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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9763820

Charge code: 0976 3820 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th March 2018 and created by XSTRAHL GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th March 2018 .

Given at Companies House, Cardiff on 16th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) PACIFIC SHELF 1846 LIMITED
(AS PARENT)

{2) THE COMPANIES REFERRED TO IN SCHEDULE 1 (AS ORIGINAL CHARGORS)

{3) MARTIN ROBINSON {AS SECURITY AGENT)

GUARANTEE AND DEBENTURE

f C.M'h}{ﬂj Tlot , fawe émf ot eare
redacted prrrand i o 869 G
46- f?m%pmw'm Hed gloog/ FHas'y
Csx]mj (Ayhcmised (8 a4 orre okt
I c?m‘-?x»-w 0 Ch g d”

92581032.3%kh27

if”m/{m Em&at\}\ f,,,,,;az@gﬁ ja L{f



10
11
12
13
14
15
16
17
18
19
20

21

22

23
24
25
26
27
28

29

- DEFINITIONS AND INTERPRETATION o viveicnrunnimssusvnsvioessscissvssiini s v s wsivn peresasis s ers sz rin o8

COVENANT TO PAY .ot sos e s s sees sttt S -
GRANT OF SECURITY w..ocicerosorirreniion SOOI 1
FIXED SECURITY wovvtoosvionssensissas ossossees s st s eesses s ssesenssresissssareessesress s cnesesoe, 13
FLOATING CHARGE ......r--oevecvees oo cmmssesssossascsssssseessessssioessosssssssessmsssesnssesnoosensrss 14
CONVERSION OF FLOATING GHARGE ......coccomoesor s sssicsssicssos sy i T4
CONTINUING SECURITY ... crivnssssoss it it s it 00 i 16

LlABiLITY OF CHARGORS RELATING TO CHARGED PROPERTY i iiimiivieiinniws 16

ACCOUNTS ...... o SRR A e b RPRTS  «

REPRESENTATIONS Liuuiiivisiniii i ivisn imasamissssansss msneses senns - S HE ST RURI S |-

UNDERTAKINGS BY THE CHARGORS ....ovurosiverisssonsosssssssssoseiitssssasesiessessesssiasisonsisivein 17

POWER TO REMEDY i rtriomess it sriossmmsssiost s aniths it s cosisnsssissessesocii 22
ENFORCEMENT OF SECURITY .o.ccconvcc. b et s i e 22
RECEIVER ..o ccisuviaesrissssconsesansessstonsmassors otessseomsg it sissssssssenssssensesisasrssingasmgesne i 24
POWERS OF RECEIVER ..o.cuuirivevivmmmissisismssisisnsasmnse s s srasssessassssussommmsssesoessessecs s 20
APPLICATION OF PROCEEDS ... .covccee i st 26
SET-OFF weoverieomesisincorsnsesssmssssessomasmbenis e omssssin s s s sssssmssss s sssssss oo sssssrscssci 20
DELEGATION ..o crrs e miasesssasisssssassassssssssssssssss sosssssss oo s i s i st 27
FURTHER ASSURANCES......ccoveevirsisnsdusdinsiins s smsiiasiens i s iesivisssisiasisnsianinnss 28
POWER OF ATTORNEY ...l caiishsiiisisisisossibit i assireiisbisisbairsroia i it sl s cevnnrs 28
CURRENCY CONVERSION . awtiibtarisssracisid ot s sosnsis i sonssesicnanscerccns -
CHANGES TO THE PARTIES ..iivusiiiemivituasmnssossossmmaionssersssistsasisisssrmmmssoins s sossserisssecs oo 29
MISCELLANEOUS .. isccsvvivevnns S e s et 29
NOTICES i.vriivrinniin RS o e U S S ek . 30
CALCULATIONS AND CERTIFICATES oo cesssstinnammanmmessnsesmmmssrissisisssinsrsrissssossssonssss 30
PARTIAL INVALIDITY ....oooensisicsivinnen e e s S
REMEDIES AND WAIVERS, ..., ccoovrsrimmsovccsnisios T SO PROE:

COUNTERPARTS . ......o-s v ecrescossesmssssesssss e sesssassemrensses o sssanisssssssssseossssesnssessovesone 31

82581032.3\kh27 2



31 ENFORCEMENT . oo et o somesssissoes st 5 5 e o 5050 s 31
SCHEDULE 1 « THE ORIGINAL CHARGORS ..., -ttt e st srovssssessssssnssssssissinsasasssssnsrons 32
SCHEDULE 2 - DETAILS OF GHARGED PROPERTY ....covivcumsuisermissssrorens e oot sissienssmseseressnnceiniv 33
SCHEDULE 3 - FORM OF ACCESSION DEED....ovvccovovvvtsossiusasasssiorsivsensasesivssnepsrsssassrssessssssmseseesiossnes 35

926810323 kh27 3



THIS DEBENTURE is made on

BETWEEN:

% MANCH 2018

(1} PACIFIC SHELF 1848 LIMITED (registered in England and Wales with company number

1115658567} (the "Parent”),

{2) THE COMPANIES identified in Schedule 1 (The Original Chargors} (such companies being
together the "Qriginal Chargors"); and

{3) THE SECURITY AGENT as defined below.

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
11 Definitions

In this Deed:

1.1.1 terms defined in, or construed for the purposes of, the Loan Note Instrument (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed); and

1.1.2 the following terms-have the following meanings:

"Accession Deed"

"Account Bank"

"Act"

"Acquisition Agreement”

"Charged Accounts”

"Charged Investments”

"Charged Property"

92561032 3kh27

a document substantially in the form-set out in Schedule 3 (Form of
Aceession Deed);

any bank or other financial institution with which ary Charged
Accournt is maintained from time to time;

the Law of Property Act 1925;

_the agreement dated on or about the date of this Deed made
hetwesn (1) the Sellers (as defined therein) and {2) the Parent for

the acquisition by the Parent of the entire issued share capital of
Xstrah] Group Limited and Phoenix Objectives Limited, and 17.9%

of the issued share capital of Xstraht Inc;

each account of any Chargor with any bank or other financial
institution from time to time including those accounts specified- in
Part 3 of Schedule 2 (Details of Charged Property). In accordarice

with the Loan Note Instrument, 'Charged Accounts' shall not

include the Deposit Account;

the Charged Securities and all present and future Related Rights
accruing to all or any of the Charged Securities;

all of the property and assets of the Chargors: which from time to
time are, or are expressed to be, the subject of Securlty created by

“of pursuant to this Deed;



“Charged Securities”

“"Chargors”

"Default Rate"

"Deferred Consideration”

"Delegate”

"Deposit Account”

"Event of Default”

"Excluded Property”

"Finance Documents”

_"G rDu pH
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{a} the securities specified in Part 2 of Schedule 2 [Details of
Charged Property), and;

{b} all other stocks, shares, debentures, bonds, warrants,
coupons, negotiable instruments, certificates of deposit or
other securities or investrments (as defined in part 1l of
schedule Il to the Financial Services and Markets Act
2000 as in force at the date of this Deed) now or in future-
owned (legally or beneficially) by & Chargor or held by a
_nhominee, trustee, fiduciary or clearance system on its
behalf or in- which such Chargor has an interest at any

time;
(a) “the Original Chargors; and
(b any other company which accedes to this Deed pursuant

to an Accession Deed:

the rate of interest specified in, and calculated in accordance with

-clause 8.4 of Schedule 2 of the Loan Note Instrument;.

“has the meaning given to the term 'Deferred Consideration' in the
agreement for the sale and purchase of the entire issued share
capital of Xstrahl Group Limited, Phoenix Objectives Limited and a.

certain percentage of the issued share capital of Xstrahl Inc, dated:
on or about the date of this Deed and made between (1) the Parent
and-(2) Martin Robinson and others

any delegate, custodian, nominee, agent, attorney or co-trustee

appointed by the Security Agent;

means the deposit account held by Xstrahi Limited with National
Westminster Bank Plc with account number 63473100, which is
subject to a charge over deposits dated 20 April 2015 in favour of
National Westminster Barik Fig;

each-condition as set out in paragraph 2 (Events on which Notes
become immediately repayable) of Schedule 2 of the Loan Note
Instrument;

any Jeasehold property acquired after the date of this Deed by a
Chargor under a lease which. either precludes absolutely or
conditionally {including requiring the consent of any third party) the

relevant Chargor from creating any charge -over its Jeasehold.

interest in that property;

the Loan Note, the Loan Note Instrument, the Security Trust Deed
and any other document designated as a Finance Document by
the Security Agent;

the Parent and each of its Subsidiaries for the time being;



"Insurances”

"Intellectual Property”

"Loan Note Instrument”

"Loan Note"”

"Material Adverse Effect”

"Material Leasehold
Froperty”

"Party"
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means any policy of insurance or assurance in which a Chargor

has an interest and all claims and rebates of premium under any

such policy;.

all legal and/or equitable interests {including, without limitation, the
benefit of dll licences in any part of the world) of each Charger in,
or relating to:

{a) any patents, trade marks, service marks, designs,
business. names, copyrights, database rights, design
rights, domain names, .moral rights, inventions,
confidential information, knowhow and other intellectual
property rights’ and interests {which may now or in the-
future subsist), whether registered or unregistered; and

{b}) the benefit of all applications and rights to use such
assets of each Chargor (which may now or in the future
stibsist),

including, without limitation, the intellectual property tights (if any)
specified in Part 4 of Schedule 2 {Detalls of Charged Properfy);

the instrument {in the agreed form} to be executed by the Parent
constituting the Loan Note and references to a "Loan Note
Instrument” shall be construed accordingly, '

the fixed rate secured: loan notes due 2022 of the Parent to be
ronstituted by the Loari Note Instrumeint or, as the case may be,
the amount of such loan note from time {6 time issusd and
outstanditig;

