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Registration of a Charge

Company name: DPSK LIMITED
Company number: 08966461

X4702098

Received for Electronic Filing: 20/01/2016

Details of Charge

Date of creation:  11/01/2016
Charge code: 0896 6461 0003
Persons entitled: HSBC BANK PLC
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: SANDRA JUOZAITIENE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8966461

Charge code: 0896 6461 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th January 2016 and created by DPSK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th January 2016 .

Given at Companies House, Cardiff on 21st January 2016

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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THIS DEED is made on | January 2016 by

{1 THE COMPANIES whose detalls are set out in Schedule 1 (the "Original Chargors™ and
gach an “Original Chargor”)

iy favour of
{2 HEHC BANK PLOC as lender {the “Lender™).

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

14 Definitlons

In this Deed, terms defined in the Credit Agreement shall have the same meaning when used
in this Deed and In addifion:

Accession Desd an accession deed substantially in the form set out In
Schedule 4 (Form of Accession Dead),

Account Bank means any bank or financial instituion with whom any
Chargor holds an account from time fo fime.

Charged Property means all the assets of any Chargor which from time 1o
time-are the subject of the securily created or expressed 1o
he created in favour of the Lender by or purguant to this
Dead.

Chargor the Origingl Chargors and any other company which
accedes fo this Deed pursuant to.an Atcession Deed,

Collateral Rights means &l rights, powers and remedies of the Lender

provided by or pursuant {o this Deed or by law.

Cradit Agreement maans the. credit agreement dated on or about the date.of
this Deed and made between {1) DPSK Limited acting a8
Borrower, {2} the companies listed in Sthedule 1 {(The
Original Guarantors) of the Credit Agreement acling as
Criginal Guarantors and {3) HSBC Bank plc acting as
Lender.

Envirenment maans the alr {including the air within bulldings and the air
within other natural or man-made structures sbove or below
ground), water {including ground .and surface water) and
tand {including surface and subssurface soil) and any other
meaning given io theterm under Environmenta! Law.

Envirpnmental Law means any lew concerning the protection of the
Environrment of humah health, the condition of any property
or-of any place of work or the production, storage treatment,
fransport or-disposal of any substance capable of causing

Legal ST AT SRvES Kd] 1



EU Reguilation

Financial Coliateral

Financial Coligtersl

Regulations

Floating Charge Property

Guarsntor

insurance Policy

Intellectual Property

Investmaents

investiment Derlvative
Rights

issuer
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harm to any living organism or the Environment,

means the Councit-of the European Union Reguiation No.
1348/2000 on insolvency procesdings.

shall have the same meaning as In the Financial Collateral
Hegulations.

means -the Financial Collateral Arrangements (Mo, &)
Reguiations 2003 (8.1, 2003/3228},

has the meaning given in Clause 3.1{p}.

medng any Chargor ingofar only a5 it covenants under this
Deed to pay or discharge moties due or owing from, or
obligations or liabilities of, any ofher Chargor 1o the Lender.

means any policy of insurance and cover note in which any
Chargor may from time to Hime have aninterest

ITHeans

{a) all present and future palents, trade marks, sarvice
‘marks, designs, busihess names, copyrights, design
rights, moral  rghts, inventions, confidential
inforrmation, knowhow and other intellectust property
rights  and  interests, whether registered or
unregisterad;

(b}, the bensfit of ali applications and rights o use such
aggets: and

{c) all Related Rights.
means:

(a) any stocks or other securities, whether held directly by
of fo the order of any Chargor or by any bustes,
fiduciary or-clearance system on its behalf; and

(b} -all Related Rights (ncluding all rights against any such
trustes, fiduciary. or clearance system).

means all dividends, interest or distributions and all other
rights and benefits of an income nature aceruing at any time
in respectof any investment.

means the issuer of any Investment,



#Material Contracts

Hotice of Assignment

Plantand Machinery

Principal Debtor

Real Proparty

Feceivables

Receiver

Folated Rights
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eans,

{a} the agreemenis (if any] lsted in Schedule 3 (The
Material Condracis), and

tby any other contract entered into by any Chargor that
may from fime o time be identified in writing by the
Lender as a Material Contract; and

{c} all Related Hights.

means a notice of assignmant in substantially the form set
out In Scheduls 2 or in such other form as may be agresd
batween the Lender and any Chargar.

FREAnSs:

{z} &l sguipment, machinery and all other assels of
similar nature which are how, or at any fime after the
date of this Deed become, the property of any
Chargor; and

(b} all Related Rights.

means any Chargor insofar only as It owss monay or has
incurrad liabilities 1o the Lender excapt as a Guaranior.

means any Chargor's estates or interests in all freehold
{including commonhold), leasehold or other immovable
property, dnd any bulidings, fixtures or filings from time to
time situgted on or forming part of such property, and
includes all Helated Rights,

neans

{8} all present and fulure book and other debls and
monetary claims owing 1o any Chargor; and

{hY all Related Righis,

means a receiver or receiver and manager or adminisirative
recelver appointed pursuant to the provisions of this Deed
ar any applicable law,

means, in relation to any assat!
(&Y the proceeds of sale of any part of that asset;

{0y &l rights under any licence, agreement for sale or
agreernant Tor lease inrespect of that asset;



() all rights, benefits, claims, contracts, warranties,
remedies, securily, indemnities or covenanis for title in
respect of that asset; and

{dy  any income, moneys. and proceeds paid or payable in
respect of that assst

Secured Obligations means all present and fulure obliggtions and liabilitles,

whether actual or contingent and whether owed fointly or
severally, as principal or sursly and/or in any other capacily
whatspaver, owed by any Chargor to the Lender together
with all costs, charges and expenses incurred by the
Lender in connaction with the protection, preservation or
anforcement of its respeciive rights under the Finance
Documents, any Accassion Dead or any offisr document
evidencing or securing any such liabiliies and shall include
interast on the above from the date-of demand untll the date
of payment in full (as well after ag befors any judgment)
calculated on a daily basis at the rate determined in
accordance with clause 91 {Defaulf Interast) of the Cradit

Agresmaent.
Security Financlal shall have the same meaning as in the Financial Coligteral
Collateral Arrangemeant Regulations.
1.2 interpratation
I this Deed:

(@)

{b)

{©)

(d)

(e)

(e}

clause and schedule headings are for convenience of reference only and shall not
affect the construction of this Desd;

refergnces fo Clauses and Schedules are references fo the Clauses of and Schedules
to this Deed;

references to this Deed or any other agreement or instrument shall be construed as
references o that agreement or instrument as amended, novated, supplemented,
extarded or rastated;

references to @ person shall be construed to include that person’s assigns,
transferees or successors in {itle and shall be construed as including any individual,
firmm, trust, parinership, joint venture, company, corporation, unincorporated body of
parsons of any stale or agency therecl, whether or not having separate legal
personality;

reforences o a provigion of law are references fo that provigion as amended or re-

enactad;

words importing the singular shall include the plural and vice verss and words
danoting any gender shall include ail ganders;

the words “including” shall not be construed as limiling the generality of the words
pracading it

Legai02HSAT YT IS X! 4



1.3

14

1.5

a4

Third Party Rights

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Farties} Aot 1888 or otharwisg to enforce or enioy the beneflt of any term of this Dead,

Incorporation of Terms

The terms of Finance Docoments and of any side Islters batwesn any of the parties thereto
are incorporated in this Dead o the extent required o ensure that any disposition of Real
Property contained inthis Deed is a valid disposition in accordance with Section 2{1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

Effoct as a Desd

This Deed is intended to take effect as a deed, notwithstanding that the Lender may have

-execdted it under hand only.

COVENANT TO PAY

Each Chargor covenants that T will pay and discharge the Secured Obligations to the Lender
on the due dale for payment.

GRANT OF SECURITY
Charges

Each Chargor with full titte guarantes charges in favour of the Lender as continuing security
for-the payment and discharge of the Secured Obligations:

{a) by way of legal morigage, the Real Properly and ali Related Rights;

14} by way of fixed charge, any Real Property and all Related Rights now or at any time
after the date of this Deed belonging 1o the Chargor {othef than proparty charged
urder Clause 3.1(a) above);

{c] by way of fixed charge, all Related Rights in relation to the Real Property charged
pursuant o this Dead;

{c by way of fixed charge, all Plant and Machinery and other fixtures and fittings
attached to any Real Property;

{&) by way of fixed charge, all vehicles, compiters, office and othér sguipment owned by
the Chargor, both prosént and fulire;

{f} by way of fixed charge,

{iy all present and future bank accounts, cash at bank and credit balancas of the
Chargor with any benk or other person;

{iiy ali Related Rights in relation to the accounts charged pursuant to Clause

LagelDIEEE AT SRS Y] 5



3.2

33

(@)

(h)

0

{m}

{n

(o}

{py

J3.1{0)0) above;

by way of fixed charge, all present and fulure Recelvables, other than those validly
and effectively assighed under Clause 3.3,

By way of fixed charge, ofher than those validly and effectively assigned under Glause
3;3;

] all present and Tulure Trwestments;
(i} 2l investment Derivative Rights;

{ily  where any Investment is held in a system for the deposit and setifement of
franisacions in nvestments, all rights against the operator of such svstem or
any participant in respect of such Investment;

by way of fixed charge, all present and future Intellectual Property;
by way of fixed charge, the goodwill of the Charger;
by way of fixed charge, the uncalled capital of the Chargor;

by way of fixed charge, afi fights, interests and claims inthe Insurance Policies, other
than those validly and effectively assigned under Clause 3.3;

by way of fixed charge, all righs; interests and claims in the Material Contracts, other
than those validly and effectively assigned under Clause 3.3;.

by way of fixed charge, the benefits of all licences, consents and authorisations held
In sonnacton with iis business or the use of any Charged Property, and the right o
ary compensation in respact of any.of themn;

by way of fixed charge, all rights, interests and claims in any ponsion fund now or in
the future, '

by way-of floating charge, the whole of the Chargor's undertaking and zssels, present
and future including (without prejudice fo the generality of the foregoing) heritable
property and all other property and assets in Scotland, other than any agsels validly

and effectively morigaged, charged or assigned by way of security (whether at law or

in equityy by this Deed (the "Floating Chargs Property™.

Cuialifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any foating charge

cregted by this Deed.

Security Assignment

Each Chargor with full fitle guarantee assigns to the Lender as continuing security for the
payment and dischargs of the Secured Obligations all of its rights, tile, interest and benefit

from time o tme Inand to:

Legal BT ASTORVIIS K41 5!



34

4.1

4.2

5.1

5.2

{a) the Materal Contracts;
{b}  the Insurance Policies;
(¢} the Investments; and
{d} the Receivables.

To the exient that the Charged Propeny constitutes Financial Collateral, each Chargor agrees
that such Charged Property shall be held or designated so as to be under the control of the
Lender {or By a parson acting. on 8 hehalf) for the purpioses of the Financial Coliateral
Regulations. To the extent that the Charged Froperty constitutes Financdial Collateral and is
subject to @ Security Financial Collateral Arrangement created by or pursuant to this Deed,
the Lender shall have the right al any time afler this Deed becomes enforcesble, to
appropriate all or any part of that Charged Properly in or towards the payment or discharge of
the Secured Obligations. The value of.any Charged Property appropriated. in accordance with
this Clause shall be (&} in the case of cash, the amount standing 1o the credit of any accotnt,
together with accrued but unposted interast, at the time the right of appropriation is sxercised,
and (b} in the case of Investments, the market price of that Charged Property at the time. the
sight of approprigtion is exerdised, as listed onany recognised market index, or 23 determifed

by such other method as the Lender may select (acting reasonably). Each Chargor agrees

ihat the methods of valuation provided for in this Clause. are commercially reasonable for the
purposes of Regutation 18 of the Financial Colisteral Regulations.

NEGATIVE PLEDGE

The Chargors shall not create. or permit to subsist any Security over ahy of the Charged
Froperty, other than Permiitted Security.

The Chargors shall not enter into 2 single transaction or a series of transactions {whether

telatad or nat and whether voluntary or involuntary) to sell, discount, factor, trensfar, assign,

lease, lend or otherwise dispose of any of the Charged Property other than the Floating
Charge Properly in the ordinary course of frading on an anm's length basis or as otherwise
parmitted pursuant tothe Cradit Agresment,

CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any time by notice h writing to any Chargor immediately convert the
fioating charge created by Clause 3.1{p} into a fixed charge as regards any property or assels
specified In the notice if:

{8} an Event of Defauli has occurred and is continuing; or

{h) the Lender reasonably considers that any of the Chargad Properly may be in jeopardy
or i dar’agé}f of being seired or sold purstGant to any form of legal process; or

{c) the Lender reasonably considers that it is desirable in order to pratect the priodty of
the seaurity.

if, without the prior written consaiit of the Lander:

{a) the Chargor disposes of any of the Floating Charge Property other than in the

Legalleant T AreevEis R4 7



6.2

6.3

6.4

MNotices of Assignment

Each Chargor shall, immediately following the execution of this Deed or an Accession Deed
{as applicable) {and immediately upon the oblaining of any Insurance Policy, the opening of
any bank accourtt or the execution of any Material Coniract after the date of this Deed):

{a) give notice in the Torm set ot in Schedule 2 {(Form of Notice of Assigninsnt To
Accounf Bank) to each Account Bank of the charging of the Chargor's rights and
interest in its bank accounts and shall procure that each Account Bank will prompliy
provide an acknowledgement o the Lender In the form set out in Schedule 2 (Form of
Acknowledgement from Aceount Banky,

(k) give notice in the form set out in Schedule 2 (Form of Notice of Assignment fo
Coniract Countarparty) to each parson with whom the Chargor has entered into a
Matarial Contract of the assignment. of the Chargot's rights and interest in and under
such Material Confract and shall procure that each addresses of such notice will
promptly provide an acknowledgement to the Lender in the form set ocut ih Schedula 2
{Form of Acknowledgement from Condract Counterparly);

{c} give notice in the form set out in of Schedule 2 {(Form of Nofice of Assignment fo
Insurarsy to each insurer with whom the Chargor has an insurance Policy of the
assignment of the Chargor's rights and irterest in and under such Insurance Policy
and shall procurs thal each addressee of such nofice will promplly provide an
acknowledgement to the Lender inv the form set out in Schedule 2 {Form of
Acknowledgement from Insurersy, and

{d) give notice in the form sst out in Schedule 2 {Form of Nolics of Assignment to lssusr
of Investments} 1 each Issuer of each Invesiment of the assignment of the Chargor's
rights and irfterest i and under such investment and shall procure that each
addressee of such notice will promptly provide an-acknowladgement to the Lender in
the form set oul in Schedule 2 {(Form of Acknowladgement from ssuer of
Investmerts),

Registration of Intellectual Property

Each Chargor shall, if requesied by the Lender, axecute all such documents and do all acts
that the Lender may reasonably require to record the interest of the Lender in any registers
relating to any registerad intellectual Properly.

Land Reglstry disposal rastriction

in respect of any Real Properly or part of or interest in any Real Property title to which is
registered at the Land Registry {(or any unregistered land subiect to first registration), each
Chargor shall apply or cotisent to 8n abplication being made 1o the Chisf Land Registrar 1o
siter the following réstriction onthe Register of Tile for such Real Property:

“Nuo- dispasition of the registered eslate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the fime bejng of the Deed
dated | 1in favour of [name of Lender] referred fo in the chargss register.”

{agal02HERTASTOONS X14] g
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54

8.1

ardinary course of irading on an arm's length basis or as otherwise permitted
pursuat to Cradit Agreement; or

by any steps are taken for any of the Charged Property to become subject fo any
Security in favour of any other person; or

{ch any person uses or allempls to use the commercial rent arrears racovery procedure
under section 7201} of the Tribunals, Courts and Enforcament Act 2007, or leviss or
aftempts to jevy any distress or other lawiul taking control of goods, éxecution or
other process against any of the Charged Property; or

(s a resolution is passed or an order is made for the winding-up, dissolution, or re-
organisstion of or any steps are taken for the appointment of an administrator In
raspect of the Chargor,

the floaling charge created under Clause 31{p} by any Chargor will asutomatically be
converted (without notice) with immadiate offéct into a fixed chargs in réspect of the relevant
Floating Gharge Property.

At any time after the floating charge constituted under this Deed shall have crystallised as a
fixed charge over all or part of the Charged Property pursuant to this Clause 5 but before the
appointment of any Receiver pursuarit hereto, the said fixed charge shall upon the written
consent of the Lender cease 1© attach io the assels then subject fo the fixed charge and shall
again subsist as afloating charge.

The floating charge created under this Dead shall not convert into a fixed charge solely by
raason of & moratorium being obtained under the Insolvency Act 2000 {or anything done with
& view o obtdining such a moratgrium) in respeact of any Chargor,

PERFECTION OF SECURITY
Deposit of Title Documents

Immadiately following the execution of this Deed or an Accession Deed {as applicalile) (o, #
later, the dale of acquisition of the relevant Charged Property), each Chargor shall deposit
with the Lenden

{a) all deeds and documents of title relating to the Charged Property;
{b} all Insurance Policles 1o which the Chargor is entitled to possession; and

{c) at the reguest of the Lender, all certificates relating to the Investments together with
stamped stock transfer forms executed in blank and other documents as the Lender
may from time 1o time require for perfecting s title to the Investiments or for vesting or
anabling it to vest the Investiments In iself or its nominges or in any purchaser and
declarations of trust in Bavour of the Chargor executad byall persons {other tharn that
Chargor) in whose name the Investments are registered.

Logall 567 39706V2ISXI4] B



8.5

7.1

7.2

7.3

74

7.5

Tacking

The obligation on the part of the Lender 1o make further advances lo any Chargor.is deemed
o be incorporated in this Deed and each Chargor shall apply to the Chief Land Registrar fora
note of such obligation to be entered on the Register of Title of all present and future

registered Real Property.

GUARANTEE AND INDEMNITY
Guarantes and Indernity

Each Chargor unconditionally and irrevocably, jointly and severslly:

{8} guarantees to the Lender the punctual performance of the Secured Obligations;

{15 undertakes with the Lender that whenever a Principal Debtor does not pay any

amount when due under or in connection with any Finance Dacument, that Chargor
shall immediately on demand pay that amount as if it were the principal obligor; and

{c} agrees to indemnify the Lender Immediately on demand against any cost, loss or
labilty suffered by the Lender if any obligation guarantesd by & is or becomss
unenforceable, invalid or ilegal. The amount of the cost, loss or liability shall be equal
o the amount which the Lender would otherwise have baen entiied o recover.

Each party named as Chargor, if more than one, shall be bound by the guarantee and
indemnity contained in this Deed, even if any person who was intended to execule or to be
bound by it may notexecute it or may not be so bound,

Continuing Guaranies

This guarantes is.a continuing guarantee and will extend to the uitimate balance of sums
payable by any Chargor under the Finance Documents, regardless of any infermediste
payment or discharge in whole or in part.

Reinstatement

i any payment by any Chargor or any discharga given by the Lender {whether i1 respact of
the obligations of any Chargor or any security for those obiigations or otherwise) s avolded or

reduced as a result of insolvency or any similar event:

{a) the ahilty of each Chargor shall continue as ¥ the payment, discharge, avoidance or
reduction had nat ocourred; and

by the Lender shall be entitied to recover the value or amount of that security or paymant
from each Chargor, as if the payment, discharge, avoidance or reduction had not
acourrad.

