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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9077638

Charge code: 0907 7638 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2018 and created by INSANELY SQUARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th March 2018 .

Given at Companies House, Cardiff on 9th March 2018

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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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 20086, this copy
instrument is a correct copy of the original instrument.

Dated this 7, Aec.er, 2O (T

signed 0 fimgis Aue

Osborne Clarke LLP
2 Temple Back East
Temple Quay, Bristol
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Chome  CLf

DATED R PN 2018

THE CHARGORS (AS DEFINED IN THIS DEED) (1)
ang

ALCUIN GP LIMITED
AS SECURITY TRUSTEE

GROUP DEBENTURE.

THIS DEED AND THE RIGHTS OF THE SECURED
PARTIES HEREBY CONSTITUTED ARE SUBJECT
TO THE DEED OF PRIORITY AND INTERCREDITOR

AGREEMENT (BOTH AS DEFINED HEREIN)
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THIS DEBENTURE is made on ' f“ff Mayolb~ 2018

BETWEEN

{1)

(2)

THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED {the "Original
Chargors"); and

ALCUIN GP LIMITED, a company registered in England and Wales with number
08442276, whose registered office is at 35 New Bridge Street, London EC4V 6BW (as
security trustee for the Stockholders (as defined in the Loan Stock Instruments (as

defined below)) {in such capacity, the "Security Trustee").

IT IS AGREED THAT:

i

1.1

DEFINITIONS AND INTERPRETATION

Definitions

1 this Deed at all times the following terms have the following meanings:

A Loan Stock™ means the £13,400,000 sectred A loan stock and any Additional Loan Stock
(as such term is defiried in the A Loan Stock instrument)-due 2024 as issued by Lotus Bidco
Lirnited:

nA Loan Stock Instrument” means the loan stock instruritent entered into oA GF about the
date of this deed, pursuant to which the A Loan Stock is; or i 1o be, constituted, as armended
fram time to tirme. ’

"8 |.oan Stock” means the £1,684,000 secured B foan stock and any Additional Loan Stock
(as such term is defined in the B Loan Stock Instrurrent) due 2024 as issued by Lotus Bidco
Limited.

" LLoan Stock Instrument” means the Toan stock instrument entared into on or about the
date of this deed, pursuant to which the B Loan-Stock is, ot is to be, constituted, a8 amended
from time to time. '

"Accession Deed” means an accession deed substantially in the form set out in
Schedule 8 (Form of Accession Deed). :

“Accoiint Bank™ means stich bank approved by the Security Trustee and with which
any Chargor Account is maintained from time to time.

wAct" meatis the Law of Property Act 1925.

"Assigned Assets” means the Security Assets expressed {0 be assigned pursuant
to Clause 4.2 (Security assignments).

“Chargor Accounts™ means gach:
{a) account specified in Part 3 of Schedule 2 (Details of Secunty Assets), and

{b) any other account designated in writing as-a Charger Account by the Security
Trustee.

"Charged _l-nv-estments"’ means the Charged Securities and all present and future
Securities Rights accruing to all orany of the Charged Securities.
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"Charged Securities” means.

{(a) the securities specified in Part 2 of Schedule 2 (Details of Security Assels);
and

(b) ali other stocks, shares, debentures, bonds, warrants, coupens, negotiable
instruments, certificates of deposit or other securities or “investments” {as
defined in part 1l of schedule | to the Einancial Services and Markets Act
5000 as-in force at the date of this Deed) now or in future owned {legally or
peneficially) by a Chargor of held by a nominee, trustee, fiduciary or
clearance system on its behalf or.in which stich Chargor has an interest at

any tine.

"Chargors" means.
(a) the Original Chargors, and

(b} any other company which accedes to this Deed pursuant to an Accession
Deed.

"Mebenture Security” means the Security created or evidenced by or pursuant to
this Deed or any Accession Deed.

"Deed of Priority" has the meaning given to such term under the A Loan Stock
Instrument.

*Default Rate” means two per cent, per annum above the base rate for the time
being of Lioyds Bank plc.

"Delegate” means any delegate, sub-delegate, agent, attorney. of co-trustee
appointed by the Secutity Trustee or by a Receiver.

vEvent of Default” has the yneaning given to such term under the A Loan Stock
instrument in respect of a default in relation to the A Loan Stock and the B Loan
Stock Instrurnent in respect of a defauit in relation to the B-Loan Stock.

"Insurances” means all policies of insurance (and all cover notes) which are at any
time. held by or writter in favour of a Chargor, of in which a Chargor from time to time
has an interést including, without limitation, the policies of insurance (if any) specified
in Part 6 of Schedule 2 (Details of Security Assets) but excluding such policies of
insurance to the extent that they relate to third party liabilities.

“ntellectual Property” means all legal andfot equitable interests: (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, of
relating to:

(ay any patents, trade-marks, service ‘marks, designs, business names,
copyrights, database rights, design rights; domairnt hames, moral rights,
inventions, confidential information, know-how and other intellectual property
fights and interests (which may now or in the future subsist) in any part of the
world, whether registered or unregistered,

>
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(b) the benefit of all applications for registration of and rights to use such assets
of each Chargor (which may now of in the future subsist) in any part of the
world: and

(¢} the goodwill attaching to or generated by the use of stich assets now or in the
future

{including, without limitation, the intellectual property rights (if any) specified in Part 4
of Schedule 2 (Details of Security Assets)).

YIntercreditor Agresment” has the meating given to that term in the Master
Fagilities - Agreement.

" ease” includes any underlease, tenancy, letting, lcence, any document
supplemental or collateral to any of them and. any agreement fo enter into any of
them and the expression tenant will be construed accordingly.

Y[ oan Stock™ means the A Loan Stock arid the B Loan Stock.
" oan Stock Documents” means:
(a)  the Loan Stock Instruments and the Loan Stock;

(b) the Loan Stock Guarantees and any guarantee entered into by the Chargors
in relation to liabilities under the Loan Stock Instruments and the Loan Stock;
and

{¢) this Deed and any document entered into by the Chargors fram time to time
creating or expressed to create any Security over all or any part ‘of their
assets as security for liabilities under the other Loan Stock Documents,

as such document, ‘agreement or instrument may be as amerided, novated,
supplemented, extended or restated from time to time.

| oan Stock Guarantees” means the guarantees dated on or around the date of
this Deed given by each of the Chargors to the Security Trustee (acting as security
trustee for the Secured Parties).

"i gan Stock Instruments” means the A Loan Stock Instrument and the B Loan
Stock Instrument,

"Master Facilities Agreement” means the master facilities agreement relating to
cettain revolving credit facilities dated the same date as this Deed and rade
between (1) Lotus Bidco Limited as Parent, (2) the subsidiary of the Parent fisted in
Pait | of Schedule 1 thereto as the Client, (3) the subsidiaries of the Parent listed in
Part 1 of Schedule 1 thereto as Original Guarantors, (4) PNC as Arranger, (5) the
financial institutions listed in Part 1l of Schedule | thereto as Original Funders, (6)
PNC as Agent, (7) PNG as Security Agent and (8) PNC as AR Trustee, as varied,
supplemented, amended and/or restated from time to time.

- "PRM" means all plant, machinery and equipment of each Chargor. '

"Party” means a party to this Deed.
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“Planning Acts" means (a} the Town and Country Planning Act 1890, {b) the
Planning (Listed Buildings and Conservation Areas) Act 1890, (¢} the Planning
(Hazardous Substances) Act 1990, {d) the Planning {Consequential Provisions) Act
1990, {g) the Planning and Compensation Act 1991, (f} any regulations made
pursuant to any of the foregoing and {g) any cther legislation of a similar nature..

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situatedj now or in future helonging to any Chargor, of
in which any Chargor has an interest at any time (including the registered and
unregistéred land (if any) in England and Wales specified in Part 1 of Schedule 2
{Details of Security Assets)). tog sther with:

{a) all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any time thereon; _

&) all easements, rights and agreements in respect thereof, and
(Fy the benefit of all covenants given in respect thereof,

"Receivables” means all present and future book debts {including but not limited to
all an any amounts payable to it under merchant acquisition card services
agreements) and other debts, rentals, royalties, fees, VAT and monetary claims-and
all other amounts at any time recoverable or receivable by, or due or owing to, any
Chargor, whether actual or-contingent and whether arising under contract or in any
other manner whatsoever, together with: '

(ay the benefit of all rights, guarantees, Security and remedies relating to any of
the foregoing (including, without  limitation, negotiable instruments,
indemnities, reservations of property rights, rights of tracing and unpaid
vendor's liens and similar Related Rights); and:

{b) all procesds of any of the foregoing.

“Raceiver" means a receiver or receiver and manager or administrative receiver of
‘the whole or any part of the Sectirity Assets appointed by the Security Trustee under

"Relevant Contract” means each agreement specified in Part 5 of Schedule 2
(Details of Security Assets) or specified in any Accession Deed as a "Relevant
Contract”, together with each other agreement supplementing or amending or
novating of replacing the same.

"Secired Obligations” means all present and future obligations and liabilities
{whether actual or contingent and whether owed jointly or severally ot alone or in any
other capacity whatsoever) of sach Chargor to the Security Trustee andfor the other
Secured Patties (or any of them) under or pursuant to any Loan Stock Document

(including all monies covenanted to be paid under this Deed).
"gacured Parties” means the Stockholders.

nSecurities Rights" means, in refation to any Charged Securities:

4
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1.2

(a) all dividends, distributions and other income paid or payable on the relevant
Charged Securities or on any asset referred to in paragraph (b) of this
definition; and

(B) all rights, monies or property accruing or offered at any time in relation to
such Charged Securities whether by way of redemption; substitution,
exchange, bonus or preference, under option rights or otherwise.

rgecurity Assets” means all property and assets from time to time mortgaged,

charged or assigned {or expressed fo be mortgaged, charged or assigned) by or

pursuant to this Deed.