& material adverse effect on the business, assets or financial
condition of the Group taken as a wholg;

all {easehold property, beneficiglly owned by a Chargor with an
unexpired term exceeding 25 years as of (a) the date of this deed,
{b} the date of a Deed of Actession or (c) the date ori ‘which the
relevant property is acquired {(as applicable) but excluditig, for the

avoidance of doubt, any rack rent leases and all shop leases;

a party to this Deed;



"Real Property”

"Receiver"

"Related Rights”

"Secured Obligations"

"Secured Parties”

"Security"
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all estates and interests, now or in the future belonging to any

Chargor, or in which any Chargor has an interest at any time, in:

{a) any fraehold, leasehold or immovable. property;

{b) any buildings, fixtures, fittings, fixed plant of -machinery
from time to-time situated on or forming part of that
freehold, leasehold or immovable property; and

{c) the beniefit of all covenants given in respect thereof,
including the registered and unregistered fand {if any) in England

and Wales specified in Part1 of Schedule 2 (Delaills of Charged
Property);

a receiver or receiver and manager or adminjstrative. receiver of
the whole or any part of the Charged -Property appointed” by the

Security Agent under this Deed;

in relation to any Charged Securities:

(a) all dividends, distributions and other income paid or
-payable on the relevant Charged Securities; and

(b) all rights, monies or property accruing or offered at any

time in relation to such Charged Securities whether by
way of redemption, substitution, exchange, bonus or
preference, under gption rights or otherwise;

.means, in respect of any member of the Group, all monies and

liabilities riow or after the date of this Debenture due, owing or
incurred by any member of the Group to the Secured Parties (or
any of them) under or pursuant to any Finance Document or in
respect of any Deferred Consideration in any manner and in any
curreney or currencies and whether present or future, actual er
contingent, whethér incurred solely or jointly with ariy other person
and whether. as principal or surety, together with all interest
accruing ot such monies and labilities and all costs, charges and
expenses incurred by any Secured Party tnder any Finance
Document, except for any obligation which, if it were included here,
would constitute unlawful financial assistance or its equivalent in
-any other jurisdiction

means the holders of the Loan Note from time to time, and the
Security Agent;

a mortgage, charge; pledge, lien or other security interést securing
any obligation of any person or any other agregment or
arrangement having a simitar effect;



"Security Agent” means Martin Robinson of Woodhall House, Le Court, Selborne
Road Empshott, Mampshire, GU33 6BF or such other persor as
may be appoifited pursuant to this Deed 1o act as security trustee
for the persons for the time being entitled to: the benafit of any
relevant. security it accordance with the respective terms of this
Deed and the Security Documents

"Security Asset” mearis all the assets and uridertaking of the Chargors which from
time to time are, or purport to be, the subject of the Security
created in favour of the Security Agent by orpursuant to this Deed

“Security Trust Deed" the security trust deed dated on or about the date of this Deed and
entered into, among others, {1) the Parent and {2) the Security
Agent; :

“Subsidiary” a subsidiary undertaking within the meaning of section 1162 of the
Companies Aot 2006;

"Subsidiary Shares" all shares present or future owned legalty or beneficially by -any

Chargor in the issued share capital of any other member of the
Group including but not limited to those specified in Part2 of
Schedule 2 (Details of Charged Property) and in any schedule to
any Accession Deed. -

1.2 Interpretation
1.2.1 In this Debenture, uriess the context atherwise requires:-

(a) words importing the singular shall include the plural -and: vice versa.and
reference to any gender includes the other gender;

() the term "assets” includes all property, rights and revenues whatsoever, and
wheresoaver, present and future;

(9] references to a "guarantee” include an indemnity or any other form of surety;

{d} all references to documents include all variations and replacements of such
docurments and supplements {6 such doctments;

(e} a "Finance Document” or any other agreement or insfrument is a reference to
that Finance Document or ather agreement or instrument as amended, novated,
supplemented, extended; restated and/or replaced from time to time {however
fundamentally);

{fy all references to a party include references to its personal representatives,
permitted assigns and fransferees and its successors in fitte;

(g} references to persons includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium, parthership or other entity {whether or not having separate legal
personality);

{h) a "regulation™ includes any regulation, rule, official directive, request or guideline

' (whether or not having the force of law but, if not having the force of faw, being

of a type with which persons to who'it is directed are expected and accustomed

to comply with) of any governmental, infergovemmentat or suprarational body,

agency, department or of any regulatory, self-regulatory or other authority or
organisation;

92581032.3ikh27 8



1.3

1.4

1.5

2.1

2.2

) “including” means including without limitation and "includes™ and “included” shall
be construed accordingly;

(i & provision of law is a réference fo that provision as amended or re-enacted;
and

(k) words and phrases defined in the Companies Act 2008 have the same
meanings in this Debenture but the word "company” includes any body
corporate.

122 Each undertaking of a Chargor {other than a payment obligation) contained in this Deed
is given by such Charger for the benefit of the Security Agent.

1.2.3 The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to the
extent reguired to ensure that any disposition of the Real Property contained in this Deed
is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellanevus Provisions) Act 1989,

1.2.4 The Parties intend that this document shall take effect as a deed notwithstanding the fact
that a Party may only execute this document under hand.

Joint and several

The liabilities and cbligations: of each Chargor under this Deed are joint and several. Each Chargor
agrees to be bound by this Deed notwithstanding that any other Chargor which was intended to
sign or be botind by this Deed did not s sign or is not hound by this Deed.

Trust.

All Security and dispositions made or created, and all obligations and undertakings, contained in.
this Deed to, in favour of or for the beriefit of the Security Agéent are made, created and entered into.
in favour of the Security Agent:

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no right
under the Contracts {Rights. of Third Parties) Act 1998 to eriforce or enjoy the benefit of any term of
this Deed,

COVENANT TO PAY

Covenant to pay

Each Chargor covenants in favour of the Security Agent that it will pay and discharge the Secured
Obligations from time to time when thay fall due for payment andfor discharge ih accordance with
the terms of the Finance Documents,

Guarantee and Indemnity

Each Chargor irrevocably and unconditionally jointly and severally:-

221 guarantees to the Security Agent punctual performance by each other Chargor of all that
Chargor's obligations under the Secured Obligations:

222 undertakes with the Security Agent that, whenever another Chargor dogs not pay any
amoaunt when due under or in connection with any of the Secured Obligations, that
Chargor shall immediately o demand pay that amount as if it was the principal chargor;
and

92581032, 3\kh27 8



2.3

2.4

2.5

28

2.2.3 agrees with the Security Agent that, if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Security Agent immediately on deniard against any cost, loss or liability it
incurs as a result of a Chargor not paying any amount which would, but for such
unenforceability, invalidity or illegality, have been payable by it under any of the Finance
Documents on the date when it would have been due. The amount payable by a Chargor
under this indemnity will hot exceed the amaunt it would have had to pay under this
Clause 2 if the amount claimed had been recoverable on the basis of a guarantee.

Continuing guarantee

This guarantee is a continuing guarantee and will extend o the ultimate balance of sums payable
by any Chargor under the Finance.Doguments, regardless of any intermediate payment or
discharge in whole or in part,

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations: of any Chargor or
any security for those obligations or otherwise} is made by the Security Agent in whole or in part-on
the basis of any payment, security or other disposition which is avoided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then-the liability of each
Chargor under this Clause 2 will continue or be reinstated as if the discharge, release or
arrahgement had not occurred.

Waiver of defences

The obligations of each Chargor under this Clause 2 wilt not be affected by an act, omission, matter
or thing which, but for this Clause 2.5, would reduce, release or prejudice any of its. obligations
under Clause 2 {without limitation and whether or riot known to it or the Secured Parties) including:-

251 any time, walver or consent granted to, or compositiosh with, any Chargor or other persori;

252 the release of any other Chargor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Grotig;

253 the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforca, any rights against, or security over assets
of, any Chargar or other persen or any non-presentation or non observance of any
formality or other requirement i respect of any instrurent. or -any failure to reatise the full
value of any security;

2.54 any incapacity or lack of power, authority or legal personality of or dissolutior or change
in the members or status of any Chargor or any other person;

255  any amendment, novation, supplement;, extension, variation, restatement (however
funidamental and whether or not mere onerous)-or replacement of any of the Finance
Documents or any other document or security including, without limitation, any change in
the: purpose of, any extension of or increase in any facility or the addition of any new
facility under any of the Finance Documents or other document or security;

256 any unenforceability, illegality or invalidity of any obligation of any person under any of the
Findnce Documents or any other document or secutity; or

257 any insclvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 2.5 {(Waiver of Defences), each Chargor expressly
confirms. that it intends that this guarantee shall éxtend from time to time to any. (however

42561032 3\kh27 19



2.7

2.8

2.9

fundamental) variation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents.

Imnmiediate recolrse

Each Chargor wailves any right it may have of first requiring the Security Agent (or any frustee or
agent on its behalf) to progeed against or enforce any other rights or security or claim payment
fromi ‘any -person before claiming from that Chargor under this Glause 2. This waiver applies
irrespective of any law or any provision of any of the Finance Documents to the contrary.

Appropriations

Untit all amounts which may be ar become payable by the Chargors under or in connection with the
Finance Documents have been irrevocably paid in full; the Security Agent (or any frustee-or agent
on its behalf) may:-

287 refrain from applying or enforcing any other moneys, security or rights held or received by
the Secured Parties {or any trustee or agent on their behalf) in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against-
those amotnts or otherwise) and no Chargor shall be entitled to. the benefit of the same;
and

2.8.2 hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's liability under this Clause 2.

