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Registration of a Charge

Company name: FOSPHA LIMITED
Company number: 08902419
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Received for Electronic Filing: 28/03/2019

Details of Charge

Date of creation:  18/03/2019
Charge code: 0890 2419 0001
Persons entitled: BCI FINANCE LIMITED AS SECURITY AGENT
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: TAMMY CADSBY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8902419

Charge code: 0890 2419 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th March 2019 and created by FOSPHA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th March 2019 .

Given at Companies House, Cardiff on 29th March 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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I, Tammy Cadsby solicitor for the Security Agent, hereby certify that, save
for the material redacted pursuant to S 859 G of the Companies Act 2006,
this copy instument is a true and correct copy of the original instrument
which is dated 18 March 2019 as certified on this 26 March 2019 at 1
Hammeérsmith Broadway London W6 9DL

Debenture and share charge
between
(‘l) the persons listed in Schaduie 1 as Chargors

(2) BCI Finance Limited as Securify Agent

Dated 1§ ™Merch. 2018
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This Deed is made on ﬁf M ML\ . 2019

Between:

(1}
(2)

Each persen listed in Schedule 1 (the "Chargors"); and

BCI Finance Limited as agent and trustee for the Secured Parties (the "Security Agent”).

Background:

Under this deed, the Chargors provide security to the Sécurity Agent for all monies owed by them, or
guarantead by them, to the Security Agent from time o time.

Agreed terms

1,

1.1

Definitions and interprefatiocn
Cefinitions

Unless otherwise defined in this: Deed, terms defined in the Loan Agreements shal! have the
same meanings when used in this- Déad and the following definitions shall apply

"Administrator” means an administrator appeinted to manage the affairs, business and
property of a Chargor pursuant to Clause 10.8.

"Busingss Day means a day other than a Saturday, Sunday or public holiday in England,
when banks in London are open for business.

“Delegate™ means any persen appointed by the Security Agent or any Receiver pursuant to
Clause 15 and any person appointed as attorney of the Security Agent, Receiver or Delegate.

"Equipment” means all present and futuré equipmient, plant, machinery, tools, vehicles,
furniture; fittings, installations and apparatus and other tangibie moveable property for the time
being owned by a Chargor, including ary part of it and all spare parts, replacements,
madifications anid additions.

"Financial Collateral" has the meaning given to that expression in the Financial Collateral
Reguiations.

"Financlal Collateral Regulations” means the Financial Collateral Arangements {(No 2}
Regulations 2003 (S/ 2003/3226).

“Insurance Policy" means each contract and policy of insurance effected or maintained by
any Chargor from time to time in respect.of its essets or business (including, without limitation,
any contract or policy of insurance relating to the Praperties or the Equipment).

"Inteflectual Property” means a Chargor's patents, trademarks service marks,. designs,
busmess names, copyrights, database rights, computer software, design rlghts damain
names; moral rlghts inventions, confidential information, trade secrets, knowhow and other
mtellectual property rights ard interests (which may now or in the future sub5|st) whather
registered r unregistered, together with the banefit of all applications and rights to use such
assets {(which may now or in'the-future subsist).

“Investments" means all present and future certificated stocks, shares, loan capital,
securities, bonds and investmants. {whether or not marketable) for the time being.owned (at
law or in equity} by a Chargor, including any:

(a) dividend, interest or pother distribution paid or payable in relation to any of the
Investmants; and:
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{s)] right, money, shares or property aceruing, offered or issued at any time in relation to
any cf the Investments by way of recemption, substitution, exchange, canversion,
bonus, preference or otherwise, under.option rights or otherwise.

"Loan Agreemenis” means, together:

(a) the 1dan agreement enterad into between (1) Fosjento Holdings Limited as borrower
and (2} Inisfcedecn 2018. Limited on the date of this dzed, as the same may be:
amended from time tc fime; and

{b} the loan agreement enterad, inta between (1) Fosjento Holdings Limited as borrower
and (2) Intercedemb 2018 Limited on the date of this deed, as the same may be
amended ffam time to ime.

a1 PA 1925" means the Law of Property Act 1925,

"Properties” means all freenold and leasehold properties {whether regisiered cr unregisterad)
and all comimoenheld propertiss; now or in the fuiure (and from time to iima) owned by a
Chargor, or in which a Chargor helds an interest; and "Property" means-any of them.

"Receiver” means & recéiver, receiver and manager or adrninistrative receiver of any or all of
the Secured Assets appainted by the Security Agént under Clause 13.

"Related Rights" means-any:

{a) dividend, interest or other districution paid or payable in relaticn to any of the Shares
or Investments; and

(b) fight, 'menay, shares or property accruing, offered or issued at any time in relation to
any of the Shares or Investments by way of redemption, substitution, exchange,
conversicn, bonus, preference or otherwise, under option rights or gtherwise.

"Secured Assets” means all the assets, property and undertaking for the time being subiject
to the Security created by, or pursuant to, this deed (and refersnces to the Secured Assets
shall inclide refergnces to any part of them).

"Secured Liahilities” means ali present and future monies, obligations and fiabilities of the
each Obligor to any Securéd Party from time te time (including withaut limitation under the
Loan Agrsements), whether actual or eohtingent and whether owed jointly or severally, as’
principal or surety' or in any other capacity, together with all interest {including, without
“limitation, dafault interest) aceruing in Tespect of those menies, obligations or liakilities.

"Secured Parties™ has the meaning given fe it in the-Security Trust Deed.

"Security Financial Collateral Arfangement” has the meaning given o that expression in
the Financial Coliateral Regulations.

"Security" means any mortgage, charge {whether fixed or floating, legal or equitable), pledge.
lien, -assignmert by way of security or ather security interest securing any obligation of any
persan, or any other agréement or arrangement having a similar affect.

"Security Period" means the period starting on the date of this deed and anding onthe date
on which the Security Agent is satisfied that all the Secured Liabiliies have been
uncenditionally and rrevocably paid and discharged in full and no further Secured Liabilities
are capable of being outstanding.

"Security Trust Déed" means. the security irust deed dated on of about the date of this deed

and entered into batween, amongst others, (1) Interecedecm 2018 Limited, (2) intércedemb
2018 Limited and (3) BC! Finance Limited.

a 41us0793



1.2

"Shares" means:

(a)
(b)

the shares described.in Schedule 2 (Shares); ahd

all Related Rights.

