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Act 2008 Particulars of a charge LLE S erform

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay on the Please go to www companieshouse gov uk
last page

J What this form s for X What this form is NOT for For further mformation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRS

court order extending the time for delivery
02/04/2015
M must enclose a certified copy of the instrument with this form This - COMPANIES HOUSE
scanned and placed on the public record Do not send the oniginal.

I Company details T ’_—‘ I— ’— For official use
Company number [O_ l—E)—,q_I_6—|T|_8_|—1—‘_3— / > Filling n this form

Please complete in typescapt or n
Company name in full l REGULUS MIDCO LIMITED \/ bold black capitals

I Al fields are mandatory unless
specified or indicated by *

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
*S44GV357*
sCT #38

E Charge creation date /
Charge creation date E W W ’? W ’T [T ’?
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

| P
Name IHSBC BANK PLC v'
|
Name [
|
Name |
|
Name |
|

| If there are more than four names, please supptly any four of these names then
tick the statement below

] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP25
06/14 Version 2¢  Laserform Intemabonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, arrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detals please refer to the
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or iIncorporeal
property not descnbed above? Please tick the appropriate box

[] Yes /

[} No

Floating charge

Is the iInstrument expressed to contain a floating charge? Please tick the
appropnate box

4 Yes Continue I/
[l No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

{v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?

Piease tick the appropnate box l/
[v] Yes
] Neo

Trustee statement ©@

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge {(use
form MR06)

Signature

l Please sign the form here

Signature

Signature

o

For and on behalf of CMS Camercn McKenna LLP

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

“ Important information

You do not have to give any contact information, but if
you dg, it will help Companies House if there 1s a query
on the form The contact information you give will be
visitle to searchers of the public record

] Conactrame 1T 7H/TAFP/0Z3407.00629

JCom:anyrmn
CMS Cameron McKenna
‘Mmﬁ Saltire Court
I2O Castle Terrace
|Ed1nburgh
chsmwn
|C0unty.'Req:on
[P T oo Tofen]

| Country

|nx DX553001

|anm 0131 226 3626

Certificate

We will send your certfficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with informatien missing

Please make sure you have remembered the

following

[l The company name and number match the
informaticn held on the public Register

[ You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

] You have shown the names of persans entitled to
the charge

[} You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[J You have given a description in Section 4, if
appropriate

[J You have signed the form
] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wil!
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to retumn it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registerad in Scotland:
The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1
of LP - 4 Edinburgh 2 {Legal Post)

s

For companies regflstered in Northern Ireland:
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
06/14 Version 20




AT
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9467813

Charge code: 0946 7813 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2015 and created by REGULUS MIDCO LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd April 2015.

Given at Companies House, Cardiff on 15th Apnl 2015
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CEFRTIFIED AS ATRUE AND
GOMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER
5.859G COMPANIES ACT 2006 C/ M / S/

RO —
0216’ . 2L/ P o o
CMS Cameron McKenna LLP,
Salwre Court, 20 Castle Terrace,
Edinburgh EH1 2EN

DATE: X0 NAMARCH 2015

DEBENTURE

between

REGULUS MIDCO LIMITED
(as Parent)

THE SUBSIDIARIES LISTED IN SCHEDULE 1
{together with the Parent, the Onginal Chargors)

and

HSBC BANK PLC
(as Lender)

JPUOUUVIVIPUVUVUVDVIVUYUVBUYUIBUVBIUUVLUUDIUUULYYYUDUY

CMS Cameron McKenna LLP
Mitre House
160 Aldersgaie Strect
London
ECI1A 4DD
T +44 (0)20 7367 3000
F +44 (0)20 7367 2000

UK - 205749902 4




O 00~ e AR W N

Gl W W L R RN R OR R RN NN R = = = e e e e e
UJM'—O\DOOQO\M&UN-—O\DOO\IO\M-PLA!\J—O

34

TABLE OF CONTENTS

Definitions and interpretation
Covenant to pay

Charging provisions
Conunuing secunty
Negative pledge
Restrictions on disposals
Further assurance

Land Registry

Naotices of assignments and charges
Undertakings

Power to remedy

Security power of attorney
Enforcement of secunty
Receiver

Delegation

Application of monies
Remedies and waivers
Protection of third parties
Addinonal secunty
Settlements conditional
Subsequent Secunty
Set-off

Notices

Invalidity

Assignment

Releases

Currency clauses
Certificates and deterrmunations
Indemnity

Exclusion of hability
Costs and Expenses
Counterparts

Goverming law

Enforcement

Schedule 1 The Subsidianies of the Parent
Schedule 2 Properties

Schedule 3 Subsidiary Shares

Schedule 4 Relevant Agreements

Schedule 5 Relevant Policies

UK - 205749502 4

G0 00 o~ =1 =) O B R e

MO MR MO OR R ORM RN R R RN NN NN NN N —_
oooqmu‘.pAhuuuuummmmwmm-ﬁgﬂozmzia



Schedule 6 Blocked Accounts
Schedule 7 Accounts
Schedule 8 Intellectual Property

Schedule 9 Form of Secunty Deed of Accession

UK - 205749902 4

32
34
36

. 38




1
1

FU5UBBBUBULLBLOLUTLLULUBUULUVDBOBLOUTTY

THIS DEED 1s madeon =~ 3O MARCHK 2015
BETWEEN
(1) REGULUS MIDCO LIMITED, a company registered in England and Wales with registered

€

€)

number 09467813 and baving its registered office at 100 Barbirolls Square, Manchester, Umted
Kingdom M2 3AB (the “Parent”’),

THE SUBSIDIARIES OF THE PARENT listed 1n schedule | (together with the Parent, the
“QOriginal Chargors™), and .

HSBC BANK PLC, a company incorporated 1n England and Wales with company number
00014259 and having its registered office at 8 Canada Square, London El4 5HQ (the
“Lender™)

IT IS AGREED

1.

i1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed

“Account” has the meamng given to it in clause 3 6 (First fixed charges)

“Additional Chargor” a company which creates Secunty over uts assets m favour of the
Lender by executing a Secunity Deed of Accession

“Blocked Account” each Mandatory Prepayment Account and each Holding Account
“Chargor” an Original Chargor or an Addinonal Chargor

“Company” Regulus Midco Limuted, a company registered m England and Wales with
registered number 09467813 and having 1ts registered office at 100 Barbiroll Square,
Manchester, United Kingdom M2 3AB

“Chattels”* has the meamng given to it in clause 36 4
“PDebts” has the meaning given to it clause 3 6 7

“Declared Default” an Event of Default which has resulted 1n the Lender exercising any of 1its
rights pursuant to clause 25 18 (Acceleranion) of the Facilities Agreement

“Delegate” any delegate, agent, nominee, attorney or co-trustee appointed by the Lender

“Facilities Agreement” the faciliies agreement between the Parent, the subsidianies of the
Parent as Onginal Borrowers, the Parent and the subsidiames of the Parent as Onginal
Guarantors and the Lender (each as dcfined therein) dated on or about the date of this Deed
under which the Lender agrees to make available to the Orniginal Borrowers a term loan and
revolving credit facilities

“Fixtures” 1n respect of any Secured Property, all fixtures and fitungs (including trade fixtures
and fitungs) and fixed plant and machinery now or at any time aile: the date of thus Deed on that
Secured Property

“Floating Charge Assets” all the assets and undertaking from tume to time subject to the
floating charge created under clause 3 7 (Floating Charge)

“Hedge Counterparty” has the meamng given to that term in the Intercreditor Deed

UK - 202430076 1 1




“Insurance Policies” 1n respect of a Chargor, all polictes of insurance, relating to the Secured
Property present and future 1n which it has an interest

“Intercreditor Deed” the intercreditor deed made between, among others, the Semor Lender,
the Parent, the Oniginal Debtors, the Intra-Group Lenders and the Subordinated Creditors (each
as defined therein) dated on or about the date of thus Deed.

“Inteflectual Property” the intellectual property listed in schedule 8 (Intellectual Property) (if
any}

Investments” any shares, stocks, debenture secunty, secunties, bonds and investments of any
type (other than the Subsidiary Shares) whatever, including but not limated to, negotiable
mstruments, certificates of deposit, ehigible debt secunties, interests 1n collective investument
schemes, or other wvestments referred to 1n section 22 of, and as defined in PartII of
Schedule 2 to, the Financial Services and Markets Act 2000 and Part Il of the Financal
Services and Markets Act 2000 (Regulated Activittes) Order 2001, whether ceruficated or
uncertificated, physical or dematenalised. registered or unregistered, held by the relevant
Chargor or by a trustee or clearance system or nonunee

“Liabilities” has the meaning given to the term “Senior Liabilities™ 1n the Intercreditor Deed
“Party” a party to this Deed

“Prermses” any building on a Secured Property

“Properties” the properties histed 1n schedule 2 (Properties) (if any)

“Receiver” any receiver, manager or admimstrative recetver appointed by the Lender in
respect of any Chargor or any of the Secured Assets

‘ Related Rights™ 1n respect of any Investment or Subsidiary Share

(a) all montes paid or payable tn respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

(b) all shares, investments or other assets denved from that Investment or Subsidiary
Share and
(c) all nghts denved from or incidental to that Investment or Subsicdiary Share

“Relevant Agreement”

(a) the Acquisitton Agreement,
(b) any Hedging Agreement, and
(c) each other agreement designated as a Relevant Agreement by the Lender and the

Company 1n wnting

“Relevant Policies” all Insurance Policies (other than polictes in respect of thurd party
liabality) together with all monies payable 1n respect of those policies

“Secured Assets” 1n respect of any Chargor. all of 1ts assets and undertaking the subject of any
Secunity created by, under or supplemental to, this Deed 1n favour of the Lender