Deferral of Chargors’ rights

2.9.1 Untit all amounts which may be or become payable by the Chargors under or i
connection with the Finance Documents have been irevocably paid in full and unless the -
Security Agent otherwise directs, no Chargor will exercise any rights which it miay have by
reason of performance by it of its obligations under the Finance Documents or by reason
of any amount beitig payable, or liability arising, under this Clause 2:-

(a). o be indemnified by a Chargor;

(b) to claim any contribution from any other guarantor of any Chargor's obligations
under the Finance Dotuments;

{c) 1o take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documments or
of any other guarantee or security taken pursuant fo, or in connection with, the
Finarice Documents by the Secured Parties;

{d) to bring legal or other proceedings for an _order requiring any Chargor to make
any payment, or perform any obligation, -in respect of which any Chargor has
given a guarantee, undertaking or indemnity under Clause 2.2 (Guarantee and

Jndemmty)

{&) to exercise any right of set-off against any Chargor; and/or

{f) to claim or prove as a creditor of any Chargor in competition with the-Secured
Parties.

292 If & Chargor receives any benefit, payment or distribution in relation to. such rights it shall
hold that benefit, payment or distfibution to the extent necessary to enable all amounis
which may be or become payable to the Secured Parties by the Chargors under or in
connection with the Finance Documeénts to be fepaid in full on trust for the Secured
Parties and shall promptly pay or transfer the same fo the Security Agent or as the
Security Agent may direct.

92581032 3wch27 11



210

2N

212

2.13

2.14

215

31

Release of Chargors' right of contribution

If any Chargor (a "Retiring Chargor") ceases to-be a Chargor in accordance with the terms of the
Finance Documents for the purpose of any sale or other disposal of that Retiring Chargor then on
the date such Retiting Chargor ceases to be a Chargor;-

2101 that Retiring Chargor is released by each other Chargor from any liability (whether past,
present. of future and whether actual or contingent) to make a contribution to any other
Chargor arising by reason of the peiformance by any other Chargor of its obligations.
under the Finance Documernits; and

2.10.2 each other Chargor waives any rights it may have by reason of the peiformance of its
obligations under the Finance Documerits to take the benefit {in whole or in part and
whether by way of subrogatlon or-otherwise) of any rights. of the Secured Parties Under
the Finance Documents or of any other security taken pursuant to, or in connection with,
the Finance Documents where such rights or security are granted by or in relation to the
assets of the Retiring Chargor,

Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security
how or stibsequently held by the Secured Parties.

Guarantee limitations

This guarantee does not apply to any liability to the extent that it would result in this guarantee
constituting unlawful financial assistance within the meaning -of sections- 678 or 679 of the
Companias Act 2008,

Guarantee binding

Each Chargor agrees to be bound by the guarantee contained in Clause 2.2 (Guarantee and
indemnity), even if any other company which was intended to execute this Debenture may not do
so-or may not be effectially bound.

Demands

The making of one defriand under this Débienture will not preclude the Security Agent making any
further demands.

Default interast

Any amount which is not paid under this Deed when due shall bear interest on a daily basis (both
before and after judgment and payable on demand) at the Default Rate from the due date until the
date on which such amouint is unconditionally and irrgvocably paid and discharged i full,

GRANT OF SECURITY

Mature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made;
311 i favour of the Security Agent;

3.4.2  with full title guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1994 (but subject to.any security expressly permitted by the Security Agenty; and

3.1.3 as continuing security for payment, discharge and performance of the Secured
Obligations.

92581032 8\kh27 12



3.2 Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge created by
or pursuant to this Deed (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 19863.

4, FIXED SECURITY

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

4.1.1 by way of first legal mortgage:

(&) the Real Property {if any) specified in Part 1 of Schedule 2 {Detafls of Charged
Property); and

{b) all other Real Property (if any) and all interests in Real Property not charged by
clause 4.1 1(a); ' '

4,12 byway of first fixed charge:

{a) all other Real Property and all interests in Real Property not charged by
clause 4,1.1; ' '
(b} all licences to enter upon or use fand and the benefit of all other agreements

relating to 1and; and
(c) the proceeds of sale of all Real Property;

443 by way of first fixed charge all Insurances including all claims under the Insurances and
all proceeds of the Insurances;

414 by way of first fixed charge:

{a) the Charged Securities (if any) referred to in Part 2 of Schedule 2 (Details of
Charged Property); and

{b) all other Charged Securities (not charged by clause 4.1,3(a));

in-each case, together with (A) all Related Rights from fime fo time accruing to those
Charged Securities and (B} all rights which such Chargor may have at any time against
any cleararice or settlement system or any custodian i respect of any Charged
[rvestments;

415 by way of first fixed charge:

(a) the Charged Accounts and all monies ‘at any time standing to the-credit of the
Charged Accéunts; and

(b} all other accounts of such Chargor with any bank, financial institution or other
person at any time {not charged by clauses 4.1.5(a} and all monies at any time
standing to the credit of such accounts

in each case, together with all interest from time to time acerued or accruing on such

monies, any investment made cut of such monies or account and all rights to repayment-
of any of the foregoing;
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4.2

4.3

44

51

52

6.1

4.1.6 by way of first fixed charge:

(a) the intellectual Property (if any) specified in Part 4 of Schedule 2 {(Defails of
Charged Property); and

(bY all other Intellectual Property {if any) (not charged by clause 4.1.6(a));

4.1.7 by way of first fixed charge {to the. extent not otherwise charged in this Deed):

{a) the benefit of all licences, consents, agreements and Authorisations held or
used in. connection with the. business of such Chargor or the use of any of its
assets; and

{b) any letter of credit issued in favour of such Chargor and all bills of exchange

and other negotiable instruments held by it; and
4.1.8 by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.

The Excluded Property shall be excluded from the charge credted by clause 4.1.2{a) (Fixed
Charges) and from the operation of clause 20 (Further Assurance) by virtue of the lease under
which the Excluded Property is held precluding absolutely or conditionally {including requiring the
consent of any third party) the relevant Chargor from creating any charge over its leasehold interest
in that property until the relevant condition or waiver has been satisfied or-obtained or the Chargor
has confirmed to the Security Agent in writing that such Excluded Property- shall be included in the
charge created by clause 4.1.2(5) (Fixed Charges) and the operation of clause 20 (Further
Assuranece). '

For each Excluded Property which is a Material Leasehold Property, each relevant Chargor
undertakes to apply for the relevant consent. or waiver of prohibition or condition within 14 days of
the later of {i) the date of this. Deed, (i) the date on which that Chargor accedes fo this Deed and
(iif}) the acquisition by that Chargor of the relevant ieasehold interest (as applicable) and, in respect
of each Excluded Property which provides that the relevant third party will not unreasonably
withhold its conisent to charging, to use reasonable endeavours to obtain that consent as soon as
reasonably practicable and to keep the Security Agent informed of the progress of its negotiations.

Forthwith upon receipt of the relevant waiver or consent, the retevant formerly Excluded Property
shall stand charged to the Security Agant under this Clause 4 {Fixed Seaurily).

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

assets and undertaking {wherever located) not otherwise effectively charged by way of fixed
mortgage or charge pursuant to clause 4,1 {Fixed charges) or any other provision of this Deed,
othier than, in respect of Xstrahl Limited, the Deposit Account; and

(whether or .not effectively so charged')'heritable property and alf other property and assets in
Scotland.

CONVERSION OF FLOATING CHARGE
Cenversion by notice

The Security Agent may, at any time after this Debenture has become enforceable in accordance
with Clause 13 {Enforcement of Security), by written. notice to a Chargor, convert the floating
charge created under this Deed into a fixed charge as regards all or any of the Charged Property
specified in the nofice if the Security Agent {acting reasonably) considers those Charged Property
to be in danger of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy.
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6.2

6.3

6.4

71

7.2

Small companies

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

Automatic conversion

The floating charge created under this Deed shall {in- addition to the circumstances in which the
same will occur under general law) automatically convert into a fixed charge:

6.3.1 in relation to any Security Asset which is subject to a flogting charge. if:

{(a) such Chargor creates {or attempts or purports to create} any Security (save as.
expressly permitted by the Security Agent) on or over the refevant Security
Asset without the prior written cansent of the Security Agent; or

{by any third party levies or attempts to lewy any distress, execution, attachment or
other legal process against any such Security Asset; and

B8.3.2 over all C’harged Property of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
natice of intention to appoint such an administrator {as contemplated by the Insclvency
Act1986).

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6.1 (Conversion by noticé) in
relation to any class of assets of any Chargor shall not be construed as & waiveér or abandonment
of the rights of the Security Agent to serve similar notices in respect of any other class of assets or
of any other right of the Sécurity Agent.