Interpretation

Ir-this deed:

(a) clause headings shall not affect the interpretation of this deed;

(o) a referénce to a person shall include a reference to an individuai, firm, company,
‘corporation, partnarship, unincorporated body of persons, government, state or
agency of a state Of any association, trust, joint venture or consorfium (whather ar not
having separate legal personality);

{c) unless the contekt othenwise requires, words in the singular shall include the plural and
inthe plural shall inciude the singular;

(d) unless tha context otherwise requires, a reference to ong gender shall include a
teference io the other genders;

(e) a reference to a party shall include that party's successors, permitied assigns and
permitied transferees and this deed shall be binding on, and enure to the benefit of,
the parties to this deed and their respective personal representatives, successors,
permitted assigns and permitted transferees;

(H a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

(9) a referance to a statute or statutory provision shall include all suberdinate fegislation
made from tima to time under that statute or statutcry provision;

{h} an obligation on & pary not to do something includes an obligation net to aliow that
thing to be done;

(y a reference to this deed {or any provision of it) or to any other agresment or
decument referred to in this deed is a reference tothis deed, that provision or.such
other agreement or doccument as amended (in each case, other than in breach of the
provisions.of this' deed} from time to time;

() any words. following the terms inciuding, include, in particular, for example or any
sirmilar expression shall be construsd as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

{k) a reference to an amendment includés a novation, re-enactment; supplement or
varigtion (and amendad shall be construed accerdingly);

)] a reference to assets includes present and futura properties, undertakings, revenues,
rlghts and behefits of every descriptlon

(m) a reference to an authorisation includes an approval, authorisation, consent,

' exemption, filing, licence, notarisation, registration and resolution,
(n) a reference to determines or determined means, urless the contrary is indicated, a

determination made 4t the absclute discretion of the person making it; and
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1.3

1.4

1.5

3.1

(0) a reference ‘o a regulation includes any regulation, rile, official directive, request cr
guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational tody, agency, department or reguiatory, self-regulatory
or cther authority or organisation.

Clawback

If the Security Agent considers that an amount paid 'by a Chargor in respect of the Secured

Lizbilities is capable of being avoided or otherwise-set aside on the liquidation or administration.

of a Chargor or ctherwise, then that amount shall not be considerad to have been irrevocably

paid for the purpeses of this deed.

Nature of security over real property

A reference in this deed tv'a charge or mortgage of or over any Propérty includes:

(a) all buildings and fixiures and fittings {including trade and tenants fixtures and fittings)
that are sitiated on or form part of that Property at:any time;

()] the proceeds of the sale of any part of that Property and any-cther monies paid or
payable in-respect of or in connection with that Property;

(c) the benefit of any covenants for title given, or entered into, by any predecessar in litle
of 2 Chargor in raéspect of that Properiy, and any monies paid or payable in respect of
those covenants; and

{d} all rights under any licence, agreement for sale or agreement for lease in respect of
that Property.

Trusis

{a) The Security Agent holds the benefit of this Deed on trust for the Secured Parties in
‘acgordance with the Security Trust Deed.

({1} If the rule. against perpetuities applies to-any trust created by this deed, the perpetuity
pefiod shail be 125 years (&s specified by section 5(1) of the Perpetuifies and
Acsumulatiens Act 2009).

Covenant to pay

Each Chargor shall, on demand, pay to the Security Agent and discharge the Secured
Liabilities when they become due,

Grant:of security
Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilties, each
Chargor with full title guaranitee charges to the Security Agent by way of first fixed charge:

(&) all Properties ownad by each Chargor at the date of this deed;

(b} all Properties acquired by each Chargor in the fulure;

{c) all present and future interests of each Chargor not effectively mortgaged or charged
under the preceding provisions of this Clause 3 in, or over, freehold or leasehold
propeity;

) all present amd future rights, licences, guarantees, rents, deposits, contracts,

covenants and warranties relating to each Property;
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32

3.3

34

3.5

{e) all licences, consents and authorisaticns (statutory or otherwise) held or raquired in
connection with aach Chargor's business or the use of any Secured Asset, and al!
rights in connection with them;

(f all its present and future goodwill;

() allits uncalled capital;

(h) zll its Equipment;

{i} all its Intsllectuai Property;

(i all its. Invesiments;

(K} all its Shares:

() -all of its Related Rights;

(m} all its rights in respect of each Insurance Policy, including afl claims, the proceeds of
all claims and all returns of premium in connection with each Insurance Policy; and

(n) all its rights in respect of all agreements, instruments and rights relating to the Secured
Assets, ‘ '

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Security- Agent, by way of first fipating charge;
all its undertaking, property, assets and rights at any lime not effectively mortgaged, charged
pursuant fo Clause 3.1 abaove.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the fioating charge created
by Clause 3.2

Automatic crystallisation of floating charge

The floating charge created by Clause 3.2 shall automatically and immediately (without notice)
conveit into a fixed charge over the asseis: subject {o that ficating charge if:

(a) any Ghargor:
') creates, or attempts to create, without the prior written consent-of the Security
Agent, a Security or a trust in faveur of another perscn aver all or any part of
the Secured Assets; or
(i) dxspcses or aitempts to dispose of, all or any part of the Secured Assets
(cuther than Secured Assets that are only subject to the floating charge while it
rarnains uncrystalhsed)
(b) any person levies (or attempts to l2vy) any distress, attachment, execution or ofhier
' process against ail or any part of the Secured Assets the subject of a fleating charge
under this deed; or

(€) a resciution is passed or an order is made for the wihding-up, dissclution,
administration or re-organisation of any Chargor.

Crystailisation of fioating charge by notice
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36

4.1

4.2

43

54

5.2

The Security Agent-may, in iis sole discreticn, at any time and by written notice to a Chargor,
convert the floating charge created under this deed into.a fixed charge as regards any pert of
the Secured Assets specified by the Security Agent in that notice.

Assets acquired after any.floating charge has crystallised

Any ‘asset acquired by any Chargor after any crystallisalion of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under this
deed, shall {unless the Security Agent confirms otherwise to a Chargor in writing) be charged
to the Security Agent by way of first fixed charge:

Guarantee
Each Chargar irrevocably and unconditienally jointly and severally:

{a) guarantees to each Secured Party punctual performance by each C_rhargor of ali that
Chargor's obligations under the Finance Documents;

(b) undertakes with each Secured Parly that whanever a Chargor does not pay any
amount when due under of in connection with any Finance Document, each Charger
shall immediately on demand pay that amount as if it was the principal ohligor; and

{c} agrees with each Secured Party that if any obligation guaranteed. by it is or becomes

) unenforceable, invalid or illegai, it will, as an independent and primary obligaticn,

indemnify that Secured. Party immediately on demand against any cost, loss or liabifity

it incurs as a result of a Chargor not paying any amount which would,. but for such

unenforceability, invalidity or illegality, have been payabls by it-under any Finance

Decument on the date when it would have been due. The amount payable by a

Chargor under this. indemnity will not excaed the amount it would have had to pay

under this Deed if the amount claimed had been recoverable on the basis. of a
guarantee,

The guarantee centained in this Dead is @ continuing guarantse and will extend to the ultimate

balance of sums payable by any Chargor under the Finance Documents, regardless of any
intermediate payment or discharge in whole orin part

Notwithstanding that the Secured Parties other than the Secusity Agent are not'a party to this
Deed, all Secured Parties shall be entitled to.enforce or enjoy the benefit of the guarantee

under this clause, pursuant to the terms of the Contracts _(Rights‘df' Third Parties Act) 1996,

