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Registration of a Charge

Company name: ITS TECHNOLOGY GROUP LIMITED
Company number: 08786229

X694UP40

Received for Electronic Filing: 22/06/2017

Details of Charge

Date of creation:  14/06/2017
Charge code: 0878 6229 0006
Persons entitled: MAVEN CAPITAL PARTNERS UK LLP
Brief description:
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.

Authentication of Instrument

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

Certified by: DWF LLP

Electronically filed document for Company Number: 08786229 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8786229

Charge code: 0878 6229 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2017 and created by ITS TECHNOLOGY GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd June 2017 .

Given at Companies House, Cardiff on 23rd June 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED I Jowie 2017

(1) ITS TECHNOLOGY GROUP LIMITED AND OTHERS
{2} MAVEM CAPITAL PARTHERS UK LLP

COMPOSITE GUARANTEE AND DEBENTURE

IWWF LLP

1 Soott Place

2 Fardman Strest
Manchester M3 344
Ol 14313 Manchesisr

Teh +44 (0y181 803 5000
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PARTIES

{1 THE COMPANIES listed in schedule 4 {the Companies); and

{2} MAVEN CAPITAL PARTNERS UK LLP, a limited ligbility partnership incorporated and
registered in England and Wales (registered number OC339387) whose registered office is
at Fifth Floor, 1-2 Royal Exchange Buildings, London, England, EC3V 3LF, acling as
security trustes for the Benefictaries.

1. DEFIMITICNS AND INTERPRETATION

1.1 In this Debeanture the following defintions will apply:

Administrator
any person appointed under the Insolvency Act to manage the Companies’ business and
85515,

Bank
Barclays Bank pic or such other bank or the Security Trustee may from time to time select;

Beneficiaries
means.

(8} the Security Trustes; and
() the holders from time to time of the Loan Noles;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which clearing banks in the
City of London are open for normal business;

Book Debis
all present and future book debis, revenues and claims whether actually or contingsntly
owing to the Companies both present and future and including all rights which may give rise
to a debt, revenue or claim and any security held by the Companies for such debt, revenue
or claim and any other rights relating thereto, such as, reservation of title or an unpaid
vendor's lien,

Charged Assets
the subject matter of the morgages and charges created by this Debenture and set out at
clause 3;

Default
any of the following events:

(8) the Security Trustes makes demand for the payment or discharge of all or any par of
the Secured Lisbilities,

(by the Companies reguests the Security Trustee to appoint an Administrator or a
Receiver or to lake possassion

(&3 the Companies breaches {or s found to have breached) any of the covenante or
warranties given by it to the Security Trustes in this Debeniure;

Rispose or Disposal
includes sale, transfer, lsase, licence, or parting with possession of granting any interest i

Environmental Claim
renng
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{a) any claim, order, notice or other communication recelived by any Company alleging
falure o comply in any material respect with any Environmental Law or alleging
Hability under it; or

(b)  any indication that any charge is or may be imposed under any Environmentai Law on
the Property, or

(c}  =any indication given to any Company that the Property is or may be listed in any
register of contaminated land or similar register;

Environmental Laws

all laws, directions and regulations and alf codes of practice, circulars and guidance notes
issued by any competent authority or agency (whether in the United Kingdom or sisewhere
and whether or not having the force of law) concerning the protection of the environment or
human health, including the conservation 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 civit or criminal, for any damage
to or pollution of the environment or the rectification thereof or any related matlers;

Environmental Licence
any permit, licence, authorisation, consent or other approval required by any Environmental
Law;

Eguipment
any plant, machinery and/or other equipment charged to the Security Trustee by this
Debeanture;

Expenses
those fees, costs, charges and expenses covenanted o be paid by the Companies in clause
15.1;

Holdeo
ITS Technology Group Limited (company number 08788226},

indemnified Events
the malters and events in respect of which the Companies are liable to indemnify or
reimburse the Security Trustee, including those referred to in clauses 5.4 and 18]

insolvency Aot
the Insclvency Act 1886 and any secondary legislation made under if,

intellactual Property

all patents {including applications, improvements, extensions and rights to apply for any
patents), design rights, frade marks and service marks (whether registered or unregisterad)
and applications for the same, copyright, trade, brand, domain and business names, know
now, confidential information, trade secrets, databzses and computer software programs
and systems and all other inteflectual or intangible property (including the banefit of any
inences o consents relating to any of the above) and all fess, royalties or other rights
derived there from or incidental thereto in any part of the world,

Loan Notes
up to £6875,000 fixed rate 10% secured loan notes 2022 issued by Holdeo pursuant o an
instrumeant dated an or about the date of this Debeniurs,

LPA
the Law of Propery Act 1825,

Material Contraci{s}
any contracts specified in schedule 3;

2E4450AT 35
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Nominated Account
any account opened pursuant to clause 5.1.40;

Permilted Becurily Interest
means:

(ay any lien arising by operation of law in the ordinary course of trading over propery
pther than land; and

{b)  the Security Interests created by the Company in favour of Paul Ruocco and Deborah
Ruocce dated 19 May 2017,

Planning Acts

the Town and Country Planning Acis 1990 and the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planning (Consequential Provisions) Act 1890, the Planning and Compensation Act 1881,
the Planning and Compulsory Purchase Act 2004 and any regulations made pursuan! o
those acts;

Property
any freshold or leasehold property owned or occupied by the Companies;

Hacalver
any receiver or receiver and manager who js not an administrative receiver (within the
meaning of section 28(2) Insolvency Act) appointed under this Debenture,

Remittances

cash, cheques. bills of exchange, negotiable and non-negotiable instruments, lelters of
wredit, orders, drafts, promissory notes, electronic payments and any other instruments,
methods or forms of pavment of engagement;

Secured Liablllties
all monies, obligations and liabllities which the Companies covenant {0 pay in clause 2;

Securities

all notes, stocks, shares, bonds and securities {including warrants and options to acquire or
subscribe for any of the same) whether marketable or not, held by the Companies now or at
any time in the future and all rights and benefits at any time accruing, offered or arising in
raspect of the same and all monay or property accruing or offered at any time by way of
dividend, distribution, conversion, redemption, bonus, preference, oplion, interest of
oftherwise in respect of them,

Securily Interest

any mortgags, chargs, pledge, trust, assignment by way of security, hypothecation, lien, or
ary other arrangement for the purpose of or having a similar effect to crasting security or
any title retention rights or any set off rights created by agreement; and

Security Trustes
Maven Capital Partners UK LLP (fimited liability partnership nurnber OCI39387) as security
trustes for the Bensficiares,

1.2 in this Debanture, & reference o
1.2.1 a clause oy schedule is, unless otherwise stated, a reference to a clause of, or
g schedule {o, this Debanture;
1.2.2 a paragraph i, unless otherwise stated, a reference to @ paragraph of &
scheduls;
123 & statulory provision includes a reference to that stalutory provision as

replaced, modified or re-enacted from fime to fime and any subordinate

Re4dned7 -6
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1.3

14

1.5

1.6

1.7

1.8

1.8

jegisiation made under that statutory provision from time to time, in each case
whether before or after the date of this Debenture and any provision of this
Debenture which refers to any statutory provision which is amended may itself
ke amendsd in such manner as the Security Trustee may dstermine o
preserve the intended effect of this Debenture; '

124 a "subsidiary” shall include a reference to a "subsidiary” and & "subsidiary
undertaking” (each as defined in the Companies Act 2006);

1.2.5 a person includes a reference to an individual, body corporate, association,
government, state, agency of slate or any urglertaking (whether or not having a-
legal personality and irrespective of the jurisdiction in or under the law of which:
it was incotporated or exists),

1286 the "Security Trustee” includes its assignees or transferees and any sUCCessor
as security trustee for the Beneficiaries,

1.2.7 the "Charged Assets” is to the whole or any part of such property or assets, as
the content requires,

1.2.8 any paty to this Debenture comprising  more  than  one
person includes each person constituting that party;

128 a company (other than a "Company") shall be construed so as 1o include any
company, corporation or other body comporate, wharever and however
incorporated or established,

1.2.10 writing shall include any mode of reproducing words in 2 legible and
non-transitory forr; and

1.2.11 this Debenture or any provision of this Debenture or any other document is 1o
this Debenture, that provision or that document as in force for the time being
and as amended from time o time in accordance with the terms of this
Debenture or that document or with the agreement of the relevant parties (as
iha case may bel,

The schedules form part of this Debenture and have the same effect as if exprassly sat out
in the body of this Debenture and shall be interpreted and construed as though they were
set out in this Debenture,

Tha contents table and headings in this Debenture are for convenience only and do not
affect the interpretation or construction of this Debenture.

Wordsimgporting the singular include the plural and vice versa and words Importing a gender
include every gender,

The words "othet”, "include”, "including” and “in particular” do not limit the generality of any
prscading words and any words which follow them shall not be eonsiruad as baing mitad in
soope o the same class as the preceding words where a wider construction is possibla.
Whenever a Company is obliged o do something i required or requested by the Security
Trustes pursuant to this Debenture, it shall do that thing promptiy.

Any term of phrase defined in the Companies Act 2008 (whether capitalised or not) bears
he-same meaning when uged in this Debanture.

It is intended that this Debenture takes effect as a deed even though the Securily Trustee
may ohly execute it under hand.

COVENANT TO PAY AND GUARANTEE

The Comparies agree with the Security Trustee that they will pay andfor discharge when
the same are due and payable:

214 all monies (in whatever currency), obligations and liabilities which are from time
to ime due, owing or incurred by the Companies to the Beneficiaries from fime
o time, including, in respect of the Loan Notes, whether actually or
contingently, solely or lointly and whether as principal or syrely, including
interest (as well after as before judgment), commission and other fess and

ALA4EET 6
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212
213

charges at the rates and on the terms agreed balween the Companies and the
Reneficiaries from tims to time,

Expenses and all amounts owing in respect of indemnified Events; and

in each case, interest at the rate agreed between the Companies and the
Security Trustes (or if no such rate has been agreed, at a rate 4% parannum.

above the base lending rate of the:Bank from time to tme In force), from the

date the same are incurred to the dateof pavment in. full compounded monthly.

2.2 Each Company, as principal obligor and not merely as surely:

2.2.1

2.2.2

223

guarantees to the Security Trustee full, prompt and complete payment by gach
cther Company of all of the Secured Liabilities due, owing or incurred by such
Company as and when they become due fo payment;

undertakes to the Security Trustee that if any Company fails to pay any sum
comprised in the Secured Liabilities on fis due date it will pay such sum on
demand as if such other Company was the principal obligor in respect of those
Secured Liabilities; and

agrees to indemnify the Security Trustee against its losses, damages, cosls
and expenses reasonably incurred by the Security Trustee arising from any
failure by any other Company to pay the sums comprised in the Secured
Liabitiies as and when they fall dug,

provided always that the Security Trustee will not recover or claim moare than once in
respect of the same loss or claim.

CHARGING PROVISIONS

34 As continuing security for the payment andfor discharge of the Secured Liabilities, the
Companies with full tile guarantee charge to the Security Trustes (as security trustes for
fself and the Beneficiaries):

a1
312

314
315

347
3.1.8

415758870837, v 4

by way of legal mortgage, the property (if any) described in scheduls 1,

by way of fixed charge any freshold or leasehold property {excluding any
oroperty charged by clause 3.1.1) now and in the future owned by the
Companies or in which the Companies may have an interest;

by way of fixed charge, all buildings, fixdures and fitings {including trade
fixtures and fittings) from time o time in, on or attached to any Company's
freehold or leasehold property that are owned, leased or licensed by the
Comparny,

by way of fixed charge, all Material Contracts;

by way of fixed charge all the Companies’ plant and machinery and cther
equipment listed in schedule 2 and all spare paris, replacements, modifications
and additions for or to such Eaquipment and the benefit of all manuals,
instructions, warranties and maintenance agreements relating to such
Equipment;

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furniture, tools and other equipment not disposed of in the ardinary
course of the Companies' business not listed in schedule 2 and all spare parts,
replacements, modifications and additions for or to such Equipment and the
henefit of all manuals, instructions, warranties and maintenance agreements
relating to such Equipment;

by way of fixed charge, all Book Debts;

by way of fixed charge, 2/l Book Debis required by the Security Trustee (o be
paid into & Nominated Account and all cash in respect of such Book Debls;

by way of fixed charge, any credit balance on any Nominated Account

Buasnedrsg



3.2

3.3

34

4.2

3.1.40 by way of fixed charge, all the Companies' goodwill and uncalled capital
aresent and fulure,

3411 by way of fixed charge, all the Companies’ infeliectual Property from fime o
time not disposed of in the ordinary course of the Companies’ business,

31142 by way of fixed chargs, all Securities from ifime io tme owned by the
Companies or in which they has an interest,

3113 by way of fixed charge, all lvan capital, indebtedness or liabiities on any
scoount oF in any manner owing to the Companies from any subsidiary of the
Companies or a member of the Companies’ Group;

3114 by way of fixed charge, all the Companies’ rights and claims (inclading to the
return of premiums) under all insurance policies i which the Comparies have
an intarest from time to time; and '

3115 by way of floating charge, all the Companies’ proparty, assets and rights from
time to tirie not.subject into a fixed charge under this Debenture {including any
property or assets situated in Sootland).