Wiaiver of defences

The obligations of each Guaranior under this gquarantee will not be affected by any ac,
omission, matter or thing which, but for this Clause 7, would reduce, release or prejudice any
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7.7

78

of s obligations under this guarantee (without imitation and whether or not known to it or the
Lender) inciuding:

{a) any time, waiver or consent. granted to, or composition with, any Chargor or other
person;

{b} the release of any other Chargor or any other person under the tarme of any
composition or arrangement with any creditor of any Chargor

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglact io parfact, take up or enforce, any righis against, or security over assets of,
any Chargor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any security;

) any incapacity or lack of power, authority or legal personality of or dissolstion or
changs in the meinbers or stetus of any Chargor of any other parson;

{8} any amandment, novation, supplement, extension {M’teizher of maturity or otherwise)
or restatement {in each case, however fundamental and of whatsoever nature} or
replacement of a Finance Document or any other document or security;

{f any unenforceability, ilegality or invalidity of any obligation of any person under any
Finance Documeant or any other document or security; or

{g) any insolvency or similar proceedings.
Guarantor Intent

Without prejudice to the generality of Clauss 7.5 (Waiver of Defences), each Guaranfor
sxpressly confirms that it intends that this guaranfee shall sxtend from time fo time fo any
(howevar fundamental) variation, increass, extension or addition of or to any of the Finance
Documents and/or any facility or amaunt made availlable under any of the Finance Documents
for the purposes of or in conhection with any of the following: business acquisitions of any
nature; Increasing working capital; enabling investor distributions o be made; canrying ot
restructurings; refinancing existing facilifies; refinancing any other indebledness, making
facities svaliable to new borrowers; any other vardiation of extension of the pumposes for
which any such facility or amount might be made available from time to time; and any fees,
costs and/or expenses assoclated with any of the foregoing.

irmmediate recourse

Fach Guaranitor waives any right it may have of first requiring the Lender {or any ustes or
agent on its behalf} to proceed agaiist or snforce any other rights or secunity or daim
payment from any persani before claiming from that Chargor under this guarantee. This
walver applies irrespective of any law orany provision of a Finance Document. to the cortrary.

Appropsiations

Until all amounts which may be or become payable by the Obligors under or in connection
with the Finance Documents have been ravbcably paild in fill, the Lender {or any trustes or
agent on its behalfy may:
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7.8

710

7.11

fa) refrain from applving or enforcing any other moneys, security or righis held or
received by the Lender {or any frustee or agent on #s behall) In respect of those
amounts, or apply and enforce the same in such manner and order as ¥ sees it
{whethar against those amounts or otherwise) and no Guarantor shall be entitled 1o
the hensfit of the same; and

{h hold i an ipterest-bearing suspense account any moneys recsived from any
Guarantor or on aceount of any Guarantor's Hability under this guarantee.

Deferral of Guarantor's rights

Until alf amounts which inay be or become payable by the Obligors under or in connection
with the Finance Documenis have been irrevocably paid in full and uniess the Lender
otherwise. directs, no Guarantor will exercise any righits which it may have by reason of
performance by it of its obligations under the Finance Documents:

{a) to be indeminified by another Chargor;

Ha) to-¢laim any contribution from any other. guarantor of any Chargor's obligations under
' tha Finance Documents; and/or

{c) to take the bensfit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any other
guarantes or securfty fsken pursusnt Io; or in connection with, the Finance
Documeants by the Lender,

Release of Guarantors’ right of contribution

if any Guarantor {a “Retiring Guarantor’} ceases 1o be g Guaranior in accordance with the
terms of the Finance Documents Tor the purpose of any sale or other disposal of that Retiring
Guaranior then on the date such Refiring Buarantor ceases to bea Guarantor;

{a) that Retiring Guarantor is released by sach other Guarantor from any liability {whether
past, present or future and whether actual or contingent} fo make a contribution {o any
other Guarantor arising by reason of the performance by any other Guarantor of its
obligations under the Financé Documents; and '

{b} each other Quarantor walves any rights iU may have by reason of the performance of
its obligations under the Findance Documents to fake the benefit (in whole or i part
‘and whethar by way of subrogation or otherwise] of any rights of the Landar under
any Finance. Document or of any other security taken pursuant to, or in connection
-with, any Finance Document where such rights or security are granted by or in
refation {0 the assels of the Retiring Guarantor,

Additional security

This guarantee is in addilion fo and is not-in any way prejudiced by any other guarantes or
sacurity now or subsequently held by the Lender,
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743

8.1

8.1

a.2

83

9.4

Guarantes Limitations

This guarantes does not apply 1o any lability fo the extentthat it would result in this guarantae
constiuting unlawful financial assistance under any equivalent and applicable provisions
under the laws of the jurisdiction of incorporation of the relevant Guarantor and, with respect
fo- any Additional Guarantor, & sublect fo any lmitations set oul in the Accession Letler
applicable to such Additional Guarantor.

Accession Deed
Each Chargor

{a) consents-to new Subsidiaries of the Borrower becoming Chargors as contemplated by
the Finance Documents; and

{B) wrevocably authorises the Borrower fo agree 1o and sign any duly completed

Accession Deed as agent and attornay for and on behalf of such Chargor.

FURTHER ASSURANCE

Each Chargor shall, at Hs own expense, promplly take whatever action the Lender may
reguire fon

{a} creating, perfasting or protecting the Security -intended o be created by this Deed,
and

{m facilitating the realisation of any of the Charged Property or the: exercise of any-right,
power or discretion-exercisabls by the Lender or any Receiver in respect of anv of the
Charged Properly,

including the execution of any securlty or other document {in such form as the Lender may
raasonably requira), the giving of any nolice and the making of any registration which the
Lender may think expedient.

REPRESENTATIONS

Each Chargor represents and warrants to the Lender, on the date of sach Utilisation Request
gnd on the firgt day of sach Interest Period by reference to the facts and circumstances then
existing that:

the Charged Property is, or when acquired will be, legally and beneficially owned by the
Chargor free of any Securty other than Secuiity created by this Dead or Parmitted Secunty;

this. Deed creates the Securily which it purports to create and is not liable to be avoided or
olharwige sel aside on the liguidation or administration of the Chargor or otherwise;

to Hiigation, arbifration or administrative. proceedings afe cumently taking place ofF aré
threatenad in relation 1o any of the Charged Property;

the Investments are fully paid; and
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8.5

14

11

10.2

for the purposes of the EU Regulation, the Chargers centre of main interests (as that
expression is used in Article 3(1) of the EU Regulation, is situated in England and Wales and
tha Ghafgm has no other “establishment’ (as that term is. used in Adicle 2(h) of the EU
Hegulation] in any other jurisdiction.

UNDERTAKINGS

Each Chargor covenanis and agrees with the Lender that it will, during the continuance of the
sacurity constiluted by this Deed oran Accession Deed (as applicabla):

Charged Property Generally
{a) permit the Lender {or its designated representatives), on reasonable writlen notice:

{) acoess during normal office hours o the adoounting records of the Chargor
and to any documents and records relating to the Charged Property; and

G to inspect, take extracts from, and make copies of, the same,

and fo provids (2t the: ﬁhargar’s expenss), such clerical and other assistance which
the Lender may reasenably require To do this;

{by comply in all material respects with all obligations in relalion to the Chargad Property
under any present or-future law, regulation, order or Instrument of any competent
authority or other approvals, licerices or consents;

{c) camply with all material covenants and obfigations affecling any of the Charged
Property or the manner of uss of any ofit;

{d} not, except with the prior written consent of the Lender {such consent nol 1o be
unreasonably withheld or delayed), enter into any onerpus or restrictive obligation
sffecting any of the Charged Property,

{8} provide the Lender with all information which it may reasonably request in relation {o
' the Charged Property; and

{f not do, cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value of marketability of any pf the
Charged Proparty,

Froperiy matters

{a) notify the Lendar within 14 days of réceipt of every materlal notice, order or proposal
ghvern, or mads i relation 1o, the Real Property by any competent authority and (f
fequired by the Lender) immediately provide it with a copy of the same and sither

{iy comply with such notice, order or proposal; or
iy make such objections 1o the sama as the Lender may raquire or approve;

{b) duly and punctually pay all rates, rends, taxes and other outgoings owed by i in
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{d)

(e}

{f

)]

{hy

(k¥

raspact of the Real Property;

maintain all buildings and erections forming part of the Charged Property in a good
state of repair subject fo falr wear and tear;

not, except with the prior wiilten cansent of the Lander or as expressly permitted
under the Credit Agreemerit, confer on any persom

i any tease or tenancy of any of the Real Property or accept a surrander of any
lease or tenancy (whsther independently oF under any statutory power);

{ii} any right or licence to ocoupy any land or buildings forming part of the Real
Propedty, or

ey any licence to assign or sub-let-any part-of the Real Property;

not carry out any develcpment within the meaning of section 55 of the Town and
Country Planning Act 1880 without first obtaining such pemmissions as may be
required. under applicable legisiation and, in the case of development involving a
asubstantial change In the structure of, or-a chandge in use of, any part of the Real
Property, without first obtaining the written consent of the Lender;

properly discharge all duties of care and responsibility placed on it by Environmental
Law-and apply for and obtain all authorisations necessary to ensure that it does not
hreach Environmenial Law;

not door permit o be dong anvihing as a resull of which any lsass may be lisble o
forfefture or othaiwise be delermined;

notify the Lander immadiately upoh the acquisition of any Real Property;

permit the Lender and any person nominated by any of them at all reasonable times
with reasonsble notice to erder any parl of the Real Property and view the state of §;

grant the Lerder on request all reasonable facilities within the power of the Chargor to
altow the Lender-(or its iawyers} 1o carry out (at the Chargor's expense) investigations
of titl o the Real Property and to make all enguiries in relation fo any part of the Real

