2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: HAMSARD 3414 LIMITED
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Details of Charge

Date of creation: 23/12/2021
Charge code: 1024 1426 0005

Persons entitled: RBS INVOICE FINANCE LIMITED AS AGENT AND TRUSTEE FOR THE
FINANCE PARTIES

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10241426

Charge code: 1024 1426 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2021 and created by HAMSARD 3414

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2021 .

Given at Companies House, Cardiff on 31st December 2021

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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DATED 23 December 2021

(1) THE COMPANIES LISTED IN SCHEDULE 4
apgd

(2} RES INVOICE FINANCE LIMITED AS SECURITY AGENT

COMPOSITE GUARANTEE AND DEBENTURE

SHCOSMITHS

Ref 500114872
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THIS DEED is made the  28rd  day of December  gqz¢

BETWEEN

1. THE COMPAMIES whose names and registared offices are specifisd in Schaduls 1 to this Deed
(each an "Original Obligor’ and togsther the “Criglnal Obligors™; and

2 RES MVOICE FINANCE LIMITED, & cormpany incorporated in England and Wales {company
number UOBEZ221) whose registered nffice js ot 250 Bishupsgate, London, EC2M 4A4 (the
“Securlty Agent’) as agent and trustes for the Finance Parfies (as defined in the Facility

Agreement referred to below),

BACKGROUND

ey, The Original Obligors enfer into this Deed in connection with the Finance Documents (as
definad in the Facifty Agreameant referred to bretows,

{23 f is Infended that this document ake effect as 2 dagd noteiihsianding the fact that o Party may

anly execute § under hand,
The Parties sgres as foliows:
4 INTERPRETATION
1.1 Definitions
in this Deed the Iilowing definitons apphy

“Sfecession Deed”

“honount™

“HAdditional Obligor”

"harged Properyy™

"EL Regulation™

“Facility Agresmem”

3 deed substantially in the form set out in Part A,
Schedule 8 (Additonal Obligorsy;

(@} the accounts (i any) with the delails listad under
the heading "Accounts” in Schedule 2 or such
other account or accounts a8 the Security Agent
mey from fime to fme designate in writing: andg

by all Related Rights;

8 company which beoomes an Additionsl Obligor in
avcordence with clause 23 {Changes in Fartissy;

all the assels of each Obligor which from time to time are
the sublect of the security created or axpressad o be
created in favour of the Security Agent by or pursuant o
this Dwed;

the Council of the Eurcpsan Union Hegulation
1346/ 20007EC on Insolvency proceedings;

the receivables financing facility agreemant oniginally
dated 11 Novemnber 2016 as amended on 18 July 2018
and 28 Septernber 2018, as amanded and restated on
20 December 2018, a3 further amendad and restated on
27 Movember 2020 and further amended on or about the
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"Floating Charge Property®

“Insurance Polipy™

“intellectual Property Rights”

“irfercraditor Agresmeant”

“Investment Derfvalive Bights”

"nvestmenis®

Mesar”
“LPA 1n2se

“faterial Contracts”

date of this Deed and mada between, amongst others,
the Security Agent and the Original Obligors;

has the meaning given in clause 4.1.15,

any policy of nsurence and cover nofa In which an
Ciligos maey from dme o fime have an interest

(& &l present and fulure patents, trademarks, service
marks, designs, business names, copyrighis,
design rights. moral rights, inventions, confidentis)
information,  knowhow  znd  other intellaciusl
praperty rights and interests, whether registersd or
wrregistersd (ncluding any specified ooposite s
name under the heading “Intellectusl Proparty
Rights” in Schadule 21

(e} the benefit of all applications and rights to use
such asssts; and

(€ &l Related Rights:

the intercreditor agreement dated 27 November 2000
and made between, among others, the Griginal Otdigors,
he Seourlly Agert and eCapital Commercial Firance
Holdings UK Limitad;

all dividarals, interest or distributions and sl othey rights
and banefits of an income nature scergng at any time In
respect of any Invastment

