nowers described in this Clause 17 will be
affected by an insolvency event in relation 1o the Chargor.

Application of Proceeds

All monies received by the Security Trustee or any Receiver or Delegate appointed under this
Deed shall (subject to the rights and claims of any perscn having Security ranking in priority to
the Security constituted by this Deed) be applied in accordance with the terms of the Trust Deed.

The provisions of Clause 18.1 shall take effect as and by way of variation and extension 1o the
provizions of section 108 LPA, which provisions as so varied and extended shall pe deemed
incorporated in this Deed.

Protection of Third Parties

Ne purchaser from or other person dealing with the Security Trustes or with any Receiver or
Delegate shall be obliged or concerned to enquire whether the right of the Security Trustee (o
appaint a Receiver ar Delegate or the right of the Security Trustee or any Receiver or Delegale to
exercise any of the powers conferred by this Deed in relation to the Charged Assets or any part
of the Charged Assets have arisen or become exercisable by the Security Trustee ar by any such
Receiver or Delegate, nor be concerned with notice io the contrary, nor with the propriety of the
exercise or purporied exercise of any such powers and the title of such a purchaser and the
position of such a person shall not be impeachable by reference to any of those matiers.

Clawback

Any release, discharge or setflement between the Chargor and the Security Trustee shall be
deemed conditional upon no payment or security received by the Security Trusiee or any other
Secured Party in respect of the Secured Liabilities being avoided, reduced or ardered to be
refunded pursuant to any law relating 1o insolvency, bankruptey, winding-up, adminisiration or
receivership and, notwithstanding any such release, discharge or seftlement the Security Trustes
shall be entitled to recover the value or amount of such Security or payment from the Chargor as
if such release, discharge or settlement had not ocourred.

if any claim of the kind referred to in Clause 20.1 is made against the Security Trustee under
insolvency laws, the Security Trustee may agree the claim or setlle it on any terms it chooses
without asking for the Chargor's agreement. If the Securily Trusiee does agree or seitie the
claim, the Chargaor will be liable under this Deed as if a court order had heen made containing the
terms the Security Trustee has agreed. The Chargor will be responsible for all costs and
expenses the Securily Trusiee propery incurs defending such a claim.

Waiver of Rights
The obligations of the Chargor under this Deed will not be affected by:
any time, waiver ar consent granted to, or composition with the Chargor ar any other person;

any incapacity or lack of power, authority or legal personality of or change in the members or
staius of the Chargor or any other person or any defective or excessive exercise of the Chargor's
powers or authority;

any amendment, novation, supplement, extension, restatement (however fundamental and
whether or not more onerous) termination or replacement of the Secured Liahilities or any
document, guarantes or Security related o the SBecured Liabilities including any change in the
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21.1.4

21.1.5

21.1.6

22

22.1

£2.2

22.3

22.31

22.3.2

22.3.3

22.3.4

23.

23.1

23.1.1

purpose of, any extension of or increase in any facility or the addition of any new facility or other
document, guarantee or Security;

any unenforceability, Hegelity, invalidity, rregularity or frusiration of any obligation {actusl or
purported) of any person under this Deed or any other document, guarantee or Security held in
connection with the Secured Liahilities;

any insclvency, baniruptcy, liguidation, administration, winding-up, disselution, limitation,
disability, the discharge by operation of law or any similar proceedings in respect of the Chargor
ar any other person; or

any other act, omission or circumstance which but for this provision, might operate 1o excnerate
or discharge the Chargor or othenwise reduce or extinguish iis liability under this Desd.

Without prejudice to the generalilty of Clause 21.1, the Chargor expressly confirms that if intends
that the Security contained in this Deed shall extend from time o ime to any (howsver
fundamental) variation, increase, exlension or addition of or {0 any of the Finance Documents
and/or any loan or amount made available under any of the Finance Documents for any
purposes, and any fees, costs and/or expenses associated with any of the foregoing.

Continuing Secuwrity and Security Trustee's Profections

This Deed shall remain in full force and eflect as a continuing security uniil the Security Trustee
shall have certified in writing that the Secured Liabilities have been discharged in full.

The Security Trusiee may make ane or more demands under this Deed.

This Deed may be enforced without any Secured Parly first having:

recaurse to any other right, remedy, guarantee or Security held or available to it;

to take action or obtain judgment in any court against the Chargor or any other person;

io make or file any claim in a bankruptey, liguidation, administration or insolvency of the Chargor
ar any other persan; or

to make demand, enforce or seek to enforce any claim, right or remedy against the Chargor or
any olher person.