"Security Period” means the period beginning on the date of this Deed and ending
on the date-on which: '

(a) all the Secured Obligations have been unconditionally. and irrevocably paid
and discharged in full; and

[63)} no Secured Party has any further commitment, obligation or liability under of
pursuant to the Loan Stock Documents.

wsiockholders” mean the registered holders of the Loan Stock from time to time.
Interpretation
{a) Unless a contrary indication appears, any reference in this Deed 10

{1 a "Chargor”, the "Security Trustee" or any other "Secured Party”
or any other person shall be construed o as to include its successors
in title, permitted assigns and permitted transferees and, in the case of
the Security Trustee, any. person for the time being appointed as
Security Trustee or Security Trustees in accordance with the Loan
Stock Docurnents;

(i) this Deed” or any "Loan Stock Document™ or any other agreement
or instrument is a reference to this Deed, that Loan Stock Document
or that other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from time:
to time (however fundamentally and even if any of the same increases
the obligations of any member of the Group or provides for further
advances); and

{iiy ~ "Secured Obligations” includes obligations and . liabilities which
would be freated as such but for the liquidation, -administration or

disgolution of or similar event affecting any member-of the Group.

{b) Each undertaking of a Chargor (other than a payment obligation) contatned in
this Deed: '

(iy must be complied with at all times during the Security Period; and
{if) is given by such Chargor for the benefit of the Security Trustee and.

each other Secured Party.

] 5
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1.3

1.4

1.5

1.6

21

(c) The terms of the Loan Stock Documents, and of any side letters between any
of the parties to them in refation to any Loan Stock Document, are
incorporated in this. Deed to the extent required to ensure that any disposition
of the Real Property contained in thie Deed is a valid disposition in
accordance with section 2(1) of ihe Law of Property (Miscellaneous
Provisions) Act 1989.

{d) If the Security Trustee raasonably considers that an amount paid by any
member of the Group to a Secured Party under a Loan Stock Document 18
capable of being avoided or otherwise set aside on the fiquidation or
administration of such member of the Group, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

{e) The Parties intend that this document shall take effect as a deed
notwithstanding the fact that a Party may only execute this document ungder
‘hand. '

Joint and several

The liabilities and oblfigations of each Chargor under this Deed are joint and several.
Each Chargor agrees to be bound by this Deed notwithstanding that any other
Chargor which was intended to sign or be bound by thiz Deed did not so sign or is
not bound by this Deed.

Inconsistency between this Deed and the Deed of Priority and the Intercreditor
Agreement

If there is any conflict or inconsistency petween any provision of this Deed and any
provision of the Deed of Priority or the Intercreditor Agreement the provision of Deed
of Priority or the. Intercreditor Agreenient, as applicable, shall prevail provided that
the Deed of Priority shail be subject to the terms of the Intercreditor Agreement.

Trust

All Security and dispositions made or created, and all obligations and undertakings
contained, in this Deed to, in favour of or for the penefit of the Security Trustes are
made, created and entered into in favour of the Security Trustee as trustee for the
Secured Parties from time to time on the terms of the Loan Stock Documenits.

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is hot a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enfaorce or
enjoy the benefit of any term of this Deed.

COVENANT TO PAY

Covenant to pay

(@) Each Chargor, as principal obligor and not merely as surety, covenants in

favour of the Security Trustee that it will pay and discharge the Secured
Obtigations from time to time wher they fall due.
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3.1

3.2

4.1

(b} Every payment by a Chargor of a Secured Obligation which is made to of for
the benefit of a Secured Party to which that Secured Obligation is due and
payable in accordance with the Loan Stock Document under which such sum
is payable to that Secured Party, shall operate in satisfaction to the same
extent of the covenant contained in Clause 2.1(a).

Default interest

Any amount which is 1ot paid under this Deed when due shall bear interest on a daily
basis (both before and after judgment and payable on demand) at the Default Rate
from the due date until the date on which such amount is unconditionally and
itrrevocably paid and discharged in full.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created
or made: '

(a)  infavour of the Security Trustee;

{b) with fulf title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

(c) as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating

charge created by or pursuant to this Deed (and each such floating charge is @

gualifying floating charge for the purposes of the Insolvency Act 19886).

FIXED SECURITY

- Fixed charges

Each Chargor charges and agrees to charge all of its present and future. right, title
and interest in and to the following assets which are at any time owned by it, or in
which it from time to time has an interest:

(a) by way of first fixed charge:

(i} all Real Property and all interests in Reat Property;

(i) all licences to enter upon or use land and the benefit of all other
agreements relating to land;

(i) all vights under any present or future contract for the purchase of any
Real Property and any damages in respect of any such contract, and

(iv)  the proceeds of sale of all Real Property;

i
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(c)

(d)

)

by way of first fixed charge:

) by way of a separate fixed charge, each of the P&M (if any) specified
in Part 7 of Schedule 2 {Details of Security Assets) (and so that if such
charge fails to be fixed in respect of any item of equipment comprised
in the P&M. this shall not prejudice the nature of the charge in respect
of any other P&M);

(i) all other plant and machinery which it owns as at the date of this
Deed; and

(iiy  all plant and machinery {not charged by Clauses 4.1(by(i) or 4.1(b)(ii})
and the benefit of all contracts, licences and warranties relating to the
same; ' '

by way of first fixed charge:

(N all computers, vehicles, office equipment and other aquipment (hot
charged by Clause 4.1(b)); and

(i} the benefit of .all contracts, licences and warranties relating to the
same,

other than any which are for the time being part of any Chargor's.Inventory or
work-in-progress,

by way of first fixed charge:

{i) the Charged Securities referred to in Part 2 of Schedule 2 (Detaifs of
Security Assets); and

{ii} all other Charged Securities {not charged by Clause 4.1{d)(i)).

in each case, together with (a) all Securities Rights from time to time accruing
to those Charged Securifies and (b) all rights which such Chargor may have
at any time against any clearance or settlement system or any custodian in
respect of any Charged Ihvestments; '

by way of first fixed charge:

{iy the Chargor Accounts and all monies at any time standing to the credit
of the Chargor Accounts;

(0 all accounts of such Chargor with any bank, financial institution or
other person_at any time (not charged by Clause 4.1{&){i)) and all
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing
on such monifes, any investment made out of such monies or account and all
rights to repaymerit of any of the foregoing;

by way of first fixed charge:

&
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4.2

4.3

() the Intellectual Property (if any) specified in part 4 of Schedule 2
(Details of Security Assets); and

(i) all other Intellectual Property (if any) (not charged by Clause 4. 1{f{i});

(9} to the extent that any Assigned Asset is not effectively assigned under Clause
4.2 (Security assignments), by way of first fixed charge such Assigned Asset;

(hy by way of first fixed charge {to the extent not otherwise charged or assigned
in this Deed):
{i} the benefit of all licences, consents, agreements and Authorisations
neld of used in connection with the business of such Chargor or the
use of any of its assets; and’

{ii} all building contracts, appointments  of. professionals, collateral
warranties and all rights in respect of any of them;

(i) any letter of credit issued i favour of such Chargor and all bills of
exchange and other negotiable instruments held by it; and

) by way of first fixed charge all of the goodwill and uncailed capital of such
Chargor.

Security assignmetits

Each Chargor assigns and agrees to. assign absolutely (subject to-a proviso for

reassigniment on redemption) ‘all of its present and future right, title and interest in

and to:

(a)  the Relevant Contracts, all rights and- remedies in -connection with the
Relevant Confracts and all proceeds and claims arising from them and any
guarantee or security for the performance of any such agreements; :

(b} each of the following (such that each is subject fo a separate 'assigﬁment)'i

(i) all insurances specified in Part 6 of Schedule 2 (Detaits of Security
Assets); and

(i) all other Insurances (not assigned by Clause 4.2{(b){(1)).

(i)  and all claims under the insurafces and all proceeds of the
insurances; and
(¢} all Receivables.
To the extent that any Assigned Asset described in Clause 4.2(b) is not-assignable,
the assighment which that Clause purports to effect shall operate as an assignment

of all present and future rights and claims of such Chargor to any proceeds of such
Insurances.

Notice of assignment and/or charge — immediate notice

g
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4.4

4.5

Other than in relation to any Security Assets subject of any Security in favour of a
Superior Creditor (as defined in the Deed of Priority), andfor any nhotice of
assigriment or similar notice thereunder at any time, immediately upon execution of
this Deed of an Accession Deed (as applicable) (and immediately upon the obtaining
of any Insurance or the opening of any Chargor Account after the date of this Deed)
each Chargor shall, at the request of the Security Trustee:

(a) in respect of each of its Chargor Accounts, deliver a duily completed notice to
the Account Bank and procure that the -Account Bank executes and delivets
to the Security Trustee an acknowledgement, in each case in the respective
forms set out in Schedule 3 {Form of notice fo and acknowledgement from
Account Bank), and

(b} in respect of each of its Relevant Contracts, deliver a duly completed notice to
the relevant counterparties to each Relevant Contract and procure that such
counterparties execute and  defiver to the Security Trustee an
acknowledgement, in each case in the respective forms set out in Schedule 4
(Form of notice to and acknowledgenent by parly to Relevant Contract); and

(c) in respect of each of its Insurances, deliver a duly completed notice of
assignment -to the provider of each such Insurance, and shall use its
reasoriable endeavours to procure that each such person executes and
delivers to the Security Trustee an acknowledgement, in each case in the
respective forms set out in Schedule 5 (Form of  notice to and
“acknowledgement by Insurer). ' '

Assigned Assets

The Security Trustee is not obliged to take any steps necessary to preserve any
Assigned Asset, to enforce any term of a Relevant Gontract against any person or to
make any enquiries as to the nature or sufficiency of any payment received by it
pursuant to this Deed. .

Restrictions on charge or assignment
@) This Clause 4.5 applies where a Chargor is the lessee of any leasehold”

property howsoever created whose corresponding lease ag’reé;m-ent includes.
a term or provision which expressly:

) prohibits that Chargor from creating Security over its inferest in such
leasehold property or from alienating in any way siich leasehold
property;

(ify requires the consent of any third party prior to the-creation of any sueh
Security or stich alienation and, in-.such a case, such consent shall not
have been previously obtained; or

(iii} provides that such leasehold property coritaining such term{s) shall be
liable to forfeiture or early termination if such Security shall be created
or such alienation shall be effected without consent of the relevant
lessor or landlord,

10
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6.1

6.2

6.3

any of which being referred to in this Deed as "Restricted Leasehold
Property".