{8]  any stocks, shares, debentures, bonds, warrants
or other securities, whether held direstly by or to
the order of an Obligor or by any hustes, fiehssdary
or clearance system on its behef ncluding any
speciied opposite s nama under the heading
“Bhares” In Schedule 2 or in any Accession
Dwedl and

(b} all Related Rights (including &l rights agalnst ary
bustee, Bduciary or dearance syshem);

the ssuer of any Inveshmant;

the Law of Properly Acl 1826

{a)  the agresments {(if any) listed ooposite its namea
under the heading “Materlsl Cortrecis” n
Scheduls &

by any other contract entered into by an Obligor that

may from time to ime be identified in wiiting by the
Becurlly Agent as & Material Contract ang

SAEIL-FT487E21-30.0



"MWor-vesting Debls”

“Obfigor

“Paﬁy k)

“Plant ang Machinery”

"Real Property™

"Recelver”

"Resignation Letter”

"Relatsd Righis”

“Gecured Obflgations”

o

{¢} =il Related Rights:

all Debls which fall to vast in the Security Agent under
the Facility Agreemaent;

means an Origingl Obligor or an Additional Choligor
unkess it has ceased to be an Cbllger in accordancs with
clause 23 (Changss fo Fartiesy;

2 party o this Deed:

fay el equipment, machinery, plant, computers, office
equinment, vehicles and all other assefs of g
similar nature which are now, or at any tme after
the date of this Deed becoms, the property of an
Dbligor, and

() sl Related Rights:

(8] eny freshold, lessshold or other  Immovalile
properly (including the property (if any) specified
opposile #5 namea in Schedule 25 and

(B} any buildings, erections, fixtures or fitings from
time fo Bme skuated on or forming part of such
property (incluting any trade fixtures and fittings);
arig

{c}  ali Related Rights;

B receiel, manager, administrator or adminisirative
recelver appointed pursuant to e provigions of this
Liged or any applicable law:

a letter substantially in the form set out In Schedule 7
{Form of Resignation Leftar,

i redation to any asset,
{8} the procesds of sele of any part of that assef;

{ty  all rights under any leence, agresment for sale or
agresment for leage in respect of that assaf,

(e}  all rights, benefits, dlaims. soritrects, warrantiss,
remadies, securlty, indemnities or covanarts for
e In respect of that asset and

W any bwome, moneys and proceeds pelkd or
payable in respect of that assel;

alf present and future obligations and liahilities {whathar
actual oF contingent and whether owed Jointly or
sevarally, as principal or suraly andior In any other
capachly whatsoever) owed by an Obligor to the Finapce
Parlles under or in connection with the Finance

SRS E-TrA AR 8



1.2

1.2

1.2.2

1.2.8

1.2.4

125

128

127

1.2.8

Bocuments  together with  all costs, charges and
expenses incurred by the Finance Pardies in connection
with the profection, preservation or enforcement of it
respeciive rights under the Finance Documents:

“Hecurily Perod" the period beginning on the date of this Desd and
ending on the date on which the Secured Cibligations
have been unconditionally and Irvevocably renaid and
discharged in 0l and oo Lender has any obdigation to
advance monies 1o an Obligor

TSubsidiary” & subsidiary undariaking within the meaning of section
1182 of the Companies Act 20086,

inferpratation

Tarms defined in the Facility Agresment have the same meaning in this Deed unless given a
differert meaning in this Deed,

The provisions of clavse 1.2 {Inferpretation) of the Facilty Agreement apply to this Deed as
though they were set out in ll in this Desd, exvept that references to the Facility Agresmeant
will be construed as referencas by this Dead,

Inthis Desd:

Y ‘clrarance system’ means a person whose business i3 or includes the provision of
clearance services or seowrity acoounts or any nomines o depositary for ihat person;
and

b urtiess the context otherwise requires, any reference b “‘Charged Property” includes

any part of that Charged Properly, any proceeds of thet Charged Property and any
present and fuftre assels of that typs,

Any covenant by an Obligor under this Desd remaing in force duing the Security Period and is
given for ihe benefit of the Security Agent,

The terms of any finance arrangements between the partias to this Deed are incorporated in
this Desd to the sxtert required 10 snsure that any disposition of Resl Froperty contained in
this Deed s 2 valid disposition in accordance with Sgotion 2(1) of the Law of Property
{Miscellansous Provisions) Act 1989,

Urless expressly provided o ihe conkrary inthis Desd, apersonwho s not a Party hes no right
under the Cortracts (Rights of Thirg Farties) Act 1950 to enforcs of to srioy the benefit of any
terrn of this Deed.