The floating charge created by clause 3.1.151s & qualifying floating charge in accordance
with paragraph 14 of Schedule B1 insolvency Act.

The floating charge created by this Debenture will automatically without nofice be converted
into a fixed charge over those assets concerned:

3341 if, without the Becurity Trustes's prior wiitten consent, any Gompany creates of
attempts io create any Securily inferest Hothier than a Pemnitted Security
interest) over all or any of s assets charged by way of nating-charge; or

332 if any person levies or attempts to levy any distress, execulion or other process
against such assels; or

333 if any person presents a petition to wind up any Company or applies for an
administration order; or

3.3.4 upon the enforcement of this Debenture.

The Security Trustes may by notice to the Cempanies al any time copvert the floating
charge crealed by clause 3.1.15 to a fixed charge as regards any of the assets. specified in
ihe notice,

RESTRICTIONS

The Companies agres with the Security Trustee that thay will not, without the Security
Trustes's prior written consent:

411 create or permit to subsist, in favour of any person other than the Securily
Trusiee, any Security Interest on the Charged Assels, except for any Permitted
Security interest; or

41.2 Dispose or agree to Dispose of any Charged Assets charged by way of fixed
charge; of
413 Dispose of any Charged Assets charged by way of floating charge other than

for market vallis in the ordinary course of businass.

Each Company congents io the Security Trustee applying o the Land Registry in form RX1
to register the following restriction against each of thir titles specified i schedule 2 or which
is the subject of first registration of title.

"RESTRICTION
Mo disposition. of the registered estate by the proprigtor of the registersd eslate of by the
proprietor of any registered charge is to be registered without & wiitten cansant signed by

the proprietor of the charge dated. in favour of Maven Gapital Pariners.
L LLP s saounity trustes) referrad 1on the charges register or its [{or his conveyancer]
o, i approgriate, signed o such proprieior's hehall by [its secretary or conveysnoarl”

FBiqERaTI-8
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GENERAL COVENANTS
5.1 The Companies agree with the Securily Trustee that they wilt

1.1

£1.2

1.3

51410

1.1

51.12
8113

51.14

5.1.15

51,16

AET-BEET-0837, v 4

deliver 1o the Security Trustee copies of their audited financial statements and
any reports and notes accompanying them:

{a)  within & months of the end of the financial year for 2018, and
(b)  within 4 months of the end of each subsequant financiat year,

provide such other information, as the Security Trusies may reasonably
request regarding the Companies’ affairs;

promptly on it becomes aware thereof, provide the Security Trustee with dedails
of any fitigation, arbitration or administrative proceedings in progress, pending
or, 1o the knowledge of the Companies, threstened against i, which might
raasonably be considered by the Companies to have a material adverse affect
on the Charged Assets or the Companies' ability to perform its ohligations
under this Debenture,;

suthorise its bankers from time to ime to provide copy statements and full
particulars of all the Companies’ accounts and facilities with them whenaver
reguested by the Security Trustes;

conduct their business so that its centre of main interest (for the purposes of
Councli Regulation (EC) No. 1346/2000) is localed at all times in England- and
Wales and not move its centre of main interést to another jurisdittion without
the Security Trustee's prior written consent,;

pay those debts and labilties before thelr relevant payment deadines which
would, on the winding up of any Company, have pricrity over the Securily
Imerasts created by this Debenture,

inform the Security Trustee if it acquires any Property, a subsidiary or any other
material asssl;

not permit any person to become entitied 1o any proprietary right or interest
which might affect the valug of the assets subject to the fixed charges created
by this Debeniure,

maintain and comply in all material respects with all licences, authorisations,
and consents necessary or desirabile for the conduct of its business;

keep those Charged Assets fhaf are of aninsurable nature comprahensively
insired against loss (ncluding loss of rent and profils] or darmage by fire amd
other risks usually insuned against by prudent businesses or that the Security
Trustee. reasonably. requirés 1o theif Tull replacement or reinstaterient value
with insurers approved by the Securily Trustes;

procure that the. Secarily Trustes's interast is noted on sUch Insurance D

“and-produce to the Securlty Trustes the: redaipts (of other svidence) for gach
current praemium o s raguest Taling

: ] h production the Security Trustee.
may astume that sush insuranee hes lepsad and exercise s nghls ungar
clause 5.4, '

maintsin third party and public liabiiity insurance;

kesp all Property in-good and substantial repair and allow the Security Trustee
access, at all reascnabletimes, to visw thacondition of its Propery,

observe and perform all restrictive and other covenants and stipulations for the
time being affecting the Property or its use or enjoyment;

comply in all material respects with all statutory and regulatory obligations
rejating o the Proparty,

comply with all Environmental Laws and Environmental Licences applicable 1o
the Property and s husingss,

Toaas6475-6



5117

5118

5118

8120

8121

5122

5123

5.1.24

5AZE

5128
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on the Security Trustee's request provide it with copies of any Environmenial
Licences,

following becoming aware of the same, prompty notify the Security Trustee of
any Environmental Claim made or thraatened against any Comparty and any

conditton Imposed pursiant 16 any Environmental Licence or Environmental
Law which requites the Companies to incur any capital. sxpendiiure or
materially alter the nature or manner of conduct of tts businees;

abserve and perform:all the lessee's covenants in any lease under which any

Property is held and enforce the ubservance and performance of all obligations
-of-other persons under any lease o licence granted by it

sibject o the requirements of the holder of any prior Permittedt Security
Irterest or of any lendlord, deposit with the Security Trustee all deads to and @
copy of the insurance of the Propariy,

grant the Security Trustes of its solicilors, on request, all reasonalile Tabiities to

enable it or them'to carry out. el the Companies' expense, stch investigationof
-tife o the Properly and enquinies aboul it as would be carried olit by a prident

morigeges;
punctually pay and indermnify fhe Seourity Trustee and any Recelver or

Administrator against all rent, rates, tawas, charges and any other oidgoings.
payable in respect-of the Property and promplly produce and receints. for tham

to the Sacurity Trustee upon its request;

in relation to any Property, not, without the Security Trustee's prior written
consent

(@) part with or share possession or occupation;
(b} grant or extend any lease or licence or agresment for the same,

{e;  grant any licence of permission lo any lenant, Heences or other oocupier
o assﬁigng findailet, part with possession or oocupation,

(dy forfelt, delermine, accept or agree to accept the surrender of any lease
granted by i,

(&)  vary the terms of any lease or licence granted by it
{f agree any rent review of any lease or licence granted by it;

(gy surrender (or agree to surrender), any leasehold intergst held by it of
allow such interest to be forfeited,;

() make or allow any material change of use or any development within the
Planning Acts;

B create or permit to arise any interest having overriding effect;

i permit any person to become eniitied to any right, easement, covenant
or other matter which might adversely affect the use, value or
marketability of the Property,

maintain the Fguipment in good and substantial repair and serviceable
condiion and. (where epplicable) ensure that it is promerly and reguderly
senvicad in accordance with any relevant warranties or mantials,

only permit the Eguigimet to be used or hondled by individusds adio s

pioparly qualiied and tained and not allow 1o be gvrloaded or to'be used for
any purpese Tor which it is notdesigned or reasonably suitable and take ail
reasonable srecadtions o protect the BEgdipment from detérioralion or damage:

wbtgin all necessaty seitificates, Toonses, permile and suthorisations from fime

& tirtie recuired for the use andior operation of the Equipment and not to do ot

‘parmit to- be dene any ack or ormission whereby the Eguipment or its use would

eontravene any legisiation or regulstions fol the dime being in Torce:.

84488478



51.27

5128

51.28

5130

51.31

5.1.32

5133

5.1.34

5°1.35

5138

51.37
5.1.38

51388

5.1.40

5141

51.42
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not, without the Security Trustee's prior written consent, make any modification
(ot petriit any modification to be made) to the Equipmeant if the effect of such
rodification may be, In Security Trustee's opinion, 1o reduce the valug of the
Equipment;

notify the Security Trustee of any material loss, theft, damage of dastruction of
the Equipment,;

inform the Security. Trustee of any change in the location, congdition, use or
oparation of the Equipment and permit any persons designated by the Securily.

Trustee at all reascnably Bmes 10 inspecl, examine and phitograph the
Equipment and all records maintained in connection with i '

if requested by the Security Trustee, keep prominently affived to-each item of

Eeuipment plates; labels or such other means of kentification or notification: as

thie Securlty Trustes refuires showing et the Eguipment is stbject o this

security and not remave, oheeure or deface the same or peimit the same to be
rermoved, obacured or dafaced;

prevent the Equipment from being digtrained for any rent, rales or other
outgoings or from being taken under execution;

punctually pay and indemnify the Security Trustee and any Receiver or
Admiristrator against any assessments, fees and charges in respest of the
Equipment;

on the Security Trustes's reguest, send fo it details of its Book Debis including
the identity of the deblor, the amount owing and the due date for payment,

not compromise, compound or release its Book Debis, exercise (or allow any
other parson to exercise) set off against them or otherwise deal or disposs of
tham.

not waive any right of recovery or do or omit to do anything which may daiay or
prejudice recovery of its Book Debts;

not extend the due date for payment of its Book Debts (other than by way of
normal trade credit in the ordinary course of business),

not assign, factor or discount its Book Debls;

eollect its Book Debts in the ordinary course of its business or In accordance
with any directions given by the Security Trustee from time to time;

unless or unti the Security Trustee requires otherwise, procure that all
Remittances are paid info its current account with its bankers advised o the
Security Trustee from tims to time;

if requested by the Security Truslee, epen such bank. aceounts (including

separate designated accounts, blocked atcounts or trust atoouris) in-the name

of the & Caompany with such mandates as the Becurity Trustee may spetily;
and if requested by the Security Trustee, procure thal all Remittantes i
respect of its Book. Diebis are paid Into sych hank acoounts. and only deal wilh

the monies i any such account in accordance with the written directions of e
Saeuiity Trustee from time o time (subject only o such rights as the bank at

winich the account is-held may have in respact of such Rermittances).

on the Security Trustee's demand exsoule an assignment of its Book Debis in
such form as the Security Trustee ray require and serve notice of such
assignment on the relevant debtors.

upen-crystalisation of the floating charge in clavse 3.9 1hnot pay or olierwise
deal with the monigs. i any of its bark accounts except I accordance with any
written thisctions the Securilty Tiusles may give from time 1o time (subject to
any tights which the bank et which the account ig held has in respect of auch
monies). '
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53

8.4

5143 protect its intellectusl Froperty against thefl, loss, copying or unauthorised use
by hird. parties and foliowing. bectrming awars of any .infringement of -or
challengs o, is ntellectual Property, promptly’ irfarm e Securdy Trustes and

take {or permit the: Security Trustes in the fame bigt-at the sxpense of the
Companies to take) whatever action is reasonably necessary to prevent such
infringement or challenge or to recover damages,

5144 take all necessary actions (including shtaining all necessary ragigtrations and
paying ail applicable renewal anu licence fees) to ensure that the Intellectual
Property to which the Cofmpafies is or may becomsa ertitled s valid and
subsisting and rémaing owned by the Companies and nol alfow any. intellsctial
Property that is used: by the business of the Companies-to be sbandoned.
cancelied or to lapsé. If any Intellectual Property shall at any tinie lapse or
bacome void, the Companies shall do everything rezsonably necessary io
restore such Intellectual Property to the Companies, '

5145 pay all calls in respect of any Securties (it being acknowledged by the

Companies that the Security Trustee shall not incur and liabiity of any kind for
such monies); and

51.48 deposit with the Security Trustes all certificates or other documents of title in
respect of the Securities, togethar with duly execulad transters or assignments
of the Securifies with the name of the wansferee left blank (i baing
acknowiadged that the Security Trustee may al any time register the Securities
sither in its own nama or in the name of nominees selected by it

The Companies warrant to the Security Trustee that

5.2.1 the Companies have acquired, maintainad and complied with all Environmental
Licences (if any) needed for its use or occupation of #e Propany or for the
eonduct of its business and has not done or permitied any acl or omission
whereby its Environmental Licences (if any) could be varied or revoked,;

522 there has been no discharge, spillage, release or emission of any prescribed,
daingerbus, froxdous O offansive substance or Any controlied waste on, into of
from s Properly or any adioining premises: ‘ne osuch substances or any
controlled waste have been storad or disposed of on the Properly o, w0 far as
the Companies are aware, in any adjoiiing premises excepl i aceordance with
the reguirements of the applicable Environmental Laws; and

52.3 the Companies are not in breach of and has not incurred or bacome subjest o
any civil or criminal liability under any Environmental Laws or the terms af-any
Environmentai Licence and it has fiol dodg ariything or oritted {0 .do aryihing
which could result in any liability baing imposed on the Security Trustee uricher
any Environmental Law.

if the Companias hold a leasehold Interest in any Property-and is requiréd either o nswre or
to reimburse the landiond for the insurance premium paid by i then, provided that, upon
the Security Trustes's reguesl, § produces svidence satisfactory to the Security Trusles that
it o7 the fandiord has complied with fis. obligations 1 ifstre that Property in acoordance with
the terms of the lease, the Companies shall be treated as having complied with iis insuring
obligation in this Debentura.

if the Companies fall to comply with any obits obligations undar this Debenlue {inclyding
failing 1o insure or repain any Froperty op Eauipmanty the: Companies arrevocably suthonsa

Hhee Secuiily Trustee (and any-agent appointed by ) fer rske good such failureonits behalf,

Forthis purpuse the Companies autharise (e Securty Trustes (end any agent appoiited by
ity to enter info its Properdy. The Secuiily Trustes shall not become lable as. morigdgeas in
possession as a fesiil of any sction aken by it under this clause. Al costs and expenses
incurred by the Becurty Trustes pursuant te this authority shall be reimbursed by the
Comparies tothé Securty Trustes on s dernand.