[{e)} Until the relevant consent has been obtained, or the relevant term(s)
amended or waived, in each case 1 the satisfaction of the Security Trustee,
any Restricted Leasehold Property shall be exciuded from the security
created by Clause 4.1{a).

(e At the request of the Security Trustee, the Chargof shall use reasonable
endeavours to obtain the consent of the relevant party or amendment of
walver of the relevant term(s) as soon as reasonably practicable.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its
present and future: '

(a) assets and undertaking (including, for the avoidance of doubt, Inventory)

(wherever located) not otherwise * effectively charged by way of fixed

mortgage or charge of assigned pursuant to Clause 4.1 (Fixed charges).
Clause 4.2 (Security assignments) or any other provision of this Deed; and

{b} (whether or not effectively s0 charged or assigned) heritable property and all
other property and assets, irr Scotiand.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Trustee may, by written notice to a Chargor, convert the floating charge

cieated under this Deed into. a fixed charge as regards all or any of the assets of
such Chargor specified in the notice if:

(a) ~ an Event of Default has ocolirred and is continuing; or

{s) the Security Trustee considers any Security Asset to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal
process of to be otherwise ire jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a
fixed charge solely by reason of a moratorium being obtained under the Insolvency
Act 2000 {(or anything done with & view to obtaining such a moratorium).in respect of
such Chargor. '

Automatic conversion

The floating charge created under this Deed shall {in addition to the --c_;_i'rt;‘umstan-ce's in

which the same will occur under applicable law) attomatically convert into a fixed
charge:

(a)  inrelation to any Security Asset which is subject to a floating charge if:

11
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6.4

8.5

7.1

7.2

7.3

(i} such Chargor creates {or attempts or purports to create) any Security
(other than a Security in favour of a Superior Creditor (as such term is
defined in the Deed of Priority}) on or over the relevant Security Asset
without the prior written consent of the Security Trustee; or

(iv) any third party lavies or attempts to levy any distress, execution,
attachment or othér legal process against any such Security Assetl;
and

{b) over all Security Assets of a Chargor which are subject to 4 floating charge if

an administrator -is appointed i respect of such Chargor of the Security

Trustee receives notice of intention to appoint such an administrator {as
contemplated by the Insolvency Act 1986).

Scottish property

Clause 6.3 (Automatic conversion) will not apply to any assets situated in Scotland if,
and to the extent that, a Recelver would not be capable of exercising his powers in
Scotland pursuant to - section 72 of the Insolvency Act 1986 by reason of such
automatic conversion.

Partial conversion

The giving of a notice by the Security Trustee pursuant o Clause 6.1 {Conversion by
notice) in relation to- any asset or class of assets of any Chargor shall not be
construed as a waiver or abandonment of the rights of the Security Trustee to serve
similar notices in respect of any other asset or class of assets or of any other right of
the Security Trustee andfor the othier Secured Parties.

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the
Secured Obligations tegardiess of any intermediate payment or discharge in whole or
in part. This Deed shall remain in full force and affect as a continuing security for the
duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or Saéurity which the Security Trustee andlor any Secured
Party may at-any time hold for any Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Chargor without the Security

Trustee andfor any other Secured Party first having recourse to any other right,
remedy, guarantee or Security held by or available to it or any of them.

12
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10

10.1

10.2

10.3

10.4

- 10.5

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained.in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform all conditions and obligations

_assurmied by it in relation to the Security Assets. The Security Trustee is under no

obligation to perform of fulfil any such condition or obligation or to make any payment
in respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any account {of any type and
however designated) of any Chargor with the Security Trustes and/or any other
Secured Party (or any of them)-or in which any Chargor has an interest (and no rights
and benefits relating thereto) shall be capable of being assigned to any person other
than a Secured Party. '

REPRESENTATIONS
General

The Original Chargor makes the representations and warranties set out in this
Clause 10 to the Security Trustee and to each other Secured Party.

Ownership of Security Assets
{a) Subject to paragraph (b) below, the Original Chargor is the sole legal and

beneficial owner of all of the Security Assets identified against its name in
Schedule 2 {Detalls of Security Assets)..

(by  Theentire issued share capital in Insanely Great Limited is beneficially owned

by Lotus Bideo Limited. but shall not be legally owned by Lotus Bidco Limited

unitil those shares are registered in the register of shareholders of Insanely
Great Limited. ' - :

Charged Securities

The Charged Securities listed In Part-2 of Schedule 2 (Detaifs of Security Assels) are

fully paid and constitute the eritire share capital owned by the Original Chargor iri the

refevant company and constitute the entire share capital of each such company.

Real Property

Part 1 of Sehedule 2 (Details of Security Assets) identifies all Real Property which is

beneficially owned by the Original Chargor at the date of this Deed.

Timie when representations made

(a) All the representations and warranties in this Clause 10 are made by the
Original Chargor on the date of this Deed and are made on each day of the
Security Period.

(b} Each representation or warranty deermed to be made after the date of this

Deed shall be deemed to be made by . reference to the facts and

Bk
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1.1

11.2

circumstances existing at the date the representation or warranty is deemed
to-be made.

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

Except

as otherwise permitted in accordance: with the Loan Stock Documents or the

Intercreditor Agreement, no Chargor shall do or agree to do any of the following
without the prior written consent of the Security Trustee:

(a)

)

create or permit to subsist any Security or Quasi-Security on any Security
Asset other than as created by this-Deed; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single
transaction or a number of transactions and whether related or not and
whether voluntarily or involuntarily) the whole or any part of its interest in any
Security Asset.

Security Assets generally

Each Chargor shall:

(@)

(b}

(e)

()

notify the Security Trustee within 14 days of receipt of every. material notice,

order, application, requirement or proposal given or made in relation to the

Security Assets by any competent authority, and (if required by the Security

Trustee),

(iy immediately provide it with a copy of the same; and

(i} either (A} comply with such hotice, order, application, requirement of
proposal or (B) make such objections to the same as the Security

Trustee may require: of approve;

pay all rates, rents-and othier outgoings owed by it in respect of the Security
Assets;

comply with:
(i) all obligations in relation to the Security Assets urider any present or
future regulation or requirement of any competent authority or &any

Authorisation; and

(i)  all covenants and obligations affecting any Security Asset (or its.
manner of use},

where failure fo do so has or is reasonably likely to have a material adverse

effect;

provide the Security Trustee with all information which it may reasonably
request in relation to the Security Assets:

14
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(&) ensure (including by providing all necessary passwords and codes promptly
on request) that the Security Trustee, any person authorised by the Security
Trustee. and -(after the Debenture Security has become enforceable) any
Receiver appointed by it or purstant 1o -its application and . any person
authorised by such Receiver:

(iy may inspect and take copies of {and at any time after the Debenture
Security has hecorme . enforceable pursuant to Clause 13.1 (When
enforceable) take possession of) the Chargors' ledgers, accounts,
computer eguipment and data and other records and documents on or
by which any of the Security Assets is recorded or evidenced, and

(i) shall have the right (in addition to and without prejudice to all its or his
other powers or rights) on reasonable notice {or at any time after the
Debenture Security has become enforceable pursuant to Clause 13,1
(When enforceable), at any time) to enter upon any premises at which
the Chatgors carry on business and upon any other premises i which
any part or all of ‘such !'edgefrs,..accou-nts,”-computer eguipment and
data and other records and documents refating to any of the Security
Assets are for the time being kept or stored, for the purpose of such
inspection, copying or taking possession;

) not do, cause or permit to be done anything which may in any way
.de-p'recia‘te,_]eop.ardi-se or otherwise prejudice the value or marketability of any
Security Asset {or make any orfiission which.has such an effect).

11.3 Deposit of documents and notices

(a) Unless such. documents are already deposited with a Superior Creditor (as
such term ié defined in the Deed of Priority), each Chargor shall, if requested
by the Security Trustee in writing, deposit with the Security Trustee:

(i) all deeds and documents of title relating to the Security Assets; and

(i) all local land charges, land charges and HM Land Registry search
certificates and similar documents received by or on behalf of a
Chargor, '

which the Security Trustee may hold throughout the Security Period; and

(o) promptly on reguest by the Security Trustee, affix to any P&M, other plant,
machinery, fixtures, fittings, computers, vehicles, office equipment, other
equipment and other asset for the time being owned by it (in a prominent
position) & durable notice of this Deed (in any form reguired by the Security
Trustee).

114 Real Property undertakings — maintenance

(a) Each Chargor shall maintain all buildings and srections forming part of the
Security Assets in a'good state of repair {fair wear and tear excepted).

{s)] No Chargor shall, except with the prior written consent.of the Security Trustee

{or as expressly permitted under the Loan Stock Docutnents):
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11.6

©)

(d)

(e)_

(i) confer on any person any lease or tenancy of any of the Real Property
or accept a surrender of any lease or tenancy (whether indepandently
ot under any statutory power);

il confer on any person any right or licence to occupy any land or
buildings forming part of the Real Property; or

(iiy  grant any licence to assigh or sub-let any part of the Real Property.

No Chargor shall carry out any development within the meaning of the
Planning Acts in or upon any part of the Real Property without first obtaining
such permissions as may be required under or by virtue of the Plannhing Acts
and. in the case of development involving a substantial change in the
structure of, or a change of use of, any part of the Real Property, without first
obtaining the written consent of the Security Trustee.

No Chargor shall do, or permit to be done, anything as a result of which any

Jease may be liableto forfeiture or otherwise be determined.

Each Chargor shall permit the Security Trustee and any person nominated by
it at all reasonable times with reasonable notice to enter any part of the Real
Property and view the state of it.

Intellectual Property

Each Chargor shall:

(a)

(b)

P&M

ensure that all renewal and maintenance fees relating to any registration or
application for registration of any of the Intellectual Property which may now
or in future exist will be paid promptly when falling due (iricluding. withott
limitation, the intellectual property rights specified in Part 4 of Schedule 2
(Details of Security Assets)), and '

not do or permit to be done any act which would or might jeopardise or
invalidate any - registration or application for registration -of any of the
irtellectual Property which may now or in future exist (including, without
limitation, the inteliectual property rights specified in Part 4 of Schedule 2
{Dstails of Security Assets)) nor to do any act which might assist or give rise
to an application to oppose, remove, revoke or invalidate any such
registration or application for registration, where doing so, or failing to do so,
as applicable, has or is reasonably likely to have a material adverse effect.