Notwithstanding any terms of this Desd, the consent of any person who is not a Parly is not
required fo rescind or vary this Dead at any time.

Each Obligors obligations undar this Deed are joirt snd several

4 FRABT-TIATRI-B0



31

4.1

1.3 General
131 The Security Agent holds the benefit of this Deed on trust for the Finance Parties.

132 The fact that no or incomplete details of sy Charged Propesy are nserted in Schedule 2
{Assels) doas not aftect the validity or enforceabilty of the sacurity created by this Dead.

133 an Obligar assigns an agraement under this Desd and the assigrenent or charge breaches 5
term of that agresment because 5 ihird pany's sonsent has not been clbdained:

#) that Obligor must notly the Securily Agent immediately;

b uniess the Beourity Agent otherwiss requires, that Obligor must use all reascnable
endeavours o oblain the consent as soen a8 practicable:

o that Obligor must pramptly supply the Security Agent with s copy of the consert
ohtained by i

COVENANT TO PaAY

Ezch Obligor covenants that it wil pay and discharge the Secured Cbligations o the Securlty Agent ag
and when the same are dus.

BUARANTEE AND INDEMHNITY
Guarantes and ndermnity

Each Obligor imevocably and unconditionally, jointly and severally:

&) guarantess v the Securily Agent punclual performance by esch other Obdigor of the Seoured
Ohligations;
b} undenakes with the Security Agent that whenever ancther Obfigor does not pay ary of the

Secured Obligations, Hhat Lbligor shal immediately on demand pay hat amount as if it wes the
principal obliger; and

o agrees with the Security Agent that If any obligatlon guaranteed by it is or becomes
unerforceable, ivalid or Hlegsl, twill, as an independent and primary obligation, indamnify the
Security Agent immediately on demand agains! any cost, loss or fability i incurs as 2 result of
an Obligor not paying any amount which would, but for such unenforceabiiity, Invalidity or
dlegality, hove been payable by it on the date when it would have bean dus. The amount
payatle by an Ohiigor under this indemnity witl not excesd the amount it would have had o pay
under this Clause 3.1 if the amount slaimed had been recoverable on the basis of 2 gueraniss.

GRANT OF BECURITY

Gharges

Each Obligor with fud title guarartes in secordance with the Law of Praperty (Miscellanesus Frowisions)
Act 1994 charges in faveur of the Security Agent as continuing sscurity for the payment and dischargs
of the Sscured Obligations:

411 by way of lsgal marlgage, the Real Property now or at any tme after te date of this Dead
befonging to that Obligor;

g SUREETTARTAR 3110



4.3

4.1.2

4140

4119

4112

4113

41,14

4118

by way of fived charge, any Raal Property now or at any time affer the date of this Dead
belonging o that Lbligor {other than property charged under clause 4.1.9 above);

by way of fixed charge, all Plant and Machinery owned by it and its inferest in any Plant sng
Machinery in ite possession;

by way of fixed charge, olher than those validly and effectively assigned under clause 4.3,

#l sl present and future Investments owned by i
o] alt investment Derjvative Rights owned by it:
o} whers any Investmant is held in g systam for the deposit and settiemant of frarsactions