Property which s prudent mortgages might canry out;

immediately upon demand by the Lender, provide the Lender with a report as to title
of the Chargor to the Real Properly concemning those ilems which may properly be
sought to be covered by 3 prudent morigages in a lawyer's reportof this nature;

in respect of any Rea! Properly which is scquired after the date of this Deed, title to
which is registered at the Land Registry or which is required to be so registered:

) give writlen nolice of this Deed to the Land Registry and procure that notice of

this Daed is-clearly noted in the Register of Title for such Real Property; and

{ily procure that no person is registered as proprietor of any such property under
the Land Regisiration Acts 7825 fo 2002 without the prior written consent of
the Lender;
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{m) authorise the Lender to make any application which the Lender deems appropriate for
the designation of this Deed andior the Finance Documenis as exempt information
documents under rule 136 of the Land Registration Rules 2003 and use s best
endeavours to assist with any such application mads by or on behalf of the Lender,

{n) notify the Lender in wriling as-soon as it receives notice of any person's application
under rule 137 of the Land Registration Rules 2003 for the disclosure of this Deed or
any other document, following its designation as an exempt information dosument
and not make any application dnder rule 138 of the Land Registration Rules 2003 for
the ramoval of the designation of such document as an axempl information document;

10,2 Plant and Machinery

{a) maintaln af e own expense all Plant and Machinery Tor the time being owned by itin
good working order and condition maintain at #is own expense all Plant and
Machinery for the time being owned by itin good working order and condition subject
o fair wear and tearn;

i) nmediately on reduest by the Lender, affix to any tem of Plant and Machinery a
durable notice of this Deed insuch form as the Landsr may require;

{} not make any material alterations or additions to any Plant and Machinary which are
reascnably likely to depreciate, jsopardise or prejudice their value or marketability;

{dy not remove any Plant and Machinery from the Charged Property except for the
purpose of maintenance pursuant io the terms of this Deed;

104  Insurance

{a) effact and maintain at its expense insurances in respect of all iis assets and business
with insurers previously approved in writing by the Lender. Such insurances shall (in
addition to complying with any requirements as lo insurance in the Finance
Documenisy:

)] provide cover against such risks and In such amounis as 8 issued for
companies owning or possessing similar assets and carrying on similar
husginesses and against all other risks which the Lender may from time o tima

specify;
{i) have the interest of the Lender a8 mortgages noted on all relevant policies

{iif} be on such terms and contain such clauses as the Lender may reasonably
reguire and in -particular will require the relevant insurer to informn the Lender
af:

1A any. cancellation, alteration, termination or expiry of any such
' insurance at least 30 days before it is due to take effect:

{B) any default in payment of any pramium or failure to renew at least 30
days before the renawal date; or

{) any act, ormission or event of which theé insurer has knowledge which
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)

{c}

)

{e)

{f
{g}

{h)

may make any insurance vold, voidable or unenforasabla (in whole or
ih party;

promptly pay all premiums relating to all policles of insurance;

supply fo the Lender on raguest coples of each policy of insurance required 1o be
maintained in accordance with this Deed fogether with current premium receipts
ratating 1o it;

not do or permit to be done or omit to do anything which may render any insurance
void, voidable or unenforceable (in whole or in part) nor vary, amend or terminate any
policy of nsuranes;

if it defauits at any fime in sffecting or maintaining such insurances or in protiucing
arny policy or receipt to the Lender on demand, authorise the Lender to take oul or
ranew such policies of iInsurance In any sum which the Lender may reéasonably think
expadient. Al moneys which are expended by the Lender In so doing shall be
deamed to be properly paid by the Lender and shail be reimbursed by the Chargor on
demand;

notify the Lander iFany claim arises or may be made under the Insurances;
give the Lender the sole right to conduct or settle any insurance claim;

authotise the Lender to give any discharge for insurance and to direct the application:
of alt moneys received or receivable under any insurances elther in making good the
loss-or damage in respect of which the same have baen received or in or towards the
discharge of the Secured Obligations;

10.5  intellectual Property

{a)

{b}

{c}

)

{8)

ohserve and comply with all material obligations and laws to which it is subject in its
capacity as registered proprisior, benaficial owner, user, Hoensor or licences of s
intellectual Property or.any part of it;

do all acts as are reasonably practicable o maintain, protect and safeguard its
Intellectual Property and riof discontinue the use of any of its Intellectual Property nor
altow it to be used i such a way that it is put at risk by bacoming generic or by being
identified as disreputable in any way;

duly register in such register(s), or with such authoriles as may be available for the
purpose and in such namels) as may be required by the law and practice of the place
or registration, such of s Intellectual Property {and all assignments, licences and
mortgages of i) as may be capable of registration in such places;

pay all fess necessary to maintain, protect and safeguard its Intelleciual Property and
the registrations required to be made for such purposes prior to the latest time
provided for payment of them;

take all reasonable steps {including the commencement of legal proceedings) as may
be necessary to safeguard and maintain the validity, reputation, integrity, registration
of subsistence of its intellectual Property;
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)]

(n

not change the specification referred to In any of s registrations of Inteliectual
Property or permit any digclaimer, condition, resfriction, memaorandum. or other thing
to be entered on the registration of any of the trade marks comprizsed within such
Intellectual Property, the effect of which will be fo matérially and adversely affect the
wvalue of such trade marks;

not grant any licence to any person 1 use its inlellectual Properly in any manner
which will materially and adversely affect the value of such Intellectual Properly,

mairdain a comprehensive, detailed and up-o-date centralised record of all its
Intellectual Property (including detalls of agents engaged in relation fo registrations of
ity and, when reasonably reguested by the Lender, immediately provide to the Lender

-a copy of such record andior a summary of all s Intellectual Property created or
-acquired since the date of this Deed or the date of last notification;

136 HReceivables

{a)

{b)

{ci

{d)

(e)

collect -afi Raceivables promptly in the ordinary course of trading as agent for the
Lander and Immediately upon recsipt pay all monies which it may receive in respect
of the Receivables into such atcount(s} with such bank, financial institution of other

persont as the Lender may from time 1o time direct and pending such payment; hold

all morieys so received upon frust for the Lender,

deal with the Recsivables (both collected and uncollected) in accordance with any
diractions giverdin writing from ime o time by the Lender;

not withdraw, attempt or he entitied to withdraw {(or direct any transfer of} any amount
standing to the credit without the prior congent of the Lender;

if called upon so to do by the Lender, execute a legal assignment of the Receivables
to the Lendar in such tefmg as the Lender may require and give nofice theteof to the
debtors from whom the Receivables are dus, owing or incurred; and

deliver to the Lander such information as to the amount and nature of iis Receivables

as the Lender may from lime to time reasonably require.

107 Investmentis

(=)

(B}

{£)

(d)

oromptly pay all calls or other payments which may become due in respect of the
Investments:

promptly send io the Lender copies of ail notices, circulars, reports, accounts and
other documents which are sent o the holders of any Investments,;

at the request of the Lender, procure a8l consents, waivers and approvals which are
nacessary, under the articles of association of any Issusr or otherwise, for the transfer
of the investmenis to the Lender or s nomines o W a purchaser upon the
apforcement of this Deed and I procure the amendment of the share transfer
provisions. of each Issuer's articles of association i such manner as the Lender may
require inorder io permit such atransfern;

if 8o requested by the Lender:
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10.8

0.8

(m)

)

{g)

{h)

) instruct any clearance system to transfer any investment held by it for the
Chargor or its nominee 1o an account of the Lender or s nomineg with that
clearance system; and

{iiy take whatever action the Lender may request for the demaleridlisalion or re-
materialisation of any Invastment heid in 2 cdearance system;

without prejudice to the above, pormit the Lender, at the expense of any Chargor, 1o
take whalever action # deems nedessary for lthe demaleriglisztion or re-
materialisation of any Invesirment;

until the security constituted by this Deed betomes enforceable, be entitled to:

{iy receive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and

{if) exercise alt voting and other rights and powers atlaching o the Invesimeants
provided that it rust not do so in a manner which is prejudicial o the interests
Lender underthis Deed;

after the security constiiuiad by this Deed bacomas enforcaable:

i hald all dividends, distributions and other moneys paid on or derived from the
investmanis ontrust for the Lender; and

{if} comply and procure. that its nominess comply with any directions from the
Lender conceming the exercise of all voling and other righls and powers
attaching fo the Investments;

at-any time after the security constituted by this Deed becomes enforceable, permit
the Lender to complete the instrument(s) of Transfer for the Investments on behalf of
sach Chargor in favour of fiself or such other person ag it may select.

Material Contracts

{a)

{b)

{c)

nat, without the prior written consent of the: Lender, amend or waive any term of any
Matarlal Contract, terminats any Material Contract or release any other party from its
obligations under any Material Contract;

duly perform s obligations under each Material Cordract, notify the Lender of any

‘material default by it or any other party under any Materlal Contract and not 1ake any

action which would reduce or impeds recoveries i respect of any Material Contract
and

provide to the Lender, as soon as practicable upon recaipt, coples of all notices which
it may from time to fima receive from any other partyto any Matera! Contract

Contre of Bain interests

not, without the prior written consent.of the Lender, change its centre of main interest (as that
axprassion is used in Article 3(1) of the EU Regulglion} to somewhere other than England and
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1010

1011

11

114

112

Wales, nor will # have any establishment {as that term is used in Arlicle 2(h} of the EU
Regulation) in any other jurisdiction.