Liability of the Chargors
Liability not discharged

Each Charger's liability under this deed in respect of any of the Securad Liabilities shall not be
discharged, prejudiced or affected by:

(&} any security, guarantee, indemnity, remedy. or other right held by, or available to, the

Security Agent that is, or becomes, wholly or partially illegal, void or unenforceable on
any ground;

() the ‘Security Agent renewing, dstermining, varying or increasing any facility or other
transactién in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other’
person; or

(€) any other act of omission that, but for this Clause 5 might have discharged, or
othefwise prejudiced or affectéd, the liability of any Chargor.

immediate recourse
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7.1

7.2

Each Chargor waives any right it may have to require the Security Agent to énfarce any
security or other right, or claim any payment from, or otherwise proceed against, any cther
person before enforcing this deed against any ‘Chargor.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor

-of any security for those obligations or otherwise) is made by a Secured Party in whole or in

paft an the basis of any payment, securily or other disposition which is avoided. or must be
restored in insolvency, liguidation, administration or otherwise, witheut limitation, then the
liability -of each Chargor under. thé guarantee contained in this deed will éontinuz or ha
reinstated as if the discharge, felease orarrargement had not ocourred.

Waiver of defences

The guarantee contained in this deed is and-shall at ail imes:be a continuing security and shall
cover the ultimate balance frorn time to fime ewing to the Secured Parties by the Ghargors in
respect of the Secured Liabilities.

The liability of each Chargor under the guarantee contained in this'deed shall not be reguced,
discharged or otherwise adversely affected by:

(a) any intermédiate payment, settlement of account or discharge in whala 6f in partof the
Secured Liabilities;

{s)] any variation, extension, discharge, compromise, dealing with, exchange or renawai of
any right or remedy which the Lender may now or after the date of this guarantee have
from or against any Chargar and/or any cther persen in connection with the Sécured

Liahllities;

{c) any act or omission by the Security Agent or any other pérson in taking up, parfecting
or enforcing any Security, indemnity, or guarantee from or against the any Chargor or
any other person;

{d) -any termination, amendment, variation, novation, replacement or 3upplerﬂent of ar to

any of the-Secured Liabilities, including without limitation any ehangs in the purpose of,
any increase in or extension of the Secured Liskilites and any addition of new
Secured Liabilities;

{&) any grant of time, indulgence, waiver or concession to any Chargor or any other
person; '
{f any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,

limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of any Chargor or any other parson;

(@ any invalidity, llegality, unenforcaability, irregl;xlarityr or frustration of any actual .or
purported obligation of, or Security held from, any Chargor .or any ofher parson in
cornection with the Secured Liabilities;

{h} any claim or enforcement of payment from arly Chargor or-any other person; or

(i} any act or omissicn.which would not have discharged or affected the liability of any
Charger had it been & principal debtor instead of a guarantor, or indemnifier or by
anything done or omitted’ by any person which but for this provision might operate to
excnerate or discharge any Chargor or otherwise reduce or extinguish its liability under
the guarantee contained in this deed.
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8.1

8.2

91

9.2

9.3

Deferral of Chargors' rights

No Chargor will exercise. any rights which it may have by reason of paiformance by it of its
obligations under the Finance Documents or by reason of any amount being payable, or
liability arising, under this deed at any time duing the Security Period {unless the Security

‘Agert olhierwise directs):

(a) to be indemnified by a Chargor,

{b) to claim any contribution from any othier guarantor of any Chargor's obligations under
the Finance Doguments, '

(©) {0 take the benzfit (in whole or in part and whether by way of subrogation ar otherwise)

‘ of any righits of the Secured Parties under the Finance Documents or of any other
guarantee or securily taken pursuant fo, or in connection with, the Finance Dacuments
by any Secured Party;

(d) fo bring legal or other proceedings for an -order réquiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guaranteg, undertaking or indemnity under clause 4 (Guarantee),

(&) to exercise any right of set-off against any Chargor; andfor
i to claim or prove-as a creditor-of any Chargor in competition with any Securad Party.

If.a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
tiiat benafit, payment or distribution to the extent necessary to enable all amaunts which may
be or become payakble to the Security Agent or any Secured Party by the Chargors under or In
connection with the Finance Documents 1o be repaid in full on trust for the Security Agent and
the Financé Parties and shall promptly pay or transfer the same to the Security Agent. '

‘Undertakings

Negative pledge and disposal restrictions.
No Chargor shall at any-time, except with the prior writter consent of the Security Agent

(a) create, purport to create or penmit to subsist any Security on, or.in relation to, any
Sacured Asset ather than any Security created by this deed:.

(b} sell, assign, transfer, part with possession of, or otherwise dispose. of in any manner
(of purport to do so), all or any part of, or any interest in, the Secured Asseis (except,
in the ordinary course of business, Secursd Assets that are oniy subject fo an
uncrystaliised floating charge); or

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

Preservation of Secured Assets

No Chargor shail do, or permit te be dong, any act or thing that would or might depreciate,
ieopardise or otherwise prejudice the security held by the Security-Agent, or materially diminish
the value of any of the Secured Assets or the effectiveness of the security ¢reated by this
deed.

Chargor's waiver of set-off

Each Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this deed).
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9.4

8.5

96

8.7

8.8

9.9

Title documernits

Each Chargor shall; as so required by the Seeurity Agent, deposit with the Security Agent and’
the Security Agent shall for the.duration of this deed be entitled t6 hald:

{a) .all deegs and documents of title relating to the Secured Assets that are in the.
possession &r control of @ Chargor. (and if these are not within the possession or
control of a Charger, that Chargar . undertakes to obtain possession of all these deeds
and daclments of tltie)

(b)  share certificates and blank stock transfer forms in relation to all Shares and
[nvestments; and

(&) in the ¢ase of the Chargors only, their Insurance Policies.
Share fransfer restrictions

Each Chargor shall procure that the constitutional documerits any, company which has igsued
Shares to it do not at any time:

(&) restrict or inhibit the transfer of the Shares on creation or enforcemsent of the sacurity
constituted by this deed; or

te)] contain any rights of pre-emption.
Changes to share rights

Each Chargor shall not take, or allow tha taking of, any acticn on its behali which may result in
the rights attaching to, ar conferred by, all or any of its Shares being altered.

Information
Each Chargor shall:

{a) give the: Security Agent such information concerning the location, ‘condition, use and
operation of the Secured Assets as the Security Agent may require;

(b} permit any persons designated by the Security Agent.and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to that
Secured Asset, at-all reasonable imes and cn reasonable prior notice; and

(e) promptly notify the Security Agent in writing of any action, claim, notice or demand
made by or against it in connection with all or any part-of a Secured Asset or of any
fact; matier or circumstance which may, with the passage of {ims, give rise fo'suth an
action, claim, notice or demand, togather with, in each case, the Chargor's proposals
for settling. liquidating, compounding: or contesting any such action, claim, notice ar
demand and shall, subject to the Security Agent's prior approval, implement those
proposals.atl its own expense.