“Secured Obligations” all the Liabihties and all other present and future habilines and
cbligations at any time due, owing or incurred by any Chargor to the Secured Parties under the
Finance Documents, both actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity

UK - 202480076 | 2
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15

17

18

“Secured Parties” the Lender, any Affihate of the Lender, the Hedge Counterparty and any
Receiver or Delegate and “Secured Party” means any of them

“Secured Property” at any tme the Properties and all other freehold or leasehold or
commonhold property which 1s (f leasehold of a term longer than 25 years remaiming on the
lease) subject to any Secunty created by, under or supplemental to thus Deed

“Security Deed of Accession” a deed in the form set out 1n schedule 9 (Form of Secunty Deed
of Accession) by which a person will become a party to this Deed as a Chargor

“Security Period” the period beginming on the date of thuis Deed and ending on the date on
which the Lender 1s satsfied acting 1n good faith, that the Secured Obligations have been
irrevocably and unconditionally satisfied in full and all facilittes made available by the Lender
to the Borrowers (or any of them) have been cancelled

“Subsidiary Shares” 1n respect of a Chargor, all shares present and future held by it 1n 1ts
Subsidraries (1including those histed 1n schedule 3 (Subsichary Shares))

“Supporting Documents” the Transaction Secunity Documents, the Reports and any legal or
other opinmion or other report held or obtained by the Lender 1n connection with the Finance
Documents

Interpretation

Unless otherwise defined 1n this Deed a term defined 1n the Facilities Agreement has the same
meaning when used 1n this Deed or any notices, acknowledgements or other documents 1ssued
under or 1n connection with this Deed

In this Deed the term dispose includes any sale, lease, licence, transfer or loan

Clauses | 2 (Construction) of the Facilities Agreement 1s incorporated 1n this Deed as 1f set out
here 1n full but so that each reference 1n that clause to this Agreement shall be read as a
reference to this Deed.

Third party nghts

Unless expressly provided to the contrary 1n any Finance Document, a person who 1s not a Party
has no nght under the Contracts (Rights of Third Parties) Act 1999 to entorce or enjoy the
benefit of any term of this Deed or any other Finance Document issued or entered into under or
1n connection with 1t

Unless expressly provided to the contrary in any Finance Document the consent of any person
who ts not a Party 1s not required to rescind or vary this Deed or any other Finance Document
entered mto under or 1n connection with 1t

Admunistration

Any reference in this Deed, or any other Finance Document entered into under or 1n connection
with 1t, to the making of an admtnistration order shall be treated as including a reference to the
appointment of an admunistrator under paragraph 14 (by the holder of a quahfying floating
charge 1n respect ot a Chargor’s assets) or 22 (by a Chargor or the directors of a Chargor) of
Schedule B1 to the Insolvency Act 1986 or any steps taken toward such order or appointment

Any reference 1in this Deed or any other Finance Document entered into under or 1n connection
with 1t, to0 making an application for an admimstration order by petiton shall be treated as
including a reference to making an adrmunistration application to the court under Schedule B1 to
the Insolvency Act 1986, appomnting an adminstrator under paragraph i4 or 22 of that

UK - 202480076 1 3
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110

111

112

3t

32

33

Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention to appoint an
admunistrator or any steps taken towards such application or nctice

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed to the extent required for any
purported disposition of any Secured Assets contained 1n this Deed to be a vahid disposition 1n
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Intercreditor Deed
This Deed 1s subject to the terms of the Intercreditor Deed
Personal Liability

A director, officer or employee who signs 1n good faith a certificate or other document required
to be delivered pursuant to a Finance Document on behalf of a member of the Group but which
proves to be incomrect or musleading shall not incur any individual personal hability to the
Lender provided such person did not act fraudulently or was grossly negligent or with wilful
default 1n so signing such certificate or other document

Conflict with the Facilies Agreement

To the extent of any conflict between the provisions of thus Deed and the provisions of the
Facilities Agreement, the provisions of the Faciliies Agreement shail prevail

COVENANT TO PAY

Each Chargor covenants with the Lender to pay and discharge the Secured Obligations when
they become due for payment and discharge

CHARGING PROVISIONS

General

All Secunty created by a Chargor under clauses 3 2 to 3 7 inclusive 15

(a) a continuing security for the payment and discharge of the Secured
Obligations,

b) granted with full tutle guarantee,

(c) granted 1n respect of all the nght, utle and interest (of any), present and
future, of that Chargor 1n and to the relevant Secured Asset, and

) granted in favour of the Lender
First legal mortgages

Each Chargor charges by way of first legal mortgage the Properues, and all Prermuses and
Fixtures on each of the Properes

Assignments
Each Chargor assigns (subject to a proviso for reassignment on redemption)
331 the Relevant Agreements to which 1t 1s a party, and

332  the Relevant Policies to which 1t 1s a party

UK - 202480076 1 4
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36

37

Each Chargor shall remain hable to perform all its obligations under the Relevant Agreements
and the Relevant Policies to which 1t 1s a party

Notwithstanding the other terms of clauses 3 3 and 3 4, pnior to the occurrence of a Declared
Default which 1s continuing, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its nights under and in connection with the
Relevant Agreements

First fixed charges
Each Chargor charges by first fixed charge:

361 all interests and estates 1n any freehold, leasehold or commonhold property now or
subsequently owned by 1t (other than any freehold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3 2) and, 1n each case, the
Prermuses and Fixtures on each such property,

362 the proceeds of sale of its Secured Property and all hcences to enter on or use any
Secured Property,

363 the benefit of all other agreements, wnstruments and nghts relaung to 1ts Secured
Property;

364 all plant, machmnery, vehicles, computers, office and other equipment, all furmiture,
furmshings, equipment and tools and any removals or replacement of them, (together
“Chattels™) present and future and the benefit of all contracts, licences, warranties,
marntenance coniracts relatng to them and any renewals and replacements of them,

365 the Subsidiary Shares together with ail Related Rights,
366 the Investments together with all Related Rights,

367 all book and other debts due to the relevant Charger and thetr proceeds (both collected
and uncollected) (together “Debts™) and all rights, guarantees, secunty or other
collateral 1n respect of the Debts (or any of them) and the benet1t of any judgment or
order to pay a sum of money and all nghts to entorce the Debts (or any of them),

368 all monies from tme to ume standing to the credit of each Blocked Account,

369 all monies from tume to time standing to the credit of each account held by the relevant
Chargor with any bank, building society, financial mstitution or other person other
than any Blocked Account (each an “Account™),

3610 allts Intellectual Property,
3611 allits goodwill and uncailed capital,

3612 the benefit of all authonsations held or utihised by 1t 1n connection with its business or
the use of any of its assets and the right to recover and receive compensation payable
1n respect of any of them, and

3613 to the extent that any assignment 1o clauses 33, 34 and 3 5 are ineffective as an
assignment, the assets referred to n those clauses

Floating charge

Each Chargor charges by way of ftirst floating charge ail its assets and undertaking wherever
located both present and future

UK - 202480076 1 5
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42

Qualifying floanng charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floating charge created by or under thus Deed.

Conversion of floating charge to a fixed charge

The Lender may at any time by notice in wnting to any Chargor convert the floating charge
created under clause 3 7 mto a fixed charge as regards any Floating Charge Asset as it shall
specify n the notice If

391 a Declared Default 1s continuing, or

392 in the opmion of the Lender (acting reasonably) that Floating Charge Asset 1s 1n
danger of being seized or any legal process or execution 1s being enforced against that
Floaung Charge Asset, in which event, the conversion to a fixed charge shall only
affect that Floating Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permutted m wnting by the Lender or expressly permutted under the terms ot any
Finance Document)

3101 a Chargor creates or attempts to create any Secunty over any of its Floating Charge
Assets,

3102 any person levies or attempts to levy any distress, attachment, execution or other legal
process agamst any Floating Charge Asset, or

3103 any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, admimstration or reorgamsation of any Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described 1n
clause 3 10 3, over all of the Floating Charge Assets of that Chargor

Small company moratorium

Where a Chargor 15 an eligible company within the meaming of paragraphs 2 to 4 (inclusive) of
Schedule Al to the Insolvency Act 1986, then the obtaiming of & moratorium, including any
prehminary decision, or investigation 1n terms of paragraph 43 to Schedule Al of the
Insolvency Act 1986 shall not cause the floating charge created by this Deed to crystallise into a
tixed charge, nor cause restnctions which would not otherwise apply to be imposed on the
disposal of 1ts property and assets by that Chargor

CONTINUING SECURITY

The Secunty consttuted by this Deed shall be continuing security and shall remain 1 full force
and etfect, unless and untl discharged by the Lender regardless of any intermediate payment or
discharge by any Chargor or any other person of the whole or any part of the Secured
Obligations

Recourse
The Security constituted by this Deed

421 15 10 additton to any other Secunty which the Lender may hold at any time for the
Secured Obligations (or any of them), and
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53

6.
61

62

72

422 may be enforced without first having recourse to any other nghts of the Lender

NEGATIVE PLEDGE

No Chargor shall create or permut to subsist any Security over any of 1ts assets, except 1n
accordance with the terms of the Facilittes Agreement or with the pnor wntten consent of the
Lender

No Chargor shall

521 sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Group,

522 sell, transfer or otherwise dispose of any of 11s receivables on recourse terms;

523 enter 1nto any arrangement under which money or the benefit of a bank or other
account may be apphied, set-off or made subject to a combination of accounts, or

524 enter 1nto any other preferential arrangement having a similar effect,

1n circumstances where the arrangement or transaction 18 entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Secunty or arrangement which 1s Perrmtted Security or
a Permitted Transaction