Goodwill

{a} not grant any franchise, licence or other authority to any person 1o use s company
natme, trade name or business name or any other business asset which will materially
and adversely affect the value of the goodwill of the Chargor; and

b where the prior written consent of the Lender had been given under Clause 10.10(a),
i will comply with Glause 10.6 (Receivablas) in reialion 0 any income of monies
recaivable in respect of such franchise, Hcence or authonty as # such income or
monies were Recaivables;

Uncalled capital
{a} noteall up, or receive in advance of s due date, any uncalled capital;

{by will promptly apply any paid capital towards the repayment, in full or in part, of the
Becured Obligations.

ENFORCEMENT OF SECURITY
Enforcement

The securily constituted by thig Deed shall become immediaialy enforceable at any time affer
any of the Secured Obligations are unpald on the dus date for payment.

Powers on enforcement

At.any time after the security created under this Deed becomes enforceabls, the Lender may,
withviut notice to any Chargor and whether or not it has appointed & Receiver, axercise:

{a} all or any of the powers, authorities and discretions conferred on morigagees by the

Law of Property Act 1925 (as varied or extendad by this Deed};

4B all of the powers conferred on the holder of a gualifying floating charge {as defined in

the Insolvency Act 18861 by the Insolvency Act 1888; and

i) alt or-any of the powers conferrad by this Deed,

Mo Liability as Mortgagee in Possession

Reither the Lender nor any Recelver shall be liable 1o acoount as a morigages In possession
in respect of all.or any part of the Charged Property or be liable Tor any loss upon realisation
or for any naglect, default or omission for which a morigages in pussassion might otherwise
be liabla,
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12

121

12.2

12.3

124

12.5

2.8

12.7

POWERS OF THE LENDER
Extension of Powers

The powsar of sale corferred on the Lender and on any Receiver by this Deed shall operate as
& varigtion. and extension of the stakidory power of sale under Saction 101 of the Law of
Froperty Act 1925 and such power shall arise (and the Securad Obligations shall be deemed
due and payable for that purpose} on sxecution of this Deed.

Rastrictions
Sections 83 and 103 of the Law of Properiy Act 1925 shall not apply to this Dead.
Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may
lsase or make arangements to lease, al a premium or otherwise, and sccept surrenders of

leases without any restriction and in particular without the nead to comply with any restrictions
imposad by Sections 8% and 100 of the Law of Property Adt 1825,

Discration

Any liberty or power which: may be exercised or any dstermination which may be made
hereundar by the Lender or any Regsiver may be &xercised or made in its shsolute and
unfatiered discretion without any obligation 1o give reasons.

Delegation

Each of the Lender and any Recslver shall have full power o delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
power of atfomey) on such terms and conditions as i shall see 6 which delegation shall not
preclude aither the subsequent axercise of such power, authority or discretion by the Lender
or the Receiver tself or any subsequent delegation of revocation thersol

investigations

Following the occurrence of an Event of Default which is continuing the Lender may initiate an
frvestigation of, andior instruct any raport (Booounting, legsl, valuation or other) on the
business and affairs of any Chargor which it considers necassary o asceriain the financiat
position of the Chargor. All fees and expenses incured by the Lender in conneclion with
such investigations shall be payable by the Chargor and the Chargor consents to the
provision by the Lender of all iformadtion in relation to the Chargor which thé Lender provides
{6 any persoh in relation to the preparation of any such repart.

Power to Remedy

if af any time any Chargor does not comply with any of ifs-obligations under this Deed, the
Lender may (buf shall not be obliged fo) rectify such default and the Chargor irrevocably
authorises the Lender, iz employess and agents, al the Chargor's expenss, to do all such
things as are necessary or desirable to rectify such default.
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13

131

132

14

14.1

4.2

APPOINTMENT OF RECEIVER
Appointment and Removal

At any tme after the security crested under this Deed becomes enforceable, or if requasted fo
do s¢ by sny Chargor, the Lender may (by deed or otherwise and acting through iis
authorised officer);

{a) appoint ong or more persons joirdly or severaily 1o be a Receiver of the whole or.any
part of the Charged Property;

{t ramove {sotar as it s lawfully able) any Recelver(s) so appointed; and
{c} appoint another person{s} as an additional or replacement Recelver{s).
Capacity of Recelvars
Each Receiver shall be!

{a) an agent of any Chargor which shall be solely responsibie for his acts, défaulis and
o liabilities and forthe payment of his remuneration; and

(b} entitied to-remuneration for his services ata rate to be fixed by the Lender from time
totime (without being Emited 1o the maximum rate specified in Section 109(6) of the
Lawof Property Act 1825},

POWERS OF RECENVER
General Powers
Every Receiver shall have all the powers:

{a) conferred by the Law of Property Act 1925 on miorigagess in possession and
receivers. appointed under that Act;

{b) set outin Scheduie 1 to the Insolvency Act 1988; and
{cy cordferrad from Hime 1o time on receivers by siatute.
Additional Powers

In addition to the powers referred to in Clause 14.1 (Gensral Powers)y a Receiver shall have
the power, al the cost of any Chargor énd elther in his own name or in the name of the
Chargor or {with the written approval of the Lender} in the name of the Lender;

{a} to take. possession of, collect and get in all or any part of the Charged Property in
respect of which the Recelver was appoinied;

{m toy carry on, manage or concur 1 carrying on and managing all or any part of the
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(c)

{d)

(e}

0

{g)

{h)

0]

@i}

(k}

()

{m)

businass of the Chargor;

to-borrow or raise money and secure the payment of any money in priority o the
charges coreatad by this Deed for the purpose of exsrcising his powers andfor
defraving any costs or expenses incurred by him in such exercise;

fo sell, let, lease or concur in selling, letting or leasing and fo vary the ferms-or
determine, surrender and to accept surrenders of leases or lenancies of or grant
aplions or licences over all or any pait of the Charged Property in any mannerand on

such terms as hie thinks fit. The consideration for any such transaction inay consist of

cash or of shares or secufitles of ancther company (and the amount of such
consideration may be dependent on profit or furnover or be determined by a third
party} and may be pavable in 3 lump sum or in instalmants;

to sever any fixtures {inchuding trade and {enants fodures) from the property of which
theyform part, without the consent of the Chargor;

to exercise all powers, dghts andfor obligations under any contract or agresment
forming pait of the Chargad Property, including, without limitation, all voting and other

tights attaching o the Investments;

tor-make and affect all repairs, renewals, improvements, and insurances;

o redeem any prior Security in respect of all or any of the Charged Praperty and fo
setiie and pass the accounts of the holder of such prior Security and any accounts 80
setiled and passad will, in the absence of manifest arror, be conclusive and binding
on-the Chargor. All. moneys paid o the holder of such Securly In accordance with
such accourds shall form part of the Secured Obligations:

1o promote the formation of subisidiares of the Chargor for the purpose of purchasing,

ieasing, licensing or othenwise acquiring interests in -all or any of the assels of the
Chargor and to arrange for any such subsidiaries o frade or gesse o rade on such

ferms as the Receiver thinks fit;

i take such. proceedings and to make any arrangament of compromise which the
Lander or the Heceiver may think fit;

to appoint managers, officers and agents at such salaries and for such periods as the
Faoceiver may delerming;

to exercise in relation to all or any part.of the. Gharged Property all such powers and
rights as ha would be capable of exercising if he were the absolute beneficial owner
of the Charged Property; andfor

tor do all other acts and things as may be considerad by the Receiver {0 be incidental
or conduciveto the above or othéraise expediant for or incidenial or conducivé o the
preservation, imorovement or reafisation of the Charged Property,

15 APPLICATION OF MONEYS

151 All moneys received or recoveéred by the Lender or any Receiver pursuant o his Deed shall
{subject to the rights and claims of any person having security ranking in priority to the
sacurity constitutad by this Deed) be applied in the following order:
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18.2

153

154

18

16.1

162

{a) first, in satisfaction of, or provision for, all costs, chargss and expenses incumed by
the Lender or any Recaiver and the payment of the remuneration of any Receiver;

{b} second, in or towards payment of any debls or claims which are required by law b be
paid In preference to the Secured Obligations, but only 1o the extent to which such
debis or claims have such preferente;

{c) ihird, in or towards payment of all matters referred 1o in the first thres paragraphs of
Section 109{8) of the Law of Property Act 1825 (olher than the remuneration of the
Recejvery

{d) fourth, in or towards satisfaction of the Secured Obligations; and

{&y fifth, any surplus shall be paid o the rélevant Chargor or any other person aniitied
thereto.

Oply money actiually pald by the Recsiver to the Lender, or recsived or recoversd by the
Lender under this Deed, shall be capable of being applied in or fowards the satisfaction of the
Securad Obligations and any Chargor shall have ng rights in respect of the application by the
Landerof any sums received, recovered or realised by the Lender under this Deed.

Suspense Account

Until all Secured Obligations have heen revocably and unconditionally paid and discharged

i full, the Lender and any Reécaiver may place and Keep for such e as 1t thinks prudent any
moneys teceived, recoverad or realised under or by virlue of this Deed in 3 separate or
sz}s;}mm account to the credit of either any Chargor or of the Lender without any obligation to.
apply all.orany part of such moneys in orfowards the discharge of the Secured Obiligations.
Amounts standing to the credit of such Suspense Acoount shall bear interest at a fair market
rate.

Avoidance of Payments

if the Lender reasonably considers thal any amount paid or credited to # is capable of baing
avoided or reduced by virtue of any bankruptcy, Insolvency, Houidation or shmilar laws, the

fiahiiity of the Chargors under this Deed and the security constituted hereby shall continue

and such amount shall not be considerad o have been irrevocably paid.
PROTECTION OF PURCHASERS
Receaipts

The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to a

purchaser inany sale or disposal of any of the Charged Property.