Payment of cutgoings

Each Chargor shall promptly pay all taxes, fees, licerice duties, registration charges, insurance
premiums and other cuigaings in respect of the Securad Assels and, on demand, produce
avidence of payment to the Security Agént.

Maintenance of Property

Each Chargor shail keep all buildings and all fixtures on each Property in good and substantial

repair and condition.
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8.1

9.92

9.13

Preservation of Property, fixtures and Equipment

No Chargor shall, without the prior written consent of the Security Agent:”

(@)

{0

()

pull dewn of remove the whole, or any part of, any building forming part of any
Property or permit the same to occur;

make or permit any material alterations to any Praperty, or sever or remove, or permit
10 be severed or refnoved, any of its fixtures; or

remove or make any material alteratiens 1o any of the Equipment: belonging to, or in
use by, a Chargor on any Property (except to effect necassary repairs or replace them
with riew or improved models or substitutes).

Registration at the Land Registry

Each Chargor consents to an appiication being made by the Security Agent 1o the Land
Registrar for the foliowing restriciion in Form P td be registered against its title to each

Property:

"No disposition -of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is o be registered without a written consent signed by the proprietor for the fima
being of ihe charge dated [DATE] in favour of BG! FINANCE LIMITED referred o i the
charges register”

Dividends and voting rights hefore enfercement

(@)

{b)

(d)

Eef_cre the security constituted by this deed becomies enforceable, each Chargor may
retain and -apply for ifs own use all dividends, interest and other monies paid or
payable in respect of the Shares and Investments and, if any are paid or payable ta

‘the ‘Security Agent or any of iis- riominees, the Security Agent will hold all those
-dividends, interest and gther monies received by it for a Chargor and will pay them to

that Chargor promptly on request.

Before the security constituted by this deed becomes enforceabile; each Chargor may

‘exercise all voting and other rights and powers in respect of the Shares and

Investments ar, if any of the same are éxercisable by the Security Agent of ariy of its
nominees, to direct in writing the-exercise of those voting and other rights and powers
provided that the exercise of, or the failure to exercise, those voting rights or other
rights and powers could not reasonably be expected to have an adverse effect an the
value of the Shares or Investments or otherwise prejudice the Security Agent's security
under ihis deed. '

Each Ghargor shall indemnify the Security Agent against any foss or liability incurred
by the Security Agent (or its nominee) as a consequence of the Security Ageént {or its
nominee) acting in respect of the Shares of investments at the diraction of any
Chargor.,

The -Security Agent shall not, by exercising or not exercising any voting rights or
otierwise, be consirued as permitting or agresing to any variation or other change in
the rights attaching to or conferred by any of the Shares or Investments that the
Security Agent considers prejudicial to, or impairing the value of, the seturity created,
by this deed. ‘

Dividends and voting rights after enforcement

After tha security constituted by this deed has becomie enforceable:
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1C.

10.1

10.2

10.3

10.4

10.5

(&) all dividends and cther distributions paid in respect of the Shares or Investments and
received by any Chargor shall be held by that Chargor on trust for the Security Agent
and immediately paid to the Security Agent. or, if received by the Security Agent, shall
be retained by the Security Agent; and

(b) all voting and other rights and powers attaching to the Shares or Investments shall be

' exercised by, or at the direction of, the: Security Agent and each Chargor shall, and
shall procure that its nominees shall, comply with any directions the Security Agent
may give, in its absolute discretion, concerning the exercise of those rights and
powers,

Powers of the Security Agent
Power fo remedy

(@) The Security Agent shall ba entitled (but shall not be obllgeé) fo remiedy; atany time, a
kreach by any Chargor of any ofits obiigations contained in this- deed.

(b} Each Chargor irrevecably authorises the Security Agent and its agents fo do all things
that are necessary or desirable for that purposa.

(c) Any monies expended by the Security Agent in remedying a breach by a Ghargor of its
obligations cantained in this deed shali be réimbursed by any Chargor to the Security
Agent on a full indemnity basis.

Exercise of rights

{a) The rights of the Security Agent under Clause 10.1 are without prejudice to any other
rights of the Security Agent under this dead.

(b} The exercise of any rights of the Security Agent Under this deed shall het make the
Security Agent liable to account as a morigagee in possession.-

Power to-dispese of chattels

(a) At any time after the security consiituted by this deed has become enforcesble. the
Security Agent or any Receiver may, as agent for.a Chargor, dispose of any chattels or
preduce found-on any Preparty.

(b) Witheut prejudice to any obligation to-account for the proceeds of any disposal made
under Clause 10.3(a), each Chargor shall indemnify the Security Agent and any
Receiver against any liability arising from any disposal made under Clausa 40. 3{a).

Security Agent has Receiver's powers

To the extent permitied by law, any right, power or discretion canferréd by this deed on a
Receiver may, after the secunty constituted by this deed has bacéme enforceable, he
exercised by the Security Agent in reletion to any of the Secured Assets whether or not it has
{aken possession of any Secured Assets and without first appointing a Recaiver or
notwithstanding the appointment of a-Receiver.

Conversion of currgncy

{a) For the purpose of, or pending the discharge of, any of the Securad Liatilities, the
Secunty Agent may convert any manies received, recovered or realised by it under this
dead {including the proceeds of any previous conversion under this Clause 10.5) frem
their existing currenciés of denomiination inté any dther currencias of denomination
that the Security Agent may think fit.
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10.6

10.7

10.8

1.

112

{) Any such conversion shall be effected at the Security Agent's bankers' then prevailing
spot selling rate of exchangs for such other currercy against the existing currency.

(c) Eachi reference in this Clause 10.5 to a currency extends to funds of that currency and,
for the. avoidance of deubt, funds of one clrrency may be converted into different
fUnds of the same currency..

New accounts

(a) If the Security Agent receives, or is deemed to have received, notice of any
subsequent Security, or cther interest, afiscling all or part of the Secured Asséts; the
Security Adent may open a new account for a Charger in the Security Agent's books.
Without prejudice to the Security Agent's right to cambine accounis, no maney paid to
the credit of a Chargor in any ‘such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

{b) If the Security Agent does not open & new account immediately on receipt of the
nctice, or deemed notice, under Clause 10.6(a), then, unless the Security Agent gives
express written notice to the contrary to a Chargor, all payments made by any Chargor
io the Security Agent shall be treated as having been credited to a'new account of that
Chargor.and not as having beem applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt of the-relevant notice by the Securily Agent.

Indulgence.

The Security Agent may, at its discretion, grant time or other induigence, or make any ather
arrangement, variation or release with any person not being a party {o this deed {whether ar

not any-such person is jointly liable with'a Ghargor) in respect of any of the Secured Liabilities,

or of any other security for them without prejudice -either to this deed or to the liability of any’

Chargor for the Secured Liabilities.

Appointment of art Administrator

(a) The Security Agent may, without notice to the Chargors or any of them, appoint any

ane or more persons to be an Administrator of a Chargor pursuant to Paragraph 14 of
Schedule B1 of the Ilhsolvenicy Act 1986 if the security constituted by this deed
bacomes enforceable.