Further Assurance and Power of Attorney
Further assurance

The Chargor shall promplly do all such acts or execute all such documents (including
assignments, transfers, morlgages, charges, notices and instructions) as the Security Trustee
may reasonably specify (and in such form as the Security Trustee may reascnably require in
favour of the Security Trustee or its nominea{s))::

{a) to perfect the Securily crealed or intended {o be created under or evidenced by this
Deed {which may include the execution of a morigage, charge, assignment or other
Security aver all ar any of the assets which are, or are intended {0 be, the subject of this
Deed) or for the exercise of any rights, powears and remedies of the Security Trustes or
any other Secured Party provided by or pursuant to the Finance Documents or by law;
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2322

2323

2324
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(b} to confer on the Security Trusiee or any other Secured Party Security over any property
and asseis of the Chargor located in any jurisdiction equivalent or similar to the Security
intended to be conferred by or pursuant to this Deed; andlor

£c) o facilitate the realisation of the assets which are, or are intendad 1o be, the subject of

this Dsad.

The Chargor shall take all such action as is available to it {including making all filings and

‘regisitrations) as may be necessary for the purpose of the creation, perfection, protection or

maintenance of any Securily conferrad or intended {o be conferred on the Security Trustes or the
Secured Parties by or pursuant to the Finance Documents.

Any security document required fo ba executed by the Chargor pursuant to this Clause 231 will
be praparad at the cost of the Chargor.

The Chargor, as registered propristor, hereby appeints the Security Trusiee a3 ils agent to apply
for the particulars of this Deed and of the interest of the Security Trustee in the Intellectual
Property and any other or future trade marks or frade mark spplications registered or to be
regisierad in the United Kingdom in the name of the Chargor to be made on the Register of Trade
Marks under section 25(1) of the Trade Marks Acl 1994 and the Chargor hersby agrees io
execute all documents and forms required o enable such particulars to be entered on the
Register of Trade Marks.

Power of attorney

The Chargor by way of security irrevecably appoints the Security Trustee and any Receiver or
Delegate {in writing under hand signed by an officer of the Security Trustee or any Receiver or
Delegate) severally to be its agents and allomeys in its name and an its behalf ta:

{a) do all things which the Charger may be reqguired to do under this Deed:

{2} sign, execuie {Using the company seal whare appropriate), deliver and atherwise perfect
any Securily required 1o be signed or executed pursuant to the terms of this Deed; and

{c) sign, execule (using the company seal where appropriate), deliver and complete any
deeds, instruments or other documents and to do sl acts and things which may be
required by the Security Trustes or any Recelver or Delegate in the exercise of any of
their powers under this deed, or to perfect or vest in the Security Trustee, any Receiver
or Delegate its nominees or any purchaser, title to any Charged Assels or which they
may deem expedient in connection with the getting in, disposal, or realisation of any
Charged Assets.

Each agent and atiorney may appoint 8 substitute or delegate his authority. The Chargor ratifies
and confirms {and agrees to ratify and confirm) anything which an attorney does under the power
of attorney conferred by Clause 23.2.1.

The power of attorney conferred on the Security Trustee and each Receiver shall continue
notwithstanding the exercise by the Security Trustee of any right of appropriation pursuant to
Clause 14 {Right of Appropriation).

On and afler the occurrence of an Event of Default, the Security Trustee may exercise (without
any further consent or authority on the part of the Chargor and irrespective of any direction given
by the Chargor) the Chargor's rights and remedies {including direction of any payments to the
Security Trustee) under or in respect of any Material Contract,
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fotice of Subsequent Security - New Accounts

if the Security Trustee receives notice {whether aciual or ctherwise) of any subsequent Security
affecting any part of the Charged Assets andfor the proceeds of sale of the Charged Assets, or
the Security coniained in this Deed ceases to be continuing for any reason whatsoever it may
open a new account or accounts for the Chargor in its books.

If the Security Trustee does not open a new account immediately on receipt of notice under
Clause 24.1, then {unless the Security Trustee gives express writlen notice to the contrary fo the
Chargor} all payments made by the Chargor {0 the Security Trustee shall be treated as having
been credited to 3 new account of the Chargor and not as having been applied in reduction of the
Secured Liahililies, as from the time of receipt of the relevant notice by the Security Trustee,

Currency and Set-0OFF

All monies received or held by the Security Trustee ar any Receiver or Delegate under this Deed
may be converted from their existing currency into such other currency as the Security Trustee
considers necessary or desirable to cover the obligations and liabilities comprised in the Secured
Liabilities in that other currency at the Spot Rate of Exchange.