1544504738
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8.2

8.3

7.1
7.2

7.3

7.4

7.5

8.2

8.3
84

EURTHER ASSURANCE AND POWER OF ATTORNEY

The Companies will, upon the Security Trustee's request, grant it such furlher Security
interests in the Charged Assets in such form and on such temms as the Secufity Trustes

may require and do whatever other acts or thinigs the Security Trustee may reguire in
relation to the Charged Assets in order to sscure the Secured Liabilities, to perfect or protect

the Security Interests created by this Debenture or to facilitate the reafisation of the Charged
Assals,

The Companies by way of security irrevesably appoint the Security Trustee and any
Receiver sevirally to be its attorneys in its narme and on its behalf to

.21 do all things which the Companies may be rsquired to do under this Debenture;

622 sign, execute, and deliver and ptherwise perfect any security required 1o be
gxecuted pursuant to clause 6.1; and

5.2.3 sign, execute, deliver and complete any-deeds, nstrumenis or other documents
and to do all acis and things which may be required to enable the Security
Trustes or any Receiver to exercise thelr powers undei this Dabenture, or
perfect or vest in the Security Trustee, its néntinees of any purchaser, ttle t©
any Changed Assets or which they may deem expedient in gonnection with the
geiting in, dispusal, or realisation of any or the exercise of any other power
under this Debenture.

Each attorney may. appoint a substitute or delegate his authority. Tha Companies ratify and
condirm (and agres to ratify and confirm) anything wivich an attornay-does under the powel
of gttorney in this clause 8,

ENFORCEMENT

At any time after @ Default the Security Trustes may with or without further notics {o the
Cormnpanies:

appoint an Administrator of any Company in aceordance with the insolvency Act;

appoint a Recelver to any of the Charged Asseis, provided that they comprise less than the
whiole or substantially the whole of @ Comipany's' assets (within the meaning of saction 28
Insolvency Act; ' '

exercise in respect of all o any of the Charged Assets all or any of the powers and
repnadies given o morgegees by the LPA, including the power to take possession of,
receive the henefit of, or sell any of tha Charged Assels;

exercise in ihe nams of 8 Company (without any further consent or authority Trom the
Comparties) any voling rghts attached tothe Securities and all powers given 1o trustees by
the Trustee Act 1928 and the Trustee Act 2000 in respect of securities or property siibject to

g trust and any other powers or rights exarcisable by the registersd holder of the Secuiities
or by the bearer of the Securities, and

direct that all dividends, distributions, interest and other monies received by it in respect of
the Securities are paid to it and applied in accordance with clause 13,

APPOINTMENT OF A RECEIVER

The Security Trustee may either under hand of any manager or by deed appuoint any one of
more than one person to act as Recsiver of hose Chargad Assets specified in the
agpoirmant,

The Security Trustee may from time to time fix the remuneration of any Recsiver on such
basis as it shall determine. This may include: a fixed fee or an hourly rate or & commission
depending upon the work and responsibilities agsumed by the Receiver and the basis of
charging applied by his firm. Section 109 LA shall be varied accordingly,

The Security Trustee may remove o Teplace any Receliver appointed by it

The Security Trustee may extend a Receiver's appointment to include Charged Assets
previously excluded from his appointment.

11 844504738
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835

8.1
92

8.3

9.4

8.5

10
101
0.2

10.3

10.4

A Receiver will be the agent of the Companies and the Companies will be solely responsible
for his acts, omissions, defaults and remuneration,

POWERS OF ENFORCEMENT
An Administrator will have all the powers given to him under the Insolvency Act,
A Recelver may exgrcise in respect of the Charged Assals to which he is appointed,

8.2.1 the same powers 1o do, or o omit to do, in the name of and on hehalf of the
Companies, anything which the Companies themselves could have dohe or
omitted to do with such Charged Assety were they not the subiett of this
Debenture and the Companies wera not in insolvency proceedings;

822 all or any powers given to recelvers Dy the LPA but without any of the
restrictions imposed upon the exercise of those powers by the LPA; and

823 notwithstanding that he s not an administrative receiver, all or any of the
powers specified in schedule 1 to the Insolvency Act,

If more than one person is appointed to act as Receiver, each person may act severally,
independently of any other, except (O the extent that the Securnity Trustee states to the

contrany in the appointment. References in this Debenturs to the Recelver are to each and

ail of them as appropriats,

If the Security Trustee enforces this Debenture itself pursuant 1o clause 7.3 it will have the
same powers 85 8 Receival in réspect of those Charged Assets which are the subject of the
enforcement.

Except 1 the extent provided by law, none of the powers described in this clause O will be
affected by an insalvericy event in relation to the Companias,

WAIVER OF DEFENCES

The guaraniee contained in clause 2.2 shall be a continuing security to the Security Trustes.
The guarantee contained in Clause 2.2 shall not be considered o be satisfied by any
imtermediate payment or satisfaction of the whole or ariy pait of the Sesured Ligbilties, or
the existence of any credit balance on any acoount maintained by any Company with any
Benaficiary, but shall extend to cover any Secured Libilities from time fo time.

The obligations of the Companies pursuani to guarantee contained in clause 2.2 shall not be

prajudiced by

16.3.1 any time or other indulgence granted by any Beneficiary to the any Company of
any othar person,

10.3.2 the liguidation, administration, administrative  receivership, recelvership,
dissolution or other disability or incapacity of any Gompany or any other
person,;

10.3.3 any lack of or limitation upon the borrawing or other powers of any Company of
the absence of autharity on the part of any Company in respect of the Becured
Liabilities, '

10,34 any defect in or the nvalidity of unenforceabilty of any other security or
guarantes in favour of eny Beneficiary in respect of the obligations of any
Company, of

10.3.5 any other matter which might operate o prevent any Beneficiary enforcing the
obligations of any Company as primary obligor,

The Beneficiaries shall at all times, in their absolute digcretion, be entitled 1o

10.4 1 vary, renew, determine, extend or increase any facilities made avaiiable to the
Companies; and

10.4.2 deal with, renew, vary, release, enforce or realise in any manner or to abstain
from enforcing or perfecting on such terms as i desms fil any security or

QRCTELE S R

4187-RRET-0EEY, v 4



10.8

11
111

11.2

113

12
12.1

12.2

12.3

12.4

12.5

12.6

13.
13.1

guarantee or other right which it may from time to time hold in respect of the
Secured Lishiities,

in sach case without prejudicing or limiting the obligations of the Companies pursuant 1o the
guarantee containgd in clause 2.2,

The Security Trustee may at any time place and keep for such period as it thinks fit any
monseys recelved by it from the Companies to the credit of a separate sUspense account,
without any obligation to apply such moneys in and towards the discharge of the Secured
Liabilities other mibndys payable pursuant to the guarantee contained in clause 2.2.

SUBORDINATION

if any Company is wound-up, the Becurity Trustee may prove in such winding up for all
Sacured iabiliies and shall be entifled to retan the whole of the distribution paid to it, to the
exclusion of any rights of any Company, as guarantor in competition with the Security
Trustee until the Security Trustee's claim has been satisfied in full

Mo Cormgany will seek to prove Tor any monays owing to it from any other Company in any

winding up-unless and untit the Secured Liabilities, together with any oiher moneys payabie
pursuant io the guarantee contained in clause 2, has been repaid in full. '

No Company will, without the prior written consent of the Security Trustee, tske any

promissory note, bill of exchange, mortgage, charge of other securily, of any kind from any

other Gompany in respect of its liability to the Security Trustee pursuant {0 the guarantes
contained in clause 2.

THE SECURITY TRUSTEE'S POWERS AND PROTECTIONS

The powers and remadies conferred on the Security Trustee as 8 morgagee by the LPA
shall not be sibject te any of the restrictions imposed by the LPA upon the exercise of those
powers and remedies including those imposed by sactions 103 and 108 LPA.

The Security Trustee may grant or accept surrenders of leases at g premium or othemwise
and grant agreements or options for the same on such terms as it shall consider expadisnt
and without the-need to observe sections 89 and 100 LPA.

The resirictions on the right of consolidating moertgages contained In section 93 LPA will not
apply 1o this Debenture.

Neither the Security Trustes nor any Receiver will be liable to account as mortgages in
possession of the Charged Assets or be fiable for any loss upon realisation or for any
neglact or default of ahy nature whatsoever {urwhich a morgagee may be liable.

Neither the Security Trustee nor any Receiver is obliged to take any parficudar action {0
collect any Company's Book Debts and neither shall be lisble to the Companies for the
manner in which i collects or fails to collect 2 Book lebl.

i the Securily Trustes receives notice of any subsaguent. Securily inferest afferting the
Charged Assats then the Securily Trustee may operna niw acoount for the Campanies, IF i
doss not open a new sccount. then, uniéss it potifies the Comparies otherwise, if shall ba
trested as if it had done se et the fimie when it received such notice. From that time
onwards all payments received by the Security Trustes in or lowsrds payment of the
Secured Ligbilities shall be credited (or be treated as having baen credited) o the new
secnunt and will not reduce the amount then due from the Companies to the Security
Trustas,

APPLICATION OF MONIES

All money received by the Security Trustee or any Receiver under this Debeniure will be
applisd in the following order:

1311 first, in or towards payment of labilities having pricrity to the Secured Liabilties,

13.1.2 sacondly, in or towards payment of all costs, charges and sxpansss incurred in
or incidental to the exercize of performance (or atiempled exerclse. of
perfarfiance) by the Securily Trustee the powers oF authorities coofarred by of
in any other way connected with this Debenture!
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132

13.3

13.4

14
144

14.2

18.2

183

18.
16.1

1313 thirdly, in or towards payment to the Receiver of hie remuneration fixad in
accordance with this Debenture,

1314 fourthly, in or towards payment to the Security Trustee of the Securad Liabilities
{to be distributed to the Beneficiaries in the propurtions to which the amount of
outstanding monies owed to each of them bears to the total aggregate amount
of monies owsd to the Beneficiaries as a whols); and

1318 fifthly, in payment to the Companies of any surplus (if any).
Any surplus shall not cery intersst. The Receiver or the Securily Trustee may pay any

surplus into-any of the Companies' bank accounts inchuding an account opanéd spedifically

for such purpose. The Receivers or the Security Trustee shall then have no further liabihty
for such surplus.

The Security Trustes or the Receiver may credit any monies racalved upon realisation of the
Charged Assets to a suspense account for so long and on such basis as the Ssagurily
Tristee or the Receiver may from time to ime determine in order (o preserve the Sscurity
Trustes's right to prove for the whole of #s claim against any Company or any other person
fiable.

Subject to the rights of the holder of any prior ranking Permitted -Secunty Interest or any

Jandiord, any money received by the Companies under any inguranes of the Charged

Assels will be treated as part of the Charged Assets, 1t will be applied 4 the discretion of
the Security Trustes either in reducing the Secured Liabilities or towards making good the
loss or tamage for which the money became payable. Any money recaived by the
Companies under any insurance of the Charged Assets shall be twld on trust for the
Security Trustes pending such application. .

PROTECTION OF THIRD PARTIES

Any person desling with the Security Trustee or & Receiver may assume, uniess he has
actual knowledge to the contrary that!

14.4.1 the Security Trustee or such Receiver has the power to do the things which
they purport to do; and

1412 they are exercising their powers properiy.