(b} Any appointmenit under this Clause 10.8 shall:
(i be in writing signed by & duly authorised signatory-of the Security Agent; and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
' Act 1986.

(6} The Security Agent may apply to the court for an order removing an Adminisirator from
office and may by natice in writing in accordance with this Clause 10.8 appaint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be gualified,

When security becomes enforceabie

Security becomes enforceable

The. security constituted by this deed shall become immediately enforceable if any C'hargor:

fails to comply with its covenant:under Clause 2 to pay the Securad Liabilities when they fall

due.

Discrefion
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12.

12.1

12.2

12.3

12.4

After the securily constituted by this deed has becomé enforceable, the Sscurity Agent may, in

its absolute discretion, enforce all or-any part of that sécurity at the times, in the manner and

on the terms it thinks-fit, and take pessession of and hold or dispose of all ar any part of the
Secured Assals..

Enforcement of security
Enforcement powers

(@) For the purposes of all powers implied by statute, the Secured Liabifities are deermed:
to have become due and payahle on the date of this deed.

(b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shali be immediately exercisable at any time after the
security constituted by this deed has become enforceablé under Clause 11.1.

{c) Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
Extension of statutoiy powers of leasing

The stalutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Security Agent.and any

Receiver, at any time after the- security constituted by this deed has become enforceable,
whether in its.own name or in that of a Chargor, to;

(@) grant a leasz or agreement fo lease;
(b accept surrenders of leases; or
(€) grant any option of the whele or any part of the Secured Assets with whatever rights

relating fo-other parts of it,

whetfier or not at & premium and containing such coveriants on the. part of a Chargoar, and en
such terms and conditigns (inciuding the payment of money to a lessee or tenant on a
surrender) as the Security Agent or Receivear thinks fit without the need o comply with any of
the restrictions imposed by sections 99 and 100 of the |.PA 1925,

Access on enforcement

(a) At any time after the Security Agent has demanded payment of the Secured Liabilities
or if any Chargor defaults in the performance of its cbligations to the Security Agent
whether under this deed or otherwise; each Charger will allow the Security Agent orits
Receiver, without furiher nelice or demand, immediately to exercise all its rights,
powers. and remedies in particuiar (and without I'mitation) to take possession of any
Secuied Asset and for that purpose to enteron-any premises where a Secured Asset
is situated {or where the Security Agent or a Receiver reasonably believes a Secured
Asset fo be sitUated) without incurring any fiability to any Chargor for, or by any reason
of, that entry. '

(B) At all times,.each Chargor must use its best endeavours to allow the Security Agént or
its Receiver access to any premises for the purpose of Clause 12.3(z) {including
obtaining any necassary consents or permits of other persons) and ensure. that its
employees and officers do the same.

Prior Security
(a) At any time after the security constituted by this deed has bscome. enforceatle, or

after any powers conferred by any Security having pricrity to this deed shall have
become exercisable, the Security Agent may.
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12.5

128

12.7

12,8

12.9

(i) redeam that or any other prier Security;
{iiy pracure the fransfer of that Security to it; and
(i)  settle and pass any account of the holder of any prior Security.

(b Tha settlement and passing of any such account passed shall, in the absence cf any
manifest error, be conclusive and binding on each Chargor. Al menies paid by the
Security Agent to an encumbrancer in setttement of any of those accounts shall, as
from its payment by the Security Agent, be due from any Chargor to the Security Agent
on current account and shall bear interest and be secured as part of the Secured
Liabilities.

Protection of third parties

No purchaser, mortgagee or-other person dealing with the Security Agent. any Receiver or
Delegate shall be congerned to enquire: '

{a) whether any of the Secured Liabilities have become due or payable, or remain unpaid
or-undischarged,

=) whether any power the Security Agent, a Receiver or Delggate’ is purporting to
exercise has become exercisable or is properly exercisable; or

{c) how any money paid to the Security Agent; any Raceiver or any Delegate is to be
appiied.
Privileges

Each Receiver and the Security Agent is entitied to all the rights, powers, privileges and
immunities conferred by the. LPA 1825 on mortgagees and reseivers.

No liability as mortgagee in possession

Neither the Security Agent, any Receiver, any Delegate nar any Administrator shall be liable,
by reason of entafing into possession of a Security Asset or for any other reason, to account
as morigagee in possession in respect of all or any of the Secured Assets, nor shall any of
them be liable for any loss on realisation ef, or for any act, neglect or-default of any nature in

connection-with, gl or any of the Secured Assets for which a morigagee in possession might

be liable as such:
Conclusive discharge to purchasers

The receipt-of the Security Agent, or any Receiver of Delegate shail be a cunclUsiye discharge
to @ purchaser and,.in making any sale or cther disposal of any of the Secured Assefs ar in

making any -acquisition in the exercise of their respective powers, the Security Agent, and

every Receiver and Delegate may do so for any consideration, in any manner and on any
terms that it or he thinks fit.

Rig_'ht of appropriation
{a) To the extent that:
{iy the Secured Assels constitute Financial Collateral; and

{ii) this. deed -and. the obligations of any Chargor under it censtitute a Security
Financial Collateral Arrangemant,

the Security Agent shall have the right, at any time after the security constituted by this
deed has become erforceable, to' appropriate all or any of those Secured Assets in or
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1341

13.2

13.3

13.4

13.5

13.6

towards the payment or discharge of the Secured Liabilities in any order that the
Secunty Agent maly, in its absolute discretion, determme

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

(i in the case of cash, the. amount standlng to the credit of each &f the Chargors'’
accounts with any bank, financial institution or other persen, together with all
interest -accrued but unposted, at the time the right of appropriation is
exercised, and

(i) in the case of Investments, the price of those Investments at the time the right
of appropriation is exercised as listed on ‘any recognised market index or’
datermined by any other methad that the Security Agent may salect {including
indepsndent valuation).

) Each Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Coliateral Regulations.

Receiver
Appointment
At any time after the security constituted by this deed has become enforceable; or at the

request of the relevant Chargor, the Security Agent may. without further riotice, appaint by way
of dead, or otherwise in writing, any one.or more persons to be-a Receiver of. all or any part of

the Secured Assets.

Removal

The. Security Agent may, without further notice {subject to section 45 of the Insclvency Act
1986 in the case of an administrative receiver), from tima to tims, by way of deed, or otherwiss
in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whdse appointment may for any reason have
terminated.

Remuneration

Tha Security Agent may fix the remuneration of any Receiver appointed by it withiout the
restrictions contained in section 10$ of the LPA. 1925, and the remuneration of the Receiver
shall be a debt secured by thie deed -io the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and
cther powers of the Security Agent under the Insolvericy Act 1986, the LPA 1925 or otherwise,
and shall be exarcisable without the resirictions cortained in sections 103 and 108 of the LPA
1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
femain, exercisable by the Security Agent despite any prior appointment in respect of all.or any

part of the Secured Assets.