In investments, ai rights against the operaor of such systam of any participant in
respect of such investmant,

by way of fixed charge, al present and fufure infelfechunt Froperty Rights owned by it

by way of fixed charge all of its fights in respect of any amount standing o the credit of any
Arccourts held by i and the dabt feprasentad by those Accounts;

by way of fixed charge, its googwill,
by way of fixed charge, the uncalipd capltal of that Otdigor

by way of fixed charge, o rights, interests and claims in the Insurarce Policies, other than
those validly and sffectively sssigned under clause 4.3

by way of fixed charge, al rights, inferests and claims in the Materigl Contracts, other than
those validly and effectivaly assigned under clause 4.3

by way of fixed charge, the benefis of alf Teences, consents ang authorigations held n
connection with s business or the use of any Gharged Property, and the right tooany
compensation n respect of any of tham:

by way of fixed charge, all rights, interests and claims in any pension fund now or in the fulure:

by way of fxed charge, the benefit of any hedging srangemsnds, fufures fransactons o
treasury Instrumends,

by way of fixed charge, all Non-vesting Debts and their Related Rights, and

by way of finating chargs, the whole of lis undertaking snd assels, vresent and future other
than any assels validly ang affectively mortganad, charged or assigned by way of saourity
{whether af law or In equity) by thie Desd (the "Floating Charge Property™,

Qualifying Floating Charge

Paragraph 14 of Schadule B of the Inaolvency Act 1588 shall apply o any fioating sharge wreated by
this Deed and the floating charge created under this Deed is g "qualifing floating charge” for thase
prposas,

Becurity Assignment

4.3.1

Each Obligor with fulf titls guarantee assigns absolutely o the Securtly Agent, subject o 8
proviso for re-assignment on redernption, a8 continuing security for the pavment and dizscharge

G BERE ARSI



81

8.2

&3

8.1

82

of the Secured Obligations all of is rights, ttle, interest and benelit frem time to time In and fo

e

&) Material Confracts;

&} insurance Pollcies: and
o} Investments.

432 To the sxlen! that any right described in clause 431 is ret assignable or capable of
mssignment, the assignment purported to be affected by cleuse 4.3.1 shall operate a5 an
assignment of any damages, compensation, remuneration, profit, rent or income which each
Obligor may derive from that right or be entiied fo in respect of that sight.

CRYSTALLISATION OF FLOATING CHARGE

The Securily Agent may at any time by nofice in writing to an Obligor immediately convert the foating
oharge crested by dause 4118 into a fived charge as regards any property or assets specifisd in the
notics it

891 = Termination Event has ocourred and is sontinuing or

5.1.2  the Security Agent cansiders that any of the Charged Property may be in jeopardy or in danger
of being selzed or sold pursuant to any form of legal process; or

513 the Seourity Agent considers that it is desirable in order fo profect the priorily of the security
created under this Desd,

i, without the prior written consent of the Baourkty Agant:

521 any sleps are taken for any of the Charged Property to becoms sublest to any securily In favour
of any other person; or

S22 any person levies or sttempts to levy ary distress, execution o sther process against any of
the Chargad Property or exercise any enforcement poveer against any of the Charged Proparty,
or

523 aresolution s passed ar an order is mads for the winding-up, dissolution, or re-organisation of
oF &y steps are taken for the appaintment of an administrator in respect of an Oligos,

the floating charge crested under clavse 4115 by the refevant Obligor will automatically be corverted
{without notice) with immediste sfect Into & ficed charge in respect of the relevant Floating Charge

Froperty.

The floating charge created under this Deed shall not convert into & fived charge solely by resson of 3
maratorium being oblained under the Insolvency Act 1888 {or anything done with a view to obtaining
such a moratorium) in respect of any Qbligor,

NEGATIVE PLEDGE

Mo Obligar shall create or permit to subsist any security over any of the Charged Froperty, other than
a8 permitted under the Pacility Agrssment.

Mo Obligor shall enter into & single ransaction or a seriss of ransactions {whether related or not and
whether voluntary or involuniary) o sell, discount, factor, fransfer, assign, issse, lend or otherwiss
dispose of any of the Charged Property,

B EIRFIRT MBI



7.2

7.3

7.4

PERFECTION OF SEOURITY
Deposit of Tie Documeants

Immedistely following the execution of this Dasd {or, if later, the date of acquisition of the relevant
Charged Property), sach Obligor shall deposit with the Security Agent:

711 all desds and documents of ille refating to the Charged Propery;
TR all bsusance Policles to which that Obfigor is entitled 1o poseession,

73 all certificates relating to the Investments together with stock transfer forms exscutad in blank;
arwd