Protection of Purchasers

Mo purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound to inquire whether the right of the Lander or such Recelver fo exercise any of iis
powers has arisen of become exercisable or be concerned with any notice to the contrary, or
be concermed to sse whether any such delegation by the Lender shall have lapsed for any
reason or have heen revoked.,
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17

17.1

17.2

18

181

18.2

18

18.1

POWER OF ATTORNEY
Appointment

Each Chargor, by way of security and to more fully secure the performance of s obligations
under this Deed, irevocably appoints the Lender, each person to-whom the Lender shall from
time 1o time have delegated the exercise of the power of altorney conferred by this Clause
and any Recsiver jointly and severally to be s altorney and in #s name and on its behall to
sxecute;, deliver and perfect all documents and 1o do all things which the aftornsy may
consider o be necessary for:

{a) carrying oul any obligation imposed on the Charger by this Deed that the Chargor has
failed to perform {ncluding the execution and delivery of any deeds, charges,
assignments or other secusity and any transters of the Charged Property) and

{b) enabling the Lender and any Receiver to exercise any of the powers corderred on
tham by or pursuant to this Deed or by law.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm all things done and all
documents executed by any atiornay in the exercise or purported exercise of all or any of hig
POWES,

CONTINUING SECURITY

The securily oreated by or pursuant (o this Deed will be a cantinuing security for the Secured
Ohbligations notwithstanding any intermaediate payment or settliement of all or any part of the
Secursd CObligations or other hatter o thing whiisoever and will be without preiudice-and in

addition to and shall not merge with any other right, remedy-or security which the Lender may

hold at any time for the Secured Obligations and will not be affected by any release,
reassignment or discharge of such other right, remedy or security,

Settioments conditionsl

Any release, discharge or setlement between any Chargor or the Lendershall be conditional
upen no securily, disposition of paymient to the Lender by the Thargor or any other person
being void, set aside or ordered to be refunded pursuant to any endctmsnt or law relating to
barkruptey or insolvency or for any other reason whatsoever; and If such condition shall not
he fulfiled the Lender shall be entitled o enforce this Deed subseguently as i such release,

discharge or settlement had not occurred and any such payment had not been made.

SET-OFF AND CURRENCY
Consolidation of accounts and set off

Irr addition fo any general lien or similar rights to which i may he enfiled by operation of law,
the Lander may at any time and without notice to any Chargor combine or consolidate all or
any of the Chargor's then existing accounts with and fabilities to the Lender and set off or

fransfer any sum or sums standing to the credit of any one of more of such accounts in or

towards satisfaction of the Secured Obligations.
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18.2

20

21

211

212

22

221

Gurrency

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in
#s sole discretion, convert any moneys received, recovered or realised in any currency under
this Dead {including the proceeds of any previous conversion under this Clause) from their
axisting currency into any other currency &t such raté or rates of exchange and at'such tims
as the Lender thinks fit,

NEW ACCOLINTS

i the Lender at any time recelves of is deemed 1o have raceivad nolice of any subsequant
Security affecting all or any part of the Charged Property it may open a new- account or
accounts with any Chargor, i the Lender doss not apen g new account or accounis it shall
naveriheless be freated as # it had done so as at the time when it recelved or was deemed fo
have received such notice and as from such time all payments made to the Lender shall be
cradited or be treated a3 having been credited to such new atcount or accounts and shall not
operate to raduce the amournt of the Sscured Obligations.

EXPENSES AND INDEMNITY
Expenses

Ezch Chargor shall, from time to fime on demand of the Lender, pay or reimburse the Lender

on a full indemnity basis for all costs and expenses {including lagal fees) together with-any

VAT or similar taxes thereon incurred by itin connection with the preparation, exscution,
perfection, amendment, enforcement, discharge andfor assignment of this Deed. Such costs
and expensas shal form part of the Secured Obligations and shall carry interest from the date
of such demand untll so paid or reimbursad at the rate determined in accordance with clause
9.1 {Defaull Inferasl) of the Credit Agreement.

Indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the security
constituted by this Deed, ;ﬁd&zmm?y the Lender, its agents, attomeys and any Receiver
against any action, proceading, claim, loss, fiability and cost which it may sustain:

i) In the exercise {or purported exgrcise) of any of the righls, powers or discretions

vestad in them by this Deed {(or by law): and/or
) in connection with or otherwise relating to this Deed or the Charged Property.
MISCELLANEQUS
No Deduction

All paymenits io be made fo the Lender under this Deed shall he made in fresly available
funds and shall be made clear of and without deduction for or on account of tax. f any
Chargor is reguired by law fo make-a tax deduction, the sum payable by the Chargor shall be
ncreased to the extent necessary {0 ensure that, after the making of such deduction, the
recipient of such sum receives and retains a net sum equal fo the sum which it would have
received and retdined had no such deduction been made or required 1o be mads,
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222

223

224

225

228

22.7

23

24

Assignment and disclosure of information

The Lender may assign and transfer all or any of s rights and obligations under this Deed.
The Lender shall be entitied to disclose such information concerning the Chargors and this
Dead as (ke Lender considers appropriste to any actuai or propesed direct or indirect
successor or fo any person o whom information may be required to be disclosed by any
applicable law,

Parpetulty Perlod

The perpetulty period under the ruile against perpeluities, ¥ applicable to this Deed, shall be
the pericd of eighty years from the date of this Deed.

Ramedies and Walvers

No failure on the part of the Lender to exercise, or any delgy on iis part in exercising, any
Collateral Right shall operate as a waiver thereof, fior shall any single or partial exercise of
any Collateral Right preciude any further or other exercise of that or any other Coliateral
Right. '

No Liability

None.of the Lender, its delegate(s) nominee(s) orany Receiver shall be liable for any loss by
reason of (a) taking any action permitted by this Deed or (b) any neglect or default in
cannaction with the Charged Property or {c) taking possassion of or realising all or any part of

the Charged Property, extept in the case of gross negligence or wilful defaull upon its part,
Bartial Invalidity

if, atany time, any provision of this Deed is or becomes illegal, invalid or unenforceable in-any
respect under the law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impairad thereby and, ¥ any part of the security
imtended to be created by or pursuant fo this Deed s invalid, unenforceable or ineffective for
any reason, that shall not affsct or impair any other part of the security.

Ceartificates

A certificate of the Lender specifying any amount due from any Chargor shall, in the absence
of manifest error, be prima facie svidence of such amount.

NOTICES

Fach communication o be made under this Deed shall be made in accordance with the
provisions of clause 28 {(Notices) of the Credit Agresment,

COUNTERPARTS

This Desad may be executad.in any number of counterparts, each of which is an original and
all of which togather evidence the same agreement,
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25

26

26.1

282

26.3

GOVERNING LAW

This Deed and any non-contraciual obligations arising out of or in connection with it shall be
govamad by and shall be construed In accordance with English law,

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to setlle any disputes {(a "Dispute”) arising
out of, or connected with this Deed {including a dispute regarding the existence, vaildity or
termination of this Deed or the consegquences of its nullity).

Convenient Forum

The parties agree that the courts of England. are the most appropriate and convenient courts
to settle Disputes between them and, accordingly, that they will not argus to the sontiary.

Exclusive Jurisdiction

This Clause .26 is for the benefil of the Lender only. As a resull and nolwithstanding Clause
26.1 {English Cowts), i does nol prevent the Lender from teking proceedings relating to a
Dispute in any other courls with jurisdiction. To the extent allowed by law the Lender may take
concurrent proceedings in any number of furisdictions,

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Qriginal
Chargors and is delivered by them orvthe date first spacified above.

LagailASaTITT 9B K4} 28



BCHEDULEA

The Original Chargors

Hame of Orginal Chargor Company number Registered Office
DOTI00 Limited oaliest2 Kingfisher House, Na. 11, Hoffmanns
Way, Chelmsford, CM1 16U
DPJr Limnited 0RG68483 Kingfisher Housg, Na, 11, Hoffmanns
Way, Chelmsford, GM1 16U !
DPMK Limited 6525012 Kingfisher Houge, No. 11, Hoffmanns
Way, Chelmsford, CM1 16U
Spinnaker IM No.2 Lid 09365297 Kinigfisher House, No. 11 Hoffmanns
Way, Chelmsford, Besex, CM1 1GU
Spinnaker Investment Management (06802487 Kingfisher House, No. 11 Hoffmanns
Limited Way, Chelmsford, Essex, CM1 1GU
Wentworth Investiment Management 08802517 Kingfisher House, No. 11 Hoffmanns
Limited Way, Ghelmsford, Essex, OM1 16U
DREK Limited (8066461 Fortune  Houss  Crablres  Office

Village, Eversley Way, Egham,
Surrey, TWZ20 8RY

GDBK Limited 08568428 Kinghisher House, No. 11, Hoffmaring
Way, Chelmsford, CM1 1GU

Maricksons Limited. (41065586 Kingfisher House, No. 11, Hoffmanns
Way, Chelmsford, CM1 16U

Za Za Bazaar Lirmnited 08966449 Westwood 27 Oaken Lanes;, Codsall,
Wolvarhampton, WVE 2AH

Za Za Ops Limited 0501496853 Kingfisher House, No. 11, Hoffmanns
Way, Chelmsford, CM11GU.

DPGS Limited | (12888040 Kingfisher House, No. 11, Hoffmanns
Way, Chelimsford, CM1 16U

Lo SR T ST OGS K] 748



SCHEDULE 2
Notices of Assignment

Form of Notice of Assignment Account Bank
Te JAcocount Bank]
Date: [ ]
Dear Sirs
We give notice that by a Guarantee and Debenture dated | 1, we have assigned and charged o
HSBC Bank pic {the “Lender”) all our right, title-and interest in and to all sums which are now ormay
from tima to time In the future stand o the credit of:
Account Number [ 1
Account Holder [ 1

fogether with all intereist accrued or aceruing therelo and the dabls represerited by those sums {the
*Accourt™).