Agent of the Chargor

Any Receiver appointed by the Security Agent under this deed shall be the agent of the
relevant Chargor and. the relevant Charger shail be solely responsible for the contracts,
engagemen'ts acts, omissions defau[ts losses . and remuneratlon of that Recewer an’d for
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14,

14.1

14.2

14.3

14.4

14.5

14,6

14.7

14,8

relevant Chargor goes into liquidation and after that the Receiver shall act as principal and
shail not become the agent of the Security Agent.

Powers of Receiver
General
(a) Any Recelver appointed by the Sacurity Agent under this deed shall, in addition to the

powers cenferred on him by staiute, have the powers sst out in Clause 14.2 to Clausé
14.22.

{o} If there is mare than one Receiver halding office. at the same time, each Receiver may

{unless the document appointing him states: otherwise) exercise all of the powers
corfferred én a Recelver under this deed individually and to the exclusion of any other
Receiver.

{c) Ariy exercise by a Receiver of any of the powars given by Clause 14 may be on behalf
of a Chargor, the directors of a Chargor {in the case of the power contained in Clause
14.15) or himself:

Repair and deveiop Properties

A Receiver may Underiake or complete any works of repair, building or development an the
Properties. and may apply for and maintain. any planning permission, development tohsent,
building regulation approval or any other permission, consent or licence to-carry out any of the
same:

Surrender leases

A Réceiver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or right over any Property on any terms, and subject 1o any
conditions, that hé thinks fit.

Employ personnel and advisers

A Reteiver may provide services and employ or engage any managers, officers, servants,
contraciors, workmen, agents, other personnel and professional advisers on any terms, and

subjact to any conditions, thiat he thinks fit. A Receiver may dischargs any such person or any
'such-person appointed by a Chargor.

filake VAT elections
A Receiver may make, exercise or revoke any value-added tax option to tax as he thinks fit.

Remuneration

A Regeiver may charge and receive any surim by way of remuneration (in addition to all costs,

charges and éxpenses incurred by him} that the Security Agent may prescribe or agree with
himm, '

Realise Secured Asseis

A Regeiver may coliect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any proceedings &s may seem expedient
for that purpose, and take passassion of the Secured Assets with like rights.

Manage or reconstruct a Chargor's business
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14.9

4.10

124.11

14.12

14.13

14.14

14.15

14.16

14.17

14.18

A Receivar may carry on, manage, devaiop, reconstruct, amalgarnate. or dwersﬁy or concur in
carryirng on, managing, developmg reconstructing, amalgamating or diversifying the business

of zny Chargor

Dispose of Secured Assets

A Receiver may sell, exchange Gonvert into money and realise all or any of the Secured
Astets in respect of which he is appointed in any manner (including, without limitation, by
public auction cr private sale) and generally.on any terms and conditions as he thinks fit Any
sale may be for-any consideration that the' Receiver thinks fit and a Receiver may promote, or
concurin promoting, a company to ptirchase the Secured Assets to be-sold.

2aver fixiures and fittings

A Receiver may sever and sall separately any fixturas or fittings from any Property without the:
consarnt of the relevant Chargor.

Valid receipts

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

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

Make settlements

A Receiver may make any arrangement, settlement or compromise between a Chargor and
any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to. any of the Secured Asséts as he thinks fit

improve the Equipment

A Receiver may makie substitutions of, or improvements to, the Equipment as he may think
expedient.

WMake calls on Chargor's members
A Receiver may meke calis condit'ianaliy or unconditionally on the members of any Chargor in
respaect of uncalied capital with {for that purpose and for the purpose of enforcing payments of

any calls 30 made) the same powers as are conferrad hy the articles of asscciation of that
Chargor on its directors in respect of calls authorised tc be made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 17, effect with
any insurer ‘any policy of insurance either in_ liet or satisfaction of, -or in addition to, the
insurance required to be maintained by any Chargor under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1625 in the same way as if he had

baen duly appointed under the LPA 1625 and exercise. all powers provided for an
adminigirative receiver in Schedule 1 to the insoivency Act 1988,

Borrow
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14.20

14.21

14,22

14.

151

18.2

15.3

16.

16.1

A Recsiver may, for any of the purpeses authorised by this Clause 14, raisé money by
borrowing from the Security Agent {or from any other person) either unsecured or on the

security of all-or any of the Secured Assets in respect of which he is appeinted on any terms
that he thinks fit {including, if the Security Agent consents, terms under which that security

ranks in priority e this deed).
Redeem prior Security

A Receiver may redeem any prior Security and settle and pass' the accounts to- which the

Security relates. Any accounts so setiled and passed shali be, in the absence of any manifest

error, conclusive and binding oh any Chargor, and the. monies so paid shall be deemed to be

anexpense properly incurred by the Receiver.

Delegation

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

Absolute beneficial owner

A Receiver may, in relation tS any of the Secured Assets, exercise ali powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercisé ‘of do in the ownership: and management of the Secured
Assets or any part of the Secured Assets.

Incidental powers

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

(a) may consider desirable or necessary for realising any of the Secured Asséts;

(b} may consider incidental or condugive to any of the rights or powers conferred on a
Receiver under or by virtue of this deed or law; or

(c) lawfuily may or can d¢ as-agent-for that Chargor.

Delegation

Delegation

The Security Agent or any Receiver may delegate {(either generally or spacifieally) by power of
attorney or in any other marner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under Clause 19.1).

Terms

The Security Agent and each Receiver may make a detegation on ihe tarms and conditions
{including the power to sub-delegate) that it thinks fit.

Liahbility

Neither the Security Agent ner any Receiver shall be in any way fiable or responsible to any
Chargoer for any loss or liability -arising from any act, default, omission or misconduct on the
part of any Delegate.

Application of proceeds.

Order of application of proceeds
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16.2

16.3

17.

171

17.2

All menies received by the Security Agent a. Receiver or a Delegate pursiant to this deed,
after the security constituted by this deed has become enforceabie; shall (subjéct to the claims-
of any person having prior rights and by way of variation of the LF’A 1825) be applied in the
following order of priority:

{a) in or towards payment of or provision for all costs, charges and expenses incurred: by

or on behalf of the Security Agent {and any Receiver, Delegate, attorney or agent
appeinted by it) under or in connection with this déed, and 6f all remuneration due to
any Receiver under or in connaction with this deed:

(b in or towards payrent of or provision for the Secured. Liabiliies in any order and
manner that the Security Agent determines; and

(c) in payment of the surplus (if any) to the relevant Chargor or other persen entitled to it.

Appropriation

Neither the Security Agent, any Receiver nor any-Delegate shall be bound (whether by virtue of

section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otharwise in
any particuiar order between any of the Secured Liabilities.