RESTRICTIONS ON DISPOSALS

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets

Clause 6 1 does not apply to any Permutted Disposal or any Permtted Transaction

FURTHER ASSURANCE

Subject to the Agreed Secunty Pnnciples, each Chargor shall promptly do all such acts and
execute all such documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Lender may reasonably specity (and in such form as the Lender may
reasonably require) 1 favour of the Lender or its nominee(s)

711 to create, perfect, protect and maintain the Secunty created or intended to be created
under or evidenced by this Deed or for the exercise of any nghts, powers and remedies
of the Lender provided by or pursuant to this Deed or by law,

712 to confer on the Lender Secunty over any property and assets of that Chargor located
in any junsdiction equivalent or simiiar to the Secunity intended to be conferred by or
pursuant to this Deed, and/or

713 (1f a Declared Default 1s continmng) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Secunty created by or under this Deed

Each Chargor shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Lender by or pursuant
to thus Deed
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g1

82

83

91

92

93

Any document required to be executed by a Chargor under thus clause 7 will be prepared at the
cost of that Chargor

LAND REGISTRY
Application for restriction

In relation to the Secured Properties, land and buildings situated 1n England and Wales title to
which 1s registered or 15 to be registered at the Land Regustry, each Chargor consents to an
applicauon being made to the Chief Land Registrar for registranon of a restniction on the
register of tile of all present and future registered freehold, leasehold or commonhold property
of that Chargor (and any unregistered properties subject to compulsory first registration at the
date of this Deed)

Each Chargor confirms that so far as any of the Secured Property 1s unregistered, a Chargor 1s 1n
actual occupation of such Property on an exclusive basis and, except by virtue of any leases,
underleases, tenancies, licences or other agreements or arrangements giving nse to nghts of
occupation (in each case as amended) to which the Property is subject, no persen, other than a
Chargor, has any nght (actual or contingent) to possession, occupation or use of or interest tn
the Properties

Tacking and further advances

The Lender 1s, subject to the terms of the Facilities Agreement, under an obligation to make
further advances 1o the Borrowers and this security has been made for securing such further
advances The Lender and each Chargor by this Deed consent to an application being made to
the Chiet Land Registrar to enter a note of such obligation on the register of utle to all present
and future registered property of that Chargor (and any unregistered properties subject to
compulsory first registration at the date of this Deed)

NOTICES OF ASSIGNMENTS AND CHARGES

Relevant Agreements

Each Chargor which 1s party to a Relevant Agreement shall give notice 1n the form specified 1n
part 1 (Form of nouce of assignment) of schedule 4 to the other parties to each Relevant
Agreement that the Chargor has assigned to the Lender all s nght, title and interest 1n that
Relevant Agreement

The relevant Chargor shall give the notices referred to in clause 9 |

921 1n the case of the Acquisitton Agreement in existence as at the date of this Deed, on
the date of this Deed,

922 1n the case of any Hedging Agreement coming into existence or being designaied as
such after the date of this Deed, on the date of that Hedging Agreement, and

923 1n the case of each Relevant Agreement comung into existence or being designated as
such after the date of this Deed, on the date of any Declared Default

The relevant Chargor will procure that the recipient of each such notice given under clauses
921 and 9 2 2 acknowledges that notice in substantially the form specified 1n part 2 (Form of
acknowledgement) of schedule 4 within 3 Business Days of that notice being given
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94

935

96

97

98

29

910

91l

In each other case, the relevant Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that notice 1n substantially the form specified in part
2 (Form of acknowledgement) of schedule 4 within 5 Business Days of that notice being given

Relevant Policies

Each Chargor whrch 1s an insured party under a Relevant Policy shall give notice 1n the form
specified 1n part | (Form of notice of assignment} of schedule 5 to each insurer under each
Relevant Policy that the Chargor has assigned to the Lender all 1ts nght, title and interest 1n that
Relevant Polhicy

The relevant Chargor shall give the notices referred to 1n clause 9 5

961 1n the case of each Relevant Policy subsisting at the date of this Deed, on the date of
this Deed, and 1n the case of each replacement entered into from time to time of a
Retevant Policy subsisting at the date of this Deed, on the date of such replacement,
and

962 1 the case of any other Relevant Policy comung into existence after the date of this
Deed, on the date of any Declared Default

The relevant Chargor shall use reasonable endeavours to procure that the rectpient of each such
notice acknowledges that notice n substantially the form specified i part 2 (Form of
acknowledgement) of schedule 5 within 5 Business Days of that notice being given

If the Lender receives, prior to the occurrence of a Default which 1s continung, any sum 1n
respect of a Relevant Policy which represents Excluded Insurance Proceeds because the relevant
Chargor 1s required or otherwise ntends to apply such sum towards a purpose specified 1n the
definition of Excluded Insurance Proceeds 1n clause 9 5 (Mandatory Prepayvment Accounts and
Holdings Accounts) of the Facilities Agreement, the Lender shall, as soon as reasonably
practicable and 1n any event within 5 Business Days following receipt of a wntten request from
the relevant Chargor transter such sum to that Chargor and, at the cost of the relevant Chargor,
take any other action reasonably requested by the Chargor in order to allow that Chargor to
apply such sum 1n accordance with the terms of the Facthies Agreement

Blocked Accounts

Each Chargor holding a Blocked Account shall give notice 1n the form specified n part 1 (Form
of notice of charge) of schedule 6 to the financial institution at which such Blocked Account is
teld (if such financial insutution 1s not the Lender) that the Chargor has created a fixed charge
over the balance standing to the credit of that Blocked Account

The relevant Chargor shall give the notices referred to 1n clause 9 9

9101 1n the case of a Blocked Account held by that Chargor at the date of this Deed, on the
date of this Deed, and

9102 1n the case of a Blocked Account opened after the date of this Deed, on that Blocked
Account being opened

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice 1 substanually the form specified in part 2 (Form of
acknowledgement) of schedule 6 within 5 Business Days of that notice being given
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913

914

915

10.

101

102

Charge over accounts

Each Chargor holding an Account shall give notice in the form specified 1n part 1 (Form of
notice of charge) ot schedule 7 to the financial institution at which such Account is held (f such
financial mstitution 1s not the Lender) that the Chargor has created a fixed charge over the
balance standing to the credit of that Account

The relevant Chargor will give the notices referred to 1n clause 9 12

9131 1nthe case of an Account held by that Chargor at the date of thus Deed, on the date of
this Deed, and

9132 1n the case of an Account opened after the date of this Deed, on that Account being
opened

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice substanually in the form specified in part 2 (Form of
acknowledgement) of schedule 7 within 5 Business Days of that notice being given, unless the
Account 1s held with the Lender

Register of Trade Marks

Each Chargor as registered proprietor hereby apponts the Lender as its agent to apply for the
partrculars of this Deed and the Lender’s interest in the Intellectual Property and any other or
future trade marks or trade mark applications registered or to be registered in the Unuted
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994 Each Chargor hereby agrees to execute all
documents and forms reasonably required to enable such particulars to be entered on the
Register of Trade Marks.

UNDERTAKINGS

Each Chargor undertakes to the Lender 1n accordance with this clause 10 The undertakings in
this clause 10 shall remain 1n force during the Secunty Penod

Real property
Access

It will permut the Lender and such person or persons as the Lender shall nominate at all
reasonable tumes and on reasonable notice to enter on any part of 1ts Secured Property

Future acquisitions and legal mortgage

It shall

1021 noufy the Lender promptly ot any acquisition of any freehold, leasehold or other
wnterest 1n freehold or leasehold property where 1t shall have the benefit of any such
property,

1022 atats cost, execute and dehver to the Lender on demand, a legal mortgage (in form and
substance satisfactory to the Lender and in substantially the same terms as this Deed)
1n favour of the Lender of any freehold or leasehold (if leasehold of a term longer than

25 years remaining on the lease) or other interest 1n property which becomes vested in
it after the date of this Deed,

1023  obtain any consents required for the Security referred to in this clause 10 2, and
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103

104

1035

106

1024 1f apphcable procure that notice of this Deed 1s noted 1n the appropniate manner on the
title to any property which becomes vested in 1t after the date of this Deed

Deposit of title deeds
It shall deposit with the Lender all deeds and documents to title relatng to 1ts Secured Property
Cutgoings

It wili tndemnify the Lender and any Receiver against all present and future rents, rates, taxes,
assessments and outgoings of whatsoever nature imposed on or payable 1n respect of its Secured
Property or any part of 1t or payable by the owner or occupier of it upon the same becoming due
and payable

Leases
Lease and covenant compliance
It shall

1051 perform all the terms on 1ts part contained 1n any lease or agreement for lease under
which 1t holds an interest in a Secured Property or to which any of its Secured
Property 15 subject,

1052 properly perform (and indemnify the Lender and each Receiver for any breach of) any
covenants and supulations of whatsoever nature atfecting any of 1ts Secured Property,

1053 as soon as reasonably practicable notify the Lender of any notice received by 1t under
section 146 of the Law of Property Act 1925 or any proceedings commenced or steps
taken against 1t tor the forfeiture of any lease under which 1t holds an interest 1n a
Secured Property,

m the case of 105 1 and 10 5 2 above, where failure to do so will, or 1s reasonably likely to, be
matenaily adverse to the Lender

Landlord’s consent

If under the terms of any lease under which 1t holds an interest 1n any Secured Property, the
Chargor 1s not permitted to charge its interest 1 such Secured Property without the consent of
the landlord,

1061 1t undertakes, upen request of the Lender and promptly to make an applicanon for
landlord’s consent to the creation of the fixed charge contamned 1n clause 3 6 (First
fixed charges) and any charge to be created under clause 7 (Further assurance), shall
use ail reasonable endeavours to obtain such consent as soon as possible and shall
keep the Lender (upon request acting reasonably) informed of the progress of s
negotiations with such landlord,