All the protections to purchasers by sections 104 and 107 LPA shall aoply to any person
purchasing from or dealing with any Receiver or the Security Trustee as if the Secured
Liabilities had become due and the statutory power of sale and appointing & receiver in
relation to the Charged Assets had arisen on the date of this Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture is & continuing security. [t secures the ulfimale balance of the Secured
Linhilities despite any interim settlement of account until & final discharge of this Debentura
is given by the Security Trustee to the Companies.

The rights of the Security Trustee and the Beneficiaries under this Debentura are iy addition
to any other rights they may have against the Companies [of 8y othier person in respect of
the Securad Liabilities) under any other docurnant, tha general faw or vihervise. The rihis
of the Security Trustee and the Beneficiarias wil not merge with or limit those other rights or
be limited by them,

The Security Trustee is not obliged fo make any claim or demand on the Companias or any
sther persoh or to enforce any guarsniee, morgage or other security now of irs fupure hald

by it bafore enforcing this Deberntire i neyastion haken o omittedl In cennestion with any

such right or instrument shali discharge, reduce or affect the Companies' liabllity 1o the
Security Trustee. The Security Trustee does not have o account for any money or other
asset received pursuant to any such right or instrument.

EXPENSES AND INDEMNITIES

The Companies will on demand pay all professionals’ fees (including VAT) and any other
costs, charges or expenses {on a full indemnity basis) reasonably incurrsd by the
Reneficiaries, the Security Trustee and any Administrator or Receiver in connection with the

dsasnsars-g
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16.2

5.3

17.
171

17.2

17.3

17.4

17.5

18,
18.1

182

actusl or attempted perfection, preservation, defence or enforcement of this Debeniure or
the preservation or disposal of any Charged Assets or the exercise of any power under this
Diebenture of any amendment, walver, consent of release of this Debenture,

The Companies will on demand indemnify the Beneficiaries, the Becurity Trustee, any
Administrator and any Receiver and any of #s and their officers and employess and any
altorney, agent or other person appointed by the Security Trustee under this Debenture
{each an Indemnified Party) in respact of all costs, losses, actions, claims, expenses {that
are reasonably incurred), demands or liabilities whather in confract, tort, or otherwise and
whather arising 2t common faw, in equity or by statute which may be incurred by, or made
against any of them at any lime relating to or arising directly or indirectly out of:

18.2.1 anything done or omitted to be done in the exercise or purported exercise of
the powers contained in this Debeniure,

18.22 a claim of any kind (including one relating (o the snvironment) made or
asserted against any indemnified Parly which would not have arisen # this
Debanture had not been executed; or

168.2.3 any breach by the Companies of any of its obligations under this Debenture,

unless, in the caza of 1621 and 1822 it was caused by the negligence or withd
misconduct of the Indemnified Parly.

Neither the Security Trustes nor any Receiver nor any officer nor employes of either of them
shall in any way be liable or responsible to the Companies for any loss or llability of any kind
arising from any act or omission by it of any kind {whether as mortgagee in possession or
otherwise) in relation to the Charged Assets, except to the exient caused by its own
negligance or wilful misconduct.

FAYMENTS

The Security Trustes or any Receiver may convert any money recelved under this
Debenture (including the proceeds of any previous conversion) into such currency as the
Security Trusiee or such Receiver may think fit in order to discharge the Secured Liabiiities.
Any such conversion shall be effected at the then prevailing spot selling rate of exchange of
the Securily Trustee’s bankers for such other currency ageinst the existing currency.

if the amount of the currency so converied is less than the amount of the Secured Liabilty
concermned, the Companizs will indemnify the Securlty Trustee in respect of that shorifall.

Any certificate signed by the Security Trustee as o any amount payable under this
Debenture @t the date of such cerificate shall, in the absence of manifest error, be
conslusive evidence of such amount and be binding on the Companies.

All amounts payable by the Companies under this Debenture will be paid in full without set
off or other deduction.

The Security Trustes may at any time without notice set off against any Secured Liabilities
any amount owed by it to the Companies. The Security Trustee may effect such sef off by
fransferring all or any part of any balance standing to the credit of any of the Companies’
accounts with it to any other account or by combining or consolidating such accounts.

DISCHARGE

Upon the Secured Liabilities being irrevocably and unconditionally paid or dischargsd in full,
the Security Trustee will, at the request and cost of the Companies, release this Debenture.
The Security Trustee will also transfer fo the Companies any Charged Assets which have
baen assigned or transferred to the Security Trustes.

If any payment by the Companies or any other person or any release given by the Security
Trustes is avoidad or adjusted pursuant 1o the Insolvency Act:

18.2.1 the Companies’ liability for the Secured Lisbilities will continue as if the
payment, release, avoldance of adjustment had not coourred; ad
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18,
18.1

19.2

19.3

20.

20.1

20.2

20.3

21
211

21.2

1822 the Security Trustee will be entitled to recover the value or amount of that
payment or security from the Companies as if the payment, release, avoidance
or adjustment had not occurred.

TRANSBFERS AND DISCLOSURES

The Security Trustes may novate or assign this Debenture or sub-contract or delegste its
obligations or duties under it. References in this Debenture to the Security Trustee includes
its succassors, assignees and transferees.

The Companies may not assign, transfer, delegate or make any declaration of trust of any of
its rights or obligations under this Dabenture.

The Securily Trustee may disclose any infermation about the Companies and any member
of its group and any other person connecled or associated with 1t {0 any Beneficiary and/or
member of the Security Trustse's group andfor to any person to whom it s proposing to
transfer or assign or has transferred or assignad this Debenture,

THIRD PARTY RIGHTS

Subject to clause 20.2, a person who is not & party to this Debenture shall have not nights
under the Contracts (Rights of Third Parties) Act 1998 to enforce or rely upon a provision of
this Debenture. No parly to this Debeniure may hold itself out as trustee of any rights under
nis Debenture for the benefit of any third parly unless specifically provided for In this
Dabenture.

The Indemnified Parties are entitied under the Contracts (Rights of Third Parties) Act 1986
to enforce any term of this Debenture which confers (expressly or implisdly} any benefit of
any such indemnifiad Fary.

The Companies and the Security Trustee shall not be required to obtain the consent of the
indemnified Parties to the terminalion or variation of this Debenture or to the walver or
sattlement of any right or claim arising under it.

NOTICES

Any notice, request, demand, consent, approval, notification, instructions, proceedings or
pther communication from the Securily Trustee to the Companies under this Debenture shall
be in writing signed by or on behalf of the Security Trustee. Such communication shall be
servad by personal delivery, prepaid first class post, courler, Tax or e-mail to the Companies
ot their respective addresses sef out in this Debenture, their respective registered office
addresses for the time being or thelr respoctive addresses last known 10 the Securily
Trustes at which they carried on business, In ths absence of evidence of earlier receipt, any
communication servad in accordance with this clause 21.1 shall be deemed to have been
received.

2111 if deliverad parsonally or by courier, at the time of actual delivery to an address
referred to in this clauge 21.1;

2112 if served by prepaid first class post, two Business Days from the date of
pasting; or

21.1.3 if served by fax or e-mall, at the tims of transmission (unless the Security
Trustee knows or ought reasonably to have been awars of a transmission of
{failure).

Any notice, request or other communication from the Companies 1o the Security Trustee
under this Debenture shall be in writing and signed by or on behalf of the Companias. Such
communication shall be served by prepaid first class post ¥ the Security Trustes as ils
registerad office addrese for the time being or such other address as the Security Trustee
rmay from time {o time notify to the Companies for this purpose. In the absence of evidence
of earlier receipt, any communication served in accordance with this clause 21.2 shall be
deamed o have bean received:

21.2.1 i it is recsived during nommal business hours on a Business Day, on receipt; or

2122 it it is receved oulside business hours or on a day which is not a Business Day,
on the first Business Day after receipt,

18544564738
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22. GENERAL

221 Any walver, consent or aporoval given by the Securily Trustee of or under this Debenlure
shall only be effective if given in writing. Any such walver, consent or approval shall then
only apply for the purpose siated and be subject o any written terms and conditions
imposed by the Sacurnity Trustes,

222 Each provision ¢f this Debenture is severable and digtingt from the others. If at any time any
provision of this Debenture is or becomss unlawful, invalid or unenforceable to any extent or
in any circumstances for any eason, i shall to thet exient or in these circumstances be
deemad not to form part of this Dsebenture bul {except to thal exent or in those
circumnsiances in the case of thal provision) the legality, validity and enforceability of that
and all other provisions of this Debenture shall not be affected in any way,

22.3 i any provision of this Debenture is found to be unlawful, invalid or unenforcesble in
accordance with clause 22.2 but would be tawful, valid or enforceable if some part of the
provigions were daleted, the provision in question shall apply with such modification(s) as
may be necassary to make it lawful, valid or enforceabls.

22.4 Mo fallure or delay by the Securily Trustee in sxercising a right or remedy provided by this
Debenture or by law doss not constiute a walver of that {or any other} right or remedy), No
singie or partial axercise, or non exerciss or non-enforcemant by the Security Trustes of any
right or remedy provided by this Debenlure or by law prevents or resiricls any further or
oiher exercise or enforcement of that {or any other) right or remedy,

225 The Security Trustee may relesse or compromise the whole or any part of the liability of any
one or more of the Companies under any provision of this Debenture, or grant to any
Company any time of other indulnence, without affecting the lisbiiity of any other Company.
Mo walver by the Security Trusies of, or delay in enforcing, any of the provisions of this
Deberture shall release any Company from the full performance of s remaining obligations
under this Debaniure.

228 The rights, powers and remedies of the Security Trusies contained in this Debenture are
cumdative and not exclusive of any rights, powers or remaedies provided by law,

227 This Debenture may be executed in any number of counterpans, each of which when
sxecuted and delivered shall be an original. Al the counterparts shall togsther constitule
one and the same Debenture, which shall be deemed execuled when counterparts executed
by the Security Trustes and all of the Companies are delivered.

23. GOVERNING LAW AND JURISDICTION

231 This Debenturs shall be govemed by and interpreted in accordance with English law. Non-
contractual obligations {f any} arsing out of or in connection with this Debenture {including
its formation} shall be governed by English law.

234 The Comparias and the Security Trustee agres 1o submit to the exclusive jurisdiction of the
English Courts In relgtion to any claim or matter {whether contractual or non-contractual)
ariging under this Debenture,

233 Each of the Companies and the Security Trustee irevocably waives any objection which i
right &t any time have 1o the counts of England being nominated as the forum to decide any
sult, action or procesdings, and to setle any disputes, which may arizse out of or in
connection with this Debenture {(including non-contractual disputes and claims) and agrees
not to claim that the courts of England are not a convenient or appropriate forum.

THE COMPANIES have exscuted this Debenture as 3 deed and delivered & on the date first sot out
above,

17 saa58475.5
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SCHEDULEA
Roglsterad land
Description and title numbers
MA

SCHEDULE 2
Plant and machinary
hiA

SCHEDULE 2
Material Contracts
WA

SCHEDULE 4

Gompanies

11718 Technology Group Limitad

' i)ﬁ?ﬁﬁQﬁé

Eim House Fam Eaigh%oﬁ:
Lane, Ssighton, CThester, CH3
BEN

ITS Telacom Solutions Limited

7612286

Elm House Farm  Saighlon.
Lane, Saighton, Chester, CH3
BEN :

TS Notingham Limited

TZ5EBaE

"Elm House Farm Saighton

Lane, Saighion, Chester, CHY
BEM

ITS Hamraersmith and Fulham
Limpited

D468

Eim House Famm Saighion.
Lans, Ssighion, Chesier, CH3

BEN

Biet Ullra Limited

09827684

Eim House Farm  Saighion
Lane, Saighton, Chester, CH3
BEN
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THE COMPANIES

EXECUTED and DELIWERED a5 a2 DEED
by IT8 TECHNOLOGY GROUP LIMITED
acling by two directors or 2 divector and its
sscretary or a director in the presance of:

L R

Witness Sigraturs

Vitness Mame

Address

Deounation

EXECUTED and DELIWERED as s DEED
by IT8& TELECOM SOLUTIONS LIMITED
acting by two directors or a director and its
secratary or a diractor In the presence of:

Winess Signature

Wilness Name

Adddrens

Orocupation

18524884754
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EXECUTED and DELIVERED as a DEED 3
by ITE NOTTINGHAM LIMITED acting by )
two directors or a director and its secretary
or & dirgctor in the presence of. 3

Witness Signalwe

Wiiness Name

Addrass

Qooupation

EXECUTED and DELWERED as a DEED

by ITS HAMMERSMITH AND FULHAM ) ~
LIMITED acting by two directors or 8
diractor and its secretary or g dirgctor inthe )
prasence of:

Witness Signature

Wilness Mams

Adirags

Oosupation

2lnaesnarys
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EXECUTED and DELIVERED as a DEED
by BNET ULTRA LIMITED acting by two
directors or a director and iis secretary or 8
director in the presence of:

o o ot o

Witness Signaiure
Withess Name

Address

Oroupation

THE SECURITY TRUSTEE

EXECUTED and DELIVERED zs a DEED
by Ryanr Bevington as attorney for MAVEN
CAPITAL PARTHERS UK LLP under a
power of attorney dated 22 May 2017 in the
presencs of