Mo payment o the Securily Trustee {whether under any judgment or court order or in the
liguidation or dissclution of the Chargor or otherwize) shall discharge the obligation or Hability of
the Chargor in respect of which it was made, unless and until the Security Trustee shall have
received payment in full in the currency in which the obligation or liability was incurred and, to the
extent that the amount of any such payment shall on actual conversion inlg such currency fall
short of such obligation or liability expressed in that currengy, the Security Trusiee shall have 3
further separate cause of action against the Chargor and shall be entitled to enforce the securily
constituted by this Deed o recover the amount of the shortfall,

if a change in any currency of a country occurs, this Deed will, to the extent the Becurity Trusiee
{acting reasonably and after consullation with the Chargor) specifies to be necessary, be
amended to comply with any generally 2ccepted conventions and market practice and ctherwise
to reflect the change in currency.

The Security Trustee may set-off any obligation due from the Chargor under this Deed against
any obligation owed by the Security Trustee (in its capacily as agent and trustes of the Secured
Parties) to the Chargor, regardless of the place of payment, baoking branch or currency of either
obligation.  If the obligations are in different currencies, the Securily Trustee may exercise all
such rights and is aulhorised to effect any necessary conversions af the Spot Rate of Exchange.

The liabilities referred {0 in this Clause 25 may be actual, contingent, primary, collateral, severai
or joint liabilities, and the accounts, sums and liabilties referred to in this Clause 25 may be
denaminated in any currency.

if the relevant obligation or liability is unliquidated or unascertzined the Security Trustee may set-
off the amount it estimates {in good faith) will be the final amount of such obligation or liability
gnce it becomes liquidatad or ascernained.

Appropriation and Suspense Account

Subject to Clause 18 and Clause 26.2 and to the terms of the Instrument, the Security Trusiee
may apply all payments received for the Secured Liabilities to reduce any part of those liabilities
as it thinks fil.
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All monies received, recovered or realised by the Security Trustee under this Deed may at the
discretion of the Security Trustes be credited to any suspense account for so long as the Security
Trusiee determines (with interast accruing thereon at such rate, if any, as the Security Trustes
may determine for the account of the Chargor) without the Security Trustee having any obligation
o apply such monies or any pan of them in or towards the discharge of any of the Secured
Liabilities.

Payments

Subject to Clause 27.2, all paymentis to be made by the Chargoer in respect of this Deed, shall be
made in immediately available funds o the credit of such account as the Security Trustee may
dasignate. All such payments shall be made free and clear of, and without any deduction for, or
on account of, any sel-off or counterclaim or, except to the extent compelled by law, any
deduction on account of any {axes.

if the Chargor is compelled by law to withhold or deduct any taxes from any sum pavable under
this Deed to the Secunty Trustee, the sum so payable by the Chargor shall be increased 80 as to
result in the receipt by the Security Trustes of a net amount equal to the full amount expressed to
be payable under this Deed,

Any demand, notification or certificate given by the Securnty Trustee specifying amaunts due and
payable under or in conneclion with any of the provisions of this Deed shall, in the absence of
manifest error, be conclusive and binding on the Chargor.

Costs, Expanses and Indemnities

The Chargor shall reimburse the Security Trustee, any Receiver, any Delegate and any
Administrator in respect of all reasongble expenses, including reasocnable legal, valuation,
accountancy and consultancy fees (and any value added or similar tax thereon) incurred by the
Security Trustee. any Receiver, any Delegate or any Administrator in connection with:

the negotiation, preparation, execution and completion of this Deed, or any of the documents
referred to herein; and

any actual or proposed amendment, replacement, restatemeant or extension of, or any waiver or
consent under, this Deed,

The Chargor shall reimburse the Securily Trusiee any Receiver, any Delegate and any
Administrator for all costs and expenses, including legal fees (and any vaiue added or similar tax
therenon) incurrad in connection with the enforcement, altempied enforcement or preservation of
any of their respective rights under this Dead, or any of the documents referrad to herein.

The Chargor will on demand indemnify the Security Trustee and every Receiver, Administrator,
Delegate and any of s and their officers and employees (each an "lndemnified Party”) in
respect of all costs, losses (including conseguential losses), actions, claims, expenses, demands
or liabilities whether in contract, tort, or otherwise and whether arising at common law, in eguity
or by siatute which may be incurred by, or made against any of them at any time relaling to or
arising directly or indirectly ouf of

of the powsers contained in this Deed;

a claim of any kind made or asserted against any Indemnified Party which would nat have arisen
if this Dead had not been executed andior registered;
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28.3.4

2835

2836

28.4

28.5

29.