1062 subject to clause {063

(a) no breach of clause 21 6 (Validity and Admussitbility in Evidence) of the
Facilines Agreement nor any other representation in the Finance Documents
shall occur by wirtue of any Chargor’s faillure to have obtained such
landlozd’s consent, and

(b) if the landlord indicates in writing that 1t proposes to commence, or
commences an action of forfeiture of the lease, the Lender shall release from
such fixed charge, the relevant Chargor’s 1aterest 1n the lease,
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107

108

109

1010

1011

1012

1063 clause 10 62 shall only apply where the relevant Chargor has complied with its
obliganons under clause 10 6 2, but the landlord has not given the consent requested
of 1t;

1064  upon receipt by the Lender of evidence in writing of the unconditional consent of the
landlord to the creation and existence of the fixed charge over the Chargor’s interest 1n
such lease, clause 1062 shall cease to apply in respect of the relevant Secured
Property

No variation to lease

It shall not without the prior wntten consent of the Lender alter or vary or agree to alter or vary
the terms of any matenal lease under which 1t holds any Secured Property or any lease to which
any Secured Property 1s subject, where failure to do so will, or 1s likely to be matenally adverse
to the Lender

No surrender or termination

It shall not without the prior written consent of the Lender or as permitted by the Facilines
Agreement, surrender or otherwise terminate any lease under which it holds a Secured Property
or termunate, forfeit or accept a surrender of any lease to which any Secured Property 15 subject

Lease or right to occupy

It wtll not without the prior wrntten consent ot the Lender, or as permutted by the Faciltties
Agreement

1091 grant any lease or tenancy or exercise any other power of leasing of the whole or part
of any Secured Property, or

1092 grant any person any contractual licence or the night to occupy any Secured Property
or part with possession of 1t

Forfeiture

It shall not do or permut anything which may render any lease or agreement for lease under
which 1t holds an interest 1n a Secured Property, or to which the Secured Property 1s subject,
lLiable to forfeiture or otherwise determunable and where failure to do so will, or is likely to be
matenally adverse to the Lender

Chattels
Where fariure to do so will, or 1s tkely to be matenally adverse to the Lender

10 1} It will keep all Chattels comprnised 1n 1ts Secured Assets 1n a good state of repair and 1n
good working order and condition.

10112 It shall repair, as and when necessary any matenal defect or damage to any of s
Chattels as soon as reasonably practicable and 1f it faiis to do so the Lender may
{acting reasonably), but shall not be obliged to, do so

Subsidiary Shares and Investments
On the later of
10 121 the date of this Deed, and

10 122 the date of acquisition of those Subsidiary Shares, Investments or Related Rights
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10 13

10 14

1015

1016

1017

1018

1019

10 20
1021

10 22

1t shall-

(a) deiiver to the Lender all certificates of utle and other documents of title or
evidence of ownership 1n respect of 1ts Subsidiary Shares or Investments and
the Related Raghts, and

(b) deliver to the Lender such transfer documents (with the transferee left blank)
or any other documents as the Lender may require {(acting reasonably) or
otherwise request 1n respect of those Subsidiary Shares, Investments and
Related Rights

Untl a Declared Default has occurred, 1t shall be entitled to receive and retain all dividends,
distnbutions and other monies receivable 1n respect of 1its Subsidiary Shares, Investments and
Related Rights

It shall not exercise its vouing and other nghts 1n respect of uts Subsidiary Shares, Investments
and Related Rughts in a manner which 1s reasonably likely to be prejudicial to the interests of
the Lender

It shall make all payments which may become due and payable in respect of any of its
Subsidiary Shares, Investments and Related Rights If 1t fals to make any such payments, the
Lender may but shall not be obliged to make such payment on behalf of the retevant Chargor
Any sums so paid by the Lender shall be repayable by the relevant Chargor to the Lender on
demand and pending such repayment shall constrtute part ot the Secured Obhgations

It shall remain hable to observe and perform all of the conditions and obligations assumed by 1t
in respect of 1ts Subsidiary Shares, Investments and Related Rights and the Lender shall not be
required to perform or fulfil any obligation of any Chargor in respect of any Subsidiary Shares,
Investments or Related Rights

It shall comply with any notice served on 1t under CA 2006 or pursuant to the armcles of
association or any other consututional document of any relevant entity 1n respect of or in
connection with the Subsidiary Shares, Investments or Related Rights and will, as soon as
reasonably practicable provide to the Lender a copy of that notice

It shall ensure that none of 1ts Subsidiary Shares are converted into uncertnficated form wathout
the prior wntten consent of the Lender (consent not to be unreasonably withheld)

As soon as reasonably practicable on conversion of any of 1ts Subsidiary Shares, Investment or
Related Rughts from a certificated to an uncertificated form, and on the acquisition by 1t of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall give such
mstructions or directions and take such other steps and enter into such documentation as the
Lender may {acting reasonably) require 1n order to protect or preserve the Secunty intended to
be created by this Deed

Insurance
It shall comply with clause 24 26 (Insurance) of the Facilities Agreement

It shall (and the Company shall ensure that each Chargor will) use reasonable endeavours to
ensure that the name of the Lender be noted on each policy of insurance as morigagee

If a Chargor shall be 1n default of effecting or maintmiming 1nsurances or 1n producing any such
policy or receipt to the Lender on demand, the Lender may (acting reasonably) take out or
renew such insurances tn any sum which the Lender may think expedient and all monies
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1023

1024

1025

11.
111

112

I3

12.

expended and costs incuired by the Lender under this provision shatl be for the account of any
such Chargor

Book and other debts

It shall collect and reahse the Debts in the crdmary course of business as agent for the Lender
and pay their proceeds into the relevant Account (1in accordance with the Facilities Agreement)
on receipt It shall hold all such proceeds on trust for the Lender pending payment of them into
the relevant Account.

Intellectual Property
The Chargor shall

1024 1 do all acts as are reasonably practicable to maintamn, protect and sateguard (ncluding,
without hnutation, registraion with all relevant authorties) its interest n the
Intellectual Property and not discontinue the use of any of its Intellectual Property,
and

10242 take all such reascnable steps, including the commencement of legal proceedings, as
may be necessary to safeguard and maintain the validity, reputation, integnty,
registration or subsistence of its interest 1n the Intellectual Property, necessary tor the
business of the relevant Chargor,

m each case where a tailure to do so 1s reasonably likely to have a Mateniat Adverse Effect
General

It shall not do or cause or permut to be done anything which 1s or 1s reasonably likely to
matenally depreciate, Jeopardise or otherwise maternally prejudice the value to the Lender of the
Secunty {taken as a whole) created by or under this Deed except to the extent permutted by the
Facilities Agreement or thus Deed

POWER TO REMEDY

If a Chargor fails to comply with any of the undertakings set out 1n clause 10 (Undertakings) 1t
shall allow and irrevocably authonises the Lender and/or such persons as 1t shall nomunate to
take such actton on behalf of that Chargor as shall be reasonably necessary to ensure that 1t
complies with those undertakings

If any Chargor fails to perform any obligation or other covenant atfecting the Secured Property
or other Secunty Asset, each Chargor shall permit the Lender or its agents and contractors

1121 toenter on the Secured Property,

1122 to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Secunty Asset; and

1123  totake any action the Lender may reasonably consider expedient to prevent or remedy
any breach of any such term or to comply with or object to any such notce

Each Chargor shall within 3 Business Days of demand indemmfy the Lender agamnst any cost,
loss or hability incurred by it in taking any of the steps referred to 1n this clause 11

SECURITY POWER OF ATTORNEY

Each Chargor, by way of security, urrevocably and severally appoints the Lender, each Receiver
and any ot their delegates or sub-delegates to be 1ts attorney to take any action which each
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13.

131

132

133

134

135

136

Chargor 15 obliged to take under this Deed (but has, after recetving wntten notice from the Lender
or a Receiver requinng it to do so, failed to do) for so long as the Lender or Receiver considers
{acting reasonably) necessary 1o do so Each Chargor ranfies and confirms whatever any attorney
does or purports to do pursuant to 1ts appomntment under this clause 12

ENFORCEMENT OF SECURITY
When security is enforceable

On the occurrence of any Declared Default which 1s continuing, the Secunty created by and
under thus Deed 15 immediately enforceable,

Acts of enforcement
The Lender may, at iis absolute discreton, at any time after any Dectared Default

1321 enforce all or any part of the Secunty created by or under this Deed 1n any manner 1t
sees fit,

1322 exercise 1ts nghts and powers conferred upon mortgagees by the Law of Property Act
1925, as vanted and extended by this Deed, and nghts and powers conferred on a
Recerver by this Deed, whether or not 1t has taken possession or apponted a Recerver
to any of the Secured Assets,

1323 appoint a Recerver to all or any part of the Secured Assets,
1324  appont an admmstrator mn respect of any Chargor and take any steps to do so,

1325 exercise its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed). or

1326 if permitted by law, appoint an admunistrative receiver in respect of any Chargor
Right of appropriation

To the extent that the Security created by this Deed constitutes a “secunity financial collateral
arrangement” and the Secured Assets constitute “financial cotlateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (the ‘ Regulations™), the Lender
shall have the night on giving prior notice to the relevant Chargor, at any time after the Secunity
becomes enforceable, to appropnate all or any part of those Secured Assets in or towards
discharge of the Secured Obhigations For this purpose, the parties agree that the value of the
appropriated Secured Assets shall be, in the case ot cash, the amount ot cash appropriated and,
1n the case of Subsidiary Shares and Investments, determuned by the Lender by reference to any
available publicly available market price 1n the absence of which by such other means as the
Lender (acting reasonably) may select including, without limitation, an independent valuauon
For the purpose of Regulatton 18(1) of the Regulations, each Chargor agrees that any such
determination by the Lender will constitute a valuation *1n a commercially reasonable manner”