744 sl other documends as tha Security Agent (acling reasonsbly) miay from tirme to tims recquire for
parfacting its title to the Investments or for vesting or anabling # 1o vest the Investments in itself
or ifs nominees of in any purchaser,

Hotices of Assignment
Each Obligor shall, on request by the Sacurity Agant

729 give notice in the form set out in Schedule 3 {Form of Notice of Assignment o Contract
Counderpariy} o each person with whom that Obligor has entered into 3 Material Contract and
shafl use all ressonable endeaveours tn procure that each addressees of such notice promptly
provides an acknowledgement o the Securlty Agent in the form et st in Schedule 3 {Fern of
Acknowledgement from Comiract Counferparty);

722 give nofice in the form set out in of Schedule 4 {Form of Netios of Assignment fo Insurers) to
each Insurer with whom that Obligor has an Insurance Puoliny of the assigrment and shall use
all ressonable endeavours to procure that sach addresses of such notice will promptly provids
an acknowledgement to the Security Agent in the form set out in Sohedide 4 (Acknowledgement
and Undertaking, and

7.2.3  give notice In the form sef out In Schedule 5 {(Form of Notice of Assignment to Account Bank)
to each bank at which an Account e held and shall use a8 reasonable endeavours to orocure
that each such bank will promptly provide an acknowledgement o the Securtty Agent in the
form sef out in Schadule 8 {(Form of Accourit Bank Ackrowledgementy,

Registration of Infellectual Property Rights

Each Obligor shall, ¥ regussted by the Security Agent, execute all such documernts and do ol ands that
the Security Agent may reasonably reguire o record the interast of the Securily Agent in any registers
relating o any registered Intellectual Property Rights,

Land Registry disposal restriction

It respect of any Resl Property or part of or interest in any Heal Property title to which is registared st
the Land Registy (or any unregistered land subject to first registration), each Obligor shall apply or
consant io an application belng made to the Chief Land Registrar 1o enter the following restriction on
the Register of Title for s Feal Property.

“No disposition of the registersd estate by the propristor of the registersd estats is fo be rogisiered
without & witten consent signed by the propriglor for the Hme being of the Desd dated fe] in favour of
{#] referred to in the charges regisier”

g FRRELR-T AR



7.8

&1

2.1

10

101

Tacking

The obligation on the part of the Finance Parfiss o make further advances to ths Obligors is deemed
i be incorporated in this Deed and each Chligor shall apply to the Chief Land Registrar for the following
o be entered on the Regigter of Title in relation to any of ite Real Properly the title fo which is registered
ai the Land Regisiny:

“The Finance Parties under a facifity agreerment dated [w] betfween, among others, the Oblioors and ¥
Hinance Parfies are under an obligation (subject to the ferms of that facilify agreement} to the Obligors
to make further advances and the securily agresment refarred fo in the charges register dated fe} in
favour of the Sscunly Agent as agentirustes for the Einanpe Farfies secures those further advances.”

FURTHER ASSURANCE

Each Obdigor shall, at its own expense, promptiy take whalever action the Securily Agent iy raquirs
for:

811 creating, perfecting or profecting the ssourity intended to be created by this Deed:
8.1.2  facilitating the reatisation of any of the Charged Propetty: or

81.3 faciitating the exercise of any right, power or discretion sxercisable by the Security Agent or
any Receiver (or any delegates or sub-delegates) in respect of any of the Charged Property,

including the execulion of any security o other document {n such form 2z the Securily Agent may
reasonably reguire], the giving of sny notice, order or direction and the raking of any registration which
the Securily Agent may think expedient

REPRESENTATIONS

Each Obligor represents and warranis io the Security Agent, on the date of this Deed and on sach date
during the Securlly Period by reference 1o the facts and circumstances then existing that:

81T the Charged Property Is, or whan aguired will be, legaly and beneficially owned by i free of
ary sscurity other than security created by or expressly permitied by this Deed or any sHourity
permitted under the Facility Agresment

B12  this Deed creates the security which it purpors o oreate and s not Bable o be avoided o
etharwise set aside on fis Kouidstion or adminisiration or otherwize:

913 subjact o the Legal Ressrvations the ocbligations expressed to be agsumed by # in this Deed
are legal, valid and binding and enforceable ahbligstiong;

814 the Investments are fully paid and are rot subject to any option to purchase or similsr tight; and
818 for the purposes of the EU Regulation, its cenire of main inerests {ag that expression iz used
in Aricle 3(1) of the B Regulation, is situated in England and Wales and 1t has no other

“egtablishment” [as that term s used in Aticls 2{hy of the EU Regulation) in any cther
Rarlsdiction.