CONTINUING SECURITY
Continuing Security

The Security created pursuant to this Deed is continuing and will extend to the ultimate balance of
thie Secured Obligations regardiess of any intermediate payment or discharge i whole or in part.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by an act, omissicn, matter-or
thing which, but-for this Deed, would reéduce, release or prejudice any of its obligations under this
Deed {without limitation and whether or not known to.it or any Secured Party} including:

7.2.1 any time, waiver or consent granted to, or composition with, any Chargor or other person;

722 the release of any other Chargor or any other person under the terms of any composition
or arrangeiment with any creditor of any member of the Group;

723 the taking, variation, compromise, exchange, renewal or refease of, or refusal or neglect’
to perfect, take up or enforce, any rights against, or security over assets of, any Chargor
or other person or any non-presentation or -non-cbservance of any formality or other
requirement in respect of any instrument or .any failure to realise the full value of any
security;

7.24 any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of an Chargor or any other person;
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7.3

74

10.
101

10.2

10.3

10.4

7.2.5 any amendment, novation, supplement, extension restatement (however fundamental.
arid whether or not more onerous) or replacement of a Finance Document or any other
docurent. or security including, without limitation, any change in the purpose of, any
-extension of or increase in any facility or the addition of any néw facility under any
Finance Document or other document or security;

726 any unenfbrceabiiity,'.i_ii'egality- or invalidity of any obligation of any person under any
Finance Document or any other document or security; or '

7.2.7 any insolvency or similar proceedings.
Additional and separate security

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

Right to enforce

This Deed may be enforced in accordance with Clause 13 {Enforcement of Security) against each.
or any Chargor without the Security Agent first having recourse to any other right, remedy,
guarantee or Security held by or available to it or any of them. '

LIABILITY OF CHARGORS RELATING TO CHARGED PROPERTY.

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor remains:
liable to.observe and perform alt conditions and obligations assumed by it in relation to the:
Charged Property. The Security Agent is under no obligation to perform or fulfil any such condition
ar obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however designated)
of any Chargor with the Security Agent or any other person or in which any Chargor has an interest
{and no rights and benefits relating thereto) shall be capable of being assigned to ary person:
REPRESENTATIONS

General

Each Original Chargor makes the representations and warranties sef out in this clause 10 to the
Security Agent on the date of this Deed.

Ownership. of Charged Property

Each Original Chargor is the sole legal and beneficial owner of all of the Charged. Property

idenitified against its name in Schedule 2 (Details of Charged Property).
Charged Securities

The Charged Securities listed in Part 2 of Schedule 2 (Detadls of Charged Property) are fully paid

and constitute the entire share capital owned by each. Original Chargor. in the relevant company

and constitute the entire share capital of each such company..
Real Property

Part1 of schedule 2 {Details of Charged Property) identifies all freshold -and leasehold Real
Property which is beneficially owned by each Original Chargor at the date of this Deed.
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11

11.2

114

11.8

UNDERTAKINGS BY THE CHARGORS
Negative pledge

11.1.1  No Chargor shall (and the Parent shall ensute that no other member of the Group will):

fa) sell, transfer or otherwise dispose of any of its assets on ferms whereby they
are or may be leased to or re-gcquired by a Chargor or any other member of the
Group;

) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(c) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination .of accounts;
or

() enter into any other preferential arrangement having a similar effect,

unless expressly permitted under the Finance Documents or ds expressly
permitted by the Security Agent.

Maintenance and use
Each Charger shall:

11.2.1  keep all buildings and erections forming part of the Charged Assets in a good state of
repair; and

11.2.2  keep all fixtures, fittings, drains, pipes, sanitary, water and other éffects and services to or
forming part of the Charged Assets in good working order ahd condition and ensure that
the same is properly serviced in-accordance with any relevant warranties or mativals.

Cutgoings

Each Chargor shall duly and punctually pay all rates, rents, taxes, charges and other otitgoings due
by it in respect of the Charged Assets;
Comply with statutes

Each Chargor shall {and the Parent shall ensure that each member of the Group willy comply inall
respects with all laws to which it may be subject, if failure so to comply is reasonably likely to have
a Material Adverse Effect.

Charged Property generally

Each Chargor shall notify the Security Agent within 10 days of receipt of every notice, order,
application, requirement or proposal -given or made in relation to the Charged Property by any
competent authority which may materially and adversely affect the value of or fitle to any. Security
Asset, and (if required by the Security Agent) promptly. provide it with a copy of the same.

Deposit of documents and notices relating to Real Property

Each Chargor shall, if reasonably requested by the Security Agent in writing, make available to the
Security Agent:

11.68:1  all deeds and documents of title relating to the Real Property (that it has in its
possessiofn); and
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11.6.2

all local land charges, land charges and the Land Registry search certificates and similar
documents received by or on behalf of a Chargor (that it has in its possession or which it
can obtain).

11.7 Rea! Property undertakings - acquisitions and nofices to the Land Registry

11.7.1  Each Chargor shall notify the Security Agent promptly prier to the acquisition of ahy
estate or interest in any freshold or leasehold property which is registrabile at the Land
Registry;

11.7.2  Each Chargor shall, in respect of any Real Property which is acquired by it after the date
of this Deed, the fitle to which is registered at the Land Registry or the title fo which is
required to ke so registered and at the request of the Security Agent:

{a) give the Land Registry written notice of this Deed; and
(b} take reasonable steps to procure that notice of this Deed is. clearly noted in the
Register to each such title.
11.8 Leases and Licences

Each Charger shall;

11.8.1

1182

11.8.3

0258 1032.3%h27

enforce the Chargors rights as landlord under any lease of any Real Property and
perform the Chargor's obligations as landlord under any lease of any Real Property;

observe and perform all the lessee's covenants in-any lease under which the Chargor
helds any Real Property;

not, except in the ordinary course of business or otherwise with the prior written consent
of the Security Agent:

(= part with or share possession or oceupation of any Real Propeity;

{b) confer oh any person any lsase or other right or licence to oceupy any land of
buildings forming part of any Real Propérty or any licence fo assign or sub-let
any part of any Real Property,

{c) forfeit, determine, accept or agree to accept the surrender of any lease in
relation to any Property,

(d) vary the terms of any lease or licence in rélation to any Real Property;

{e) agree any rent review of any lease or licence any Real Property;

(f) surrender. or agree to surrender any leasehold interest hekd by i in relation to
ariy Real Property or alow such interest to be forfeited;

{9) create or permit to arise on any Real Propery any interest having overriding

' sffect; or '

{h} permit any person to become entitled to any right, easement, covenant or other-
matter which might adversely affect the use, value or marketability of any Real
Property.
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11.10

11.11

11.12

Environmental Law and Permits

Each Chargor shall (and the Parent shall ensure that each member of the Group will):

11.8.1  comply with all Environmental Law;

11.9.2  obtain, maintain and ensure compliance with all requistte Ervironmertal Permits; and

11.9.3 implement'_procedures to monitor compliance with and o prevent liabitity under any
Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect.
Development

No Chargor shall carry out any development involving a substantial change of use of its Charged.
Property ar any part of its Charged Propéerty, without first obtaining the written consent of the
Security Agent.

Deposit of documents and Securities transfers
Each Chargor shall:

11.11.1 unless the Security Agent otherwise confirms in writing, as soon as reasonably
practicatle on entering into this debenture, deposit with-the Security Agent all certificates,
deeds and documents of title relating to or representing the Charged Assets, together
with duly executed transfers or assignmerits in respect of the Securities with the name of
the transferee. left blank;

11.11.2 unless the Security Agent otherwise confirms in writing, as soon as reasonably
practicable on receipt of the same deposit with the Security Agent any certificates, deeds
and documents of title relating to any further or other Charged Assets together with duly
executed transfers or assignments in respect of any further or other Securities with the
name of the transferee left blank:

11.11.3  as soon as reasonably practicable on entering into this debenture or, if later, promptly en
receipt of the same, providé the Security Agerit with a copy of any report, notices,
circulars,. accounts, invoice, cerificate or. other material communication received in
respect of or in connection with the Charged Assets!-

11.11.4 the Security Agent may at any time complete the instruments of transfer in respect of the
Securities and register the Securities either in Hs own hame or in thie name of ahy
nominee or (following an Event of Default that is continuing) any transferee selected by it;

Investigations and inspections

11.121 Each Chargor shall permit the Security Agent and its designated representatives {if the.
Security Agent reasonably suspects an Event of Default is continuing or may occur)
withiri the power of such Chargor to enable the Security Agent (or its lawyérs) to carry out-
reasonable investigations of fitle to the Real Property and to make all reasonable
enquiries in relation to any part of the Real Property which a prudent mortgagee might
carry out. Those investigations shall be carried out at the expense of such Chargor.

11.12.2 Each Chargor shall permit the Security Agent or its' designated representatives {jf the
Security Agent reasonably suspects an Event of Default is continuing or may occur), to
have, on reasonable notice, reasonable access during fiermal office hours to!

{a) its accounts and accounting records and to any books and records relating to its .
Charged Property, to Inspect and take extracts from and make photocopies of
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(b)

the same and each Chargor shall provide, at its cost and expense, such clerical
and other assistance as the Security Agent may reasonably request; and

any property forming-part of its Charged Property (including Real Property) to
view, inspect examine and photograph it and all records maintained in
cohnection with tham.

1113 Insurance Policies

11.13.1

M43.2

Each Chargor shall, subject to the rights of the Security Agent under clause 11.13.2,
diligently pursue its rights under the Insurance.

In relation to the proceeds of Insurances after the océtirrence of an Event of Default
which is continuing:

(@)

{b)

the Security Agent shall have the sole right.to settle or sue for any such claim

and to give any discharge for insurance monies; and

all ¢laims and. monies received or receivable under any Insurances shall
{subjéct to the rights or claims of any lessor or landlord or tenant of any part of
the Charged Property) be applied in permanent reduction of the Secured.
Obligations in accordance with the Security Trust Deed.