We hereby irrevocably Instruct and authorise you:

4 o orédit o the Aceount all interest from time 1o ime sarmed on the sums of money held in the
Account;
2 o disclose to the Lender such information relating fo the Account and the sums in the

Account as the Lender may, at any time and from tims to tims, request;

3 o held all sums from time fo time standing o the oredit of the Account o the order of the
Lander;

4 to pay or release all or any part of the sums from time fo time standing 1o the credit of the
Account in actordance with the written instructions of the Lender at any time and from time o
time; and

5 to comply with the terms of any written notice or instructions in ary way relating to the,

Account or {he sums standing to the credif of the Account from time fo time which your may
receive at any time from the Lender.

Please nole we are nol permitisd fo withdraw any amount from the Account without the prior written
wonsent of the Lender.

These instructions cannot be revoked or varied without the prior written consent of the Lender.
This lstier is governad by English law,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same 1o the Lender at [Address].

Yours faithiully

LagaleHEAT I TROVIIS K] a0



Authorised Signatory
for anyl.on hahalf of
IChargor]

{On Copy Only]

Form of Account Bank Acknowledgement
To: HSBC Bank ple
Date: [ ]
Dear Sirs
W acknowledge receipt of g notice {the “Notice™) in the terms set out above and confinm that:

1 wa have not previously received nofice of any previous assignments of, charges over or trusts
in respect of the Account;

2 we have noted the restrictions imposed upon the Company and the authority of the Lenderin
raspact of the Account and will not act in such a way as to breach those restiictions or to
ignore the authority of the Lender;

3 we will actin accordanca with the terms of the Nodice; and
4 we waive all rights of set-off, combination o consolidation which we may have at any time in
respact of the Avcount.

Yours faithfully,

for and on behalf of
{Aceount Bank]
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Form of Notice of Assignment of Contract Counterparty
To: fCounterparty fo Material Contract]
Date: 1]
Dear Sirs
We give notice that pursuant to a guaraniee and debenture dated | ] 'we have assigned t© HSBC
Bank ple {the "Lender™} all our rght, fitle and interast in and to [delalls of Maferial Contract] (the
“Contract”) including all moneys which may be payable in respect of the Confract,
Withy effect from your regeipt of this notice:

1 all payments by you to us under or arising frony the Contract should be held to the drder of the
Lender or as it may specily in writing from time {o fime;

2 alt remedies provided for in the Contract or available at law or in equity are exercisable by the
Lender;
3 all rights, interests and benefils whatsoever accruing fo or for the benefit of ourselves arising

from the Contract and all rights 10 compel performance of the Contract are exercisable by the
Lender although we shall refnain Hable to perform all the obligations assumad by us under the
Contract;

4 you gre suthorised and instructed, without requiring further approval from us, o -disclose o
the Lender such information relating to the Contract as it may from time fo time requestand to
send i copies of all notices issusd by vou under tha Condract to the Lender at [address] as
well ag'to-us;

5 we fhay not initigte or agree 1o any amendment to, waive any obligalion under or agree to any
termingtion of the Contract without the prior writtery consant of the Lender,

These insiructions may not be revoked or amendad without the prior writfen consent of the Lender.
This notice is govermned by English Law,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed -copy
latier and returning 1t to the Lender at the address set outin paragraph 4 of this nofice.

Yours faithiully

R R T T I R P R S

Authorised Signatory
for and on behalf of
{Chargor]

{On copy only]
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Form of acknowledgement from Contract Counterparty
Te: HEBO Bank plo
Date: ']
Dear Sirs

We acknowledge receipl of 2 nolice dated [ ] {the "Notice™ relating to the [defails of Malerial
Confract].

We:

1 agras o the terms set out In the Notice and fo act in accordance with iis terms;

2 confirm that we have not received any prior notice that [Company] has assigned #s rights
under the Contract or created any other interest (whether by way of securily of otherwise) in
favorif of a third party; and

3 agree nob o exércise any right fo terminate the Contract {or fake any action to amend or

supplemant the Contract] without the prior writien consent of the Lender,
Yours faithfully
O tzahaifm‘
[Counterparty to Material Contract]
Position: i 1
Addrass: [ ]

Telephone: ]

1 el RSET R T ORI IA] 33



Form of Notice of Assignment to Insurers
To finsurer]
Date: | i
Dear Sirs

We give notice that pursuant to a guarantee and debenture dated { | we have assigned o [Lender]
{the “Lender’) all our right, title and interest in and 1o the proceeds of [insert delalls -of relevant
insurance policy] (the "Policy’™.

With effect fram your receipt of this notice we instruct you to:

1 note the interest of the Lender on the Policy as Morlgagee and in addition endorss on the
Paliny the provisions set out'in the attachment o this notice; and

2 disclose to the Lender,; without further approval from us, such Information regarding the Poliy
as the Lender may from time 1o time request and o send it coples of all notices issued by you
wnder the Policy,

With effect from your recéint of this nolice all rights, interests and benefits whatsoever actruing o or
for the benefit of curselves afiging from the Policy (including i rights to compel performance) balong
to snd are exercisable by the Lendet,

This letter is governad by English law.

Please acknowledge receipt of this notice by signing the acknowledgement .on the enclosed copy
istiar and refurning the same o the Lender 8t [Address]

Yourg faithfully

Authorised Signatory
for and on behalf of
[Chargor]
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ENDORSEMENT

The Policy shall contgin the following provisions or endorsements;

iT 16 HEREBY CONFIRMED AND AGREED:

1

that the Interest of HSBO Bank plo {the "Lender™) and any successor or assignee is noted on
the Policy as first Morlgages;

that the cover afforded by the Policy applies to Jinserf short description of fhe
properties/assels of the Insured lo which the Palicy relates] (together the “Properties and

Assets”yof which finsert name of Companyf {the “Insured”) is the legal owner;

ihat that the Lender shall be prompily notified in respedt of claims of more than £500,000;

that any payments made in respect of daims in relation to the Properties and Assets shall,
unlass otherwise agreed by the Lender, be made to the Lender;

that the interest of the Lender in the Policy shaill not be prajudiced by any actor neglect of the

Insured or the ocoupier of any building insured under the Policy and the Insurér shall not allow
the Policy to lapse without the Lender being notified in writing and being given a period of 4t
least 30 days from the date of receipt of such notice duting which it can rectify any defects
andfor pay any additional premium;

that the following policy condition shall be desmed fo form part OF the Policy and, where

necassary o give full effect 1o such condition, shall replace any existing contrary policy
corditions:

“Waiver of Riaht of Recourss o Other Insurances

it is expressly understood and agreed that notwithstanding any confrary provision in this
Policy, this Policy provides primary insurarice for the insured and that ib the event of logs or
damage to the insured properly coverad by this Policy which Is also coversd either in whols or

‘In part under any ofher policy or policies of insurance effectad by or on behalf of any of the

pafties comprising the Insured, the Insurar will Indernnify the Insured as if such biher policy or
policies of insurance were not in force and the Insurer waives rights of recourse (to the extant
it has any) arising out of any claim, recourse or any other action the inaur@r may have against
the insurers {or any of them) of such other policy or policies of insurance.”
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[On copy only’]
Form of acknowladgement from Insurer
To HEBC Bank plo
Date: | ]
We acknowledge receipt of a nofice datad [ ] relating to the Policy {the “Netice”) and

confirm that we have not received notice of any previous assignments of or charges over the Policy
and that we will comply with the ferms of the Notice and the endorsement attachsd 1o that Notice.

for and on behalf of
[insurer]
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Form of Notice of Assignment to issuer of Investments
To: [name of Issver of ihvestiient]
Diate: { ]
Dear Sirs

Wa give notice that pursuant to a guarantee and debenture dated [ ] we have assigned to HSBC Bank
plo (the “Lender™) all of our right, tile and inferest in and 1o the securities listed in the Armex to this
lgtter (the Minvestment’),

We have agreed that,

1 following receipt by you of a notice to that effect from the Lender, the Lender or its nominee
may take our place and deal with vou directly in relation to each Investment;

2 all payments under or in relation to any Invéstment shall be made o the Lender at [insent
details of Account] or to its.order as it may specify in writing from time fo time;

3 i you pay any moneys into [insert defails of Account] or any other account on the instructions
of the Lender, we confirm that payment into such account or, as the case may be, compliance
with such instructions, shall safisfy the dabl owed 1o us 1o the extent of the moneys so pald;
arid

4 notwithstanding the assignment of the Trvestment, we shall remain able to perform all our
obligations under the investment.

Thig rictice shalt be revocable, and may not be in any way varled, amended or supplementsd,
without the written congant of the Lender.

This ietter Is govarned by English law.

Plaasge acknowledge receipt of this notice by signing the acknowladgement In the enclosed copy letter
and refurhing it to the Lender at [Addrass].

Yours faithfully

Authorised Signatory
For and on behalf of
[Charger]
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ANMEX

{List investments and supporting documents ownéd by the Company]
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[On Copy only]
Form of acknowlsdgement from issuer

To: HEBC Bank plo

Dater | 1
Dear Sirs
We acknowladge receipt of & notice dated | 1 (the “Notice"} in the terms set out

above and confirm that we have not received notice of any prévious assignments or charges of or
aver any of the rights, title and interest referred to in the Notice and that we will comply with the terms
of the Notice.

We oonfirm that:

1 all sums dus to the Company from ourselves under or in relation to sach Investment shall be
paid to {insert details of relevant Account] or as you shall otherwise instruct;

2 atany time after you deliver to us a notice 16 that effect, you and/or your nominee may, but
shall not be obliged to, exercise all or any of the Company's rights under or in relation to the
Trvestment (including, without fimitation, the Company's right to require payment thereunder
in acgordancs with the terms thereofy; and

3 wa shall owe afl our obligations under the Investment 1o you in place of the Company.