Suspense account

All monies received by the Security Agent, a Receiver or-a Delegate under this deed:

(a) may, at the discretion of the Securify Agent, Receiver or Delegate, be credited o any
'suspense Qr securltles realised acéount:

(b) shall bear interest, if any, at the rate agreed in writing betwsen the Security Agent and
a Ghargor; and

(€ may be held in that-account for so long as the Security Agent, Receiver or Delegate
thinks fit,

Caosts and indemnity

Costs

Each Chargor shall, promptly on demand, pay to, or reimburse, the Security Agent and any
Receiver, on a full indemnity basis, all costs charges EXpenses, taxes and liabilities of any
kind incurred by the Security Agent, any Recewer or any Delegate in connection with:

{a) this deed or the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforeing (or attempting to do s0)
any of the Security Agent's, a Receiver's or a Delegate's rights under this deed; or

()  taking proceedings for, of recovering, any of the Secured Liabllities.
Indemnity

Each Chargor shall indemnify the-Seeurity Agent, each Recsiver and each Delegate, and their
respective employees and agenis against all liahilities, costs, expensas, damages and losses
(including but nat limited to any direct, indirect or conséquential losses, loss of profit, less of
reputation and all interest, penalties and lagal costs {calcuiated on a full indemnity basis) and
all other professional costs and expénses) suffered or incurred by any of them arising out of or
in connection with:
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18.1

19.

181

18.2

20.

21,

21.1

{a) the exercise or purpoited exercise of any of the righis, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured Assets;

)] taking, holding, protecting, perfecting, preserving or-enforcing (or attempting ic do s0)
the security constituted by this deed; or

{€) any default or delay by any Chargor in performing any of its obligations. under this
deed.

Any past ar present employee or agent may enforce the tefms of this Clause 17.2 subject to
and in accordance Wwith the provisions of the Contracts (Rights of Third Parties) Act 1999.

Further assurance

Each Chargor shall, at its own expense, take whatever action the Security Agent or any
Receiver may reasonably require for:

(a) creating, perfecting or pretecting the security intended to be greated by this deed;
{b) facilitating the realisation of any Secured Asset; or

(c) facilitating the exercise of any right, power, authority or discretion exercisable by the
Security Agent or any Receiver in respect of dny Secured Asset,

inciuding, witheut limitation (if the Security Agent or Receiver thinks it expedieht) the execution

of any transfer, conveyance, assignment or assurance of all or any of the ‘assets forming part

of (or intended to form part of) thé Secured Asséts: (whether to the Security Agent or to its

nominee) and the giving of any ndtice, order or direction and the making of any registration.

Power of attornay

Appointment of attorneys

By way of security, each Chargor irrévocably appoints the Security- Agent. every Receiver and

every Delegate separately to be the attorney of eéach Chargor and, in its' name, on its behalf

and &5 its act and deed, to execute any documents and do any acts and things that:

(8) -each Chargar'is required to execute and do under this deed; or

(b) any attorney deems proper or desirable in exercising any- of the rights, powers,
authorities and discretions cotiferred by this deed or by law ori the Security Agent, any
Reseivar prany Delegate,

Ratification of acts of aftorneys

Each Chargor ratifies and confirms, and agrees 1o ralify and confirm, anything that any of its.

attorneys may do in the proper and lawful exercise, or purporied exercise, of all or ahy of the

rights, powers, authorities and discretions referred to in Clzuse 19.1,

Refease

Subject to Clausg 27.3, on the expiry of the Security Period (but not othenwise), the Security

Agent shall, at the request and cost of the Chargors, take whatever action is necessary to

release the Secured Assets from the security constituted by this deed.

Assignment and transfer

Al any time, without the cansent of the Chargors, the Security Agent may assign or fransier
any ar all of its rights and obligations under this deed.
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21.3

22,

221

222

22.3

23.

231

23.2

233

23.4

24,

25,

The Security Agent may disclose to any actual or proposed assigneé or transferee any

information in its possession that relates to any Chargor, the Sesurad Assats and this deed
‘that the Securify Agent considers appropriate.

No Chargor may assigh any of its rights, or transfer any of its rights or obligations, under this

deed.

Set-pff

The Sécurity Agent may at any time set off any liability of any Charger to the Security Agent

against any liability. of the Security Agent to the Chargers, whether either fiability is prasent or

future, liquidated or unliquidated, and whether or not gither I|ab|[|ty arises under this deed. If the-
fiabilities to be set off aré expressed in different currencies, the Security Agent may convert

‘eitner liability at a market rate of éxchange for the purpese of set-off. Any exercise by the

Security Agent of its rights under this Clause 22 shail net limit or affect any other rights or
remedies available to it under this deed of otheniisa.

The Security Agent is not obliged to exarcise its rights under 22.1. if. however, it does exercise
those rights it must promptly notify the Chargors of the set-off that has been made.

All payments made by any Chargor to the Security Agent under this deed shall be made in full
without any set-off, counterclaim, deduction or withhelding (otiier than any deduction or
withholding of-tax as required by lawj.

Amendments, waivers and consents

No amendment of this deed shall be effective unless ¥ is in writing and signed by, or on behalf
of, each party (or'its autherised representative),

A waiver of any right or remedy under this deed or by law, or any consent given under this
deed, is only effective if given in writing by the waiving or consantlng party and shall -not be
deemed a waiver of any other breach or default. It-only applies in the circumstances for which
it is.given-and sh__aIE not prevent the party giving it from subsequently relying on the relevant
provision:.

A failure to exercise, or a delay in exercising, any right-or remedy provided under this desd or
by law shall not constitute a waiver of that or any other right or remedy, pravent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this deed.
No single or partial exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise af that or-any ather nght ar remedy. No election to affirm
this deed by the Security Agent shall be effective unless it is in writing,

The rights and remedies provi'de.d under this deed are cumulative and are in addition te, and
not exclusive of, any rights-and remedies provided by law..

Severance

If any provision {(or part of a provision) of this deed is or bscomes invalid, ilegai or
unenforceable, it shall be desmad maodified fo the minimum extent nacessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provisicn (or part of a
prevision) shall ba deemed deletéd. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enferceability of the rest of
this deed.

Counterparts
This deed may be executed ini any number of counterparts, each of which when executed and

delivered shall constitute a duplicate aoriginai, but all the counterparts shall together constitute
one deed.
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26,

27.

271

27.2

27.3

274

Third party rights

Except-as expressly provided at clause 4.3 (Guarantee) above, a parson who is not a party to
this deed shall not have any rights under the Contracts {Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or remedy
of a third party which exists, or is avaitable, apart from that Act.

Further provisions’
intdependent security

The security constitutéd by this deed shall be in addition o, and indepéndent of, any pther
security or guarantes that the Security Agent may hold for any of the Securad Liabilities at any
time. No prior security held by the Security Agent over the whole or any part of the Secured
Assets shall merge in the security created by this deed.