11.14  Charged lnvestments - protection of security

11.14.1

11.14.2

§2681032.3%h27

Each Chargor shall, immediately upon exscution of this Deed or an Accession Deed {as
applicable) or (if later) as soon as is reasonably practicable after its acquisition of any
Charged Securities, by way of security for the Secured Obligations:

{a)

{by

deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of awnership that the
Chargor has in its possession to the Charged Securitiss and their Related

Rights;-and

execute and deéliver to the Security Agent:

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

{in if requested. by the Security Agent, such other documents as the
Security Agent. shall require to enable it (or K$ nominees) to be
registered as the owner of or ctherwise to actuire a legal title to the
Charged Securities and their Related Rights {or to pass legal fitle to
any purchaser).

Each Chargor shall following the occurrence of an Event .of Default which is continuing if
requested by the Security Agent:

(a)

promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged thvestment in the form reguired by the Security Agent;
and

use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the form required by the Security Agent.
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11.14.3

11.14.4

11.14.5

11.14.6

Each Chargor shall promptly following the occurrence of an Event of Default which is
continuing if reguested by the Security Agent:

(a) instruct any cleararice system to transfer any Charged Investment held by it for
such Chargor or its nominee to an account-of the Security Agent or its rominee
with such clearance system; and

{b) take whatever action the Security Agent may reasonably request for the
' dematerialisation or rematerialisation of any Charged Investment held in a
clearance system.

Without prejudice to the rest of this clause 11.14, the Security Agent may following the
occurrence of an Event of Default which is continuing, at the expense of the relévant
Chargor, take whatever action is required for the dematerialisation or rematerialisation of
the Charged Investments.

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

No Chargor shall nominate another person to enjoy or exercise all or any specified rights
of the Chargor in relation ta its Charged Investments, as contemplated by saction 145 of
the Companies Act 2008 or otherwise. '

Without limiting its obligations under clause 11.14.5, each Chargor shall comply with all
reasonable requests for information within its knowledge relating to the Charged
Investments which are made under section 783 of the Companies Act.2006. or which
could be made under section 793 if the refevant company were a public limited company
of under any similar provision contained i the articles of association or other
constitutional documerits of the relevant company or otherwise relating to the Charged
Investments and, if it fails to do so, the Security Agert may provide such information as it
may have on behalf of such Chargor.

1115  Rights of the Parties in respect of Charged Investmients

11.15.2

11.15.3

9_25_8 1032.3\kh27

(a) receive and retain all dividends, distributions and othér monies paid on or
derived-from its Charged -Securities; and

{b) exercise all voting and other rights and powers atfaching to its Charged
Securities, provided that it must not do so in a manner which:

{i) has the effect of changing the terms of such Charged Securities {or
any tlass of them) or of any Related Rights; or

{iiy is prejudicial to the interests of the Security Agent.

At any time following the occurrence of an Event of Default which is centinuing, the
Security Agent may complete the instrument(s) of transfer for all or any Charged

Securities on behalf of any Chargor in favour of itself or such other person as it may

select,

At any time when any Charged Securities are registered in the name of the Security

Agent or'its nominee, the Security Agent shall be under no duty to:

{a) ensure that any dividends, distributions .or other monies. payable in respect of
stich Charged Securities -are duly and promptly paid or received by it or its
nomitee,

{b) verify that the correct amounts are paid or received; or
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12.

12.1

12.2

123

12.4

12.5

12:6

13.

131

13.2

{€) take any action i connection with the taking up of any (or any offer of any)
Related Rights in respect of or'in substitution for, any such Charged Securities.

POWER TO REMEDY

Power to remedy

If at any time a Charger does not comply with' any of its obligations undet this Deed, the Security
Agent {without prejudice to any other rights arising as a consequence of such non-compliance)
shaill be entitled (but not bound) to rectify that default. The relevant Chargor irrevacably autharises
the Security Agent and its employees and agents by way of security to do alf such things (including
entering the property of such Chargor) which are necessary or reasonably required by the Security
Agent to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it liable as &
rnortgagee n possessian,

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are expended
by the Security Agent in exercising its powers under this clause 12, together with interest at the
Default Rate from the date on which those monies were expended by the Security Agent {both
before and after judgment) and otherwise in accordance with clause 2.15-(Defaulf Interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

The Security created pursuant to this Deed shall become immediately enforceable upon the
geeurrence of an Event of Default that is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or extended
by this Deed) shall be immediately exercisable upon and at any time after the occurrence of any:
Event of Default that is continuing.

Enforcenient

The Security Agent-may in its absolute discretion enforce all or any part of the Security ¢reated
pursuant to this Deed in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General
For the purposes of all rights and powers implied by statute, the Secured Obligations are deemed

to have become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall
not apply to the Security created pursuant to this Deed.

Powers of leasing

The statutory powers of lzasing conferred on the Security Agent are extended so as to authorise
the Security Agent to lease, make. agreements for legses, accept surrenders of leases and grant
options ag the Security Agent rnay think fit and without the need to comply with section 99 or 100 of
the Act.
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13.3

13.4

135

Powers of Security Agent

13.3.1 At any time after the Security created pursuant to this Deed has become enforceable (or
i so requasted by any Chargor by written notice at any time) the Security Agent may
without further notice {unless reduired by law):

(a appoint any person (or persons) to be a receiver, re_cei’ver and manager or
administrative receiver of all or any part of the Chargad Property and/or of the
income of the Charged Property; and/or

(b} appoint or apply for the appaintment of any person who is appropriately
qualified as administrator of a Chargor; and/or

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

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

13.3.2 The Securty Agent is not entitled to appaint. a Receiver in respect of any Charged
' Property of any Chargor which is subject to a charge which (as created) was a floating
charge solely by reason of a moratarium being obtained under the Insolvency Act 2000
(oranything done with g view to obtaining such a moratoriumy) in respect of such Ghargor.
Redemption of prior mortgages

At any time after the Security created pursuant to this Deed has becorme enforceable, the Security
Agent may:

13.4.1  redeem any prior Security against any Security Asset; andfor
13.4.2  procure the transfer of that Security to itself, and/or

13.4.3  settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All priricipal, interast, costs, charges and expenses of and incidental to any su¢h redemption and/or

transfer shall be paid by the refevant Chargor to the Security Agent on demand..

“Privileges

13.5.1 Each Receiver and the Security Agent are entitled to all the rights, powers, privileges and
fmmunities conferred by the Act on mortgagees and receivers when such recéivers have
been duly appointed under the Act, except that section 103 of the Act does not apply.

13.5.2 To the extent that the Charged Property constitutes "financial collateral® and this Deed
and the obligations of the Chargors under this Deed constitute a “secuniy financial.
collateral arrangement” {in each case for the purpose of and as. defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003 {SI 2003 No. 3228)) each Receiver
and the Security Agent shall have the right after the Security créated pursuant to this
Deed has become enforceable to appropriate all or any part of that financial collateral in
or towards the satisfaction of the Secured Obligations,

13.5.3 Forthe purpose of clause 13.5.2 the value of the financial collateral appropriated shall be
such amoiint as the Receiver or Security Agent reasonably determines having taken into
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13.6

13.7

14.

14.1

14.2

14.3

144

account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it.

Me liability
13.6.1  Neither the Security Agent nor any Receiver shall be liable:
{a) in respect of all or any part of the Charged Property; ar
By for any loss or damage which arises out of the exercise or the attempted or
purpdrted exercise of, or the failure to exercise. any of, Hs or his respective
powers {unless such loss or damage is caused by its or his gross negligence or
wilful misconduct).

13,6,2  Without prejudice to the generality of clause 13.6.1, neither the Security Agent nor any
Receiver shall be liable, by reason of entering. into possession of a Security Asset, to
account as mortgagee in possession or for any loss on realisation or for any default or-
omission for which a mortgagee in possession might be liable {unless such loss or
damage is caused by its or his gross negligence; fraud or wilful misconduet).

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or Delegate will
be reguired to enquire:

13.7.1  whethar the Secured Obligations have become payable;

13.7.2  whether any power which the Security Agent or the Receéfver is purperting to exercise has
become exercisable; or

13.7.3  how any money paid to the Security Agent 6r to the Receiver is to be applied.
RECEIVER

Removal and réeplacement

The Security Agent may from time to time temove any Receiver appointed by it {subject, in the
case of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appéintment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Charged Property and/or the:
income ‘of the Charged Property, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remunerdtion

Any Receiver shall be entitled fo remuneration for his services at a rate to be fixed by agreement
between him and the Security Agent {or, failing such agreement; to be fixed by the Security Agent).

Payment by Receiver
Only monies actually paid by a Receiver to the Security Agent in relation to the Secured

Obligations shall be capable of being applied by the Security Agent in discharge of the Secured
Obligations.
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14.5

15.

151

15.2

Agernt of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such Chargor
shall (subject to the Comipanies Act 2006 and the Insolvency Act 1986) be solely responsible for
tis acts and defaults and for the payment of his remuneration.