Yours faithfully

forand on behaffof
{lssuer of investment]
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SCHEDULE 3

MATERIAL CONTRACTS
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SCHEDULE 4

FORM OF ACCESBION DEED
THIS ACCESSBION DEED is made on 20[=]
BETWEEN

i1 [#] LIMITED a company incorporated in [e] with registered number [#] and registered address
[#] (the "Acceding Company™)

{2)  DPSK Limited (the "Parent™); and
{3 HSBC Bank pic {the "Lender™).
BACKGROUND

This Accession Deed is supplemental to a Guarantee and Debenture dated [#] 2016 and made
batween {1) the Chargors named in ftand (2) the Lender {the "Guarantee and Debenture™).

iT IS AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in, or construed for the purposes of, the Guarantee and Debenlure have the
satme meanings when usad in this Accession Deed including the recital io this Accession
Deed {untess otherwise defined in this Accéssion Deed),

1.2 Construction

Claugse 1.2 (Interpretation) of the Guarantee and Debenture applies with any necessary
changes to this Accession Deed as if it were set outin full in this Accession Deed,

2 ACCESSION OF THE ACCEDING COMPANY

2.1 Accession
The Acceding Company:

213 wnconditiohally and irrevocably underiakes to and agrees with the Lender to observe
and be bound by the Guarantes and Debenture; and

212  creales and grants at the date of this Deed the charges, morigages, assignmenis and
other securily which are stated to be created or granted by the Guarantee and
Dabanturs,

a3 PR had been an original pany to the Guarantes and Debenture a5 one-of the Chargors.
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2.2

2.3

24

2.5

Covenant to pay

The Acceding Company {ointly and severally with the other Chargors), covenants in favour of
the Lender thai it will pay and discharge the Secured Obligations from fime to titve when they
fall dus,

Charge and assignment

The Acceding Company with full tile guarantee, charges and assigns (and agrees to charge
and assign} to-the Lendsr for the payment and discharge of the Sscured Qbligations, all is
right, title and interest in and fo the properly, assets and undertaking owned by itor in which it
has an interest, on the terms sst out iy clause 3 (Grant of security) of e Guarantee and
Debenture including (without limiting the generality of the foregoing).

231 by way of first legal morigage all the freehold and leasehold Real Property (if any)
vesied in or charged fo the Acceding Company;

232 by way of first fixed charge sll the Charged Securities {if any) together with all Related
Rights from time o Bme accruing fo them;

233 by way of first fixed charge s Account.Bank and ig other accounts with any bank or
financial institution at any #me and all monies at any time standing to the credit of
such acoounts;

234 by way of first fixed charge 4ll Intellectual Property (if any);

235 by way of absolute assignment the Relevant Contracts {f any), all rghis and
ramedies in connaclion with the Relevant Coniracts and all proceeds and claims
arising from them; and

236 by way of absolute assignment the Insurances (i any), ail claims under the
Insurances-and all proceeds of the insurances,

Representaitions

The Acceding Company makes the representations and warranties sel out in this
naragraph 2.4'to the Lender as at the date of this Acgession Deed!

241  The Acceding Company is the scle legal and beneficlal owner of all of the Security
Assets; and

240 ihe Charged Securifies constifute the antire share capital owned by the Accading
Company in.the relevant company and constitule the entire share capital of sach such
coOMpany.

Consent

Pursuant to clause 7.1 (Accession Desd) of the Guaranies and Debenture, the Parent {as
agent for itself and the existing Chargors)
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251  consents to the Accession of the Acceding Company to the Guarantee and Debenture
on the terms of this Accession Deed; and

252 agrees that the Guaranise and Debenture shall, after the date of this Deed, bhe read
and construed as If the Accading Company had been named in the Guarantee and
Debenture a8 & Chargor,

3 CONSTRUCTION OF GUARANTEE AND DEBENTURE.

This Accession Deed shall be read as one with the Guarantes and Debenture so that all
refarances in the Guarantee and Debenture 1o "this Deed” and similar expressions shall
include references to this Acgession Dead.

4 THIRD PARTY RIGHTS

Save as expressly provided 1o the contrary in the Guaraniee and Debenlure, a person who is
not a patly to this Accassion Desd has no right under the Condracts {Rights of Third Parties)
Act 1988 to enforce or enjoy the benefit of ary tevm of this Actession Deed.

5 NOTICE DETAILS
Natice datsils for the Atceding Company are those identified with its name shove.

8 COUNTERPARTS

This Accession Deed may be exscutad in any number of counterparts, and this has the same
affact gs if the signatures (and seals, i anyl on the counterparts were on a single copy of this
Accassion Deed.

7 GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out-of or in connection with
it shall be governed by English law.

IN WITNESS of which this Accession Deed has been duly executed by the Acceding Company and
the Parent as a-deed and dulv execuled by the Lender and has been delivered on the first date
spacified on page 1 .of this Accession Dead by the Acceding Company and the Parent.
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANY

EXECUTED and DELIVERED

asa DEED by

INAME OF ACCEDING COMPANY]
acting by

i e et Sossag

Director '
inthe presence of:

Witneds signaturer

Namms of witness:

Address:

Oooumation:

THE PARENT

EXECUTED and DELIVERED
as o DEED by

[+

acting by

Director o
inn the presence of

Witness signature:

Mame of wilhess:

Adirass

Oooupation:
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THE LENDER

SIGNEDR for and on
behinlf of
HSBL BANK ple

i g it

iry the prederice of! R TELI TR R RO TSP
Authorised sighatory
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Execution Pages

Chargors

EXECQUTED and DELIVERED
as a DEED by

DOTi00 LIMITED

acling by

Diractor

in the presencs of;

Ramandeep Haire

30 -
Witness signatire: M?ﬁ;;ﬁf‘}%
Name of wilness: ngg g;{g "
Addrass:
o oo # D O
Ciecupation: offrce /o
EXECUTED and DELIVERED )
a%a DEED by 3
DRJD LIMITED j
acting by: ¥
S Director
fthe presence of; : —
amandeep Halrg

i )

Witness signature: gﬁ%ﬁ? Road
Sirey

Name of witness: ”{Wﬁ?ggiu
Address: o PTG PIERtE e
Cicoupation:
EXECUTED and DELIVERED 3
as a DEED by 3
DPMK LIMITED J
acting by ¥

Diractor

it the presence of; _

Ramandeep Haire

Witness signature: 30 Mediake Road
. Egham
Mame of withesss: ' Surrey
TW20 8HU
Adddress:
Cooupation:

P e o - T o Pt 4
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EXECUTED and DELIVERED
asa DEED by

SPIHNAKER M No.2 LIMITED
acting by

in the presance of!

Witness signature;

Mame of wilhass;

Addrass,

ooupation;

EXECUTED and BELIVERED
as-a DEED by

SPINNAKER INVESTMENT

MANAGEMENT LIMITED
acting by,

in the presence.of

Witress sighafure:

MName of winess:

Addrass:

Ooocupation:

EXECUTED and BELIVERED
asa BEED LY
WENTWORTH INVESTMENT
MANAGEMENT LIMITED
acting by

in the prasence of;

Witness gignature:
Hame of withess:
Address;

Clocupation

Legal0BHSET33 7002 BRI

Director

I
Y. Raemandeep Haire
30 Medlake Road
Egham
Surrey
TW20 8HU

D C e BIAren G e

Ehiractor

' !&mam%@ Halre

30 Mediake Road
Egham
Surrey.

TW20 8HU

R

RGO

!&ﬁ%anﬁaegsﬂaim

30 Medlake Roag
Egham
Surrey

TW20 811
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EXECUTED and DELIVERED
as a DEED by

DPSK LIMITED

acting by

in the presence of:

Witness signature:
Mame of withess:
Address:

Oeeupation:

EXECUTED and DELIVERED
ag a DEED by

GDEK Limited

acling by

in the presence of:

Witneas signature:
Mame of withass:
Address:

Oeoupation:

EXECUTED and DELIVERED
aga DEED by

Maricksons Limited

asting by

in the presence of:

Witness signatire:
Name of witness;
Address:

Oecupation:

LenalERAT 37 ER R BRI4]

Director

\amandesp Haire
30 Medlake Road
Egham
Surray
TW20 8HU

G Coe eSS O

EW - -

Direcior

L !ﬁmﬁﬁéﬁagﬁ Haire

30 Medlake Road
Egham
Surrey

TW20 8ru

W e Hagguit

Director

Ramandeep Haire
30 Medlake Rogd
Egham
Surrey
TW20 8HU
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EXECUTED and DELIVERED 3
as a DEED by }
ZA ZA BAZAAR LIMITED 3

}

acting by: .
reeto
- ‘-War;zﬁeag} Hare

irr the presence of;

_ _ L e 30 Madiake Road

Witness sighature: S Egham

e Surrey
Name of witness: —— TW20 8HU
Address:

S EFr CE MM e GO

Oooupation:
EXECUTED and DELIVERED }
as & DEED by 3
ZAZA OPS LIMITED }
acting by 3

Director

i the presence of _

ﬁamw}éaﬁm Haire

vy el 30 Mefﬁ?ﬁkﬁ :
Witness signature: oo Egham Foad
| e Surrey
Name of witness: R TW20 8HU
Address: :
LRy ol Ayt G2
Ocoupation:

EXECUTED and DELIVERED i
as a DEED by )
DPGES LIMITED j
acting by. }
Diractor
ifthe presance of: -
Witness signature: ﬁ&nggﬁ%p Hairg
e 30 Mediake Roay
Name of witness: L Egham
Address: TW20 8y
Han: P &ﬁ
Occupation > P € ey po et FE
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Lender

SIGNED for and on
behalf of
HSBC BANK pic

Authorised signalory
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