Statutory powers - general

For the purposes of all powers tmplied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act 1925 do
not apply to the Security constituted by or under this Deed

The statutory powers of leasing conferred on the Lender are extended so that, without the need
to comply with any provision of section 99 or section 100 of the Law of Property Act 1925, the
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137

138

139

1310

13 11

1312

1313

Lender 1s empowered to lease and make agreements for lease at a premuum or otherwise, accept
surrenders of leases and grant opttons or vary or reduce any sum payable under any leases or
tenancy agreements as 1t may think fit

Each Receiver and the Lender 1s enutled to all the nghts, powers, pnivileges and immunities
conferred by the Law of Property Act 1925 and the Insolvency Act 1986 on mortgagees and
Receivers

Contingencres

If the Lender entorces the Secunty constituted by or under this Deed at a time when no amounts
are due to the Lender under the Finance Documents but at 3 hme when amounts may or will
become so due, the Lender (or the Receiver) may pay the proceeds of any recoveries effected by
1t 1nto an interest beanng suspense account except where such monies are sufficient to discharge
the Secured Obligations 1n which case the mones will be so applied

Mortgagee in possession - no liability

Neither the Lender nor any Receiver will be hable, by reason of entening mto possession of a
Secured Asset, to account as mortgagee 1n possession or for any loss on realisation (except
actual receipts) or for any default or omission for which a mortgagee 1n possession mght
otherwise be Liable

Redemption of prior morigages

At any trme after the Secunty created by or under this Deed has become enforceable, the Lender
may, at the sole cost of the Chargors (payable to the Lender on demand)

13101 redeem any prior form of Secunty over any Secured Asset, and/or
13 102 procure the transfer of that Secunty to itself, and/or

13103 settle and pass the accounts ot any pnor mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and btnding on the Chargors

Subsidiary Shares and Investments — following an Event of Default
If there 1s a Declared Default, each Chargor shall on request by the Lender

13 11 1 procure that each such transfer 1s as soon as reasonably practicable registered by the
relevant company or other entity,

13112 procure that, immediately on their 1ssue, all share ceruificates or other documents of
title 1n the appropnate form, in respect of the relevant Subsidiary Shares, Investments
and/or Related Raghts, are delivered to the Lender 1n each case showing the registered
holder as the Lender or 1its nominee or nominees (as applicable), and

13113 exercise all voung nghts 1n respect of its Subsidiary Shares, Investments and Related
Rights only 1n accordance with the 1instructions of the Lender

On a Declared Default, the Lender may complete any transfer documents held by it 1n respect of
the Subsidiary Shares, the Investments and/or the Related Rights in favour of uself or such other
person or nominee as it shall select

At any ume after the Secunty created by or under this Deed has become enforceable, the Lender
and 1ts nominee or nominees may sell all or any of the Subsidiary Shares, Investments or
Related Rughts of the Chargors (or any of them) in any manner permitted by law and on such
terms as the Lender shall 1n its absolute discretion determine
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14.

141

142

143

14 4

145

If any Chargor receives any dividends, distnbutions or other monies 1n respect of its Subsidiary
Shares, Investments and Related Rights at a ttme when the Lender has made a request under
clause 13 11 1 or taken any steps to enforce the Secunty created by or under this Deed under
clause 13 2, the relevant Chargor shall immediately pay such sums recetved directly to the
Lender for application in accordance with clause 16 (Apphcation of monies) and shall hold all
such sums on trust for the Lender pending payment of them to such account as the Lender shall
direct.

RECEIVER

Appontment of Receiver

1411 Atany nume after any Secunty created by or under this Deed 1s enforceable, the Lender
may appomnt a Recerver to all or any part of the Secured Assets in accordance with
clause 13 2 (Acts of Enforcement)

1412 At any ume, if so requested in wnting by any Chargor, without further notice, the
Lender may appoint a Receiver to all or any part of the Secured Assets as if the
Lender had become entitled under the Law of Property Act 1925 to exercise the power
of sale conferred under the Law of Property Act 1925

Any Recerver appointed under thits Deed shall be the agent of the relevant Chargor and that
Chargor shall be solely responsible for his acts or defaults and for hus remuneration and lable
on any contracts or engagements made or entered mto by hium unless directly caused by his
gross neghgence or misconduct and 1n no circumstances whatsoever shall the Lender be in any
way responsible for any rmsconduct, neghgence or default of the Recerver

Where a Chargor 1s an ehgible company within the meaming of paragraphs 2 to 4 (inclusive) of
Schedule Al to the Insolvency Act 1986

1431 obtaining a moratorium, or

1432 anything done with a view to obtaimng a moratorium including any preliminary
decision or investigation 1n terms of paragraph 43 of Schedule Al to the Insolvency
Act 1986,

shall not be grounds for appointment of a Receiver
Removal

The Lender may by wntten notice remove from time to time any Recetver appomted by 1t
{subject to the provisions of section45 of the Insolvency Act 1986 in the case of an
admimstrative recerver) and, whenever 1t may deem approprate, appoint a new Recerver in the
place of any Recerver whose appointment has terminated

Powers of Receiver
General

1451 In addition to those conferred by the Law of Property Act 1925 on any Receiver
appointed under that Act, each Receiver has, and 1s enutled to exercise, alt of the
nghts, powers and discretions set out 1n clauses 14 5 to 14 25 clusive

1452 If there 1s more than one Receiver helding office at the same time, unless the
document appomting him states otherwise, each Receiver may exercise all of the
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146

147

14 8

149

14 10

1411

powers conferred on a Recerver under tius Deed or under the Insolvency Act 1986
individually and to the exclusion of any other Recetvers

1453 A Receiver of a Chargor has all the nights, powers and discretions of an admirustrative
receiver under the Insolvency Act 1986

1454 A Receiver may, in the name of any Chargor

(a) do all other acts and things which he may consider expedient for realising
any Secured Asset, and

(b) exercise 1n relation to any Secured Asset all the powers, authonues and
things which he would be capable of exercising if he were us absolute
beneficial owner

Borrow money

A Recewver may raise and borrow money (either unsecured or on the security of any Secured
Asset, either in prionty to the security constituted by this Deed or otherwise) on any terms and
for whatever purpose which he thinks fit No person lending that money need enquire as to the
propriety or purpose of the exercise of that power or to check the application of any money so
rused or borrowed

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thunks fit and. for the
avordance of doubt, a Recerver may apply for such Authonsations as he considers in his
absolute discretion appropnate

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who s or clawns to be a
creditor of any relevant Chargor or relating 1n any way to any Secured Asset

Delegation
A Receiver may delegate hus powers 1n accordance with clause 15 (Delegation)
Employees

For the purposes of this Deed, a Recerver as he thinks appropnate, on behalf of the relevant
Chargor or for itself as Receiver. may

14101 appomt and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper, and

14 102 discharge any such persons appointed by the relevant Chargor
Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a premium)
which he thinks proper and may accept a sumrender of any lease or tenancy of any Secured
Assets on any terms which he thinks fit (including the payment of money to a lessee or tenant
on a surrender)
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1412 Legal actions

A Recerver may brning, prosecute, enforce, defend and abandon all actions, suits and
proceedings or subrmt to arbitration or any form of alternative dispute resolution 1n the name of
the relevant Chargor 1n relatron to any Secured Asset as he considers expedient

1413  Possession

A Recerver may take immediate possession of, get i and collect any Secured Asset
1414 Protection of assets

A Recerver may, 1n each case as he may think fit

14 14 1 make and effect all repairs and insurances and do all other acts which the relevant
Chargor mught do 1n the ordinary conduct of its business be they tor the protection or
tor the improvement of the Secured Assets,

14 142 commence and/or complete any building operations on the Secured Property or other
Secured Asset, and

14 143 apply for and maintain any planming permussion, building regulation approval or any
other permussion, consent or licence

1415  Receipts

A Recetver may give valid receipts for all momes and execute all assurances and things which
may be expedient for realising any Secured Asset

14 16  Sale of assets

A Recewver may sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks proper The
consideration for any such transaction may consist of cash, debenture or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable 1n a
lump sum or by instalments spread over such penod as he thinks fit Fixtares and any plant and
machinery annexed to any part of the Secured Property may be severed and sold separately from
the property containing thern without the consent of the relevant Chargor

14 17 Subsidiaries

A Recerver may form a Subsidiary of the relevant Chargor and transfer to that Subsidiary any
Secuzred Asset

14 18 Deal with Secured Assets

A Recerver may, without restriction sell, let or lease, or concur 1n selling, letung or leasing, or
vary the terms of, determune, surrender or accept surrenders of, leases or tenancies of, or grant
options and licences over or otherwise dispose of or deal with, all or any part of the Secured
Assets without being responsible for loss or damage, and so that any such sale, lease or
disposition may be made for cash payable by mnstalments, loan stock or other debt obhigations or
for shares or secunties of another company or other valuable consideration The Recerver may
form and promote, or concur in forming and promoting, a company or companies to purchase,
lease, licence or otherwise acquire interests in afl or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license or otherwise
acquire all or any of the Secured Assets on such terms and conditions whether or not including
payment by instalments secured or unsecured as he may think fit
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14 19

1420

14 21

14 22

1423

14 24

1425

14 26

15.
151

Yoting rights

A Receiver may exercise all voung and other nghts attaching to the Investments, Substdiary
Shares, Related Rights, and stocks, shares and other secunties owned by that Chargor and
compnsed 1n the Secured Assets in such manner as he may think fit

Secunity

A Recerver may redeem any prior Security and settle and pass the accounts of the person
entitled to the pnor Secunty so that any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on that Chargor and the money so paid shall be
deemed to be an expense properly incurred by the Receiver

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any interest 1n or
right over land

Development

A Recerver may implement or continue the development of (and obtain all consents required 1n
connection therewith) and/or complete any buildings or structures on, any real property
comprised 1n the Secured Property and do all acts and things incidental to the Secured Property