Agmmg?for
MAVEN CAPITAL PARTNERS UK LLP

Witness signature

Wilness nams

Address

Jooupation

1 BadnEa T
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DATED iH ’j;uﬁi' - 2017

(1)  ITS TECHNOLOGY GROUP LIMITED AND OTHERS
(2)  MAVEN CAPITAL PARTNERS UK LLP

COMPOSITE GUARANTEE AND DEBENTURE

DWF LLP

1 Scolt Place

2 Hardman Sirest
Manchester M3 344
D 142313 Manchester

Tel: +44 (03181 803 5000

GAAREATIE
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N e 2017

BATE

PARTIES

{1} THE COMPAMES listed in scheduls 4 (the Companies); and

{2} MAVEN CAPITAL PARTMERS UK LLP, a limited Hability parinership incorporated and
ragistered in England and Wales (registered nurmber OC339387) whose registered office is
at Fith Floor, 1-2 Royal Exchange Buildings, London, England, EC3V 3LF, acling as
security trustes for the Beneficiaries,

1. DEFINITIONS AND INTERPRETATION

1.1 in this Debeniure the following definitions will apply:

Administrator
any person appointed under the Insclvency Act to manage the Companies’ business and
assels,

Bank
Barclays Bank plc or such other bank or the Security Trustee may from tme o time select;

Beneficiaries
means:

{2} the Security Trustes,; and
{b}  the holders from time to time of the Loan Motes;

Busingss Day
any day (other than a Saturday, Sunday or public holiday) during which clearing banks inthe
City of Londoen are open for normal business;

Book Debis
ail vresent and future book debis, revenues and claims whelber actually or contingently
owing to the Companies both present and future and including all righls which may give rise
o a debt, revenue or claim and any security held by the Companies for such debt, ravenue
or claim and any other rights relating thereto, such as, reservation of title or an unpaid
vendor's lien;

Charged Assels
the subject matter of the morigages and charges created by this Deberture and sef out &l
clauss 3;

Default
any of the following events:

{a} the Security Trusiee makes demand for the payment or discharge of alf or any part of
{he Secured Liabilities;

by the Companies requests the Security Trustes to appoint an Administrator or a
Receiver or to take possassion;

{cy the Companies breaches (or is found to have breached) any of the covenants or
warranties given by it to the Security Trustes in this Debenture;

Hepose or Disposal
includes sals, ransfer, leass, livencs, or parting with possession or granting any interest in,

Envicanmental Claim
means:

1nsq58473-8
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{ay any claim, order, notice or other communication recelved by any Company alleging
failure to comply in any material respect with any Environmental Law or alleging
liability undear it; or

{by any indication that any charge is or may be imposed under any Environmental Law on
the Property; or

{c} any indication given to any Company that the Property is or may be listed in any
register of contaminated land or similar register,

Environunental Laws

ail laws, directions and regulations and all codes of practice, circulars and guidance notes
izsued by any competent authority or agency (whether in the United Ringdom or elsewhere
and whalher or not having the force of law) concerning the protection of the environment or
human health, incliding the conservation of natural rescurces, the production, slorage,
transportation, treatment, recycling or disposal of any waste or any noxious, offensive or
dangerous substance or the liabliily of any person, whether civil or criminal, for any damags
to or polivtion of the environment or the rectification thereof or any related matiers;

Environmental Licence
any parmit, licence, authorisation, consent or other approval required by any Environmental
Law;

Equipment
any plant, machinery andfor other equipment charged to the Security Trustee by this
Debenture;

Expenses
those fees, costs, chargses and expenses covenaniaed o be paid by the Companies in clausa
18.1;

Heldeo
ITS Technology Group Limited {company number G8786229);

indemnified Events
the matters and avents in respect of which the Companies are liable o indemnify or
reimburse the Security Trustee, including those referred o in clauses 5.4 and 18;

insolvency Act
the insolvency Act 1986 and any secondary legislation made under it;

intellectual Property

all patents (ncluding applications, impravements, extensions and rights 1o apply for any
patents), design rights, trade marks and sarvice marks {whether registerad or unregistered)
and applications for the same, copyright, trade, brand, domain and business names, know
how, confidential information, trade secrets, databases and computer sofiware programs
and systems and all other intellectual or intangible property (including the benefit of any
icencas or consenis relating to any of the above) and all fees, royalties or other rights
derived thers from or incidental thereto in any part of the world;

Loan MNoteg
up to £675,000 fixed rats 10% secursd loan notes 2022 issued by MHoldoo pursuant to an
instrument dated on or about the dats of this Debenture;

LPs
the Law of Property Act 1825;

Material Contract{s)
any contracts specified in schedule 3,

ZEAERATIS
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Mominated Account
any account opened pursuant to clause §.1.40;

Permitted Securily Interest
means:

{a} any lien arising by cperation of law in the ordinary course of trading over property
other than land; and

(b} the Security interests created by the Company In favour of Paui Ruocco and Deborah
Ruocoo dated 18 May 2017;

Planning Acts

the Town and Country Planning Acts 1880 and the Planning (Listed Buildings and
Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 18980, the
Planning (Consequential Provisions} Act 1880, the Planning and Compensation Act 1891,
the Planning and Compuisory Purchase Act 2004 and any reguiations mads pursuant to
those acts;

Property
any freshold or leasshold property owned or occupled by the Companies;

Receiver
any receiver or receiver and manager who is nof an adminisirative receiver (within the
meaning of saction 28(2) Insolvency Act) appoinied under this Debenture,

Remillances

cash, cheques, bills of exchange, negotiable and non-negotisble instruments, lelters of
credlt, orders, drafls, promissory notes, elecironic payments and any other instruments,
methods or forms of payment or engagement;

Socured Liabilities
all monies, obligations and liabifiies which the Companies covenant to pay in clause 2,

Securities

all notes, stocks, shares, bonds and securilies {including warrants and options o aoquire or
subscribe for any of the same) whather markelable or not, held by the Comparnies now or at
any time in the future and all rights and benefits al any time acoruing, offered or arising in
respect of the same and all money or property accruing of offered al any tme by way of
dividend, distribution, conversion, redemption, bonus, preference, option, interest or
otharwise in raspect of them;

Securily interest

any mortgage, charge, pledge, trust, assignment by way of security, hypothecation, fien, or
any other arrangement for the purpose of or having a similar effect lo creating security or
any titie retention rights or any sef off rights created by agresment; and

Beourity Trustes
Maven Capital Partners UK LLP {limited liability partnership number QC339387) a3 securlly
trustee for the Beneficlaries,

1.2 Irs this Debenture, a reference 0
1.2.1 a clause or scheduls is, unless otherwise stated, & reference o a clause of, or
a schedule to, this Debeniure;
1.2.2 a paragraph i3, unless otherwise siated, a reference o a paragraph of a
schedule;
1.2.8 a statulory provision includes a reference o thal statulory provision as

raplaced, modified or re-enacled from me o fme and any subordinals

AE4A5847 3.8
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1.3

1.4

1.5

1.6

1.7

1.8

1.8

iagislation made under thal statutory provision from fime o time, in 2ach case
whether before or afler the daie of this Debenture and any provision of this
Debenture which refers fo any statutory provision which is amended may issif
be amended in such manner as the Securilty Trusies may delermine io
praserve the intended effect of this Debenture;

1.2.4 a “"subsidiary” shall include a reference to & "subsidiarny” and a “subsidiary
undertaking” {(each as definad in the Companies Act 2008);

1.2.5 & person includes a reference to an individual, body corporate, association,
government, state, agency of stats or any undertaking (whether or not having a
legat personality and irespective of the jurisdiction in or under the law of which
it was incorporated or exists);

1.2.6 the "Security Trustee” includes its assigneas or ransferges and any successor
as security trustes for the Beneficiarias,

1.2.7 the "Charged Assets” is {o the whole or any part of such properly or assefs, a8
the content requiras,

1.2.8 any paity o this Debenture comprising mere  than  one
person includes each person constliiuting that party,

1.2.¢ a company {other than a "Comparny”} shall be construed so as to include any
company, corporation or other body corporate, wherever and however
incorporated or established;

1.2.10 writing shafl include any mode of reproducing words in a legible and
nor-transitory form; and

1.2.11 this Debenture or any provision of this Debenture or any other document is to
this Debeniure, that provision or that document as in force for the time being
and as amended from time io time in asccordance with the terms of this
Debenture or that document or with the agresment of tha relevant pariles {as
the case may ba).

The schadules form part of this Debenture and have the same effect as If expressly saf out
in the body of this Debenture and shall be inferpreted and construed ag though they were
zat out in this Debenture.

The contents table and headings in this Debenture are for conwvenienca only and do not
affect the interpretation or construction of this Debenture.

Wordsimpoerting the singular include the plural and vice versa and words importing a gander
include every gender.

Thae words "other”, “include®, "including” and "in particular” do not Himit the gensrality of any
preceding words and any words which follow them shail not be consirued as being limited in
scope o the same class as the preceding words where a wider construction is possible.

Whenever a Company is obliged to do something if required or requested by the Security
Trustee pursuant to this Debenture, it shall do that thing promplly.

Any term or phrase defined in the Companias Act 2008 (whether capitalised or not} bears
the sama meaning when usad in this Debenture,

it is intended that this Debenture takes effect as a deed sven though the Security Trustee
may only execute it under hand.

COVENANT TO PAY AND GUARANTEE

The Companies agree with the Sacurily Trustee that they will pay and/or discharge when
the same arg due and payable:

2.1.1 ail monies {in whatever currency), obligations and liabilitles which are from time
to time due, owing or ingurred by the Companies to the Beneficlaries from time
fo fime, including, in respect of the Loan MNoles, whether actually or
contingenily, solely or jointly and whether as principal or surety, including
Interest (as well after as before judgment), commission and other fees and

ABAASE4TEE
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2.1.2
243

charges al the rates and on the terms agreed betwesn the Companies and the
Beneficiaries from tmea to time;

Expenses and all amounts owing in respect of Indemnified Events; and

in each case, intorest al the rale agreed belween the Companies and the
Security Trustea (or if no such rale has been agreed, at a rate 4% per annum
ahove the base lending rate of the Banlk from time {o lime in force), from the
date the same are incurred (o the date of payment in full compounded monthly,

2.2 Each Company, as principal obligor and not merely as surety:

221

222

2.2.3

guarantees to the Security Trustee full, prompt and compiete payment by each
other Company of all of the Secured Liabilitlas due, owing or Incwred by such
Company as and whan they become due to payment;

undertakes o the Secuwily Trustee that i any Company fails to pay any sum
comprised in the Secured Liabiliies on its due date it will pay such sum an
demand as if such other Company was the principal obligor in respect of those
Saecured Ligbilities; and

agrees to indemnify the Sscurlty Trustee against its losses, damages, cosls
and expensas reascnably incurred by the Security Trustee arising from any
failure by any other Company to pay the sums comprised in the Secured
Liabilities as and when they fall due,

provided always that the Security Trustes will not recover or claim more than once in
respect of the same loss or claim.

3 CHARGING PROVISIONS

31 As continuing security for the payment and/or discharge of the Secured Lisbilities, the
Companies with full title guarantee charge o the Security Trustes {as security trustee for
itself and the Beneficiaries):

314
3.1.2

314
315

3T
318
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by way of legal mortgage, the property (if any) described in schedule 1;

by way of fixed charge any freshold or leasehold properly {excluding any
oroperty charged by dause 3.1.1) now and in the fulure owned by the
Companies or in which the Companies may have an intersst;

by way of fized charge, all buildings, fixtures and fillings (inchuding trade
fixtures and ftiings) from time {o time in, on or attached to any Company's
freehold or leasehold property thal are owned, ieased or licensed by the
Company;

by way of fixed charge, 2l Material Contracts;

by way of fixed charge ali the Companies’ plant and machinery and other
aguipment listed in schadule 2 and al! spare paris, replacements, modifications
and addiions for or to such Equipment and the bensfit of all manuals,
instructions, warranties and maintenance agreements relating to  such
Equipmant;

by way of fixed charge, sny other plani, machinery, vehicles, computer
equipment, furnifure, tools and other equipment not disposed of in the ordinary
course of the Companies' business not listed in schedula 2 and all spare pars,
replacemenis, modifications and additions for or to such Equipment and the
benefit of all manuals, nstructions, warranties and mainienance agresments
relating 1o such Equipment;

hy way of fixed charge, all Book Debis;

by way of fixed charge, all Bock Debls required by the Security Trustes o be
paid into a Nominated Account and all cash in respect of such Book Debis;

by way of fixed charge, any credit balance on any Nominated Account;

BE445547 3-8



32

33

34

42

3.1.10 by way of fixed charge, all the Companies’ goodwill and uncalled capital
present and future;

311 by way of fixed charge, all the Companies’ intgllectual Property from time to
time not disposed of in the ordinary course of the Companies’ business;

342 by way of fixed charge, all Securities from time to time owned by the
Companies or in which they has an inferest;

3113 by way of fixed charge, all loan capiial, indebledness or labilities on any
account or in any manner owing to the Companies from any subsidiary of the
Companigs or a mamber of the Companies’ Group;

3.1.14 by way of fixed charge, ail the Companies’ rights and claims {including to the
return of premiums) under 3l insurance policies in which the Companies have
an interest from time io ime; and

3116 by way of floating charge, all the Companies’ property, assets and rights from
time to time not subject into a fixed charge under this Debenture {including any
property or assets situated in Scotland},

The floating charge created by clause 3.1.15 is a qualifying floating charge in accordance
with paragraph 14 of Schedule B1 Insolvency Act.