36.

30.1

302

30.3

the creation, imposition, recording or registration of any Securily over any Charged Asset
securing the reimbursement to or recovery by any third party {including without limitation any
regulatory authority or government agency) of any costs expenses or other sums incurred in
consequence of a breach contravention or violation of any Environmental Law or the release
discharge or emission of any harmful or hazardous material and the redemption, removal,
vacation or discharge of any such Security;

the making of any Environmental Claim against any Indemnified Party or the Chargor in respect
of any Charged Assel and/cr any business operations or activities therean;

any liability or potential liability upon any Indemnified Party {o remedy clean-up or make good any
breach contravention or viclation of any Environmental Law by the Chargor or any harm actual or
potential (o the environment caused directly or indirecily by any release emission or discharge of
any harmful or hazardous material from in or {0 the Charged Assets; or

any breach by the Chargor of any of itz obligations under this Deed,

unless, in the case of Clauses 28.3.1 and 28.3.2, it was caused by the negligence or wilful
misconduct of the indemnified Party.

No Indemnified Parly shall in any way be liable or responsible to the Chargor for any loss or
liability of any kind arising from any act or amission by it of any kind {whether as morgagee in
possession or aotherwise) in relation to the Charged Assels, excep! to the extent caused by ils
own negligence or witful misconduct.

The Chargor shall pay all present and future stamp, regisiration and similar taxes or charges
which may be payable, or determined to be payable, in connection with the execution, delivery,
performance or enforcement of this Deed or any judgment given in connection therewith.

Assignment and Transfer

The Security Trusiee may assign or transfer all or any part of its righis under this Deed in
accordance with and subject to the provisions of the Trust Deed. The Chargor may not assign,
transfer, charge, make the subject of a trust or deal in any gther manner with this Deed or any of
its righis under this Deed or purport to do any of the same without the prior written consent of the
Security Trustes.

Third Party Rights

Subject io Clauses 30.2, 30.3 and 30.4, a person who is not 2 party {o this Deed shall have no
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a provision of
this Deed. No party to this Deed may hold itself out as trusiee of any rights under this Deed for
the benefit of any third party unless specifically provided for in this Deed. This Clayse 30.1 does
net affect any right or remedy of any person which exists, or is available, otherwize than pursuant
to the Contracts (Rights of Third Parties) Act 1999.

Subject to the terms of the Instrument, the Secured Parlies are enfitled under the Contracis
{Rights of Third Parties) Act 1899 and with the prior written consent of the Security Trustee {o
enforce any term of this Deed which confers (expressly or impliedly) any benefit on any such
Secured Party,

Any persan to whom the benefit of any provision of this Deed is assigned in accordance with the
terms of the Finance Documents is entitied under the Contracts {(Rights of Third Parties) Act 1999
ta enforce any term of this Deed which confers {expressly or impliedly) any benefit on any such
person,
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Any Receiver or Delegate may, subject to the Contracts (Rights of Third Parties) Act 1999 relv on
any clause of this Dead which expressly confers rights on it

Motwithstanding any other provision of this Deed (including Clause 30.4) the Securily Trustee
and the Chargor may, by agreament in writing, rescind, {arminate or vary any of the provisions in
this Deead or waive ar setlle any right or claim under it in any way without the consent of any third
party and, accordingly, saction 2{1) Contracts {Rights of Third Parties) Act 1899 shall not apply.

Motices

The provisions of clause 14 of the Trust Deed shall ba desmed to be inoorporated into this Deed,
mitalis mutandis, as if the same were set out in full herein.

General

Mo variation to this Deed shall be effective unless made in writing and signed by or on behalf of
all the parties to this Deed. A waiver given or consent granted by the Security Trustee under this
Deed will be effective only if given in wriling and ther anly in the instance and for the purpose for
which it is given.

Each provision of this Deed is severable and distinct from the others. If af any time any provision
of this Deed is or becomes unlawful, invalid or unenforceable io any extent or in any
circumstances for any reason, il shall to that extent or in those circumstances be deemed not to
form part of this Deed but (except to that extent or in those circumsiances in the case of that
provision) the legality, validily and enforceability of that and all other provisions of this Deed shall
not be affectad in any way.

if any provision of this Deed is found fo be Megal, invalid or unenforceable in accordance with
Clause 32.2 but would be legal, valid or enforceable if some part of the provision were deleted,
the provision in guestion shall apply with such modification(s) as may be necessary to make it
legal, valid or enforceable.