Each Chargor shall:

(@)

(b)

keep the P&M and any other plant and machinery charged by this Deed in a
good state of repair (fair wear and tear excepted), and

not sell, transfer, lease, lend or otherwise dispose of (whether by a single
transaction or a number .of transactions and whether voluntarily or

involuntarily) the whole or any part of its- interest in-any P&M and any. other

i)
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plant and machinery charged by this Deed except as permitted under the
Loah Stock Documents.

11.7 Charged Investments — protection of security

(a)

(b)

(cy

(d)

Unless such documents are already deposited with a Supetior Creditor (as
such term is defined in the Deed of Priority), each Chargor shall as soon as.is
practicable after its acquisition of any Charged Securities, by way of security
for the Secured Obligations:

10 deposit with the Security Trustee (or as the Security Trustee may

direct) all certificates and other documents of titie or evidence of
ownérship to the Charged Securities and their Secirities Rights; and

(i) execute and deliver to the Security Trustee:

(A} instruments of transfer in respect of the Charged Securities
(executed in blank and left undated); and/or

{B) such other documents as the Security Trustee shall require to
enable it {or its nominees) to be registered as the owner of or
otherwise to acquire a legal title to the Charged Securities and
their Securities Rights (or to pass legal title to any purchaser).

in respect-of any Charged Investment held by or on kehalf of any nominee of
any clearance or seftlernent  system, each Chargor -shall, unless such
documents are already deposited with a Superior Creditor (as such term is
defined in the Deed of Priority), irmmediately upon execution of this Deed of
an Accessiot Deed or (if later) immediately upon acquisition of an interest in
such Charged Investimient deliver to the Security Trustee duly exacuted stock

notes or other document in the name of the Security Trustee (or as it may

direct) issued by such nomiriee and representing of svidencing any benefit of
entitlerment to such Charged | nvestment.
Each Chargor shalf;

{1 promptly give notice to any custodian of any agreement with such
Chargor in respect of any Charged Investment in the form required by
the Security Trustee; and

iy use its reasonable endeavours to ensure that the custodian
acknowledges that notice in the form required by the Security Trustee.

Each Chargor shall:
(i) instruct any clearance system to-transfer any Charged Investment

held by it for such Chargor or ifs notninee to an account of the
Security Trustee or its nominee with such clearance system, and

(iiy take whatever action the Security Trustee  may request for the

dematerialisation or rematerialisation of any Charged investment held
in & clearance system.

17
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11.8

(e)

{f)

Without prejudice to the rest of this Clause 11.7, the Security Trustee may, at
the expense of the relevant Chargor, take whatever action is required for the
dematerialisation or rematerialisation of the Charged Investments.

Each Chargor shall promptly pay all calls or other payments which may
become due in respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any
specified rights of the Chargor in relation to its Charged Investments, as
contemplated by section 145 of the Companies Act 2006 or otherwise.

Without limiting its obligations under Clause 11.2(d), each Chargor shall
comply with all-requests for information within its knowledge relating to the
Charged Investments which are made under section 793 of the Companies
Act 2006 or which could be made under section 793 if the relevant company
were a public imited company or under any similar provision contained in the
articles of association or other constitutional documents of the relevant
company or otherwise relating to the Charged Ihvestments and, if it fails to do
so0, the Security Trustee may provide such information as it-may have on
behalf of such Chargaor.

Rights of the Parties in respect of Charged Investments

(@)

(b)

{¢)

Unless an Event of Default is continuing and subject to the terms of the Loan
Stock Documents, each Chargor shall be entitied to:

(i receive and retain all dividends, distributions and other monies paid on
or derived from its Charged Securities; and '

{iiy exercise all voting arid other rights and powers attaching to its
Charged Securities, provided that it must hot do so in a manner which:

(A} has the effect of changing the terms of such Charged
Securities (or any class of them) or of any Securities nghts
unless permitted by the Loan Stock Documents; or

(B) is prejudicial to the interests of the Security Trustee and/for the
other Secured Parties.

At -any timie following the occurrence of an Event of Default which is
continuing, the Security Trustee may complete the instrument(s) of transfer
for all or any Charged Securities on behalf of any Chargor in favour of itself or
such other person as it may select.

At any time when any Charged Securities are registered int the name of the
Security Trustee or its nominee, the Security Trustee shall be under no duty
to: '

{iy ensure that any dividends, distributions or -other monhies payable in
respect of such Charged Securities are duly and promptly paid or
received by it or its nominee;

(ii) verify that the correct amounts are paid of received; or

18
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12

12.1

12.2

12.3

13

13.1.

13.2

13.3

14

14.1

{iiiy take any action.in connection with the taking up of any (or any offer of
any})- Securities Rights in respect of or in substitution for, arny such
Chaiged Secutities.. :

POWER TO REMEDY
Power fo remedy

If at any time a Chargor does not comply with any of its obligations under this Deed,
the Security Trustee (without prejudice to-any other rights arising as a consequence
of such-non-compliance) shall be entitled (but not bound) to rectify that default. The
relevant Chargor irrevocably authorises the Security Trustee and its employees and
agents. by way of security to do all such things {including entering the property of
such Chargor) which are necessary to rectify that default. '

Mortgagee in possession

The exefcise of the powers of the Security Trustee under this Clause 12 shali not
render it, or any other Secured Party, liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Trustee on c_iema-n'd any monies which

are expended by the Security Trustee in exercising its. powers under this Clause 12

together with interest at the Default Rate from the date on which those wonies were
expended by the Security Trustee (both before and after judgment) and othierwise in

aceordance with Clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately anforceable upon the oceurrence
of an Event of Default which is continuing and shall remain so for so long as such
Event of Default is continuing. '

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as

amended or extended by this Deed) shall be immediately exercisable upon and at
any time after the occurrence of any Event of Default and for so Jorig as such Event

- of Default is continuing.

Enforcement

After this Deberture Security has become enforceable, the Security Trustee may in
its absolute discretion enforce all or any part of the Debenture Security in such
manner as it seas fit.

ENFORCEMENT OF SECURITY

General

15
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14,2

14.3

14.4

For the purposes of all rights and powers implied by statute, the Secured Obligations

are deemed to have become due and payable on the date of this Deed. Sections 93

and 103 of the Act shall not apply to the Debenture Security.
Powers of leasing

The statutory powers of leasing conferred on the Security Trustee are extended so
as to authorise the Security Trustee to lease, make agreements for leases, accept

surrenders of leases and grant options as the Security Trustee may think. fit and

without the need fo comply with section 99 or 100 of the Act.
Powers of Security Trustee

(a). At any time after the Debenture Security becomes enforceable {or if so
requested by any Chargor by written notice at any time), the Security Trustee
may without further notice (Unless required by law}:

(i) appoint any person (or persons) to be a receiver, receiver and
manager or administrative receiver of all or any. part. of the Security
Assets andfor of the income of the Security Assets; and/or

{ii} appoint' or apply for the appointment of any person who Is
appropriately qualified as administrator of a Chargor; and/or

(iii} exercise all ar any of the powers conferred on mortgagees by the Act
(as amended or extended by this Deed) and/or all or any of the
powers which are conferred by this Deed on a Receiver, in each case
without first appointing a Receiver or notwithstanding the appointment
of any Receiver; andfor

(iv)  exercise {in the name of any Chargor and without any further consent
or authority of such Chargor) any voting rights and any powers or
rights which may be exercised by any person{s) in whose name any
Charged Investment is registered or who is the holder of any of them.

{b) The Security Trustee is not entitled to appoint a Receiver in respect of any
Security Assets of any Chargor which are subject to a charge which {as
created) was a floating charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 (or anything done with a view to
obtairing such a moratorium) in respect of such Chargor.

Redemption of prior mortgages

At any time after the Debenture Security has become enforceable; the Security
Trustee may:

(a) redeem any prior Security against-any Security Asset; and/or
{b) procure the transfer of that Security to itself;, andior
{c) setile and pass the accounts of the holder of any prior Security and any

accounts so settled and passed shall-be conclusive and binding on each
Chargor.
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14.5

14.8

14.7

All principal, interest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the relevant Chargor te the Security

Trustee or demand.

Privileges

(a) Each Receiver and the Security Trustee is entitled to all the rights, powers,
privileges and immiunities conferred by the Act on mortgagees and feceivers
when such receivers have been duly appointed under the Act, except that

section 103 of the Act does not apply.

(b) To the éxtent that the Security Assets constitute “financial coltateral” and this
Deed and the obligations of the Chargors under this Deed constitute a
"security: financial coliateral arrangement” (in each case for the purpose of

and as defined inthe Financial Coliateral Arrangements {No. 2) Regulations
2003 (S 2003 No 3226) each Receiver and the Security Trustee shall have
the right after this Debenture Security has become enforceable o appropriate
all or any part of that financial collateral in of towards the satisfaction of the
Secured Obligations. _

(c) For the purpose of Clause 14.5(b), the value of the financial collateral
appropriated shall be such amount as the Recelver or Security Trustee
reasonably determines having taken into account advice obtained by it from

an independent investment or accountancy firm of national standing selected
by it. '

No liability

(a)  Neither the Security Trustee, any other Secured Party nor any: Receiver shall
be liable [A) in respect of all or any part of the Security Assets or (B) for any
loss. or damage which arises out of the exercise or the: atternptad or purported

exercise of, or the failure 10 exercise any of, its of his respective powers
(unless such loss or damage is caused by its or his gross negligence of wilful
misconduct).

(by  Without prejudice fo the generality of Clause. 14.6(a), neither the Sacurity
Trustee, any other Secured Party nor-any Receiver shall be fiable, by reasaon
of ertering into possession of a Security Asset, to account as mortgagee in
possession or for any loss on realisation or for any default or ormigsion for
which a mortgagee in possession might be. liable.

Profection of third parties

No person (inctuding a purchaser) dealing with the Secuyity Trustee or any Receiver
or Delegate will be concerned to enguire:

{a) _whether the Secured Obligations have 'b_e‘-come-payabl.e;

(b)  whetherany power which the Security Trustee or the Receiver is purporting to
exercise has become exercisable;.

{c) whether aty mongy remiains due under any Loan Stoék_ Document; or

2
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15.1

15.2

15.3

15.4

15.5

16

16.1

(d} how any money paid to the Security Trustee or to the Receiver is to be
applied.