The fipating charge created by this Debeniure wilt automatically without notice be converied
into a fixed charge over those assels concarmed:

3.3.1 if, without the Security Trustee's prior written consent, any Company creatas of
attempls o creale any Security Interest {vther than a Permitied Security
interast) over all or any of iis asseis charged by way of floating charge; or

332 if any parson levies or atiampis © levy any disiress, sxeculion or other process
against such assels; or

333 ¥ any person presents a petition o wind up any Company or applies for an
adminisiration order; or

334 upon the enforcement of this Debaniure.

The Security Trustee may by notice to the Companies at any time convert the floaling
charge created by clause 3.1.15 to a fixed charge as regards any of the assets specified in
tha notice.

RESTRICTIONS

The Companies agree with the Security Trustee that they will nol, without the Security
Trustea's prior written consent.

441 create or permit fo subsist, in favour of any person other than the Security
Trustes, any Security Interest on the Charged Assets, except for any Permitted
Security interast; or

4.1.2 Dispose or agree o Dispose of any Charged Assels charged by way of fixed
charge; of
4.1.3 Dispose of any Charged Assets charged by way of fioating charge other than

for market value in the ordinary course of business.

Each Company consents to the Security Trustee applying to the Land Registry in form RX1
to register the following restriction ageinst each of the titles specified in scheduls 2 or which
is the subject of first registration of title.

"RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
the propristor of the charge dated in favour of Maven Capilal Parlners
UK LLP (as security trustee) referred o in the charges register or its [{or his conveyancer)]
or, if appropriate, signed on such proprietor's behalf by [its secrelary or conveyancerl.”

finaas847a-8
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GENERAL COVENANTS
5.1 The Companies agree with the Security Trustes that they willl

514

5.1.10

5111

51142
5113

5114

5.1.16

5116
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deliver o the Security Trustese copies of thelr audited financlal statements and
any reports and notes accompanying them:

{a}  within § months of the end of the financial year for 2016; and
{b}  within 4 months of the and of each subsequent financial year;

provide such other information, as the Security Trustes may reasonably
request regarding the Companias’ affalrs;

promptly on it becomeas aware theraof, provide the Sacurity Trustee with details
of any Itigation, arbilration or administrative proceedings in progress, pending
or, to the knowledge of the Companies, threalened against it which might
reasonably be congiderad by the Companies to bave a material adverse effect
on the Charged Assets or the Companies' abillty to perform its obligations
under this Debeniurs;

authorise its bankers from time fo time fo provide copy stalements and full
particulars of all the Companies’ accounts and facilities with them whenever
requested by the Security Trustes;

conduct their business so that its centre of main interest (for the purposes of
Council Reguiation {EC) No. 1346/2000) s located at all times in England and
Wales and not move ils centre of main interest to ancther jurisdiction without
the Security Trustee's prior wiitten consent,

pay those debls and liabilities before thelr relevant payment deadlines which
would, on the winding up of any Company, have pricrity over the Securily
Interests created by this Debeniure;

inform: the Security Trustes if it acquires any Property, a subsidiary or any other
matarial assel;

not permit any person 1o become entitled {o any proprietary right or interest
which might affect the vaiue of the assets subject to the fixed charges created
by this Debenture;

maintain and comply in all material respacts with all licences, authorisations,
and consents necessary or desirable for the conduct of its business,

keep those Charged Assets that are of an insurable nature comprehensively
insured against loss (including loss of rent and profits) or damage by fire and
other risks usually insured against by prudent businesses or that the Security
Trustes ressonably requires io their full replacement or reinstatement value
with insurers approved by the Security Trustes;

procure that the Security Trustee's interest is noted on such insurance policies
and produce to the Security Trustes the recelipts (o7 other evidence} for each
current premium on its request; falling such production the Security Trusles
may assume thal such insurance has lapsed and exercise its rights under
clayse §.4;

maintain third party and public liability insurance;

keso all Property in good and substantial repair and allow the Security Trustee
access, al 8il reasonable times, fo view the condition of its Property;

chserve and perform all restrictive and other covenants and stipulations for the
fime being affecting the Property or its use or enjoyment,

comply in all material respecis with all statulory and reguiatory obligations
relating to the Property,

comply with alt Environmental Laws and Environmental Licences applicable to
the Property and its business;

Traassaras



5117

5.1.18

5119

5.1.20

51.21

5.1.22

51.23

51.24

5125

5.1.26
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on the Security Trustee's request provide it with coples of any Environmental
Licences;

following becoming aware of the same, promptly notify the Security Trustes of
any Environmental Claim made or threalened against any Company and any
condition imposed pursuant to any Environmental Licence or Environmental
Law which raquires the Companies fo incur any capital expenditure or
materially alier the nature or manner of conduct of its business;

observe and perform all the lessee’s covenanis in any lease under which any
Property is held and enforce the obeervance and performance of all obligations
of othar persons under any leass or llcence granted by it

subject to the requirements of the holder of any prior Permitted Security
interest or of any landlord, deposit with the Security Trustes all deeds to and 2
copy of the insurance of the Property;

grant the Security Trustes or its solicitors, on reguest, all reasonable facilities o
enabis it or them io carry out, at the Companies’ sxpense, such investigation of
title to the Property and enquiries about it a5 would be carried out by a prudent
morigages,;

punctually pay and indemnify the Security Trustee and any Raceiver of
Adminisirator agsinst all reni, rates, taxes, charges and any other oulgoings
payable in respact of the Property and promplly produce and recelpts for them
tor the Becurity Trustes upon is request;

in relation o any Property, nof, without the Security Trustee's prior written
consent:

{a) part with or share possession or occupation;
by grant or extend any lease or icence or agreement for the same;

{¢y  grant any licence or permission to any tenant, ficencee or other ocoupier
to assign, underlel, part with possession or occupation,

idy forfeit, determine, accept or agrae o accept the surmender of any lease
granted by it;

{) wvarythe terms of any lease or licence granted by it
{f} agree any rent review of any lease or licence granied by it;

{gy surrender {or agres o surrendar}, any leasehold interest held by it or
allow such interest to be forfeitad;

{h)  make or allow any material change of use or any development within the
Planning Acts;

{i} create or permit to arise any interest having overriding effect;

) parmil any person io becoma entilsd to any rght, sasemant, covenant
or other matier which might adversely =affect the use, wvalue or
rrarketability of the Property;

maintain the Equipment in good and substential repair and sorviceable
condition and (where applicable) ensure that it is propedy and regularly
serviced in accordance with any relevant warranties or manuals;

only permit the Equipment to be used or handled by individuals who are
properly qualified and trained and not allow it to be overlcaded or to be used for
any purpose for which it is not dasigned or reasonably suitable and take all
reasonable precautions to protect the Equipment from deterioration or damage;

obtain all necessary certificates, licences, permits and asuthorisations from time
to time required for the use andior operation of the Equipment and not to do or
permit io be done any act or omission wharsby the Equipment or iis use would
contravene any legislation or regulations for the time being in foree;

Branedr g



5.4.27

£1.28

£.1.28

5.1.30

5.1.31

5.1.32

5.1.33

5134

5.1.35

5.1.38

8.1.57
5.1.38

5.1.39

5.1.40

£.1.41

5142

SIBT-SRET-D53Y, v, 4

not, without the Security Trustee's prior writlen consent, make any modification
{or permit any modification 1o be mads) to the Equipment i the effect of such
maodification may be, in Security Trustee's opinion, {0 reduce the value of the
Equipment;

notify the Becurity Trustee of any material loss, thefl, damage or destruction of
the Equipment;

inform the Security Trustee of any change in the localion, condition, use or
operation of the Equipmeant and permit any persons designated by the Security
Trustee st all reassonably Hmes io inspect, sxamine and photograph the
Equipment and all records maintained in connection with &

if requested by the Securily Trusiee, kesp prominently affixed fo sach ltem of
Equipment plates, iabels or such other means of identification or notification as
the Security Trustes requirgs showing that the Equipment 15 subject to this
security and not remove, obscure or deface the same or permit the same to be
removed, obsourad or defaced;

prevent the Equipment from being distrained for any rent, rales or other
ouigoings or from being taken under exscution;

punctually pay and indemnify the Security Trustee and any Recsiver or
Administrator against any assessments, fees and charges in respsct of the
Equipment;

on the Security Trustea's request, send to it details of its Book Debis including
the identity of the debtor, the amount owing and the due date for payment;

not compromise, compound or release its Book Debis, exercise {(or allow any
other person to exercise) set off against them or otherwise deal or dispose of
them:

not waive any right of recovery or do or omit to do anyvithing which may delay or
prejudice recovery of its Book Debls;

riot extend the due date for payment of its Book Debis (other than by way of
normal rade credit in the ordinary course of business);

not assign, factor or discount itg Book Debis;

collect its Book Debis in the ordinary course of ifs business or in accordance
with any dirgstions given by the Security Trustes from time {0 time;

uniess or unlil the Security Trustee requires otherwise, procurs that all
Remittances are paid into #ts current acoount with iis bankers advised to the
Security Trustes from time fo time;

if requestad by the Security Trustes, open such bank accounts (including
separate designated acqounts, blocked accounts or trust accounts} in the name
of the a Company with such mandates as the Security Trustee may specify,
and if requested by the Secuwilly Trustes, procure that all Remittances in
raspect of its Book Debis are paid info such bank accounis and only deal with
the monies in any such account in accordance with the written directions of the
Ssourity Trustee from time to time (subject only to such rights as the bank at
which the account is held may have in respsct of such Remittances);

on the Security Trustee's demand executs an assignment of #s Book Debis in
such form as the Security Trustee may requirs and serve notice of such
assignment on the relevant deblors,

upon crystallisation of the flogling charge in clause 3.1.15 not pay or otherwise
deal with the monies i any of its bank accounts except in accordance with any
written directions the Securlly Trusiee may give from time io time {subject to
any rights which the bank at which the account is held has in respect of such
mones).
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5.3

5.1.43 protect its intellectual Property against theft, loss, copying or unauthorised use
by third parties and following becoming aware of any infringement of or
challenge to, its intellectual Property, promptly inform the Security Trustee and
take (or permit the Securily Trustee in the name bul at the expense of the
Companles to take) whatever action is reasonably necessary to prevent such
infringerment or challenge or 10 recover damages,

5144 take all necessary actions {including obtaining all necessary registrations and
paving all applicable renewal and licence fees) lo ensure that the intellectual
Property to which the Companies is of may become entiled is valid and
subsisting and remains owned by the Companies and not allow any intellectual
Property that is used by the business of the Companies to be abandoned,
cancelied or to lapse. I any intellectual Proparly shall at any time lapse or
bacome void, the Companies shall do everything reasonably necessary o
restore such intellectual Property fo the Companies,

5.1.45 pay all calls in respect of any Securities (it being acknowledged by the
Companies that the Security Trustee shall not incur and Hability of any kind for
such monies); and

5.1.48 deposit with the Security Trustee all certificates or other documents of title in
respect of the Securities, tngether with duly executed transfers or assignments
of the Securies with the name of the transferse left blank; {it baing
acknowiedged that the Security Trustee may at any time register the Securities
alither in its own name or in the name of nominees selacted by it).

The Comparies warrant to the Security Trustes thab

5.2.1 the Companies have acguired, maintained and compiied with ali Environmental
Licences {if any) needed for its use or occupation of its Property or for the
conduct of s business ang has not done or permilled any act or omission
whereby its Environmental Licences (if any} could be varied or ravoked;

5.2.2 there has been no discharge, splilage, release or emission of any prescribed,
dangerous, noxious or offensive subsiance or any controlied waste on, into or
from its Property or any adioining premises; no such subsiances of any
coniroiled waste have been stored or disposed of on the Property or, so far as
the Companies are aware, in any adjoining premises except in accordance with
the requiremenis of the applicable Environmental Laws,; and

5.2.3 the Companies are not in breach of and has not incurred or becoms subject o
any civil or criminal liability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anvihing or omitted {0 do anything
which could result in any Hability being imposed on the Security Trustee under
any Environmental Law.

if the Companies hold a leasehold interest in any Property and is required sither to insure or
o reimburse the landiord for the insurance premium paid by him then, crovided that, upon
the Security Trustee's request, it produces evidence satisfactory to the Security Trustee that
it or the landiord has complied with its obligations to insure that Property in accordance with
the terms of the lease, the Companies shall be trested as having complied with iis insuring
obligation in this Debentura.