POWERS OF RECEIVER
General powers
Any Receiver shall have:

1511  all the powers which are conferred on the Security Agent by clause 13.3_(Powers of
Security Agent);

15,1.2  all the powers which are conferred by the Act on mortgagees in possession and receivers
appointed under the Act;

15.1.3 {whether gr not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1886; and

15.1.4  all powers which are conferred by any other law conferring power on receivers.
Additicnal powers

In addition to the powers referred to in clause 15.1 (General powers), a Receiver shall have the
following powers:

15.2.1 to take possession of, collect and get in -all or any part of the Charged Property and/or
income. in respect of which he was -appointed;

15.2.2 to manage the Charged Propeity and the business of any Chargor as he thinks fit;

15.2.3  toredesm any Security and o borrow or raise any rmoney and secure the payment of any
money in priority to the Secured Obligations for the purpose of the exercise of his powers
andfor defraying any costs or liabilities incurted by hint in such exefcise;

15.2.4 to sell.or concurin selling, leasing or otherwise disposing of all or any part of the Charged
Property in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

(3} fixtures may be severed and sold separately from the Real Property containing
them, without the consent of any Chargor,

{b} the consideration for any such fransaction may-consist of cash, debentures or
other obligations, shares, stock or other valuable consideration. (and the amount.
of such corsideration may be dependent upon profit or turnover or be
determined by a third party}, and

{c} any such consideration may be payable in a lump-sum or by instalments spread
over such period as he thinks fit;

15.2.5 to alter, improve; develop, complete, construct, madify, refurbish or repair any building or
land and to complete or undértake or concur in the completion or undertaking {with or
without modification) of any project in which any Chargor was concémed or interested
before his appointment {(being a project for the alteration, improvement, development,
completion, construction, madification, refurbishment or repair of any building or land};

152,86  ftocarry out any sale, lease or other disposal of all or any part of the Charged Property by
conveying, transferrifig, assigning or leasinig thé same in the name of the relevant
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16.

16.1

16.2

16.3

Chargor and, for that purpose, to enter into covenants and other contractual obligations in
the name of, and so as to bind, such Chargor;

15.2.7  to take any such proceedings {in the name of any of the relevant Chargors or otherwise)
as he shall think fit in respect of the Chargéed Property and/or income in respect of which:
he was appointed {including proceedings for recovery of rent or other monigs in arrears at
the date of his appointrment);

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

1528 toihsure, and to renew any insurances in respect of, the Charged Property as he shall
think fit (or as the Security Agent shall direct);

152,10 to appoint and employ such managers, officers’ and workmen and engage such
professional advisers-as he shall think fit {including, without prejudice to the generality of
ihe foregoing power, to emiploy his pariners and firmt);

15,2.11 to form one or more Subsidiaries of any Chargor and to transfer to any such Subsidiary
all or-any part of the Charged Property; ' '

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

15213 for

&) give valid receipts for all monies and to do all such - other things as may seem to
him to be iricidental or conducive o any other power vested in him or necessary
or desirable for the realisation of any Security Asset;

()] exercise in refation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute benegficial owner of the
Charged Property; and

{c) use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Application

Alt monies received by the Security Agent or any Receiver after the Security created pursuant to

this Deed has become enforceable shall {subject to the rights and claims of any person having a

security ranking in. priofity to this Deed) be applied in accordance with and subject to the Security

Trust Deed. ' '

Contingencies

If the Security created pursuant to this Deed is enforced at a time whien no amounts are due unhder

the Finance Documents (but at a ime. when amounts may become so due), the Security Agent or a

Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense account.

Appropriation and suspense account

18.3.1  Subject to the Security Trust Deed and clause 16.1 {Application), the Security Agent shall
apply all payments received in respect of the Secured Obligations in redugction of any
part of the Secured Obligations in any order of manner which it may determine.

16.3.2 Any such appropriation shall override any appropriatiory by any Chargot.
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17.

171

17

18.

16.3.3  All monies received, recovered or realised by the Security Agent under or in connection
with this Deed ‘may at the discretiori of the Security Agent be credited fo a separate
iiterest-bearing suspense account for .so long as the Security Agent detemmines (with
interest. accruing thereon at such rate {if any) as the Security Adent may determine)
without the Security Agerit having any obligation to apply such monies and interest or any
part of it in or towards the dischiarge of any of the Secured Obligatians.

SET-OFF
Set-off rights

17.1.1  The Security Agent may (but shall not be obliged to} set off any matured obligation which
is due and payable by any Chargor and unpaid (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor) against any
obligation (whether matured or otherwise) owed by the Security' Agent to such Chargor,
regardless of the place of payment, booking branch or currency of either obligation.

17.1.2 At any time after the Security created pursuant to this Deed has become enforceable
{and in addition to its rights under clause 17.1.1}, the Security Agent may {but shall notbe
obliged to} set-off .any contingent liability owed by a Chargor inder any Finance
Doc:ument agamst any matured obhgatnon owed by the Securlty Agent to such Ghargor

47.1.3  }f the obligations are in differ_ent currencies, the Security-Agent may convert elther
obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off.

17.1.4  [f either obligation is unliquidated or unascertained, the Security Agent may set off in an
amount estimated by it in.good faith to be the amount of that obligation.

Time deposits

Without prejudice to clause 17.1.(Set-off rights), if any time deposit matures on any account which
ary Chargor has with-the Security Agerit at a tinme when:

17.2.1  the Security created pursuant to this Desd has becoms enforcsable; and
17.2.2  no Secured Obligation is due and payable

such time deposit shall automatically be renewed for such furthet maturity as the Security Agent in
its absolute discretion considers appropriate unless the Security Agent otherwise agrees in-writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney {or in-any other
manner) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms (including power to sub-delegate) which it may in its absolute discretion deem
necessary. Neither the Security Agent nor any Receiver shall be in any way liable or responsible to
any Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate,
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19.

18.1

19.2

19.3

19.4

20.

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Parent shall procure that each Chargor shall} at its own expense,
promptly do all such acts and execute all such documents (including assignments, transfers,
rmortgages, charges, notices and instructions) as the Security Agent or a Receiver may reasonably
specify (and in such form as the Security Agent or a Receiver may reasonably require) in favour of
the Security Agent, .a Receiver or its nominees in order to:

18.1.1  c¢reate a legal assignment or other fixed Security over all or any of the Charged Property;

1912  perfect the Security created or intended to be created under or evidenced by this Deed or
for the exercise of any rights, powers and remedies exercisable by the Security Agent, or
any Receiver or any Delegate in respect of any Security Asset or provided by or pursuant.
to this Deed or by law;

19.1.3  confer on-the Security Agent or any Recelver Security over any property and assets of
that Chargor located in any jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to this Deed; and/or

19.1.4  facilitate the realisation of the assets which are, or are intended to be, the subject of the
Security created pursyant to this Deed.

Finance Documents

Each Chargor shall {(and the Parent shall procure that each member of the Group shall} take all
such action as is available to it (including making all filings and registrations) as may be necessary
for the purpose of the creation, perfection, protaction or maintenance of any Security conferred or
intended to be conferred on the Security Agent pursuant to this Deed.

Specific gecurity

Without prejudice to the generality of clause 19.1 (Further action), each Chargor will promptty upon
request by the Security Agent (acting reasonably) execute any docurnent contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed security
under this Deed {including any fixed security arising or intended to arise pursuant to clause &
{Conversion of floating charge)).

Perfection

19.4.1  Other than the registrations made at Companies House, the Land Registry or the
Trademark Register, no other registration may be made or notice may be given to perfect
any Securirty granted by any member of the Group without the prior written consent of the .
Senjor Security Agent; and

19.4.2 Notwithstanding anything to the contrary in this Debenture, the Senior Security Agent
may-enforce its rights under paragraph (a) of this clause.18.4 above in accordance with
the terms of this paragraph and any applicable legislation mctudlng but not limited to, the
Contracts (Rights of Third Parties) Act 1999,

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the- Security Agent, each
Receiver and any Delegate to be its attorney to take any action whilst an Event of Default is
contlnulng or the Security created pursuant to this Deed has become enforceable which such
Chargor is obliged to take under this Deed, including under clause 19 (Further assurarices), or, if
no Event of Default is continuing, which such Chargor has failed to take. Each Chargor ratifies and
confirms whatever any attorney does or purports to do pursuant to its appointment under this
clause,
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21,

22.

22.1

22,2

23.

231

232

233

CURRENCY CONVERSION

All manies received or held by the Security Agent or any Receiver under this Deed may be
corverted from their existing currency into ‘such other currency as the Security Agent or the
Receiver considérs necessary of desirable to cover the obligations and liabilities comprised in the
Secured Obfigations in that other currency at the Agerit's Spot Rate of Exchange. Each Chargoer
shall indemnify the Security Agent against all costs; charges and expenses incurred in relation to
such conversion. Neither the Security Agent por any Receiver shall have any liability to any
Chargor in respect of any loss resulting from any fluctuation in éxchange rates after-any such
conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed,
Accession Deed

Each Chargor:

22.21  consents {o new Subsidiaries of the Parent becoming Chargors, and

2222 irrevocably authorises the Parent to agree to and sign- any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor. '

MISCELLANEQUS
New accounts

2311 W the Security Agent receives, or is desimed to be affected by, notice, whether actual or
constructive, of any subseguent Security affecting any Security Asset andéor the
proceeds of sale of any Security Asset; it may open a new account or accounts for any
Chargor. If it does riot open a new account, it shall nevertheless be treated as if it had
done so at the time when it received or was deemed to have received sich notice.

23.1.2  As from that timé all payments mads to the Securify Agent will be credited or be treated-
as having been credited to the new account and will not operate to reduce any amotnt of
the Secured Obligaticns.

Tacking
This Deed secures advances already made and further advances to be made.
Land Registry

23.3.1  Each Chargor shall at the written request of the Security Agent apply to the Chief L:and
Registrar {(and consents to such an application being made by or on behalf of the Security
Agent) for a restriction in the following terms to be éntered on the Register of Title relating
to any property registered at the Land Registry (or any unregistered fand subject to first’
registration} and against which this Deed may be noted:

*No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [o] 2018 in
favour of Martin Robinson of Woodhall House, Le Court, Selborne Road Empshott, Hampshire,
GU33 68F (as Security Agent) referred fo in the charges register or their conveyancer.™
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23.4

24,

241

24,2

25.