RECEIVER

removal and replacement

The Security Trustee may from fime to time remove any Receiver appointed by it
{subject, in the case of an administrative receivership, to saction 45 of the Insolvency
Act 1986) and, whenever it may deem appropriate, may appoint a new Recelver in
the place of any Receiver whose appointment has terminated.

Multiple Receivers

If at any time there is.more than one Receiver of all or any part of the Security Assets
and/or the income of the Security Assets, each Receiver shall have power to act
individually {unless otherwise stated in the appointment dogurnent).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Trustee (or, failing such agreement, to be
fixed by the Security Trustee). '

Payment by Receiver

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

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed.
Such. Chargor shall (subject to the Companies Act 2006 and the insolvency Act

1986} be solely responsible for his acts and defaults and for the payment of his
remuneration. No Secured Party shall ircur any liability (either to such Chargor or to

any other person) by reason of the appointment of a Receiver or for any other
reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have:

{(a) all the powers which are conferred on the Security Trustee by Clausé 14.3
(Powers of Secutity Trustee); '

{by  all the powers which are conferred by the Act on mortgagees in possession
snd receivers appointed under the Act;

{¢) (whether or not he is an sdiministrative receiver) all the powers which are
listed in schedule 1 of the Insolvency Act 1986, and
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() all powers which are conferred by any other law conferring power on
receivers.

16.2 Additional powers

in addition to the powers referred to in Clause 18.1 (General powers), a Receiver
shall have the following powers:

{4} to take possession of, collect and get n all or any part of the gecurity Assets
andfor income N respect of which he was appointed,

(by  to manage the Security Assets arid the business of any Chargor a3 tie thinks
fit;

(c-j to redeem any Security and to borrow ar raise any money. and. secure the
payment gt any maney in priority to the Secured Obligations for the purpose
of the exercise of his powers andfor defraying any costs or liabilities incurred

by him in such exXercise;.

(d) to sell or concuf in selling, leasing or otherwise disposing of all or any part of
the Security Assets in respect of which he was appointed without the need fo
observe the restrictions imposed by section 103 of the Act, and, without

limitation;

R\ fixtures may be severed and sold separately from the Real Propetty
_¢ontaining them, without the consent of any Chargor,

(i} the consideration for any such transacﬁon--may consist of . cash,
debentures 0Of other obligations; shares, stock of other valuable
consideration (and the amount of such consideration may be

dependent upon profit or turnover oF be determined by a third party),
and

(ly  any such consideration may be payable i a lump sum or by
instalments spread over stich period as he thinks fit;

(ey toalter improve, develop, complete, construct, miodify, refurbish of repair any
puilding or land and to complete Of undertake or concur i the comptletion or
undertaking (with of without modification) of any project in which any Chargor

was concernied of interested before his appoi'ntment'(being a project for the
alteration, improverment, davelopment, completion, construction, modification,
refurbishment or repair of any puilding or tand); '

(fy to carry out any sale, lease of other disposal of all or any part of the Security
Assets by'.conveying, transferring, assigning of leasing the samein the name

of the relevant Chargor and. for that purpose, to enter -inte covenants and
othier contractual obligations i thie name of, and so asto bind, such Chargor,

(g) to take any such proceedings (i the name of any of the relevant Chargors of
otherwise) as he shall think fit in respect of the Seourity Assets andfor income
in respect of which he was appointed (including proceedings for recovery of

rent or other monies i arrears at the date of his appointment); '
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17.1

17.2

17.3

)] to enter into or make any such agreement, arrangement of compromise as he
shall think fit;

{iy fo insure, and to renew any insurances in respect of, the Security Assets as
he shall think fit (or-as the Security Trustee shall direct);

(j} to appoint and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit (including, without prejudice to
the generality of the foregoing power, to employ his partners and firrm);

(k) {o form one-or more gubsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

H to operate any rent review Clause in respect of any Real Property in respect
of which he was appointed (or any part thereof) and to apply for any new or
axtended lease; and

(my  to

{i) give valid receipts for all monies and to do all such other things as

' may seem 1o him to be incidental of conducive to any other power

vested in him or necessary Of desirable for the realisation of any
Security Asset;

{in exercise in relation to each Security Asset all such powers and rights
as he would be capable - of exercising if he were the absolute
peneficial owner of the Security Assets; and

{iy  usethe name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS, DEED OF PRIORTY AND INTERCREDITOR
AGREEMENT

Application

All monies received by the Security Trustee or any Receiver after the Debenture
Seatitity has become ariforceable shall (subject to the rights and claimg of any
person having a security ranking in piority to the: Debenture Security and subject to
the Intercreditor Agreement) be applied in accordance with the Deed of Priotity.

Contingencies

i the Debenture Security is enforced at a time when no amounts are due under the
Loan Stock Documents {but at & time when the Security Trustee-or any Receiver of
Delegate considers amounts may become SO due), the Security Trustee or a
Receiver may. pay the proceeds of any recoveties effected by it into a blocked
syspense account (bearing interest at such rate (if any) as the Security Trustee may
determine). '

Approptiation and suspense account
(a) Subject to the Deed of Priority, the intercreditor Agreement and Clause 17.1

(Application), the Security Trustee shall apply all payments received in

]
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18.1

18.2

(b)
(€}

respect of the Secured Obligations in reduction of any part of the Secured
Obligations in any order or manner which it may_determ‘ine_

Any such appropriation shall override any appropriation by any Chargor.

Subject to the terms of the intercreditor Agreement, all monies received,
recovered or realised by the Security Trustee under of in connection with this
Deed may at the discretion of the Security Trustee be credited to a separate
interest-bearing suspense account for so long as the Security Trustee
determines (with interest accruing thereon at such rate (if any) as the Security
Trustee may determine without the Security Trustee having any obligation to
apply such monies and interest or any part of itin or towards the discharge of

-any of the Secured Obligations:

SET-OFF

Set-off rights

(a)

{b)

()

(d)

The Security Trustee and each other Secured Party may (but shall not be
obliged to) set off any obligation which is due and payable by any Chargor
and unpaid (whethier under the Loan Stock Documents -or which has been
assigned to the Security Trustee or such other Secured Party by any other
Chargor) against any - obligation (whether or not matured) owed by - the
Security Trustee or such other Secured Party to such Chargot, regardiess of

the place of payment, booking branch or currericy of either obligation.

At any time after the Debenture Security -has become enforceable {and in
addition to its rights under Clause 18.1(a)), the Security Trustee and each
other Secured Party may {but shall not be obiiged to) set-off any contingent
liability owed by & Chargor under any Loan Stock Document against arny
obligation (whether or not miatured) owed by the Security Trustee .or such

other Secured Party 10 such Chargor, regardiess of the place of payment,

booking branch or currency of either obligation.

If the obligations are in different currencies, the Security Trustee or such other
Secured Party may convert either obligation at a market rate of exchange in
its usual course of business for the purpose of the set-off.

If either obligation is. uniiquidated oy unascertained, the Security Trustee or

“sijch other Secured Party. may set off in an amount estimated by it in good.
faith to be the amount of that obligation.

Time deposits

Without prejudice to Clause 18.1 (Set-off); if any time deposit matures on any
aceount which any Chargor has with the Secuiity Trustee or any other Secured Party
at a ime within the Security Period when:

{a)
(b)

this Debenture Security has become enforceable; and

no Secured Obligation is due and payable,
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20

20.1

20.2

20.3

such time deposit shall automatically be renewed for such further maturity as the
Security Trustee of such other Secured Party in its absolute discretion considers
appropriate uniless the Security Trustee of such other Secured Party otherwise
agrees in writing.

DELEGATION

Each of the Security Trustee and any Receiver may delegate, by power of attorney
(or in-any other panrier) to any person, any right, power of discretion exercisable by
them under this Deed upon any terms (including power to sib-delegate) which it may
think fit. Neither the Security Trustee nor ary Receiver shall be in any way liabile of
responsible to any Chargor for any loss Of liability arising from any act, default,
omission or-misconduct an the part of any Delegate. o

FURTHER ASSURANCES
Further action
Each Chargor shall at its. own expense, promptly do all. such acts and execute all

such documents. (including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Trustee or @ Receiver may reasonably specify {and in

such form as the Security Trustee or a Receiver may reasonably require) in favour of

the Security Trustee, a Receiver or its hominees. in order to:

{a) perfect the Security created of intended to be created under of avidenced by
this Deed or for the exercise of any rights, powers and remedies gxercisable
by the Security Trustee, any other Secured Party or any Receiver of- any

Delegate in raspect of any Security Asset or provided by of pursuant to this
Deed or by law; or '

() corfer on the Security Trustee, any Receiver of the Secured Parties Security
over any propefty arid assets of that Obfligor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or purstiant to

this Deed; andfor

() upon and at any time after the geeurrence of an Event of Default which is
continuing, facilitate the realisation of the assets which are, or are intended 10
be, the subject of the Debenture Security.

Loan Stock Docurments

Each Chargor shall take all such action as i3 svailable to it {including naking all.
filings and registrations) as may pe necessary for the Purpose. of the creation,
peﬁe‘ct’ibn-,.. protection or maintenance of any Security conferred or intended to be
conferred on the Security Trustee or the Secured Parties by or pursuant {0 this Deed.

Specific security

Without prejudice to the genarality of Clause 20.1 (Further action), each Chargot will
immediately upon raquest by the Security Trustee execute any document
contemplated by that Clause over any Security Asset which is subject to of intended
to be subject to any fixed security under this Deed (including any fixed security
arisirig or intended to arise pursuant to Clause 6 {Conversion of floating charge)).
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22

23

231

232

233

24

241

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security
Trustee, each Receiver and any Delegate to be its attorney to take any action which
such Chargor is obliged to take under this Deed, including under Clause 20 {Further
assurances). Each Chargor ratifies and confirms whatever any attorney does oF
purpoits to do pursuant to its appointment under this Clause.