If the Companies fail to comply with any of its cbligations under this Debenture (including
failing to nsure or repair any Property or Equipment) the Companies irevocably authorise
the Security Trustee (and any agent appointed by it) to make good such failure on its behalf.
For this purpose the Companies authorise the Security Trustee (and any agent appointed by
it} to enter into its Property. The Security Trustee shall not become liable as marigagee in
possession as a result of any action taken by it under this clause. All costs and expenses
incurred by the Security Trustee pursuant fo this authority shall be reimbursed by the
Companies to the Security Trustee on fis demand.
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6.3

7.1
7.2

7.3

7.4

7.8

8.2

8.3
8.4

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Companies will, upon the Security Trustee's request, grant it such further Security
interests in the Charged Assels in such form and on such terms as the Secunty Trustee
may reguire and do whatever other acts or things the Security Trusiee may require in
relation to the Charged Assels in order to secure the Secured Liabiliies, (o perfect or protect
the Securily interests crested by this Debenture or to facilitate the realisation of the Charged
Aszgatls.

The Compsnies by way of securty irrevocably appoint the Security Trustee and any
Receiver severally to be its altorneys in iis name and on its behalf o

G.2.1 do ail things which the Companiss may be required to do under this Debenture;

8.2.2 sign, execute, and deliver and otherwise perfect any security required & be
axecuted pursuant o clause 8.1, and

6.2.3 sign, execute, deliver and complete any deeds, instruments or other documents
and o do all acts and things which may be required fo snable the Security
Trustee or any Recsiver {0 exercise their powers under this Debenture, of o
perfect or vast in the Security Trustes, iis nominees or any purchaser, tille fo
any Charged Assets or which they may desm expedient in connection with the
getting in, disposal, or realisation of any or the exercise of any other power
under this Debenture,

Each attorney may appaint a substitute or delegate his authority. The Gompanies ratify and
confirm {(and agree to ratify and confirm) anvthing which an attomey does under the power
of attorney in this clause 6.

ENFORCEMENT

At any time after a Default the Security Trustee may with or without further notics to the
Companies:

appoint an Administrator of any Company in accordance with the insolvancy Act;

appoint a Receiver to any of the Charged Assets, provided that they comprise less than the
whale or substantiaily the whole of a Company's’ assets {within the meaning of section 29
insolvency Act);

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

exercise in the name of & Company (without any further consent or authority from the
Companies) any voting rights attached to the Securities and all powers given to frustees by
the Trustes Act 1925 and the Trustee Act 2000 in respect of securities or progerty subject to
& trust and any other powers or rights exsrcisable by the registered holder of the Securities
or by the bearar of the Securities; and

direct that al! dividends, distributions, interast and other monies receivad by i in respact of
the Securities are paid to it and applied in accordance with clause 13,

APPOINTMENT OF A RECEIVER

The Security Trustee may either under hand of any manager or by deed appoint any one or
more than one person 1o act as Recelver of those Charged Assets specifisd in the
appoiniment.

The Security Trustes may from time to tims fix the remuneration of any Receiver on such
hasis as it shall determine. This may include a fixed fee or an hourly rate or 58 commission
depending upon the work and responsibilities assumed by the Recelver and the basis of
charging applied by his frm. Section 108 LPA shall be varied accordingly.

The Security Trustes may remove or replace any Receiver appointed by it

The Security Trustee may extend a Receiver's appointment o include Charged Assels
praviously axcluded from his appointment,
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2.5

8.1
9.2

8.3

8.4

8.5

14,
10.1
10.2

10.3

0.4

A Receiver will be the agent of the Companies and the Companies will be solely responsible
for his acts, omissions, defaulis and remunearation.

POWERS OF ENFORCEMENT
£n Administrator will have all the powers given to him under the Ingolvency Act.
A Receilver may exerciss in respect of the Chargsed Assets to which he is appointed:

9.2.1 the same powers to do, or to omit to do, in the name of and on behalf of the
Companies, anything which the Companies themselves could have done o
omitted to do with such Charged Assels were they nol the subject of this
Debenture and the Companies were not in insclvency proceedings;

9.22 ail or any powers given (o recelvers by the LPA but without any of the
restrictions imposed upon the exercise of those powers by the LPA; and

823 notwithstanding that he is not an administrative receiver, all or any of the
powers specified in schedule 1 o the insolvency Act.

if more than one person is appointed to act as Recelver, each parson may act severally,
independently of any other, except to the extent that the Security Trustee slates io the
contrary in the appointment. References in this Debeniure to the Receiver are to each and
all of them as appropriate,

If the Security Trustee enforces this Debenture Hself pursuant to clause 7.2 it will have the
same powars as & Recelver in respect of those Charged Assets which are the subject of the
anforcement.

Except to the exterdt provided by law, none of the powers describaed in this clause 2 will be
affected by an insolvency event in relation o the Companies.

WAIVER OF DEFENCES
The guarantee contained in clause 2.2 shall be a continuing security to the Securily Trustee.

The guarantse contained in clause 2.2 shall not be considered to be satisfied by any
intermediate payment or satisfaction of the whole or any part of the Secured Liabilities, or
the exstence of any credit balance on any account maintained by any Company with any
Baneficiary, but shall extend to cover any Secured Liabiltties from time to time.

The obligations of the Companies pursuant to guarantes contalnad in clause 2.2 shall not be
prejudiced by:

1031 any time or other indulgence granted by any Beneficiary to the any Company or
any other person,

10.3.2 the liquidation, administration, administrative receivership, receivership,
gissoiution or other disability or incapacity of any Company or any cother
person;

10.3.3 ary lack of or limitation upon the borrowing or other powers of any Company or
the absence of authority on the part of any Company in respact of the Sacurad
Liabilities;

10.3.4 any defect in or the invalidity of unenforceability of any other security or

guarsniee in favour of any Beneficiary in respect of the obligations of any
Company, or

10.3.5 any other matier which might operate to prevent any Beneficiary snforcing the
obligations of any Company as primary obligor.

The Beoneficiaries shalt at all imes, in their absolute discraetion, be entitled to;

10.4.1 vary, renew, determing, axtend or increase any faciliies made avallabie o the
Companies; and

10.4.2 deal with, renew, vary, release, enforce or realise in any manner or o abstain
from enforcing or perfecting on such terms as i deems it any security or

1548564758

SAET-BRAT-DERT, v. 4



10.5

1.
111

112

12
121

12.2

12.3

12.4

125

12.6

13,
134

guarantes or other right which it may from iime to time hoid in respect of the
Secured Liabilities,

in each case without prejudicing or limiting the cbligations of the Companies pursuant to the
guarantee contained in clause 2.2,

The Security Trusiee may at any time place and keep for such period as i thinks fit any
moneys received by it from the Companies o the credit of a separate suspense account,
without any obligation to apply such moneys in and towards the discharge of the Secured
Liahilities other moneys payable pursuant io the guarantee contained in clause 2.2,

SUBORDINATION

if any Company is wound-up, the Security Trustee may prove in such winding up for all
Secured Liabilities and shall be antitted 1o retain the whole of the distribution paid 1o i, to the
exclusion of any rights of any Company, a5 guarantor in competition with the Security
Trustes unti the Security Trustee's claim has been satisfied n full,

Mo Company will seek to prove for any monays owling to it from any other Company in any
winding up unless and until the Secured Liabilities, together with any other moneys payable
pursuant to the guarantes contained in clause 2, has been repaid in full.

No Company will, without the prior written consent of the Security Trustee, take any
promissory note, bill of exchangs, morgage, charge or other security, of any kind from any
other Company in respect of its liability to the Security Trustee pursuant io the guarantee
contained in clause 2.

THE SECURITY TRUSTEE'S POWERS AND PROTECTIONS

The powers and remedies conferred on the Security Trusiee as a morigagee by the LPA
shall not be subject to any of the restrictions imposed by the LPA upon the exercise of those
powers and remedies including those imposed by sections 103 and 108 LPA

The Secusily Trustee may grant or accept surrenders of leases at & premium or otherwise
and grant agresments or options for the same on such terms as # shall consider expedient
and without the need o observe sections 89 and 100 LPA

The rastrctions on the right of consolidating mortgages contained in section 83 LPA will not
apply to this Debeniure.

Meither the Security Trustee nor any Recsiver will be liable to acoount as morigagee in
possession of the Charged Assets or be liable for any loss upon realisation or for any
neglect or defaull of any nature whatsoever for which a mortgages may be liable.

Neither the Security Trustee nor any Raceiver s obliged to {ake any particular action to
collect any Company’s Book Debis and neither shalt be iiable to the Companies for the
manner in which it collects or fails to collect 3 Book Debt,

if the Security Trustee receives notice of any subsequent Security Interest affecting the
Charged Assets then the Security Trustee may open a new account for the Companies. IF it
does not open a new account then, unless it notifies the Companies otherwise, it shall be
ireated as If # had done so at the time when i received such notice.  From that time
onwards all payments received by the Security Trustee in or towards payment of the
Securad Liabiliies shall be credited {or be treated as having been crediled) o the new
account and will not reduce the amount then due from the Companies to the Security
Trustes,

APPLICATION OF MOMNIES

All money received by the Security Trustee or any Recaiver under this Debenture will be
applied in the following order:

13,11 first, in or towards payment of labilities having priority to the Secured Liabilities;

13.1.2 secondly, in or towards payment of all costs, charges and expenses incurred in
or incidental to the exercise or performance {or allempled exercise or
parformance) by the Security Trusies the powers or authorities conferred by or
in any other way connected with this Debanture,
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134

4.
141

14.2

15.
15.1

152

16.3

16.
18.1

13.1.3 thirdly, in or towards payment to the Recelver of his remunerstion fixed in
accordance with this Debenturs;

13.1.4 fourthly, in or towards payment to the Security Trustes of the Secured Liabilities
{to be distributed to the Beneficiaries in the proportions to which the amount of
putstanding monies owed to each of them bears 1o the total aggregate amount
of monies owed {0 the Beneficiaries as a whole); and

13.1.6 fifthly, in payment {o the Companies of any surplus {if any}.

Any surplus shall not carry interest.  The Receiver or the Securily Trustee may pay any
surplus into any of the Companies’ bank accounts including an account opened specifically
for such purpose. The Raceivers or the Security Trustee shall then have no further lability
for such surplus.

The Security Trustee or the Receiver may credif any monies received upon realisation of the
Charged Assets o & suspense account for so long and on such basis as the Sscurity
Trustee or the Receiver may from time (o tima determing in order o preserve the Security
Trusiea's right to prove for the whole of its claim against any Company or any cther person
fiable,

Subject to the rights of the holder of any prior ranking Permitted Securily Interest or any
landiord, any money received by the Companies under any insurance of the Chargad
Assets will be treated as part of the Charged Assets,  will be applied at the discretion of
the Security Trustee either in reducing the Secured Liabiliies or towards making good the
loss or damage for which the money became pavable. Any monsy recelved by the
Companies under any insurance of the Charged Assels shall be held on trust for the
Security Trustee pending such application,

PROTECTION OF THIRD PARTIES

Any person dealing with the Security Trustee or & Receiver may assume, unless he has
actual knowledge 1o the contrary that

14.1.1 the Security Trustee or such Receiver has the power to do the things which
they purport 1o do; and

14.1.2 they are exercising their powers properly.

Al the protections to purchasers by seclions 104 and 107 LPA shall apply to any person
purchasing from or dealing with any Receiver or the Security Trustee as if the Secured
Liabhilities had become due and the statutory power of sale and appointing a receiver in
ralation to the Charged Assets had arisen on the date of this Debenture.

CONTINUING AND ADDITIONAL SECURITY

This Debenture is a continuing securily. |t secures the ultimate balance of the Secured
Liabilities despile any interim setilement of account untll a final discharge of this Dabenture
is given by the Security Trustes 1o the Companies.

The rights of the Security Trustee and the Beneficiaries under this Debenture are in addition
to any other rights they may have against the Companies {or any other person in respect of
the Secured Liabilities) under any other document, the general law or otherwise. The rights
of the Security Trustee and the Beneficlaries will not merge with or #imit those other rights or
be limited by them.

The Security Trustes is not obliged o make any claim or demand on the Companies or any
other person or to enforce any guarantes, morigage or other security now or in future held
by it bafore enforcing this Debenture and no action taken or omitted in connection with any
such right or instrument shall discharge, reduce or aifect the Companies’ liablity to the
Security Trustes. The Security Trustee does not have 1o account for any money or other
asset received pursuant fo any such right or instrument.