Continuing security

(&) The security constituted by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any $ettlement of account, or
intermediate payment, or other matter or thing. unless and until the Security Agent
discharges this dead in writing. '

(k) Each Chargor expressly cenfirms that it intends that the guarantee and Security
constituted by this Deed shall extend from time io time to any (however fundamental}
variation, increase, extension or addition of or fo the Secured Liabilities @s a result of
the amendment andfor restatement of the Loan Agreements andl/or any of the other
Finance Documents andior any additional facility or amount which is made available
under any of the Finance Documents for the purposes of ar.in connection with any of
the following: business acquisitions of any nature; increasing working capital, enabling
investor distributions to be made; carrying. cut restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities .available to. new
bartowers; any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and any fees, costs and/or
expenses associated with-any of the.foregoing.

Discharge conditional

Any release, discharge or setilement between a Chargor and the Security Agent shall be
desmed conditional on ng payment or security received by the Security Agent in respect of the
Setured Lizbiliies being avoided,. reduced or ordered to be refuncied pursuant to any law
relating to insolvency, bankruptoy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement: '

{a) the Security Agent or its nominee may retain this deed and the securify created by or
pursuant to it, including all certificates and documents refating to the whole or any part
of the Secured Assets, for any period that the Security Agent deems necessary to
provide the Security -Agent with security against any such avoidarice, reduction or
order for refund; and '

(b)  the Security Agent may recover the value or amount of such security or paymant from
each Chargor subsequently -as if the release, discharge or settlement had not
ocourred.

Certificates

A certificate or determination by the Security Agent as to any amount for the time being due to

it from ariy Charger under this deed shall be, in the absence of any manifest arror, ¢enclusive
gvidence of the amount due.
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27.5

27.6

28,

2B.1

28.2

28:3

28.4

Consolidation.

Thea restriction on the right of conselidation contained in-section 93 of the LPA 1925 shall not

apply to this deed.

Small r:nm_panyr moratorium.

Notwnthstandmg anything to the contrary in. this deed, neither the obtaining of a mioratorium by
any Chargor under schedule A1 to the Insolvency Act 1986 nor the doing of anvthing by any
Chargor with a view fo obtaining such a moratorium (including =ny preliminary decision or
investigation) shall be, or be construed as:

{a) an event under this deed which causes any floating charge created by this déed to
crystallise;
{b) an event under this deed which causes any restriction which would not otherwise apply

to be imposed onthe disposal 6f any property by a Chargcr or
(c) a ground under this deed for the appointment of 2 Receiver.
Notices
Delivety

Each notice or other communication required to be given to a parfty under or in connectien with
this deed shall be:

(&) in writing;

[€)] ‘delivered by hand, by pre-paid first-class post or other next working day defivery
service; and

(e) sent to the ‘address of the relevant party on the signature page to this deed, or to any
other address as is-notified in writing by one party to the other from {ime to time.

Receipt by Chargor

Any neticé or other communication that the Sacurity Agent gives to a Chargor shail be deemed
to have béen received:

{a) if delivered by hand, af the'time it is left at the relevant address; and

{b) if posted by pre-paid first-class post ar other niext-working day delivery service, on the
second Business Day-after posting.

A nofice or other communiba_t[en given as described in Clause 28.2(a) or Clause Error!
Reference source not found. on a day that.is not a Business Day, or after noermal business
hours, in the place it is received, shall be deemed to have been received on the next Business
Day.

Receipt by Sscurity Agent

Any notice or other communicaticn given 1o the Security Agent shall be deemed to have been
received only on aciual redaipt.

Service of proceedings

This Clause 28 does not apply to the service -of any praceedings or ather documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.
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29. Governing law and jurisdiction

29.1  Governing law-
This deed and any dispiite of claim :(inc_E_utIing non-coniractual disputes or claims) arising cut of
ot in connection with it or its subject meatter or fermation shall be governed by and: construed in
accordance with the law of England and Wales.

282  Jurisdiction

Each party irrevocably agrees (hat, subject as provided below, the couris of England and
Wales shall have exclusive jufisdiction over any dispute or olaim {including non-contractual
disputes or claims) arising out of or in conhection with this deed or its subject matter or
formation. Nothing in this clause $hall limit the right of the Security Agent to take proceedings
against any Chargor in any other court of competent jurisdiction, nor .shall the taking of
proceedings in.any one or moré jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether €oncurrently or not, to the extent permitted by the law of such cther
jurisdiction.

This document has heen executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.
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Schedule 1

Chargors

Name of Chargor

Jurisdiction of incorparation

Regisiration.number {if any)

Fosjento Holdings Limited England and Walas 09947350
Fospha Limited England-arid Wales 08902419
ianto Limited England arnd Wales 04033545
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Schedule 2

Shares
Chargor Issuer of shares Number and class of | Details of nominees
shares (if any) holding legal
title to shares
Fosjento Holdings . N .
Limited Fospha Limited 1 ordinary share-of £1 nfz
516,674 ordinary shares
of £0.01 each
.265,400 ordinary A
shares of £0.0t 2ach
274 116 ordinary B
T shares of £0.01 each
Fosjento Holdings lJento Limited e o na

Limited

596,510 ardinary C
shares of £0.01 each

1,749,791 D ordinary
shares of £0.01 each

1,166,794 [ ordinary
shares of £0.01 each
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Signature page to Debenture

The Chargors

Executed as a deed by
Fosjento Holdings Limited
acting by a director,

in the presence of:

Witness name:. TALET Ay E-L-&'ng—n

Name: (CHALLES mMIRNDEN HACE

Witness addrass:
Address: 1 Hammersmith Broadway, Londan We 80L
Attention: Finance Director

Executed as a deed by
Fospha Limited
acting by a director,

in the presence:of:

Witness signature: —

Name: LYARZLES ™MINOENHALL

Witness name: TQ.\TH"\_}SLKTEL‘_

Wiiness addréss: YA e A ST BL2oADN AY y Londoony LD & @TOL,
Address: 1 Hammersmiith Broadway, London W6 8DL

Attention: Fingnce Director

27 41050783




Executed as a deed by
iJento Limited

acting by a director,

in the presance of:

Witness signature! ;

Wilness name: "“2‘5“5 CNUEA

Name & HARLES MINIEAHE L

Wilness address: L RN

] Address: 1 Hammersmith Broadway, London Wé SDL

Adtention: Finance Directer
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The Security Agent
Execufed as 3 Deed

By BCIFINANGE LIMITED

Signaiure of Diractor
ot WM P Name of Director /%;7%

in the presence of:

Withess signature! = ol
Wilhass name; /D'U gﬂ'w‘g’ﬁrrgm
L pAMmECI T Sgohow AT, Lomoond | W6 TOL

Wilness address.

Address; 1 Hammersmith Broadway, London, United Kingdom, W6 9DL
Ermnail: investments@blenheimchalcot.com
Atftention; Sam Kemp

| Tammy Cadsby, hereby certify that, save for the material
redacted pursuant to section 859 G of the Companies Act, 2006,
this copy instrument is a true and correct copy of the original
instrument which is dated 18 March 2019 as certified on this 26
March 2019, solicitor for the Security Agent at 1 Hammersmith
Broadway, London W69DL.
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