URDERTAKINGS
Each Obligor covenanis and egress with the Saecurity Agent that it will, during the Security Paripd:

Charged Property genarslly

B SEABIITTAETERI-RL0



102

pAR N

L2

10.1.3

114

10.1.5

10.1.8

LY

18

permit the Securily Agert andfor i defegates (nol more than once in every financigl year
urtess the Securiy Agent reasonably suspscts a Termination Evantig sontinuing or may soour
access at all reasonable tmes and on reasonable notice at its risk and cost i s premizes
{inclutling, without fimitation, any Charged Property), assels, hooks, accounts and racords;

provide the Securiy Agant with all information which i# may reasonably requast in relation to
the Charged Property;

comply i all matedal respacts with all obligations in relation to the Oharged Properly under any
present or fulure faw, reguistion, order or instrument of &y tompetent authorily or other
approvals, loences of consenis:

notify the Security Agent within 14 days of recsipt of every application, requirement, rgdice,
order of proposal given, or made in relation to, the Charged Properly by any compeatant
authority and (if required by the Security Agend) immediately provide it with 2 copy of the same
and either ()} comply with such notice, order or proposal or (1) maka such objections 1o the
same as the Securlly Agent may revuire or spprove:

duly and punctually pay ali rates, rerds, taxes ang other cligoings owsd by i in respect of the
Charged Property;

comply in all respects with any covenant, stipulation or ohiigation {restrictive or otherwise) st
any fime affecting the Charged Proparty:

mot, except with the prior writlen congent of the Security Agent, enter into any onerous or
restrictive obfigation affecting any of the Charged Propedy or agres o any amendrment,
supplemant, walver, surrender or release of any covenant, stipulation or abligation (restrictive
or ctherwise) at any time affecting the Charged Proparty: and

not de, cause or permit o be done or omit to do ariything which may in any way depraciats,
jropardise or otherwise prejudice e value or marketabllity of any of the Charged Property;

Proparty matters

10.2.1

10.2.2

1023

10.24

10.2.5

not, except with the orior weitten consaent of the Security Agent, dispose of all or any part of the
Charged Property:

not make or allow to be made any application for planning permission In respect of any Real
Froperty or cary out zny demolition, construction, structurel alterations or additions,
development or any simifar operations In mespect of any part of s Real Property except
maintenance of the buliding, plant, machinery, fixfures and fitings or the carying ot of non-
structural improvemsnts or slterations which affect only the intarior of any building on any Real
Property,

comply in all respects with =il planning laws, permizslons, agreements ared condiions 1o which
its Real Property may be sublect:

grant the Security Agent on request all reasonable facifities within its power 1o allow the Secarity
Agent {or its [awyers) o carry out (at the relevant Onligors expense) investigations of fithe in
the Real Property and fo meks all engulries in relation o any part of the Resl Property which g
prudent morigages might carry oul;

immediately upon demend by the Seourity Agent, provide the Securfly Agent with such

information and documents as may be required to enable the Security Agert's lawyars o
prepare 8 reporl 88 o the titfe of the relevant Qbligor to the Real Property concering hose
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13

14

0.8

10.6

ftems which may properly be sought to be covered by a prudent morigagee in & lawyer's report
of this nature;

Plant and Machinery

AT maintain at s own sxpense all Plant and Machinery for the time being owned by i in good
working arder and condition fordinary wear ared lear axcaptad);

10.3.2 immediately on request by the Securily Agent, affix fo ary fterm of Plant and Machinery a durable
nofioe of this Deed i1 such form as the Saecurity Agent may requirs;