The faillure or delay in exercising a right or remedy provided by this Deed or by law does nof
constitute a waiver of that {or any other} right or remedy. Mo single or partial exercise, or non-
axercise or noh-enforcement of any right or remedy pravided by this Dead or by law prevents or
restricts any further or other exercise or enforcement of that {or any other) right or remedy.

The Securily Trustee's rights and remedies contained in this Deed are cumulative and not
exclusive of any rights ar remedies provided by law.

This Deed may be executed in any number of counterpants each of which when execuied and
delivered shall be an original. All the counterparis fogether shall constitute one and the same
document.

Governing Law and Jurisdiction

This Deed and any non-contractual obligations arising out of or in connection with it are governad
by English faw.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
cannection with this Deed {including a dispute relating 1o the existence, validity or termination of
this Deed or any non-confractual obligation arising out of or in connection with this Deed) {(a
Disputs).
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33.3 The parties agres that the couris of England are the most appropriate and canvenient courts to
settle Disputes and accordingly no Party will argue 1o the conlrary,

334 Clauses 33.2 1o 33.4 are for the benefit of the Security Trustee only. As a resulf, the Security
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may fake concurrent
proceedings in any number of jurisdictions.

EXECUTYED as a deed and delivered by the Chargor and signed on behalf of the Security Trustee on the
date stated af the beginning of this document.
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Schedule 1

The Original Noteholders

RM Secured Direct Lending Ple, a company
registered in England and Wales {registered
number 10445530}

Address orregistered

Address Mermaid House, 2 Puddle Dock, London
EC4V 308

Attention: Pietro Nicholls, James Raobson

fFax: 01316037069

Email: Thomas LegrixDel aSalle@rm-capilal.co uk:

Pieirg.nicholis@rm-capiial.co.uk

loanmenitoring@rm-capital.oo.uk
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Schadule 2
Praperty

MNane
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Schedule 3

Materis! Contracts

1. Fach Finance Loan

215181802
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Schedule 4
intellectual Property

MNaone
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Schedule 5

Securities

MNone
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Beheduls §

Accounis

s '_'-'-'_--Acm?um Name | i

oo Accdunt number |

Mone
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Schedule 7
Motice o Account Bank -~ Collections Account
Tao: [Account Bank]

[Dafe]

Dear Sirs

Debenture dated [ = ] 2019 {the "Debenture”) between Prastura Asset Finance (3B} Limited and
BM Capital Markets Limited {the "Sacurity Trustee")

1. This leiter constitutes natice to you that under the Dabenture we have charged by way of first
fixed charge in favour of the Security Trustee all our rights, title and interest in all sums of money
which may now or in the future be held with you for cur account in the accounts identified in the
schedule to this notice (the "Collection Account") together with all interest from time to time
earnad on such sums and the debis represented by such sums and interest.

2. With effect from the date of your receipt of this notice:

{a} subject to paragraph (e} below, all sums from time to fime standing (o the credit of the
Coliection Account should be held to the order of the Security Trustee;

(=) subject 1o paragraph (€} below, such sums may only be paid or released in accordance
with the wrilien instructions of the Security Trustee al any time,

{z) the terms and conditions relating 1o the Collection Account may not be amended, varied
or waived without the prior written consent of the Security Trustee, and

{d} we are not permitled (o withdraw any amount from the Collection Account without the
prior written consent of the Security Trustee.

3. You are authorised and instructed, without requiring further approval from us:

(al to pay all monies received by you for the Collection Account to {and only to} the credii of
the Collection Account;

() o provide the Security Trustee with such information relating to the Cellection Account
as it may from fime o time request; and

{c) to comply with the lerms of any writlen notice ar instructions in any way relating o, or
purporting to relate to, the Debeniure, the sums standing to the credit of the Collection
Account from time to time or the debts represented by them which you receive at any
time from the Security Trustee withoul any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notice or

instruction.
4. These instructions may not be revoked without the prior written consent of the Security Trustes.
5. Please sign and return the enclosed copy of this notice to the Security Trustee {with a copy to us)

to confirm (by way of undertaking in favour of the Sacurity Trustee) that
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Yours fai

forando
Praetura

forand o

{a) you agree to the terms of this notice and to act in accordance with its provisions;

) you have not received notfice of the interest of any third party in the accounts; and

{c) you have net and will net claim, exercise or enforce any security interest, right of set-of,
counterclaim or similar right in respect of the Collection Account or the debis

represented by them without the prior writlen consent of the Security Trusies.