CURRENCY CONVERSION

All mmionies received of held by the Security Trustee or any Receiver under this Deed
may be converted from their existing currency into such other currency as the
Security Trustee or the Receiver considers necessary or desirable to cover the
obligations .and liabilities comprised in the Secured Obligations in that other currency
at the Spot Rate of Exchange for the purchase of the relevant currency in the London
foreigh exchange market on the relevant day. Each Chargor -shall indemnify the
Security Trustee against all costs, charges and expenses incurred in tefation 10 such
conversion. Neither the: Security Trustee nor any Receiver shall have any liability to
any Chargor in respect of any 108s resulting from any fluctuation in exchange rates
after any such conversion. '

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed.
gecurity Trustee

The Security Trustee may assign or transfer all or any part of its rights under this

‘Deed pursuant to the resignation or removal. of the Security Trustee in accordance

with the Loan Stock Documents.  Each Chargor shall, immediately upon being

requésted 10 do so by the Secutity Trustee, enter into such documents as may be

necessary to effect such assignment of transfer.

Accession Deed

Each Chargor:

(ay ~ consents to new Subsidiaries. of the parent bacoming Chargors; and

(b} irrevocably authorises the Parent acting as agent for the relevant Chargor, 1o
agree to and sign any duly completed Accession Deed as agent and attorney
for and on behalf of such Chargor. '

MISCELLANEOUS

New accounts

(a) if the Security Trustee of any other Secured Party receives, of is deemed o
pe affected by, notice; whether actual or constructive, of any subsequent

Security affecting any Security Asset’ sndfor the proceeds of sale of any
Security Asset or any. guarantee under the Loan Stock Documents ceases to
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24.2

25

251

26

27

28

continue in force, it may open a new account or accounts for any Chargor. If it
does not open a new account; it shall nevertheless be treated as if it had
done so-at the time when it received or was deemed to have received such
notice.

(b) As from that time all payments made to the Security Trustee or such other
Secured Party will be credited or be treated as having been credited to the
new account and will not operate to reduce any amount of the Secured
Obligations.

Protective Clauses

Each Chargor is deemed.to be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or ary surety liability of a Chargor (whether or ot known to it or
to any Secured Patty).

"NOTICES

Clause 18 (Notices) of the Deed of Priority is incorporated into this Deed as if fully set
out in this Deed and the address and fax numbers of each Party for all
communications or.documents given under or in connection with this Deed are those
identified with its name in the execution pages fo this Deed or subsequently notified
from time to time by the relevant Party for the purposes of the Loan Stock
Documents of this Deed. '

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Trustee or the
Agent specifying the amount of any Secured Obligation due from a Chargor
(including details of any relevant calcufation thereof is, in the absence of manifest
error, conclusive evidence against the relevant Chargor of the matters to which it
relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at

g@hy time any provision is of becomes illegal, invalid or unenrforceable in any respect

under any law of any jurisdiction, neither the legality, validity or enforceability of any
of the remaining provisions nor the fegality, validity or enforceability of such provision
under the law of ary other jurisdiction will in any way be affected or impaired.
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee
(or any other Secured Party), any right or remedy under this Deed shall operate as a

waiver, nor shall any sifgle or partial exercise of any right or remedy prevent any

further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclugive of any rights ot remedies
provided by faw.
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31

314

N2

32

33

331

332

33.3

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Trustee and the
Chargors so agree in writing and any breach of this Deed may be waived before or
after it occurs only if the Security Trustee so agrees in writing. A waiver given of
congent granted by the Security Trustee under this Deed will be effective only if given

in writing and then only in the instance and tor the purpose for which it is given.
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on ihe gounterparts were on a single
copy of this Deed.

RELEASE

Release

Upon the expiry of the Security Petiod (but not otherwise) the Security Trustee shall
and. each other Secured Party shall; at the request and cost of the Chargors, take
whatever action is necessary to release of re-assign (without recourse or walranty)
the Security Assets from the Debenture Security.

Reinstatement

YWhere any discharge (whether in respect of the obligations of any Chargor or. any
secuyrity for those obligations or otherwise) is rade in whole or in patt or any
arrangement is made on the faith of any payment, security or othier disposition which
is avoided or must be restored on insolvency, fguidation -of otherwise {without
firitation), the liability of sach Chargor under this Deed shall cortinue as if the
discharge or afrangement had not occurred. The Security Trustee may cotcede or

compromisé any claim that any payment, security or other disposition is liable to

avoidance or restoration.
GOVERNING LAW

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

ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute arising out of
ot in connection with this Deed (including a dispute retating to the existence, validity
or termination of this Deed .or any hon-contractual ‘obligation arising out of or in
connection with this Deed) (a "Dispute”).

The Parties agree that the courts of England are the most appropriate and

convenient courts to settie Disputes and accordingly no Party will argue to the
contrary. " '

Notwithstanding Clause 331 ahove, no-Secured Party shall be prevented from taking
proceedings relating to-a Dispute in any other courts with jurisdiction. To-the extent
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allowed by law, the Secured Parties may take concurrent proceedings in any number
of jurisdictions.
IN WITNESS of which this Deed has been duly executed by each Original Chargor as a
deed and duly executed by the Security Trustee and has been delivered on the first date
specified on page 1 of this Deed by each Original Chargor.
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SCHEDULE 1

The Original Chargors

Jigsaw Systems Limited 02682904

Square, London Umted ngdom
VWAF 9HY

| Jigsaw Holdings Limited 02753843 I Clo Jigsaw24, The Ofd Mill High
| Chiurch Street, New Basford,
| Nottingham, Notts, NG7 7JA
Insanely Great Limited 07778900 Clo Jigsaw24, The Ofd Mill High
Church Street, New Basford,
Nottingham, Notts, NG7 7JA

Insanely Square Limited 09077838 | Clo Jigsaw24, The Old Mill, High
i Church Street, Nottingham, NG7 7JA
Raot 6 Holdings Limited 10549842 | Clo Jigsaw24 The Old Mill, High
“Church Street, Nottingham, England,
| NG7 7JA
Lotus Bidco Limited 11112103 | Clo Jigsaw24, The Old Mill, High

Church Street, Nottingham, United
Kingdom, NG7 7JA

Root 6 Limited | 03433253 "Clo Jigsaw24, The Old Mill, High
Chutch Street, Nottingham, United
Kingdom, NG7 7JA '
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SCHEDULE 2
Details of Security Assels

Part 1 — Real Property

None as at the date of this Deed

None as at the date of this Deed

None as at the date of this Deed

None as at the date of this Deed
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Part 2 - Charged Securities

Jigsaw Systems 1,000
Limited
[Jigsaw Holdings | Jigsaw Systems Ordinary 750,000 750,000
Limited Limited
Insanely Great Insanely Square Ordinary ] 1
Limited Limited
. Insanely Great Jigsaw Holdings Ordinary 352 665 352,665
Limited Limited
Insanely Square Root 8 Holdings Ordinary 1 1
Limited Limited
insanely Square | Square B2B Limited ~Ordinary 100 100
Limited
| Root 6 Hctd:'fn;gzs Root 6 Ecosse Limited | Ordinary 1 1
' Lirited
Root 6 Holdings | Root 6 Limited ‘Ordinary 7,350 7350
Limited '
Lotus Bidoo | Insanely Great Limited | A Ordinary | 3.179,063 | 15895315
Lirmiited '
| Lotus Bideo | Insanely Great Limited | B Ordinary 2172,693 | 217,269.30
Limited
Lotus Bideo~ | Insanely Great Limited C Ordinary 250,000 25.000.00
Lirnited

Part 3 - 'C'hargor Accounts

Part 4 — Intellectual Property
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Limited

Jigsaw Systems {(EU)002438240 EU — registered. JIGSAW {word)
Lirmited
Jigsaw Systems | (EUJ011106721 EU — registered " JIGSAW24 (word)
Limited
Jigsaw Systems | (UK)00001505939 | EU — registered JIGSAW (word)
Limited
" Jigsaw Systems | (UK)00002205955 |  EU - registere JIGSAW (word)
Limited |
Jigsaw Systems | (UK)00002442930 |  EU —registered JIGSAW24 {word)

None as at the date of this Deed

None as at the date of this Deed

Ltd

Jigsaw Systems |

jigsaw24 arg uk

19.01.18

Jigsaw Systems
Ltd

21/02/18 |
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Ltd

Jigs-éw Systems ji'gsaWedu.com 12/03/18
Ltd |
~ Jigsaw Systems jigsawmac.com 12/03/18
Lid
' Jigsaw S-ystemé- ”Ji_g”saw-it;co'.uk 0501719
Ltd
Jigsaw S ystems }igséﬁfedﬂr.eo.uk 12/03/19
Ltd
Jigsaw Systems jigsaw3d.co.uk 12/03/19
Ltd
" Jigsaw Systems jlgsawmac.co.uk 12103119
[Wie
" Jigsaw Systems * jigsawcad.co.uk 1203119 |
Lid
" ligsaw Systems | figsaw2d tv 02/05/19

Part 5 — Relevant Contracts

None as at the date of this Deed,
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[ Insanely Great
| Limited and Jigsaw
- Systems Limited

Part 6 - Insurances

Aviva Insurance
Lithited

25117187 CCl

(Retail Wholesale & |

Distribution
policyfcommercial
combined policy)

31 March 2018

Limited and Jigsaw
Systems Limited

{Inspection contract |

and plant protection’

Insanely Great| Aviva Insurance |  100607075ENG 31 March 2018
Limited, Jigsaw Limited (Engineering policy)
Systems Limited and
others
‘Insanely Great | RSA Insurance FR17494A 31 March 2018
- Limited Group plc {Commerciat crime
' protection policy)
Insanely Great | Zurich Insurance plc ‘NFAG7752 1Aprl 2018 |

policy)
“nsanely Great CNAHardy | HO000035 31 March 2018
Limited and others (Comibined excess of.
: ' loss policy)
Insanely Great CNA Hardy 10165183 (Marine 1 Aprit 2018 N
- Limited, Jigsaw insurance policy)

| Systemns Limited and
others

31 March 2018

Insahely Great Aviva Insurance A6FLW7228537
Limited, Jigsaw Limited (Motor Fleet
Systems Limiited and ingurance)
- others
Part 7 —P&M
Chargor P&M

None as at the date of this Deed
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SCHEDULE 3

Form of Notice to and Acknowledgement from Account Bank

To: [insert name and address of Account Barik]

Dated: [ ] 200~ ]
Dear Sirs
Re: Account holder[s]: [* ] [(the "Chargor[s]")]
1 We hereby give notice that, by a debenture dated [» ] 20 ] {the
"Debenture"), we have charged to [~ ] tthe "Security Trustee") as security

agent for certain financial institutions and others (as referred to in the Debenture) all
our present and future right, title and interest in and to:

(a).  the Chargor Accounts (as defined in the schedule to this letter}, all monies
standing to the credit of the Chargor Accounts and all additions to or renewals:
or replacements thereof (in whatever currency); and

(b)  all other accounts from time to time maintained with you by each Chargor and
all monies at any time standing to the credit of such accounts,

(together the "Chargor Accounts™) and to all interest from time to time accrued or

accruing on the Chargor Accounts, any investment made out of any such’ monies or
account and all rights to repayment of any of the foregoing by you.