W3S notmake any matersl slterations or additions to any Plant and Machinery which are reazonably

Hkely to depreciate, jeopardise or prejudice their velus or marketability;

10.3.4  notexcent with the ariorwritten consent of the Securily Agent rermove any Flant and Machinery
fram the Charged Property except for the purpose of maintenance pursuant to the terms of this
Daed:

nsurance

1041 keep all Charged Property of an insurable nature cormprehensively insured {including, i
reduestad by the Security Agent, terrariam cover] to the Securily Agent's safisfaction for its full
reingtatement cost, If the Cbligor fafls to do so, the Security Agent may arrange insurance at
the Obligors’ expensa,

Intellectual Proparty Rights

1061 pressrve snd rmaintaln the subsistence and validity of the Inteflectual Properly Rights necessary
for ffs business;

10.5.2 use reasonable endeavours to pravent any infriingement in any matarial respact of the
inteflectual Property Rights;

183 make registrations and pay s regisfration fees and taxes necessary 1 maintain the ellectual
Froperty Rights in full foree andg effect and record s interest in those irtellectual Proparty
Fights;

B4 notuse or permit the Intelleciual Propetty Rights to be used in a way or lake any step or omiit
to take any step in respect of any intellectual Property Rights which may materiafly and
adversely affect the existence or value of the intellectual Property Rights or imperi] s rigit to
use such proparty:

1085 not discontinue the use of the Intellectual Property Rights:

HEE maintein & com prehensive, detailed and up-lo-date cenfralised record of all #s lrtelflectunl
Froperty Rights fincluding details of agents engaged in redation (o reglstrations of ity and, when
reasonably requested by the Becurlly Agent, mediately provide 1o the Security Agent a copy
of alch record andior s summary of ail it Infelisctug Property Rights crested or aoguired since
the date of this Deed or the date of last nodification;

nvestmants
10.8.1 promptly pay el calls or other payments which may become due in respect of the invasiments:

W2 promptly send o the Becurity Agent coples of o] notices, circulars, repors, accounts and ofter
documents which are sent 1o the holders of any Investmenis;
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10.8

0.8

1083 at the reguest of the Securlty Agent, procurs s consents, walvers and approvals which are
nesesiary, under the erticles of sssosiation of any lssusr or otherwise, for the transfer of the
irvestments 1o the Securily Agent or its nomines or to a purchaser upon the enforcement of
this Deed and o procure the amendmant of the share ransfer provisions of each lzsuers
articlas of association in such manner as the Security Agent may requirs in order to permit such
& transfer

1064 unill the security created under this Desd bacomes erforceatls, be entilad o)

&) recaive and retaln al dividends, distributions and other moneys pald on or derived from
the Investments; and

o sxercise all voling and other rights and powers attaching to the Investmants provided
that it must not do so in 3 manner which is prajudicial to the interests of tha Security
Agent under this Deed;

1065 after the security created under this Desd bacomes enforceable:

) hadd all dividends, distributions and other moneys paid on or derived fom the
Investments on frust for the Security Agent and pay the same immediately upon receipt
inte the Ancount, ang

b comply and procure that s nominees comply with any directions from the Security
Agent concaming the exercise of alf voling end other rdghts sng pavwars atlaching to
the Investments;

1088 stany time after the security created under this Deed bacomeas anforceabls, parmit the Seourity
Agert {o complete the instrumert{s) of transfer for the Investrents on bahalf of the Obligors in
favour of itself or suck oiher person as D may seleck;

Materigd Contracts

1071 not, without the prior written consent of the Security Agent, amend or walve any term of any
Material Contract, terminate &ny Material Coniract or release ary other party from fis obligations
under any Material Contract:

10.7.2 duly perform s obligations under esch Material Contract, nolify the Security Agent of any
raterial default by i or any other parly under any Materls! Contract and not take any acton
which would reduce or impede recovaries in respact of any Material Coniract

10.7.3 provide to the Seowrlly Agert, &5 soon g8 praciicable upon receipt, copies of all nolices which
it may from time to Hme receive from any siher parly to any Material Contract,