Landlord’s obligations

A Receiver may on behalf of a Chargor and without consent of or notice that Chargor exercise
all the powers conferred on a landlord or a tenant by the Landlord and Tenants Acts, the Rents
Acts and Housing Acts or any other legislation from time to time in torce in any relevant
junsdiction relating to rents or agrniculture 1n respect of any part of the Secured Property

Uncalled capital

A Recerver may make calls conditionally or unconditionally on the members of any relevant
Chargor 1n respect of uncalled capital

Incidental matters

A Receiver may do all other acts and things including without irmtation, sigming and executing
all documents and deeds as may be considered by the Receiver to be incidental or conducive to
any ot the matters or powers listed here or granted by law or otherwise incidental or conducive
to the preservation. improvement or realisaon of the Secured Assets and to use the name of the
relevant Chargor for all the purposes set out in this clause 14

Remuneration

The Lender may from tume to nme fix the remuneration of any Receiver appointed by 1t

DELEGATION

The Lender and any Recerver may delegate by power of attorney or tn any other manner all or
any of the powers, authontees and discretions which are for the ume being exercisable by the
Lender and the Receiver (as appropnate) under thus Deed to any person or persons as 1t shatl
think fit Any such delegation may be made upon such terms and conditons (including the
power to sub-delegate) as the Lender and Rece1ver (as appropnate) may think fit
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16.
16 1

162

16 3

17.
171

172

18.
181

182

183

19.

The Lender and any Receiver will not be hable or responsible to any Chargor or any other
person for any losses, lLiabilities or expenses ansing from any act, default, onussion or
musconduct on the part of any delegate

APPLICATION OF MONIES

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shall not apply to a Receiver appointed under thus Deed.

All momes received by the Lender or any Receiver under this Deed shall be applied m
accordance with the terms of the Intercreditor Deed and apphed i discharge of the Secured
Obligations

The Lender and any Receiver may place any money received, recovered or realised pursuant to
this Deed 1n an 1nterest beanng suspense account and it may retain the same for such period as it
considers expedient without having any obligation to apply the same or any part of it n or
towards discharge of the Secured Obligations except where such monies are sufficient to
discharge the Secured Obligations 1n whuch case the monies will be so apphed

REMEDIES AND WAIVERS

No fatlure to exercise, nor any delay n exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a warver, nor shall any single or partal
exercise of any nght or remedy prevent any further or other exercise or the exercise ot any other
nght or remedy The nghts and remedies provided in this Deed are cumulative and not
exclusive of any nghts or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed will be etfective only if given
1n writing and then only 1n the 1nstance and for the purpose for which it 1s given
PROTECTION OF THIRD PARTIES

No person (including a purchaser) dealing with the Lender or a Receiver or its or his agents has
an obligation to enguire of the Lender, Receiver or others

1811 whether the Secured Obhigations have become payable,

18 12  whether any power purported to be exercised has become exercisable,

18 1 3  whether any Secured Obligations or other monies remain outstanding;
1814 how any montes paid to the Lender or to the Recerver shall be applied, or
1815 the status, propnety or vahdity of the acts of the Receiver or Lender

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obiigation to see to the applicauon of any monies paid to
or by the direction of the Lender or any Receiver

In clauses 18 1 and 18 2, purchaser includes any person acquining, for money or monies worth,
any lease of, or Secunty over, or any other interest or right whatsoever n relation to, the
Secured Assets or any of them

ADDITIONAL SECURITY

The Secunty created by or under this Deed 1s 1in addition to and 1s not 1n any way prejudiced by
any guarantee or securty now or subsequently held by the Lender
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20.
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202
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24,

25,

26.
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SETTLEMENTS CONDITIONAL

If the Lender (acting reasonably) believes that any amount paid by a Chargor or any other
person 1n respect of the Secured Obligations 1s capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been
paid

Any settlement, discharge or release between a Chargor and the Lender shall be condiuonal
upon no Secunty or payment to or for the Lender by that Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relatng to
bankruptcy, insolvency or iquidation or otherwise

SUBSEQUENT SECURITY

If the Lender receives notice of any other subsequent Secunty or other interest affecting all or
any of the Secured Assets (other than Permutted Secunty) it may open a new account or
accounts for the relevant Chargor 1n 1ts books If 1t does not do so then, unless 1t gives express
written notice to the contrary to the relevant Chargor, as from the tume of receipt of such notice
by the Lender, all payments made by that Chargor to the Lender shall be treated as having been
credited to a new account of that Chargor and not as having been applied 1n reducuon of the
Secured Obligations

SET-OFF

The Lender may set off any matured obligation due from a Chargor under the Fmnance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to that Chargor, regardless of the place of payment, booking branch or
currency of either obhgauon If the obligations are in ditferent currencies, the Lender may
convert either obligation at a market rate of exchange in 1ts usual course of business for the
purpose of the set-off

NOTICES

Any communication under this Deed or any other Secunity or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 30 (Nonces) of
the Facilities Agreement

INVALIDITY

Clause 32 (Partial Invalidity) of the Facilihes Agreement shall apply to this Deed as 1f set out
here 1n full but so that references to the Finance Documents shall be construed as reterences to
thts Deed and any Secunty created by or under 1t

ASSIGNMENT

The Lender may assign or otherwise transfer all or any part of 1ts nghts under this Deed or any
Secunty created by or under 1t 1n accordance with the terms of the Finance Documents.
RELEASES

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the Chargors,
take whatever action 1s necessary to release and reassign to each relevant Chargor

2611 1uts nghts ansing under this Deed,

~
[3%]




27.
271

272

28.

29.

30.

301

302

303

31.

2612 the Secured Assets from the Secunty created by and under this Deed,

and return all documents or deeds of title delivered to it under this Deed

CURRENCY CLAUSES

Clause 28 5 (Currency of Account) and clause 28 6 (Change of Currency} of the Facilities
Agreement shall apply to this Deed as 1f set cut here in full but so that references to the Frnance
Documents shall be construed as references to this Deed and any Secunty created by or under it
and references to the Obligors shall be construed as references to the Chargors

If a payment 1s made to the Lender under this Deed 1n a currency (the “Payment Currency”)
other than the currency 1n which 1t 15 expressed to be payable (the “Contractual Currency™),
the Lender may convert that payment into the Contractual Currency at the rate at which 1t
(acung reasonably and i good faith) 1s able to purchase the Contractual Currency with the
Payment Currency on or around the date of receipt of the payment and to the extent that the
converted amount of the payment falls short of the amount due and payable the Chargors will
remain lable for such shortfall.

CERTIFICATES AND DETERMINATIONS

Clause 31 2 (Certificates and deterrmnations) of the Facilihes Agreement shall apply to this
Deed as 1f set out here 1n full but so that references to the Finance Documents shall be construed
as references to this Deed and any Secunty created by or under 1t

INDEMNITY

Clause 17 (Other Indemnites) of the Facihities Agreement shall apply to the Deed except that
references to “Finance Documents” shall be read as “this Deed”

EXCLUSION OF LIABILITY

No liabiuty

The Lender will not be liable for any action taken by 1t (or any omussion to take action) under or
1n connectton with any Supporting Document unless directly caused by its gross negligence or
wilful misconduct.

Neither the Lender nor any Recerver shall be liable 1n respect of all or any part of the Secured
Assets or for any loss or damage which anses out of the exercise or the attempted or purported
exercise of, or the falure to exercise any of, their respective powers unless such loss or damage
1s caused by 1ts gross neghgence or wilful acts of default and recklessness

Officers and agents

No Obligor may take proceedings against any officer, employee or agent of the Lender mn
respect of any claim 1t mught have against the Lender or 1n respect of any act or onusston of any
kind by that officer, empioyee or agent 1n relation to any Supporung Document and any officer,
employee or agent of the Lender may rely on this clause

COSTS AND EXPENSES

Clause 19 (Costs and Expenses) of the Facilities Agreement shall apply to thus Deed except that
references to “this Agreement” shall be read as “this Deed”
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32,

33.

3.

341

3472

343

COUNTERPARTS

This Deed or any Finance Document entered 1ato under or 1n connection with this Deed may be
executed in any number of counterparts, and by each party on separate counterparts Each
counterpart 1s an ongmal, but all counterparts shall together consutute one and the same
mstrument Dehvery of a counterpart of this Deed or any such Finance Document entered into
under or 1n connection with this Deed by e-mail attachment or telecopy shall be an effective
mode of delivery

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it are
governed by English law

ENFORCEMENT

Jurisdiction of English courts

The courts of England have exclusive junsdiction to settle any dispute ansing out of or n
connection with this Deed (including a dispute relating to the existence, validity or terrnation
of this Deed or any non-contractual obligation ansing out of or in connection with this Deed) (a
“Dispute”)

The Parties agree that the courts of England are the most appropnate and convenient courts to

settle Disputes and accordingly no Party will argue to the contrary

Ths clause 34 1s for the benefit of the Lender As a result, the Lender shall not be prevented
from taking proceedings relating to a Dispute in any other courts with junsdiction To the extent
allowed by law, the Lender may take concurrent proceedings 1n any number of junisdictions

This Deed has been entered 1nto as a deed on the date given at the beginming of this Deed
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SCHEDULE 1

THE SUBSIDIARIES OF THE PARENT

Company Name

Jurisdiction of Incerporation

Company Number

Regutus Bidco Limited England and Wales 09467963
Defaqto Ltd England and Wales 02870220
Defaqto Group Limited England and Wales 05442706
DefaqtoMedia Limated England and Wales 03058061
UK - 202480076 1 25



Chargor

UK - 202480076 {

SCHEDULE 2

PROPERTIES
Registered Land

Country and district (or address or description)