We irrevocably authorise. and instruct you, following notice to you by the Security
Trustee that an Event of Default has occurred and is continuing:

(a} unless the Security Trustee so authorises you in writing, not to permit
withdrawals from:

(i} the Chargor Accounts; or

(iy any other Chargor Account except to the extent that any withdrawal is
expressly permitted by this notice and such permission has not been
withdrawn;

(b)  to hold all monies from time to time staniding to the credit of the Chargor
Accourits to the order of the Security Trustee,

(cy  to pay all or any part of the monies standing to the credit of the Chargor
Accounts to the Security Trustee (or as it may direct) promptly following
receipt of writter! instructions from the Security Trustee to that effect; and

() to disciose to the Security Trustee such infarmatiors relating to the Chargor[s].
and the Chargor Aécourits as the Security Trustee may from time to time
reguest you to provide.
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3 We agree that you are not bound to enquire whether the right of the Security Trustee
to withdraw any monies from any Chargor Account has arisen or be soncerned with
{a) the propriety or regularity of the exercise of that right or (b) notice to the contrary
or (¢} to be responsible for the application of any monies received by the Security
Trusiee.

4 This notice may only be revoked or amended with the prior written consent of the
Security Trustee.

3 Please confirm by completing the enclosed copy of this notice and returning it to the
Security Trustee (with a copy to [eachl{the] Chargor) that you agree to the above and
that:

() you accept the autherisations and instructions contained in this notice and
you undertake to comply with this notice;

{b) you have not, at the date this notice is returned to the Security Trustee,
received notice of any assignment or charge of or claim to the monies
standing to the credit of any Chargor Account or the grant of any security or
other interest over those monies or any Chargor Account in favour of any third
party and you will notify the Security Trustes promptly if you should do 80 in
the future; and

{c) you do not at the date of this notice and will not-in the future exercise any
right to- combine accounts or any rights of set-off or lien or any similar rights in
retation to the monies standing to the credit of the Chargor Accounts,

6 This notice, and any acknowledgement in- connechon with it, and any non-contractual
obligations arlsmg out of or in connection. with any of them, shall be governed by
English faw.

Yours faithfutly

for and on behalf of
[NAME OF CHARGOR]

N E= 101 1 R

Title:

forand onbehalfof
[NAME OF CHARGOR]

NS e ieiincreeiisa s mn i ia s 5

Title:
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Countersigned by

Wals merweAs sk wed R A e s dh n H TR ey N

[NAME OF SECURITY AGENT]
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40
Execition




[On copy]

To: [+ ]
as Security Trustee
[ADDRESS]

Copy to: [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confirm and agree:

{a}) that the matters referred to in it do not conflict with the terms which apply to any
Chargor Account; ahd

{9)] the matters set out in paragraph {6] of the above notice.

for and on behalf of
[NAME OF ACCOUNT BANK]

Dated: [ 1 20[= ]

1
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SCHEDULE 4

Form of Notice to and Acknowliedgement by Party to Relevant Contract

[Insert name and address of relevant party]

Dated: [ j20[ ]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [ 1 20} 1 BETWEEN {1)
YOU AND {2) [* ] THE "CHARGOR")

1

We give notice that, by a debenture dated [~ ] 20[ ] {the
"Debenture™), we have assigned to [ ] {the "Security Trustee™) as Security
Trustee for certain financial institutions. and others (as referred to in the Debenture)
all our present and future: right, fitle and interest in and to [insert details of Relevant
Contract] (together with any other agreement supplementing or arending the same,
the “Agreement") including all rights and remedies in connection with the
Agreement and all proceeds and claims arising from the Agreement.

We irrevocably authorise and instruct you to {immediately following notification to you
by the Security Trustee that an Event of Default has occurred and is continuing {and
without any reference to or further authority from us or any enquiry by you as to the
justification for any such action)): '

(a) hold all” stims from time to time due and payable by you to us under the
Agreement to the order of the Security Trustee;

(b)Y pay or release all or any part of the sums from time to time dueg and payable

by you to us under the Agreement only in accordance with the written
instructions given to you by the Security Trustee from time to time;

(6} comply with any written notice or instructions in any way relating to, or
purporting to relate to, the Debenture or the Agreement or the debts
represented thereby which you receive at any time from the Security Trustee
without any reference to or further authority from us and without any enguiry
by you as to the justification for or validity of such notice or instruction; and

{d) send copies of all notices and other information given or received under the
Agreement to the Security Trustee.

We irrevocably authorise and instruct you to disclose to the Security Trustee at our
expense, such information relating to the Agreement as the Security Trustee may
from time to time request withiout -any reference to or further authority from us, and
without any enquiry by you as to the justification for such enauiry;

Upon or at any time-following the occurrence of an Event of Default which is
continuing, we are not permitted to receive. from you {otherwise than through the
Security Trustee) any amount in respect. of or on dccount of the sums payable to us
from time to time under the Agresment.
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5 We are not permitted to agree any amendment of supplement to, or waive any
obligation under, the Agreement without the prior written consent of the Security
Trustee.

6 This notice may-ohly be revoked or amended with the prior written consent of the
Security Trustee.

7 Please confirm by completing the enclosed copy of this notlce and returning it to the
Security Trustee (with & copy to us) that you agree to the above and that:

(a) you accept the instructions and authorisations contained in this notice and
you undertake to comply with this notice;

{b) "y-ou have not, at the date this notice is returned to the Security Trustee,
reseived notice of the assignment. or charge, the grant of any security or the
existence of any other interest of any third party in or to the Agreement or any
proceeds of it and you will nofify the Security Trustee promptly if you should
do so in futLire;

(c} immediately following. notification from the Security Trustee that an Event of
Default has cccurred and is continuing, you-will not permit any sums to be
paid to us or any other person (other than the Security Trustee) under “or
pursuant to the Agreement without the prior written consent of the Security
Trustee; and

{d} you will not exercise any right to terminate the Agreement or take any action
to amend or supplement the Agreement without the prior written consent of
the Security Trustee, '

8 This tictice, and any acknowledgement in connection with it and any non-contractual
obligations arising out of of in connection with any of them, shalt be governed by
English law.

Yours faithfully

for and on behatt of
[NAME OF CHARGOR]

To:

Copy to: [NAME OF CHARGOR]

[On copy]
[ ]
as Security Trustee
[ADDRESS]

We acknowledge receipt of the above notice and conisent and agree to its terms. We
confirm and agree to the matters set out in paragraph [6] of the above notice.
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for and on behalf of

[+ 1
Dated:; [* ] 20] ]
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To:

SCHEDULE 5
Form of Notice to and Acknowledgement by Insurers

[Insert name and address of insurer]

Dated: [» j 20+ ]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [» 1 20[ ] BETWEEN (1) YOU
AND (2} [+ 1 {THE "CHARGOR")

1

We give notice that, by a debenture dated [» } 20[ 1 @the
"Debenture”), we have assigned to [+ | {the "Security Trustee”) as Security
Trustee for certain financial institutions and others (as referred to in the Debenture)
alt our present and future right, title and interest in and to the policies described
above (together with any other agreement supplementing or amending the same, the
"Policies") including all rights and remedies in connection with the Policies and all
proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you to (immediately following notification to you
by the Security Trustee that an Event of Default has occurred and i§ continuing (and
without any reference to or further authority from us or any enquiry by you as to the

justification for any such action)):

{(a) hold all sums from time.to time due and payable by you to us tnder the
Policies to the order of the Security Trustee;

(b} pay or release all or any part of the sums frof time to time due and payable
by you to us under the Policies only in accordance with the written
instructions given to you by the Security Trustee from time to time;

() comply with any written notice or instructions in any way relating to (or
purporting to relate toy the Debenture, the sums: payable to us from time to.
time under the Policies or the debts represented by them which you may
receive from the Security Trustee (without any reference to or further authority
from us and without any enquiry by you as to the justification for or validity of
such notice or instruction); and

(dy  send copies of all notices and other information given or received under the
Policies to the Security Trustee.

We irrevocably authorise and instruct you to disclose to the Security Trustee at our
expense such information relating to the Policies as the Security Trustee may from
time to time request {without any reference to or further authority from us, and
without any enguiry by you as to the justification for such disclosure);

We irrevocably instruct you, ‘with effect from the date of this nictice, to note on the
relevant Policies the Security Trustee's interest as loss payee and as first priority
assignee of the Policies and the rights, remedies, proceeds and claims referred to

‘above.
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5 Upon or at any time following the occurrence of an Event of Default which is
continuing, we are not permitted to receive from you (othetwise than through the
Security Trustee) any amount in respect of or on gccount of the sums payable to us
from time to time under the Policies.

B This hotice may only be revoked or amerided with the prior written consent of the
Security Trustee.

7 Please confirm by completing the enclosed copy of this notice and returning it to the
Security Trusteg {with a copy to us) that you agree to the above and that:

(a) you accept -the instructions and authorisations contained in this notice and
‘you undertake to comply with this notice;

(b} ~ you-have not, at the date this notice is returned to the Security Trustee,
received notice of the assignment or charge, the grant of any security or the
existence of any other interest of any third party in or to the Policies or any
proceeds of them or any breach of the terms of any Policy and you will notify
the Security Trustee promiptly if you should do so in future;

(cy you will not permit any sums to be paid to us or any other person under or
pursuant to the Policies without the prior written gonsent of the Security
Trustee; and

() you will not exercise any right to terminate, cancel, vary or waive the Policies
or take any action o amend or supplement the Policies without the prior
written consent of the Security Trustee.