23.3.2 Each Chargor:

(a) authorises. the Security Agent to make any application which the Security Agent
deems appropriate for the designation of this Deed or any Senior Finance
Document as an exempt information document under rule 136 of the Land
Registration Rules 2003, '

{b) shall use its reasonable endeavours to assist with any such application made by
or on behalf of the Security Agent; and

{c) shall notify the Security Agent in writing as scon as it receives notice of any
person's application unider rufe 137 of the Land Registration Rules 2003 for the
disclosure of this Deed or any Senior Finance Document following its
designation as.an exempt information documert.

23.3.3 No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt information
document.

23.3.4 FEach Chargor shall use its reasonable endeavours fo promptly make. all applications. to
and filings with the Land Registry which are necessary or desirable under the Land
Registration Rules 2003 to protect the Security. created pursuant to this Deed.

Protective clauses

Each Charger is deemed to be a principal debtor in relation fo this Deed. The obligations of each
Charger under, and the security intended to be created by, this Deed shall not be impaired by any
forbearance, neglect, indulgence, extension of time, release, surrender or Joss -of securities,
dealing, amendment or arrangement by the Security Agent which would ofherwise have reduced,
released or prejudiced the Security created pursuant to this Deed or any surety liability of a
Chargor.

NOTICES
Security Trust Deed
Subject to clause 24.2 (Notices through Parenty:

2411  clause 15 of the Security Trust Deed (Notices) is incorporated into this Deed as if fully set
out in this Deed; and

2412 the address and fax numbers of sach Party for all communications or docurnents given
under or in connection with this Deed are those identified with its name in the execution
pages to this Deed or subsequently notified from time to time by the relevant Party for the
purposes of this Deed, '

Notices through Parent

2421  All communications and decuments from the Chargors shall be sent through. the Parent
and all communications and documents to the Chargors may be sent through the Parent.

2422 Any communication or document made or delivered to the Parent in accordance with this.
clause 24 (Notices) will be deemed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determinaticn by the Security Agent specifying the amount of any Secured
Obligation due from the Chargors (including details of any relevant calculation thereof} is, in the
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26,

27.

28.

29.

30.

31

31.1

absence of manifest error, conclusive evidence against the Chargors of the matters to which it
relates.

PARTIAL INVALIDITY

All the provisions of this Deed are- severable and distirict from one another and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, heither the legality, validity or enforceability of any. of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in-exercising, on the part of the Security Agent, any right or
remedy under this-Deed shall cperate as-a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise, or the exercise of any other right or remedy.
The nghts and remedies provided are cumulative and not exclusive of any rights .or remedies
_prov;ded by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the. Security Agent and the Chargors so agree
in writing and any breach of this Deed may be waived before or after it gecurs only if the Security
Agent so-agrees in writing. A waiver given or consent granted by the Security Agent under this
Deed will be effective only. if given in writing and then only in the instance and for the purpose for
which it is given,

COUNTERPARTS

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

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction of English colrts

31.1.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
conneciion’ with this Deed {including a dispute relating to the existence, validity or
tetmination of this Deed or any non—contractual obligation -arising .out of or in connéction
with this Deed}{a "D[spute")

3112 The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

31.1.3 This clause 31.1 is Tor the benefit of the Security Agent only. As a result, the Security
Agent shall not be prevented from taking proceedings relating to a Dispute in-any other
courts with jurisdiction. To the extent allowed by law, the Security Agent may take
concurrent proceedings. in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and duly
executed by the Security Agent and has been delivered on the first date specified on page 1 of this Deed by
gdch Original Chargor.
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SCHEDULE 1

The Original Chargors

[Pacific Shelf 1846 Limited 11155857 31 North Row, London W1K 6DA

Xstrahl Group Limited 09783820 The Coliseurn Watchmoor Park
Riverside Way

Camberley

Surrey

England

GU15 3YL

. Phoenix Objectives Limited 05517894 The Coliseum Watchmoor Park
' Riverside Way

Camberley

Surrey

GU15 3YL

Xstrahl Limited 03105256 The Coliseum Watchmoor Park

1 Riverside Way

Camberiey

Surrey

England

_ GU15 3YL

Oncotherapy Resources Limited | 08019071 The Coliseum Watchmoor Fark
Riverside Way

Camberley

1 Surrey

England

; 1 GU1IE 3YL

Photoelectric Therapy Limited | 09380352 Coliseurn Business Centre
] Riverside Way

Camberley

1 Surrey

-| England

| GU15 3YL

Gulmay Medical Limited | 09783571 The Coliseum Watchmoeor Park
] Riverside Way

Camberley

Surrey

England

GU15 3YL

Xstrahl Oncology Services Limited | 09711555 The Coliseum Watchmoor Park
Riverside Way

Camberley

1 Surrey

England

GU15-3YL

92581032,.3\khz7 32



SCHEDULE 2

Details Of Charged Property

PART 1- Real Property

:Administr

PART 2 - Charged Securities

PART 3 - Charged Accounis
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SCHEDULE 3

Farm of Accession Dead

THIS ACCESSION DEED is made on [e]
BETWEEN
1. [#] LIMITED a company incorporated in [s] with registered number [e] {the “"Acceding

Company™)][EACH COMPANY LISTED IN SCHEDULE 1 (each an “Acceding Company")];

2. [=] (the "Parent"}; and
3. [#] (the "Security Agent”).
BACKGROUND

This Accession Deed is supplemental to a debenture dated [#] and made between (1) the Chargors named
in it and {2) the Security Agent {the "Debenture").

ITIS AGREED:
4. DEFINITIONS AND INTERPRETATION
4.1 Definitions

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

4.2 Construction

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

5 ACCESSION OF THE ACCEDING COMPANY
5.1 Accession
[The/Each] Acceding Company:

511 unconditionally and irmevocably undertakes fo -and agrees with the Security Agent to
observe and be bound by the Debenture; and

5.1.2 creates and grants [at. the date of this Deed] the charges, mortgages and other security
which are stated to be created or granted by the Debenture,

as if it had been an original party to the Debenture as-one of the Chargors.
52 Covenant to pay
Without prejudice to the generality of clause 5.1 (Accessiony, [theleach] Acceding Company (jointly

and severally with the other Chargors [and each other Acceding Company]), covenants in the
terms set out in clause 2 (Covenant to pay) of the Debenture.
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53

54.

5.5

5.6

Guarantee and Indemnity
The Aceeding Company irrevocably and unconditionally jointly and severatly:-

5.3.1 guarantees to the Security Agent punctual performance by each other Chargor of all that
Chargor's obligations under the Finance Documents;

532 undertakes with the Security Agent that, whenever another Chargor does not pay any
armount when due under or in connection with any of the Finance Documents, that
Chargor shall immediately-on demand pay that amount as if it was the prlnCIpal chargor;
and

533 agrees with the Security Agent that, if any obligation guaranteed by # is or becomes.
unenforceable, invalid or illegal, it will, as an independenf and primary obligation,
indemnify the Security Agent immediately on demand against any cost, loss or Jiability it
incurs as a result of . a Chargor not paying any amount which would_ but for such
unenforceability, invalidity or illegality, have been payable by. it under any of the Finance
Docurnents on the date when it would have been due. The amount payable by a Chargor
under this indemnity will not exceed the amount it would have had to pay under this
Clause 2 if the amount claimed had been recoverable on the basis of a guarantee.

Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable:
by the ‘Acceding Company. under the Finance Documents, regardless of any intermediate payment
or discharge in whole or in part.

Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of any Chargor or
any security for those obligations or otherwise) is made by the Sectirity Agent in whole or in parton
the basts of any payment, security or other dispositioh which is avoided or must be restored in
insolvency, liguidation, administration or otherwise, without fimitation, then the liabifity of each
Acceding Company under this Clause 2 will continue or be reinstated as if the dischargs, release or
arrangement had not occurred.

Waiver of defences

The ohligations of each Acceding Company under this Clause 2 will not be affected by an act,
omission, matter or thing which; but for this Clause 2.6, would reduce, release or prejudice any of
its obfigations under Clause 2 (without limitation and whether or not-known to it or the Secured
Parties) including:-

5.6.1 any time, waiver or consent granted to, or composition with, any Chargor or other person;

5.6.2  the release of any other Chargor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group;

56.3 the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or rieglect to perfect, take up or-enforce, any rights against, or security over assets
of, any Chargor or other person or any non-presentation or non observance of any
formality or other requirement in respect of any instrumenit or any failure to realise the full
value of any security;

5.6.4 any incapacity or lack of power, authority or legal personality of .or dissolution or change
i the members or. status of any Chargor or any other petrsan;

56,5 any amendrent, novation, supplerient, extension, variation, restatement (however
fundamental and whether or not more onerous) or replacement of any of thé Finance
Documents or any other document or security including, without limitation, amy change in
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57

5.8

5.8

5.10

the purpose of, any extension. of or increase in any facility or the addition of any new
facility under any of the Finance Documents or other document or security,

566  anyunenforceability, illegality or invalidity of any obligation of any person under any of the
Finance Documents or any other document or security; or '

56.7  anyinsolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 2.6 (Walver of Defences), each Acceding Company
expressly confirms that it intends that this guarantee shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Finance Documents.
and/or any facility or amount made available under any of the Finance Documents.

Immediate recourse

The Aceceding Company waives any right it may have of first requiring the Security Agent {dr any
frustee or agent on its behalf) to proceed against or enforce any other rights or security or claim.
payment from any person before claiming from that Acceding Company under this Clause 2. This
waiver applies irrespective of any aw or any provision of any of the Finance Documents to the
coritrary.

Defaulf interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis (both
before and after judgment and payable on-demand) at the Default Rate from the due date until the
date on which such amount is unconditionally and irrevocably pald and discharged in full.