Unregistered Land

Title number




e

SCHEDULE 3
SUBSIDIARY SHARES
Chargor Name of Subsidiary Number and class of shares
Regulus Midco Limited Regufus Bidco Limited 13,683,762 ordinary shares of

£0.01 each

Regulus Bidco Limeted

Defagto Group Limited

180,761 ordinary shares of £1 00
each

1,217,151 A ordinary shares of
£1 00 each

1,000 B ordinary shares of £1.00
cach

Defaqto Group Limited

Defaqto Ltd

2 ordinary shares of £1 00 each

Defaqto Group Limited

DefagtoMedia Limited

8,000,000 ordinary shares of £0.10
each
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SCHEDULE 4

RELEVANT AGREEMENTS

Part1

Form of notice of assignment

To [e]
Dated. [o]
Dear Sirs

The agreement described in the attached schedule (the “Agreement”)

We hereby notify you that we have assigned to HSBC Bank plc (the “Lender™) all our nght, title and
interest in and to the Agreement

We hereby confirm that

1 we will remain liable under the Agreement to perform all the obhgations assumed by us under
the Agreement, and

2 none of the Lender, 1its agents, any receiver or any other person wall at any time be under any
obliganon or hiabtlity to you under or 1n respect of the Agreement

We will also remain entitled to exercise all our nghts, powers and discretions under the Agreement, and
you should continue to give notices under the Agreement to us, unless and unui you receive notice from
the Lender to the contrary stating that the secunty has become enforceable In this event, all the nghts,
powers and discretions will be exercisable by, and notices must be given to, the Lender or as 1t directs

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us

The provistons of this notice {and any non-contractual obligations ansing out of or 1n connection with 1t)
are governed by Enghsh law

Yours farthfully

for and on behalf of
[®] Limited
SCHEDULE

Date Parties Description

{e] (o] (o]

[Atrach form of acknowledgment)
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To

To

Dated

Part 2

Form of acknowledgement

HSBC Bank pl¢
8 Canada Square
London

El4 5SHQ

[name of Chargor} (the “Chargor™)
[address)

[e]

We acknowledge receipt of the notuce of assignment (the “Notice”) of which the above 15 a duplicate
Terms defined in the Notice shall have the same meaning when used n thus acknowledgement We

confirm that

(a)

(b}

{©)
(d)

(e)

(0

there has been no amendment, warver or release of any nights or interests in the
Agreement since the date of the Agreement,

we will not agree to any amendment, waiver or release of any provision of the
Agreement without the prior wniten consent of the Lender,

we shall act 1n accordance with the Notice,

as at the date of thus acknowledgement we have not recerved any notice of assignment
or charge of the Chargor’s interest in the Agreement in tavour of any other person,

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement, and

we do not have and have not claimed or exercised any night or claim against the
Chargor or exercised or attempted to exercise any nght of set-off, counterclam or
other nght relating to the Agreement

The provisions of this acknowledgement (and any non-contractual obligations arising out of or
connection with 1t) are governed by English law

For and on behalf of

(]
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SCHEDULE 5

RELEVANT POLICIES

Part1

Form of notice of assignment

To [insurer]
Dated [*]
Dear Sirs

The insurance policies described in the attached schedule (the “Relevant Policies™)

We hereby notify you that we have assigned to HSBC Bank plc (the “Lender”) all our right, title and
nterest tn and to the Relevant Policies

We hereby confirm that

1 we will remain liable under the Relevant Policies to perform 2ll the obligations assumed by us
under the Relevant Policies, and

2 none of the Lender, its agents, any recetver or any other person will at any time be under any
obhgation or liability to you under or in respect of the Relevant Policies

We will also remain entitled to exercise all our nghts, powers and discretions under the Relevant Policies,
and you shoutd continue to give notices under the Relevant Policies to us, unless and until you receive
notice from the Lender to the contrary stating that the security has become enforceable In this event, all
the rights, powers and discretions wiil be exercisable by, and notices must be given to, the Lender or as it
directs

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us

The provisions of this notice (and any non-contractual obligations anising out of or 1n connection with 1t)
are governed by English law

Yours faithtully

for and on behaif of
[¢] Limted
SCHEDULE
Date of policy Insured Policy type Policy number
[e] [e] (o] [o]

[Artach form of acknowledgment]
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To

To

Dated

Part 2

Form of acknowledgement

HSBC Bank plc
8 Canada Square
London

El4 5HQ

[name of Chargor] (the “Chargor’””)
[address)

{e]

We acknowledge receipt of the notice of assignment (the “Notice™) of which the above 15 a duplicate
Terms defined 1n the Nonce shall have the same meaning when used n this acknowledgement We

confirm that

(a)

(b}

(c)

(d)

(e)

()

there has been no amendment, waiver or release of any rights or interests m any
Relevant Policy since the date of such policy,

we have noted the Lender’s interest as mortgagee and first loss payee on each
Relevant Policy,

we will not agree to any amendment, waiver or release of any provision of any
Relevant Policy without the prior wnitten consent of the Lender,

we shall act tn accordance with the Notice,

as at the date of this acknowledgement we have not recerved any notice of assignment
or charge of the Chargor’s interest in any Relevant Pohcy or the proceeds of any
Relevant Policy in favour of any other person, and

we do not have and have not claimed or exercised any nght or claam against the
Chargor or exercised or attempted to exercise any right of set-oif, counterclmm or
other nght relating to any Relevant Policy

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or
connection with 1t) are governed by Engiish law

For and on behalf of
[tnsurance company)
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SCHEDULE 6

BLOCKED ACCOUNTS

Part 1

Form of notice of charge

To [insert name and address of account holding mstitution]

Dated. [*]

Dear Sus
Account number: [e] (the “Blocked Account™)
Sort code: (o]
Account holder: [#] Limited

We hereby notify you that we have charged by way of first fixed charge to HSBC Bank plc (the
“Lender™) all our nght, title and nterest 1n and to the monies from time to tme standing to the credit of
the Blocked Account

We hereby wrevocably and unconditionally authonse and instruct you

{ to hold ail momies from time to ume standing to the credit of the Blocked Account to the order
ot the Lender and accordmngly to pay all or any part of those monies to the Lender (or as 1t may
direct) promptly foilowing receipt ot written mstructions from the Lender to that effect, and

2 to disclose to the Lender such information relating to us and the Blocked Account as the Lender
may from time (o time request you to provide

We also advise you that

(a) we may not withdraw any montes from the Blocked Acceunt without first having
obtained the prior wniten consent of the Lender, and

(b) the provisions of this notice may only be reveked or varied with the pnior wntten
consent of the Lender

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us

The provisions of this notice (and any non-contractual obligations artsing out of or in connection with it)
are governed by English law

Yours faithfully

for and on behalf of
[e] Limited

[Attach form of acknowledgment]
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Part 2

Form of acknowledgement

To HSBC Bank plc
8 Canada Square
London
Eil4 5SHQ

Te [rame of Chargor] (the “Chargor™)
[address]

Dated [e]

We acknowledge recerpt of the notice of charge (the “Notice™) of which the above 15 a duplicate Terms
defined 1n the Notice shall have the same meamng when used 1n this acknowledgement

We confirm that:

(a) we shall act 1n accordance with the Notice,

(b) as at the date of this acknowledgement we have not recerved any notice of assignment
or charge over the Chargor’s interest in the Blocked Account 1n favour of any other
person, and

(c) we will not exercise any nght of combination of accounts, set-off or hien over any

monies standing to the credit of the Blocked Account

The provisions of this acknowledgement (and any non-contractual obligavons arising out of or n
connection with 1t) are governed by English law

For and on behalf of
[account holding instizution]
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SCHEDULE 7

ACCOUNTS

Part 1

Form of notice of charge

To [insert name and address of account holding institunion)
Account number: [e] (the “Blocked Account’)
Sort code: [e]
Account holder: [#] Limited

We hereby noufy you that we have charged by way ot first fixed charge to HSBC Bank plc (the
‘ Lender”) as secunty trustee for itself and certain financial institutions all our nght, title and 1nterest 1n
and to the montes from time to time standing to the credit of the Account

We hereby urevocably and unconditionally authonse and instruct you

1 to hold all monies trom time to time standing to the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those momes to the Lender {or as it may direct)
promptly following receipt of wntten instructions from the Lender to that etfect, and

2

to disclose to the Lender such tnformation relating to us and the Account as the Lender may
from time to time request you to provide

By countersigning this notice, the Lender authorises you to permt us to withdraw and otherwise deal with
funds standing to the credit of the Account until

(a) you receive a notice in wnting to the contrary from the Lender,

(b) a petition 1s presented for a winding up order 1n respect of us or an apphication s made
for an admunistration order 1n respect of us,

{whichever occurs first)

Please sign and return the acknowledgement attached to one enctosed copy ot this notice to the Lender
and the other copy to us

The provisions of this notice (and any non-contractual obligations ansing out of or in connection with 1t)
are governed by English law

Yours tathfully

for and on behalf of [e] Limted

Countersigned for and on behalf of
the Lender

[Astach form of acknowledginent)
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Part 2

Form of acknowledgement

To HSBC Bank pic
8 Canada Square
London
El14 5SHQ

To [name of Charger] (the “Chargor™)
[address]

Dated [e]

We acknowledge receipt of the notice of charge (the “Notice™) of which the above 1s a duplicate Terms
defined 1n the Notice shall have the same meaning when used in this acknowledgement

We confirm that
1 we shall act 1n accordance with the Notice,

2 as at the date of this acknowledgement we have not received any notice of assignment or charge
or other security over the Chargor’s interest in the Account in favour of any other person, and

3 we will not exercise any nght of combination of accounts, set-off or lien over any momes
standing to the credit of the Account

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or in
connection with 1t) are governed by Enghish law

For and on behalf of
faccount holding insttietion]
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SCHEDULE 8