This notice and any non-contractual obligations arsing out of or in relation to this notice shall be
governed by, and interpreted in accordance with, English law.

thfully

n behaif of
Assel Finance (SB) Limited as Chargor

n behalf of

FM Capital Markels Limited as Security Trustes
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Scheduls

Account Name

Sort Code

Account number
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[On acknowledgement copy)

To: M Capital Markets Limited
{Address)
Copy to [ & ]

We acknowledge receipt of the above notice and agree to and confirm the matters setout in it

for and on behalf of
[Account Bankl

Date:[ & ]

81548490 v2
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Schedule 8
MNotice 1o Account Bank — Other Accounts
To. [Account Bank]

[Date]

Dear Sirg

Debanture dated [  + ] 2019 {the "Debenture™) between Praeiura Assei Finance {SB) Limited and
RM Capital Markets Limited {the "Securily Trusles”)

This letter constitutes notice (o you that under the Debenture we have charged by way of first fixed charge
in favour of the Security Trustee all our rights, title and interest in all sums of manay which may now or in
the future be held with you for our account in the accounts identified in the schedule to this notice {the
"Accounis”) together with all inferest from time to fime eamed on such sums and the dabis represented
by such sums and interest.

1. With effect from the date of your receipt of this notica:

{a) subject to paragraph (&) below, all sums from time {0 ime standing to the credit of the
Accounis should be held to the order of the Security Trustee;

{b} subject to paragragh {e) below, such sums may only be paid or released in accordance
with the written instructions of the Security Trustee at any time;

{c) we are permitted to withdraw or transfer amounts from the Accounts untll such time 33
the Security Trustee provides written notification to you that such permission is
withdrawn (and ihe Security Trustee may withdraw or modify this permission in its
ahsolute discretion at any time).

2. You are authorised and instructed, without requiring further approval from us:
{a) to pay all monies received by vou for the Accounts to {and only o) the credit of the
Accounts;
)] to provide the Security Trustee with such information relating fo the Accounts as it may

from time to lime request; and

{c) to comply with the terms of any written notice or instructions in any way relating {o, or
purporting o relate to, the Debenture, the sums standing to the credit of the Accounts
from time to time or the debis represented by them which vou receive at any time from
the Security Trustee without any reference o or further authority from us and without
any enguiry by you as to the justification for or validity of such netice or instruction.

3. These instructions may not be revoked without the prior written consent of the Security Trustes,

4. Flease sign and return the enclosed copy of this notice to the Security Trustee {(with a copy to us)
1o confirm (by way of undertaking in favour of the Security Trustee) that:

&) you agree to the terms of this notice and o act in accordance with its provisions,
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Yours fal

forand o
Prastura

forand o

{bo} you have not received notice of the interest of any third parly in the accounts, and
{c) you have not and will not claim, exercise or enforce any securily interest, right of set-of,
counterclaim or similar right in respect of the Accounts or the debis represented by them

withaut the prior writien consent of the Security Trusiee,

This notice and any non-coniractual obligations arising out of orin relation to this notice shall be
governad by, and interpreted in accordance with, English law,

thfutly

n behalf of
Asset Finance (SB) Limited as Chargor

n behalf of

RM Capital Markets Limiled a3 Security Trustee

21818186 v2
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Scheduile

Account Nams

Hort Code

Account Number

51679188 «2
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[On acknowledgement copy]

Ta: RM Canital Markets Limited
[Address]
Copy to: i = ]

We acknowledge receipt of the above notice and agree to and confirm the matters set out init.

for gand on behalf of
[Acoount Bank]

Date: ] e |

21699180 w2
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Schedule 9

Notice of Insurance Assignment

To:

{Dats]

linserf name of insurance company]

[iear Sirs,

Re: [identify the relevant insurance policy(ies)] (the "Policies™

Debenture dated [« ] 20183 {the "Debenturs”} between Praetura Asset Finance [(5B) Limited and
HM Capital Markets Limited (the "Security Trustee™

1.

This letter constitutes notice to you that under the Debeniure we have assigned to the securily
Trustee all our rights, title and interest in and to the insurance policies identified in the schedule
o this letter and to any cther insurance policies taken oul with you by us or on our hehalf or
under which we have a right 1o a claim {other than in relation o third party liabilities) (the
“Insurance Policies"),

We will remain liable under the Insurance Policies ta parform ali obligations imposed on us under
the insurance Pelicies and none of the Security Trustee, its agents, any receiver, administrator or
any other parson will at any time be under any abligation or liability to you under or in respect of
the Insurance Policies.