8 This notice, and any acknowledgemeant in connection with i, and any non-contractual

obligations arising out of or in connection with any of them, shall be governed by
English law.

Yours faithfully

for and-ol Béh'.aif df T
INAME OF CHARGOR]
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[On copy]
To: [» ]
as Security Trustee
[ADDRESS]
Copy to: [NAME OF CHARGOR)
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We
confirm and agree to the matters set out in paragraph [6] in the above notice.

forandonbanator

[+ ]
Dated: [ 120[ 1
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SCHEDULE 6

Form of Accession Deed

THIS ACCESSION DEED is made on 20[+ ]

BETWEEN

(1) [* 1 LIMITED a company incorporated in [» ] with registersed number
[+ ] (the "Acceding Company™))[EACH COMPANY LISTED IN SCHEDULE 1
(each an "Acceding Company™)];

(2) [ 1 {{as Security Trustea for the Secured Parties (as defined below)) {the
"Sacurity Trustes™).

BACKGROURND

This. Accession Deed is supplemental to a debenture dated [ 1 20[¢ ] -and

made between {1) the Chargors named in it and {2) the Security Trustee (the "Debenture™).

IT IS AGREED:

1

1.1

1.2

2.1

22

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unléss otherwise defined in this Accession Deed).

Construction

Clause 1.2 {Interprotation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set-out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
Accession
[ThefEach] Acceding Company:

(a) unc:ondition'aily and irrevocably undertakes to and agrees with the Security
Trustee to observe and be bound by the Debenture; and

(b}  creates and grants [at the date of this Deed] the charges, mortgages,
assignments and othér security which are stated to be created or granted by
the Deébeénture, '

as if it had been an original party to the Debenture as one of the Chargors.

Covenant fo pay

Without prejudice to the generality of Clause 2.1 (Accession), [thefeach] Acceding
Company {jointly and severally with the other Chargors [and each other Acceding
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2.3

2.4

Company]), covenants in the terms set out in Clause 2 {(Covenant fo Pay) of the
Debenture.

Charge and assignment

Without prejudice to the generality of Clause 2.1 {Aceession). [thefeach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Trustee for the payment and discharge of the Secured
Obligations, all its right, title and interest in and to the property, assets and
undertaking owned by it or in which it has an interest; on the terms st out in Glauses
3 (Grant of security), 4 (Fixed security) and 5 (Floating charge) of the Debenture
including (without Timiting the generality of the foregoing):

{ay by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested in or charged to the Acceding. Company {including, without
limitation, the property specified [against its name] in Part 1 of Schedule 2

(Details of Security Assefs) owned by the [Acceding Company/Acteding

Companies]) (if any));

{by by way of first fixed charge, all Real Propetty;
{cY by way of first fixed charge:

(i all the Charged Securities (including, without limitation, those specified
lagainst its name] in Part 2 of Schedule 2 (Details of Security Assets)
owned by the [Acceding Company/Acceding Companies] (if any));
together with

(i) all Securities Rights from time to fime accruing to them;

(dy by way of first fixed charge each of its Chargor Accounts and its other
accounts with any bank or financial institution at any time {including, without
limitation, those specified [against its name] in Part 3 of Schedule 2{Details of
Security Assets) owned by the [Acceding Company/Acceding Companies]))
and all monies at any tive standing to the credit of such accounts;

{e) by way of first fixed charge all Intellectual Property (including, without

' limitation, the Intellectual Property specified [against its name] in. Part 4 of

Schedule 2 (Defails of Security Assets owned by the [Acceding
Company/Acceding Companies]y {if any));

{H by way of absolute assignment.the Relevant Contracts (including, without
limitation, those specified [against its iame] in Part 5 of Schedule 2 (Detalls of
Security Assets owned by the {Acceding Company/Acceding Companies]) (f
any)y, all rights and remedies in connection with the Relevant Contracts and
all proceeds and claims arising from them; and

{Q) by way of absolute assignmerit the Insurances (including, without limitation,
those specified [against its name] in Part 6 of Schedule 2 (Details of Security
Assets owned by the [Acceding Company/Acceding Companies]) (if any)), all
elaims under the Insurances and all proceeds of the Insurances.

Representations
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[The/Each] Acceding Company makes the representations and warranties required
pursuant to Clause Error! Reference source not found. of the Debenture as well as
those .set out in this paragraph 2(d) to the Security Trustee and to each other
Secured Party as at the date of this Accession Deed:

(a) [eachithe] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against its name] in Schedule 2 {Details of
Secunty Assets owned by the [Acceding Company/Acceding Companies]);

(b} the Charged. Securities listed in {Part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [Acceding Company/Acceding
Companies]) constitute the entire share capital owned by [eachfthe] Acceding
Company in the relevant company [and constitute the entire share capital of
each such company]; and

(c) [part 1 of] Schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) identifies all freehold and leasehold Real

Property which is beneficially owned by [eachithe] Acceding Company at the
date of this Deed.

Consent

Pursuant to Clause 23.3 (Accession Deed) of the Debenture, the [Comparty] (as
agent for itself and the existing Chargorsy:

{a) consents to the accession of [the/each] Acceding Company to the Debenture
or the terms of this Accession Deed; and

(b) agrees that the Debenture shall, after the date of this Accession Deed, be
read and construed as if [thefeach] Accedirg Company had been named in
the Debenture as a Chargor.

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references

in the Debenture to "this Deed" and similar expréessions shall include references to

this Accession Deed.

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who is not a |
party to this Accession Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

Notice details for [fhefeach] Acceding Comparny are those identified with its name

batow.
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& COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has
the same effect as if the signatures (and seals, if any) on the counterparts were on a
single copy of this Accession Deed.

7 GOVERNING LAW

This Accession Deed -arid any non-tontractual obligations arising out of or in
connection with it shatl be governed by English law.
IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding

Company as a deed and duly executed by the Security Trustee and has been delivered on
the first date specified on page 1 of this Accession Deed by [thefeach] Acceding Company.
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

[ ] [+ ] [+ ]
¥ ] [+ ] [* ]
[+ ] [ ] ¥ ]
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Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 — Real Property]

[Part 2 — Charged Securities]

[Part 3 — Chargor A¢counts]

[Part 4 - Intellectual Property}
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[Part 4 — Intellectual Property]
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[Part 7 — P&M]

55
Exgctition




EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN[Y][IES]

Exacuted as a deed, but not delivered until )
the first date specified on page 1, by [NAME )
OF ACCEDING COMPANY] acting by: )

Director

Witness signature

Witness name:

Withess address:

Address: [« ]
Facsimile No: [ ]
Attention: [» !
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THE SECURITY AGENT

Executed as a deed, but not delivered until )
the first date specified on page 1, by )
ALCUIN GP LIMITED acting by )

)

In the presence of:
Althorised Sighatory
Witness Signature:
Witness Name:
Witness Océupation:
Witness Address:
Address:

Facsimile No:

Attention:
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THE ORIGINAL CHARGORS

EXECUTION PAGES
Executed as a deed, but not defivered until )
the first date specified on page 1 by ) _
JIGSAW SYSTEMS LIMITED acting by ) Direttor
. a director in the }

presence af:

Withess signature: B .
Witness name: TTEOL. ko f7AM
Witness address:  DAME Loar o’ WALl

Loppol

A WAYA
Address: The Old Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: John Hughes, Finance and Operations Directar

Executed as a'deed, but not delivered until )
the first date specified on page 1 by }
JIGSAW HOLDINGS LIMITED acting by j

)

. a director in the

presence of: ' |
Witness signature: e

Witness name: T iRp2 AL A4
Withess addréss: (}UE ZoliDoos Ykt ¢

(oA

ECAYSER
Address: The Oid Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facstmile No: N/A
Attention: John Hughes, Finance and Operations Director
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Executed as a deed, but not delivered until )
the first date specified on page 1 by 3
)
)

INSANELY GREAT LIMITED acting by fréctor

A dirggtor -i_gn the

presence of:

Witness signature:
Witness name: TiRoR- :‘!‘@@f‘fﬂ&}
Witness address: A= LoRDON WHLL

LoReN)

Ecovs E.
Address: The Qid Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: John Hughes, Finance and Operations Director

Executed as a deed, but not delivered until )
the first date specified on page 1 by ¥
INSANELY SQUARE LIMITED acting by )

,.a director in the )

presence of: | |
Witnass signature: — _

Witriess name: TR0, fDRIA)
Witness address: ONE Lawpo) WL

L er Dokl
| EQlY SEE
Address: The Old Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: Johrt Hughes, Finance and Operations Director
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Executed as a deed, but not delivered until
the first date specified on page 1 by ROOT 6
HOLDINGS LIMITED acting by

, adirector in the

presence of:

Witness signature:
Withess name: TR0 AcokFad)
Witness address: QAIE 2Dl WALL

Lonpor

bAyxe s
Address: The Old Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: John Hughes, Finance and Operations Director

Executed as a deed, but not delivered until. )
the first date specified on page 1 by ROOT6 )
LIMITED acting by o) irector
a director in the presence of)

Witness signature:

Witness name: - TB0 EOILITAR
Withess address: ONE 2oNDoh) WAL,
(i~z§3£&2>2wt}
ECA YSser2
Address: The Otd Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: John Hughes, Finance and Operations Director
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Executed as a deed, but not delivered until
the first date specified on page 1 by LOTUS
‘BIDCO LIMITED acting by

2 dirs

bt in the

presence of:
Witness signature; _
Withess name: TiROLE loRrtat)
Withess address: CArE L-wdDon) ) BRdd

___Loppa
Bl Y E B
Address; The Old Mill, 40 High Church Street, New Basford, Nottingham NG7 7JA
Facsimile No: N/A
Attention: Joﬁ:hn'. Hughes, Finance and Operations Directar-
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THE SECURITY TRUSTEE

Executed as a deed by ALCUIN GP )
LIMITED acting by }
}
)

In the presence of:

_ Authorised Sigé‘ém:' /-

Withess Signatur

Witness Nam:e:‘Tl ” kOQM4 U

Witness Occupation_w Sy() cfc"‘L@ 4

bie

Witness Address:

3

Address: Alcuin Capital Partners LLP, 65 Sloane Street, London SW1X 9SH

Attention: Nick Searman and Haris Khan
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