EXPENGES AND INDEMNITIED

The Companias will on demand pay all professionals’ fees {(including VAT) and any other
costs, charges or expenses {(on a full indemnily basis} ressonably incurred by the
Beneficiaries, the Security Trustes and any Administrator or Receiver in connection with the
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16.2

16.3

i7.
171

17.2

17.3

174

17.5

18.
181

18.2

actual or attempted perfection, presaervation, defence or enforcement of this Debenture or
the preservation or disposal of any Charged Assels or the exercise of any power under this
Debanture or any amendment, waiver, consent or releass of this Debenturs.

The Companies will on demand indemnify the Beneficiaries, the Secuwily Trustes, any
Administrator and any Receiver and any of its and thelr officers and smployees and any
attorney, agent or other person appointed by the Security Trustee under this Debenturs
{aach an indemnified Party) in respedt of 8l costs, losses, actions, claims, expenses (that
are reasonably incurred), demands or Habifities whether in contract, tort, or otherwise and
whether arising at common law, in egquily or by statute which may be incurred by, or made
against any of therm at any time relating to or ariging direclly or Indirectly out of:

18.2.1 anvthing done or omitied to be done in the exercise or purported exercise of
the powers contained in this Debenture;

16.2.2 a claim of any kind (including cne relating fo the environment} made or
asserted ageinst any Indemnifled Party which would not have arisen I this
Dabenture had not been executed; or

16.2.3 any braach by the Companies of any of itz obligations under this Debenture,

unless, in the case of 16821 and 1622 it was caused by the negligence or wilful
misconduct of the Indemnified Party.

Meither the Security Truslee nor any Recsiver nor any officer nor eamployee of either of them
shall in any way be liable or responsible o the Companies for any loss or liability of any kind
arising from any act or omission by i of any kind {(whether as morigagee in possession or
otherwise) in relation to the Charged Assets, except to the exient caused by ils own
naegligence o witful misconduct.

PAYMENTS

The Secuity Trusiee or any Recelver may convert any money received under this
Debenture {including the proceeds of any previdus conversion) inte such currancy as the
Security Trustee or such Receiver may think fit in order 10 discharge the Secured Liabilities.
Any such conversion shall be effected at the then prevalling spol selling rate of exchange of
the Secuyrity Trustee's bankers for such other currency against the existing currency.

if the amount of the currency so converted is less than the amount of the Sscurad L?abiii?y
concernad, the Companies will indemnify the Security Trustes in respect of that shortfall,

Any cerlificaie signed by the Security Trusles as fo any amount pavable under this
Debenture at the date of such ceriificate shall, in the absence of manifest error, be
conclusive evidence of such amount and be binding on the Companies.

All amounts payable by the Companies under this Debenture will be paid in full without set
off or other deduction.

The Security Trusies may at any time without nolice set off against any Secured Liabilities
any amount owed by it to the Companies. The Security Trustee may effect such set off by
iransferring all or any part of any balance standing to the credit of any of the Companies’
accounts with i to any other account or by combining or consolidating such accounts.

DISCHARGE

Ugon the Secured Liabilities being irrevocably and unconditionally paid or discharged in full,
the Security Trustee will, at the reguest and cost of the Companies, release this Debenture.
The Security Trustee will also transfer to the Companies any Charged Assels which have
bean assigned or trangferred to the Security Trustee.

if any pavment by the Companies or any other person or any relsase given by the Security
Trustes is avoided or adiusted pursuant to the Insclvency Act:

18.2.1 the Companies’ liability for the Secured Lisbililes will continue as i the
pavment, release, avoidance or adiusimeant had not occurrad,; and
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20.

204

202

20.3
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1822 the Security Trusize will be entifled to recover the value or amount of that
payment or security from the Companies as If the payment, releass, avoidance
or adiustimeant had not ocourred.

TRAMSFERS AND DISCLOBURES

The Security Trusiee may novate or assign this Debenture or sub-contract or delegats ils
obligations or dutles under it. References in this Debenture 1o the Security Trustee inchsdes
its successors, asslgnees and transferess.

The Companies may not assign, transfer, delegate or make any declaratlon of trust of any of
its rights or obligations under this Debanture.

The Security Trustee may disclose any information about the Companias and any member
of its group and any other person connected or associated with it to any Beneficiary and/or
member of the Security Trusiee's group and/or to any person o whom It is proposing t©
fransfer or agsign or has transferred or assigned this Debenture.

THIRD PARTY RIGHTS

Subject to clause 20.2, a person who is not & party to this Debenture shall have not righis
under the Contracts {Rights of Third Parties) Act 1988 to enforce or rely upon a provision of
this Debeniure. No party to this Debenture may hold itself out as trustes of any rights under
ithis Debenture for the benefit of any third party unless specifically provided for in this
Debenture.

The Indemnified Parties are entiied under the Contracts (Rights of Third Parties) Act 1589
to enforce any term of this Debenture which confers {exprassly or impliedly) any benefit of
any such Indemnified Party.

The Companies and the Security Trustee shall not be reguired to oblain the consent of the
indemnified Parties o the termination or varigtion of this Debenture or to the waiver or
setiement of any right or claim arlsing under i,

MOTICES

Any notice, request, demand, consent, approval, notification, instructions, proceedings or
gther communication from the Security Trustes o the Companies under this Debenture shall
be in writing signed by or on behalf of the Becurity Trustes. Such communication shall be
sarved by personal delivery, prepaid first class post, courler, fax or e-mail to the Companies
at their respactive addresses set out in this Debenture, thelr respective registared offics
addresses for the fime being or their respeciive addresses last known to the Security
Trustee at which they carried on business. In the absencs of evidence of earlier recsipt, any
communication served in accordance with ihis clause 21.1 shall be deemed {o have been
raceived:

21.1.1 if delivered personally or by courier, at the time of actual delivery lo an address
raferred to in this clause 21.1;

21.1.2 it served by prepaid first class post, two Business Days from the dale of
posting, or

21.1.3 if served by fax or e-mail, 8t the time of transmission (unless the Security
Trustes knows or ought reasonably o have been aware of a ransmission of
failure).

Any notice, request or other communication from the Companies o the Security Trustes
under this Debenture shall be in writing and signed by or on beha!f of the Companies. Such
communication shall be served by prepaid first class post to the Securlly Trusies as is
registarad office address Tor the time being or such other address as the Security Trustes
may from time to fime notify 1o the Companies for this purpose. in the absence of evidence
of earlier receipt, any commurication served in accordance with this clause 21.2 shall be
deemed to have Deen received:

21.2.14 if it is received during normat business hours on & Business Day, on receipt; or

2122 i it is received outside business hours or on a day which iz not 2 Business Day,
on the first Business Day after receipt.

{Einsansarag
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22, GENERAL

22.1 Any waiver, consent or approval given by the Security Trustee of or under this Debenture
shall only be effective if given in writing. Any such walver, consent or approval shall then
only apply for the purpose stated and be subject to any writlen terms and conditions
imposed by the Security Truslee.

222 Each provision of this Debenture is severable and distinet from the others. If at any time any
provision of this Debenture is or becomes unlawful, invalid or unenforcsable 1o any exient or
in any circumstances for any reason, it shall o that extent or in those circumstances be
desmed not to form part of this Debenture but {except o that extent or in those
circumstances in the case of that provision) the legality, validity and enforceability of that
and all other provisions of this Debenture shall not be affected in any way.

22.3 if any provision of this Debentwre is found to be unlawiul, invalid or unenforceable in
accordance with clause 22.2 but woudd be lawful, valid or enforceakle if some part of the
provisions were deleted, the provision in question shall apply with such modification(s) as
may be necessary to make it lawful, valid or enforceable,

224 Mo faillure or delay by the Security Trustes in exercising a right or remedy provided by this
Debenturs or by law doss not constitute & waiver of that {or any other) fdght or remedy). No
single or partial exercise, or non exercise or non-enforcement by the Security Trustes of any
right or remedy provided by this Debenture or by law prevenis or restriclts any further or
cther axercise or snforcement of that {or any other) right or remedy.

22.5 The Sacurity Trustee may release or compromise the whole or any part of the liability of any
one or more of the Companies under any provision of this Debenture, or grant to any
Company any tima or other Indulgence, without affecting the liability of any other Company.
Mo waiver by the Security Trustee of, or delay in enforcing, any of the provisions of this
Debenture shall relsase any Company from the ull performance of its remalning obligations
under this Debeniure.

22.5 The rights, powsrs and remedies of the Securly Trustee conlained in this Debeniurs are
cumulative and not exclusive of any rights, powers or remedies provided by law.

27 This Debenture may be execuled in any number of counterparts, each of which when
executed and delivered shall be an original.  All the counterparts shall togather constitufe
one and the same Debenture, which shall be deemed execuled when countarparis execuled
by the Sacurity Trustee and all of the Companies are delivered.

23. GOVERNING LAW AND JURIBDICTION

231 This Debenture shall be governed by and interpreted in sccordance with English law. Non-
contractual obligations {f any} arising out of or in connection with this Debenture {inciuding
its formation) shall be governaed by English law.

23.2 The Companies and the Security Trustee agree lo submit o the exclusive jurisdiction of the
English Couris in relation {0 any claim or matter {whether contractual or non-contractual)
arising under this Deheanture.

233 Fach of the Companies and the Security Trustee irrevocably walves any objection which it
might at any time have to the courts of England being nominated as the forum fo decide any
suil, action or proeceedings, and to salie any disputes, which may arise oul of or in
connection with this Debenture {including non-contraciual disputes and claims) and agrees
not 1o claim that the courts of England are not a convenient or appropriate forum.

THE COMPANIES have exsculed this Debeniure a3 a deed and deliverad it on the dale first set out
abova,

17 nada86475.8
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SCHEDULE 1
Hegisterad land
Description and title numbers
NIA

SCHEDULE 2
Plant and machinary
NiA

SCHEDULE 3
aterial Contracls
NiA

SCHEDULE 4

Companies

ITS Technology Group Limited | 08786229

Eim House Farm  Saighton.
Lans, Saighton, Chester, TH3
| 6EN

| 1TS Telecom Solutions Limited | 07612286

| Eim  House Farm Saéghzon-i

Lane, Saighton, Chester, CH3

| BEN

1 ITS Notlingham Limited 10258645

+ Elmn House Farm Saighlion
-+ Lane, Saighion, Chester, M3 |

8EN

ITS Hammersmith and Fulham | 08014687
Limited

Eirm House Farm  Saighton

‘Lane, Ssighton, Chesler, CH3
BEN

| BNet Ultra Limited | 09827684

Elm House Farm Saighton |
‘Lane, Saighion, Chaster, CH3 |
| BEN :

1 B54458473-8
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THE COMPARNIES

EXECUTED and DELIVERED as a DEED
by ITS TECHNOGLOGY GROUP LIMITED
acting by two divectors or a dirsctor and its
secratary or a director in the presence of!

Witness Signature

Wilnass Name

Address

Cocunstion

EXECUTED snd DELIVERED as a DEED
by 17§ TELECOM SOLUTIONS LIMITED
acting by two directors or a direcior and its
secretary or a director in the presence of:

Whness Signature

Witness Mame

Addrass

Creraipation

AABT-RRET-05T, v 4

) et a e e e £ re s e
} Diractor

)

) GaiaEEYReEE S N AT AN R R R G N e Y

Director { Secretary

3 et bR r e AR s
3 Director

}

}

Director / Secrétiar.jr
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EXECUTED and DELIVERED =3 a DEED
by TS HOTTINGHAM LIMITED acting by
two directors or a direcior and its secretary
or a director in the presence of.

Winess Signature

Winaas Mame

Addrass

Occupation

EXECUTED and DELIVERED =as a DEED
by ITS HAMMERSMITH AND FULHAM
LEMITED sacling by two directors or a
director and its secrelary or a director in the
prasence of:

Wilness Signaturg

Wikess Nama

Agldrass

Cecupation

A15Y-BRBT-DE3T, v. 4

) Director
)
Director / Secretary
) e nrnnes
3 Director
i
Director / Secretary
Fsdangaras



EXECUTED and DELIVERED as a DEED ) e ebeiaseintaeeraenir et e e £ g g e
by BMET ULTRA LIMITED acting by two ) Diractor
}
)

directors or a director and s secrefary or a
dirsctor in the presence of

PRI TR R

Director / Secretary

Wiiness Signature
Witnass Name

Address
Cooupation

THE SECURITY TRUSTEE

EXECUTED and DELIVERED as a DEED
by Ryan Bevington as atiorney for MAVEN
CAPITAL PARTNERS UK LLP under a
power of aftorney deted 22 May 2017 in the
prasence of:

Wiiness Sigﬂaiurﬁ -

Address

{5t

2 544864734
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