Charge

Without prejudice to the generality of clause 5.1 (Accession), [thefeach] Acceding Company with
full title guarantee and charges fand agrees to charge) to the Security Agent for the payment and
discharge of the Secured Obligations, all its right, title and interest in and to the property, assets
and undertakirig owned by it or.in which it has an interest, on the terrs set out in clauses 3 (Grant
of sectirity), 7 (Fixed security) and 5 {Floating charge) of the Debenture including (without imiting
the gererality of the foregoing):

5.10.1 by way of legal mortgage all the freehold and leasehold Real Property [(other than any
Short Leasehold Property)] {if any) vested in or charged to the Acteding Company
{including, without limitation, the property specified [against its name] in Part 1 of
schedule 2 (Detfails of Charged Property owried by the [Acceding Company/Acceding
Companies]y (if any)),

5102 by wayof fixed charge:

{a) all the Charged Securities (including, without limitation, those specified [against
its name] in Part 2 of schedule 2 (Details of Charged Property owned by the.
[Acceding Company/Acceding Companies]) (if any)); together with

(B) all Related Rights from time to time accruing fo them;

510:3 by way of fixed charge its accounts with any bank or financial institution at any time
(including, without limitation, those specified [against its name] in Part'3 of schedule 2
(Detaifs of Charged Property owned by the. [Acceding Company/Acceding Companies]))
and all monies at any time ‘standing to the credit of such accounts, and

5104 by way of fixed charge all Intellectual Property (including, without. limitation, the
intellectual Property specified [against its name] in Part4 of schedule 2 (Detfails of
Charged Property owned by the [Acceding Company/Acceding Companies]) (if any}).

92581032 . 3\kh27 37



511

512

10.

510.5
Representations

[The/Each] Acceding Company makes the representations and warranties set out in this
paragraph 5:11 to'the Security Agent as at the date of this Accession Deed:

511.1 [eachithe] Acceding Company is the sole legal and beneficial owner of all of the Charged
Propetty identified [against its name] in Schedule 2 {Details of Charged Property));

5112 the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed (Defails of
Charged Properiy owned by the [Acceding Company/Acceding Companies]) constitute
the entire share capital owned by [each/the] Acceding Company in the relevant company
[and constitute the entire share capitat of each such companyl; and

5113 [part1 of] schedule 2 (Defails of Charged Properly owned by the [Acceding
Company/Acceding Companies]) ideritifies all freehold and- leasehold Real Property-
[{other then- Short Leasehold Property)] wh:ch is beneficially owned by [eachithe]
Acceding Company at the date of this Deed.

Consent

Pursuant to clause 22.2 {Accession Deed) of the Debenture, the Parent {as agent for itself and the
existing Chargors): '

5.12.1  consents to the accession of [the/each] Acceding Company to the Debetture on the
termis of this Accession Deed: and

5122 agrees that the Debenture shall, after the date of this Accession Deed, be read and
construed as if [the/each] Acceding Company had been named in the Debenture as a
Chargor.

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession Deed.

THIRD PARTY RIGHTS

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

NOTICE DETAILS

Notice details for [the/each] Acceding Company are those identified with its name below.
COUNTERPARTS

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

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by English law.
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IN WITNESS of which this Accession Deed has been duly executed by [theleach] Acceding Company and
the Parent as a deed and duly executed by the Security Agent and has been delivered on the first date
specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the Parent].
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SCHEDULEA

The Acceding Companies

SCHEDULE 2
Details of Charged Property owned by the [Acceding CompanyfAcceding Companies]

PART 1— Real Property

o R0 (1ol [+] 0
Tol [e] fo] fe] ]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one director in the presence of an attesting witness
Executed as a deed|, but not delivered until the )

first date specified on page 1] by [NAME OF )
ACCEDIMNG COMPANY] acting by: 35

Birectar

Withess signature

Withess name;

Witness address:

Address: [=]
Facsimile No: [e]
Attention: fo]
OR where executing by an Individual attorney
Signed as a deed|, but not delivered until the first
date specified on page 1] by [NAME OF

)
)
ACCEDING COMPANY] by .its attomey }
[acting pursuant to a )
)
}

power of attorney dated [s] in the prasétice of:
Signature_ ..

as attorney for [NAME OF
ACCEDING COMPANY)

Witness signature

Withess nare:

Witness address:

Address: f=]
Facsimile No: [=]
Attention: [=]
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THE PARENT
EITHER one director in the presence of an atlesting witness

Executed as a deed[, but not delivered until the )

first date specified on page 1.] by [NAME OF
PARENT] acting by ' B

Director

Withess signature

Witness nhame:

Witness address:

Address: []
Facsimile No:  [e]
Attention: [e]

OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first )
date specified on page 1,] by [NAME OF )
PARENT] by its attorney )
[acting pursuant to a power of attorney dated- )
3
)

[ 2001]] in the presefice of;

Signature — -
as attorney for [NAME OF
PARENT]

Witness signature

Withess name:

‘Witness address;

Address: [#]
Facsimile No:  [e]
Attention: [=]
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THE SECURITY AGENT

Signed by for. )
and on behalf of [NAME OF SECURITY )
AGENT]: 3 Signature
Address: [#]
Facsimile No: [2]
Attention: [=]
[End of Schedule]
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EXECUTION PAGES

THE PARENT

Executed as a deed by PACIFIC SHELF 1846 )
LIMITED acting by Michael Simmonds, a duly )
-authorised officer ]

Name of Witness: | . )'\cz &a\g, B Lo

Address:

it St Nt

Occup.ati:on:-/’r”,a LAAGA S aben N

THE ORIGINAL CHARGORS

Executed as a deed by PACIFIC SHELF 1846 )
LIMITED ‘acting by Michael Simmonds, & duly }
authorised officer

Natre of Witness: ’D W GLGTSA & b

Address:

Oceupation: T Lganies  Sobuc b

Executed as a deed by XSTRAHL GROUP )
LIMITED acting BY ..oiocniiiinmminnioensae, @ duly. )
authorised officer )

. }
Signature of Witness: j

Name of Withéss.

Address:

Oceupation:

2E83T6T6.2.
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EXECUTION PAGES

THE PARENT

Executed as a deed by PACIFIC SHELF 1846 )
LIMITED acting by Michasl Simmonds, a duly )
authorised officer )

)
Signattre of Witness: )

Name of Witness:

Address'
Ocoupation:
THE ORIGINAL CHARGORS

Exscuted as a deed by PACIFIC. SHELF 1846
LIMITED acting by Michael Simmonds, a duly
authorised officer

)
)
)
)
)

Signature of Witness:
Name of Witness:

Address:

Occupation:

Executed as a deed by XSTRARL GROUF
LIMITED acting BY «ooovvsiiiomis ceonining, 8 duly
authorised officer

Signature of Witness: -
Nams of Witness: W Ve TS
Address:

Tharles Russell Speachlys LLP
One Londen Squars

Cross Lanes.

Oecupation: Guildford PPN LY
Surrey

GUT TUN

25837870.2
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Exgcuted as a deed by PHOENIX OBJECTIVES
LIMITED acting by .« S N -
duly authorised ofﬂcer '

Signature of Withess: —

Name of Witness: NGOG & T
Charles Hussell Speechiys LLP

Address:
One London Square
Cross Lanes
) Guildford
Occupation: Surrey PPRUR LR
GU1 1UN f
Exetuted as a deed by XSTRANL LIMITED )
acting by ... e enre , & duly )
authorised officer. 3
)
)

Signature of Witness: — '

Name of Witness: FRRE RO

Address: hades Russel! Speechiys LLEP
03’!8 Lundon Square
Cross Lanes
) Guildford
Oceupation: Sy rray W P AL
GUT 1UN
Executed as a deed by ONCOTHERAPY

RESOURGCES LIMITED achng by
, & duly authorised

off“ cor

Signature of Witness: —

Name of Withess:  pe@@iier TP st
Address:

Chares Russeli Speechiys LI

P
Une London Square Y
Cross Lanss
Occupation; Guildford
Surrey PO ET et
GU1T 1UN
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Exeguted as a deed by PHOTOELECTRIC

THERAPY LIMITED acting by
., @ duly authorised officer

Name of Witness: %‘5\%: "WM

Address: Charles Fusseil Spes

Une Lorcdon Squai?g& Shivs Ly

Cross Lanes

Guildford

Suirey ez en exarm,.

GU1T 1UN

Executed as a deed by GULMAY MEDICAL )

LIMITED acting by .. taeneniiveny )

a duly authorised ofl" cer )
)
)

Signaturo of Witness: -

Name of Witness:  {oty@B\e-TPrestamnay

Address:. Lharles Russel! P Speechiys LLP
‘One London Square
Cross Lanes
B Guildford
Occupation: Surrey PO TR
GUT 1UN
Executed as a deed by XSTRAHL ONCOLOGY

)
SERVICES LIMITED acting by .. cocowe @8 )
duly authorised officer )
)
)

Sigriature of Witness: -

Name of Witness: Po@IANE ’”Wﬂ, P
Charles Russell Speechiys LLF

Occupation;

Address: Oie Lundﬂn Square
Cross Lanes
Guildiord
Occupation: Surray
O Erprsy-
GUT 1UN e
THE SECURITY AGENT

28837610.2
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EXECUTED AND DELIVERED AS A DEED by

MARTIN ROBINSON

in the presence of:-

Signature of Witness: _

Name of Witness:  PORB i TewulrnT
Uharles Russel spaechivs LLF

Address: "
ross One London Sqguare
Occupation: Cross Lanes )
Guildford PR S
Surray
GUT 1UN
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