We will remain entitled to exercise all of our rights under the Insurance Policies and you should
continue o give nolices under the Insurance Policies to us, unifil such fime as the Securily
Trustee provides written notification to the contrary. After such writlen notification:

{a) all amounts payabie under the Insurance Folicies should be paid to the Security Trusiee
or as it directs; and

{b} all rights in respect of the Insurance Policies will be exercisable by the Security Trusies
and notfices under the Insurance Policies should be given to the Security Trustes or as it
diracts.

You are authorised and instructed {without requiring further approval from us) to provide the
Security Trustee with such information relating fo the Insurance Policies as it may from time to
fime request.

These instructions may not be revoked without the prior wiitten consent of the Security Trustes.

Please note the interest of the Security Trustes on the Insurance Policies and show the Security
Trustee as {first)/{second] loss payee.

Please sign and return the enclosed copy of this notice to the Security Trustee {with a copy to
us) to confirm (by way of underiaking in favour of the Security Trustee) that:

{a} you agree to the terms of this notice and 1o act in accordance with its provisions;

{3 vou have not received nolice of the interest of any third party in any of the Insurance
Policies;

{c} The Seacurity Trusiee i3 named as [firstl/[second] loss payee;
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{d)

(e)

{f

)i

{h)

the Insurance Policies shall not be viliated or avoided as against the Security Trustes in
the event or as a resull of any misrepresentation, act or neglect or failure to make
disclosure an our part or in any circumstances beyond the control of us or the Security
Trustee;

the Insurance Policies shall not be invalidated or otherwise cancelled or allowed to lapse
so far as the Security Trustee is concemned by fallure to pay any premium due or
ctherwise cancelled unless you have first given 1o the Security Trustee not less than 30
days written natice;

you have not and will not claim, exercise or enforce any right of set-off, counterclaim or
similar right in respect of the Insurance Policies without the consent of the Security
Trustee,

you will notify the Security Trustee of any breach by us of the terms of any Insurance
Policy and will aliow the Security Trustee to remedy that breach; and

the Security Trustee shall not in any circumstances be liable for the premium in relation
to the Insurance Policies (but may elect to pay it).

8. This notice and any non-contractual obligations arising out of or in relation to this notice shall be
governed by, and interpreted in accordance with, Engligh lawe.

Yours faithfully

for and on behalf of
Praetura Asset Fingnce (SB) Limited as Chargor

for and on behalf of
R Capital Markets Limited as Securily Trustee

21619180 2
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Schedule

[Details of Insurance Foficies fo be insered)
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[On acknowledgement copyl

To: R Capital Markets Limited
[Address]
Copy 1o [ & ]

We acknowledge receipt of the above notice and agree {0 and confirm the matlers set out in it

far and an behalf of
{Insurer]

Cate:| & ]

1518190 v2
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Schedule 10

Motice to Counterparty

[On the letterhead of the Chargor]

To: [Coniract Partyl

Copyto [ » ]as Securily Trustes
[Date]

Dear Sirs

Debenture dated [ ] 2019 {the "Debenture”) between Practura Asset Finance (3B} Limited and
RM Capital Markets Limited (the "Security Trustee"}

1. This latter constitutes nolice to you that under the Debenture we have assigned to the Security
Trustee all our rights, title and interest in respect of [insert details of coniracl] (the "Contract”) as
seourity for certain obligations owed by us to the Security Trustee.

2. We will remain liable under the Contract to perform all ebligations imposed on us under the
Ceontract and none of the Security Trustee, its agents, any receiver, administrator or any other
person will at any time be under any obligation or liahility to you under or in respect of the
Contract.

3. We will remain entitled to exercise all of our rights under the Coniract and you should continue to
give notices under the Contract to us, untll such time as the Security Trustee provides written
notification to the contrary. After such written natification, ali rights in respect of the Contract
{including the right to direct payments of amounts due under it to ancther account) will he
exercisable by the Security Trustee and nolices under the Contract should be given to the
Security Trustes or as it directs.

4. You are autherised and instructed {without requiring further approval from us) to provide the
Security Trustee with such information relating to the Contract as it may from time fo time
request

5. These instructions may not be revoked without the prior written consent of the Security Trustee.

B. Flease sign and return the enclosed copy of this notice 1o the Securily Trusiee (with a copy to us)

to confirm (by way of undertaking in favaur of the Security Trustee) that:
{a) you agree to the terms of this notice and to act in accordance with its provisions,

=} you have not and will not claim, exercise or enforce any right of set-off, counterciaim or
similar right in respect of the Contract without the consent of the Security Trustee,

(c) you have not received notice of the interest of any third party in the Contract; and

{ch you will notify the Security Trustee of any breach by us of the terms of the Contract and
will aliow the Secunty Trustee to remedy that breach.