INTELLECTUAL PROPERTY

Proprietor/ADP number TM number
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Part 1

The Trade Marks

Jurisdiction/
apparent status

36

Classes

Mark text




SCHEDULE 9

FORM OF SECURITY DEED OF ACCESSION

THIS DEED 1s made on [e]

BETWEEN

(1)

REGULUS MIDCO LIMITED, a company registered in England and Wales with registered
number 09467813 and having 1ts registered office at 100 Barbirolh Square, Manchester, United
Kingdom M?2 3AB, for itself and for the Chargors (the “Parent™);

2) [@] (registered 1n England with number [e1) (the “Acceding Chargor™), and
&) HSBC BANK PLC, a company incorporated 1n England and Wales with company number
00014259 and having its registered office at 8 Canada Square, London El4 5HQ (the
S&Lender‘l!)
WHEREAS
(A) This Deed 1s supplemental to a debenture dated [e] between, inter alia, the Parent and the
Lender (the “Debenture”)
(B) The Acceding Chargor has also entered into an accesston deed to the Facilites Agreement (the
“Accession Deed”) on or about the date of this Security Deed of Accession and by doing so
appoints the Parent as its agent on the terms set out in the Accession Deed
IT IS AGREED
L. DEFINITIONS AND INTERPRETATION
1.1 Definitions
111 Save to the extent otherwise defined in this Deed, terms defined 1n the Debenture have
the same meaning when used in this Deed

112 In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidianes including those histed in schedule 2 (Subsidiary
Shares) to this Deed

1.2 Interpretation
Clauses [12 to 14] (Interpretation), {15 and 16] (Third panty nghts), [l 7 and 1 8]
(Administraucn), [19] (Incorporated terms), [1 10] ([Intercreditor Deed), {1 11] (Personal
Liabihty) and [1 12] (Conflict with the Facihities Agreement) of the Debenture are incorporated
in this Deed as if they were set out i full in thus Deed, but so that references 1n those clauses to
this Deed shall be construed as references to this Secunity Deed of Accession

2. ACCESSION OF ACCEDING CHARGOR

2.1 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as 1f 1t had onginally been a
party to 1t
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22 Covenant to pay

The Acceding Chargor covenants with the Lender that 1t will pay and discharge the Secured
Obligations when they become due for payment and discharge

23 Charging provisions

All Secunty created by a Chargor under clauses 2 4 t0 2.7 inclusive 15

231 a continuing security for the payment and discharge of the Secured Obligations,
232 granted with full title guarantee,
233 granted 1n respect of all the night, utle and interest (tf any), present and future of the
Acceding Chargor 1n and to the relevant Secured Asset, and
234 in favour of the Lender
24 First legal mortgages

The Acceding Chargor charges by way of first legal mortgage the properties described 1n
schedule 1 (Properties) to this Deed and, 1n each case, all Prermuses and Fixtures on each of the
Properties

2.5 Assignments

251

252

253

The Acceding Chargor assigns

(a) The Key-man Policies described 1n schedule 3 (Key-man) Policies to this
Deed,
(b) the Relevant Agreements described 1n schedule 4 (Relevant Agreements) to

this Deed, and
{c) its Relevant Policies

The Acceding Chargor shail remain hable to perform all 1ts obligations under the Key-
man Policies, the Relevant Agreements, and the Relevant Policies

Notwithstanding the other terms of this clause 25, prior to the occurrence of a
Declared Default which 1s continwng, each Chargor may, subject to the other terms of
the Finance Documents, continue to exercise all and any of its nghts under and In
connection with the Relevant Agreement.

2.6 First fixed charges

The Acceding Chargor charges by way of tirst fixed charge

261

262

263

264
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all interests and estate 1n any freehold, leasehold or commonhold property now or
subsequently cwned by 1t (other than any freehold, leasehold or commenhold property
effectively charged by way of legal mortgage under clause 2 4, and 1n each case, the
Premuses and Fixtures on each such property,

the proceeds of sale of 1ts Secured Property and all licences to enter on or use any
Secured Property,

the benefit of all other agreements, instruments and nghts relating to its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furmture,
furmshings, equipment and tools and any removals or replacement of them, (together
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2.7

2.8

the Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them,

265 the Subsidiary Shares together with all Related Rights,
266 the Investments together with all Related Rights,

267  all book and other debts due to the Acceding Chargor and thewr proceeds (both
collected and uncollected) (together Debts) and all rights, guarantees, secunty or other
collaterat 1n respect of the Debis or any of them) and the benefit of any judgment or
order to pay a sum of money and all nghts to enforce the Debts (or any of them},

268  all mones from tune to time standing to the credit of each Blocked Account,

269 all monies from time to time standing to the credit of each account held by the
Acceding Chargor with any bank, bwilding society, financial institution or other
person other than any Blocked Account (each an Account),

2610 allts Intellectual Property,
2611 allits goodwill and uncalled capatal,

2612 the benefit of all authonisations held or utilised by it 1n connection with 1ts business or
the use of any of its assets and the nght to recover and receive compensation payable
in respect of any of them,

2613 to the extent that any assignment 1n clause 2 5 1s neffective as an assignment, the
assets reterred to 1n that clause

Floating charge

The Acceding Chargor charges by way of first floating charge all 1ts assets and undertaking
wherever located both present and future other than any assets eftectively charged by way of
legal mortgage or fixed charge or assigned under clauses 24,250r2 6

Qualifying floating charge

This Deed contains a quabfying floatng charge and paragraph 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

CONSENT OF EXISTING CHARGING COMPANIES

The Chargors agree to the terms of this Deed and agree that its execution wall in no way
prejudice or affect any Security granted by any ot them by or under the Debenture

SECURITY POWER OF ATTORNEY

The Acceding Chargor, by way of secunty, irrevocably and severally appoints the Lender, each
Recerver and any of their delegates or sub-delegates to be its attorney to take any action which
the Acceding Chargor 1s obliged to take under thus Deed or the Debenture The Acceding
Chargor raufies and confirms whatever any attorney does or prompts to do pursuant to its
appointment under this clause 4

NOTICES

The Acceding Chargor confirms that 1ts address details for notices n relation to clause [23}
{Notices) of the Debenture are as follows

Address [e]
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Facsimule [*]

Attention [e]

6. COUNTERPARTS

Ttus Deed may be executed in any number of counterparts and thus has the same effect as if the
stgnatures on the counterparts were on a single copy of this Deed

7. GOVERNING LAW AND JURISDICTION

Clause [33] (Governing law) of the Debenture shall be incorporated 1n this Deed as if set out
here 1n full but so that references to the Debenture shall be construed as references to this Deed

This Deed has been entered into as a deed on the date given at the beginning of thus Deed
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SCHEDULE 1

PROPERTIES

SCHEDULE 2

SUBSIDIARY SHARES

SCHEDULE 3

KEY-MAN POLICIES

SCHEDULE 4

RELEVANT AGREEMENTS
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Executed as a deed by
REGULUS MIDCO LIMITED
on being signed by

1n the presence of

Name of witness
Signature
Address.

Occupation

Acceding Chargor

Executed as a deed by
[«] LIMITED/PLC
on being signed by

in the presence of

Name of witness
Signature
Address

Occupation

Lender

Executed as a deed by
HSBC BANK PLC
acung by 1ts duly authorised attorney

1n the presence of

Name of witness
Signature
Address

Occupation

UK - 205749902 4

43

Director

Director

Duly Authonsed Attorney
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SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by
REGULUS MIDCO LIMITED

on being signed by:
A Acrant %\10\.-.1‘\_3 .

n the presence of Director

Name of witness um w

Signature i ESHAW GODDARD LLP

Address . 60 CHISWELL STH EET
LONDON

Occupauon Sea l’fotféc;l Y 4AG
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Original Chargors

Executed as a deed by
REGULUS MIDCO LIMITED

on being signed by
Atervvt e

=

m the presence of Durector
hex dume

Name of witness ADDLESHAW.GODDARD LLP

Signature 7 60 CHISWELL STREET

Address. : LONDON -

Occupation %L;Q}E(EQ1Y 4AG .

Executed as a deed by )

REGULUS BIDCO LIMITED )

on being signed by )

in the presence of. ) Director

Address 60 CHISWELL STREET
- LONDON
Occupation* 494 "(‘!T‘& ECHTY 4AG

Name of witness ﬁ gx Qu Py
Signature | ADDLESHAW GODDARD LLP

Executed as a deed by
DEFAQTO GROUP LIMITED

on Bemg signed by
2 Btaw

1n the presence of,

ymPAH
S % Dyt . ADDLESHAW GODDARD LLP
Adirest | 60 CHISWELL STREET
o LONDON
Occupation. . SdLICI‘TO& EC1Y 4AG

e

Director
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Executed as a deed by
DEFAQTO LTD

on beimng signed by
. ARt Bite )

in the presence of

Name of witness e DU fhy
Signature M' ADDLESHAW GO
60 CHISWELL STRE ¢ |

Address
. - LOND
Occupation Lyt Tevd EC1Y ‘ﬁ\NG

o

Director

Executed as & deed by
DEFAQTOMEDIA LIMITED
on being signed by

Prv/’sSTP‘n\/L fs\'luﬂfQ

1n the presence of

fame of winess e MY A DDLESHAW GODDARD LLP
i | : 60 CHISWELL STREET

Director

R P e

LONDON
coticited. BC1Y 4AG

Occupation
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Lender

Executed as a deed by
HSBC BANK I'LC

acting by s duly authorised stiomey
ANDREW,  Cooke

St S e’ Y g’

Duly Authonsed Attorney
in the presence of:
Name of witness T ceewoNy
Signature 4 o
Address. FCana0h CaAwmae
Lonoon €9 S0
Occupatton: BanrEt— |
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