7. This notice and any non-contraciual obligations arising out of or in relation to this notice shall be
gavernad by, and interpreted in accordance with, English law.
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Yours faithiully,

for and on behalf of
Prastura Asset Finance {SB) Limited as Chargor

for and on behalf of
RM Capital Markets Limited as Securily Trustes
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[Cn acknowledgament copy]

To R Capital Markets Limited
tAddress]
Copy to: I & ]

We acknowledge receipt of the above riotice and agree to and confirm the matters set out in if.

for and on behalf of
{Counterpanty ta relevant Materiai Contrac]

Date:{ » ]

21619180 v2

54



Schedule 11

Motice of Assignment of Receivables

{On the letterhead of the Chargor]

To: [Contract Party]

Copy to: REM Capital Markets Limited as Securily Trustes
{Dats]

Dear Sirs

Debenture dated [ » ] 2018 {the "Debenture”] between Praeiura Asset Finance (BB} Limited (the
“Chargor”) and MM Capial Markets Limited {the "Security Trustee”}

We refer to the [agreement {(or) instrument] dated [ ¢ 1 between yourselves and the Chargor (the
*Company”) relating o {(inserf details) {the "[Agreement (o) Instrument]").

WWe give you notice that the Company has, pursuant o a deed dated [ s | and entered into by {1) the
Company and (2} [#] as Security Trustee (the "Security Trustee") assigned absolutely to the Security
Trustee all its right, title and interest in all money payable by you to the Company under the [Agreement
{on Instrument]. Notwithstanding such assignment the Company remains liable to perform all its
obligations under the [Agreement {of) Instrument], if any, and the Security Trustee shall have no liability
whatever in respect of the [Agreement {or) instrument].

We instruct you 1o pay all meney payable by you to the Company under the [Agreement {or) Instrument] {o
{#] at account number [e] with [#] or such gther account number andfor bank as the Security Trustee shall
from time to time instruct you in writing,

Please sign and return the enclosed copy of this notice i the Security Trustee (with 8 copy 1o us).
Yaurs faithfully,

{signatures for the Chargar}
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{on copy)

Dated: | & ]

Dear Sirs

We acknowledge receipt of the Notice of Assignment of Receivables from [Chargor] ("Company”) dated
[ & 1ofwhich the above i3 8 copy, confirm that we have not received any prior notice of assignment in

relation to the subject matier of it and agree o pay any money payable by us to the Company under or
pursuant to the [Agreement (o) Instrument] o the above account and bank or as you shall from time to

time instruct us in writing.

{signalure)

for and on behalf of

{purchaser or issuer)
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THE CHARGOR

EXECUTED as a DEED by PRAETURA ASSET FINANCE (5B
LIMITED acling by a direcior in the presence of.

Signature

Gataley Pl

Address ... 1Tigs oAl HOUSE v orers e oooss oo
48 King Street
Manchestsr

................................... B RHLE - - v e e e e e e b
Registered nsnber; 330487

Qccupation Wimﬁgw ..............................................................

THE BECURITY TRUSTEE

EXECUTED as 3 DEED by RM CAPITAL MARKETS LIMITED
acting by its autharised signatory:

Signature:

NaME .

Signature oF WilNSSS .o e

P I I i ettt e e

A BB S
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THE CHARGOR

EXECUTED as a DEED by PRAETURA ASSET FINANCE (8B)
LINHTED acting by a director ini the presence of:

Sigriature of WHNESE ..ot i
PriNt NBME e e resa s vearens eaekrnrninen s e

AQAIESS .ciiinvivasiorinessiiimens e s veras s -

B T L T Ll L A L T R R R T P R R

................................................................................................................

THE SECURITY TRUSTEE

EXECUTED as a DEED by RM CAPITAL MARKETS LIMITED
acting by ifs authorised signatory;

Signature: -

NEMEL ..., e PGS, {Z’*@SM

Signature of witness .|

Printname ........ I AT ATt et -
AGIESS ..ovrrorenerennerecs ﬁ“’" SOl i ST
Dos T 1T

B B LI LI AR L L L L T T R T T R PR T TR I

OCCUDBHION v IS ARALSCT™ S
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