10.7.4 diligently pursue s rights under each Material Cortract {to the extent that such exercise would
fust resulf in & Termination Evant);

{entre of Main Interasts

not, without the prior written consent of the Securily Agent, change iis centre of main interast (a5 that
EXpression i used in Arficte 3(1) of the BU Regulation] to somewhers sther than England and Walss,
norwill it have any sstablishment {as that term s used In Article 2y of the EU Regulation in any other

Jurigdlction;

Goochwill
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110

1011

10,12

11

1.2

12

ey

2

1.2

10.8.1 not, except with the prior written consent of the Security Agent (such consent not o be
unreasonably withheld or delayed), grant any franchise, licence or other authority to any person
to use its company name, frade name or business name or any other business assat which wil]
miaterially and adversely affect the value of the goodwill of an Obligor;

Uncalled capital
10101 not call up, or recelve in advance of its dua date, any unealied capital;

HLI0.2 promplly apply sty pald capital towards the repayment, in il or In part, of the Secured
Cilioations: and

Accounts

10911 notwithout the prior written consent of the Seourlly Agent, withdraw any monies atanding to the
credit of an Account,

Debts
10.12.1 deal with ali Debls in sccordance with the terms of the Facllity Agreement; and

10.12.2 deal with all Non-vesting Debts and their Relsted Rights as If they were Dabis which vested in
the Securily Agent under the Facliity Agresment.

INVESTIGATING ACCOUNTANTS

The Security Agent may raquire an Qh?ig{::r to appoint a firm of accourdants & review its financial affeirs
it

.11 any of the Secured Ohligations are not paid when dus;

11.1.2 the Secufly Agent considers that an Obligor has hreachad sny other abligation fo the Finance
Farties, or

.13 the Security Agent considers any information provided by an Obligor to be materially inaccurate.

Any review required will take place within 7 days of the Security Agent's request {or longer if the Security

Agent agrees). The fim, and the terms of reference, must be approved by the Sseurity Agent. The

Obligers (and not the Seourily Agent) will be responsible for the firmd's fesy and sxpenses, bt the
Security Agent may make payment and the Obligors will repay the Seourity Agent on demand.

ENFORCEMENT OF SECUNTY

Enforcement

The sscurlly created under this Deed shall becoms immediately enforceable if a Termination Event g
cortinuing.

Powers on enforoement

At any time after the security created under this Deed becomes enforceable, the Security Agant may,
without notice to the Obligors and whether or not it has appointed & Recelvern, exarcise

1221 all orany of the powers, authorities and disorstions conferred on mortgagess by the LPA 1925
(s varled or extended by this Desad);
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12.3

13

131

132

13.3

134

138

13.8

137

1222 all of the powers conferred on the holder of & qualifying Tloating charge (as defined in the
Insolvency Act 1986 by the Insolvency Act 1986, and

1223 sl or any of the powers conferred by thiz Deed.
Mo Liabilly as Mortgages in Possession

Neither the Securfty Agent nor any Becefver shall be labla fo aooount as & mortgsges in possession in
vespact of alf or any part of the Charged Propery or be Fabla for any 088 upon realisation o for any

neglect, defaull or omizsion for which a morigagee in possession might otherwise be fabie,
POWERS OF THE BECURITY AGENT

Extersion of Powers

The power of sate corderrad on the Securlly Agent and on any Recelver by this Dead shall pperate as
& variatfon and extension of the statutory power of sale under section 101 of tha LPA 1928 and such
power shall arlse {snd the Sseyred Chbiligations shall be desmed dus and payable for that purposs) on
axecution of this Deed.

Reslricions
Seclions 93 and 103 of the LPA 1825 shail not apply (o this Deed,
Pawer of Leasing

At any time after the security crasted by this Deed becomes erforcesble. the Securily Agerd may lease
or make sirangements to lease, at a premium or otherwise, and scoept surrenders of leases without
any restriction and in parficular withouwt the need o comply with any restrictions imposed by sections 49
and 100 of the LP4 1828,

Dscrafion

Any liberty or power which may be exercizad or any deterrmination which may be made hereundsr by
the Security Agent or any Recelver may be exercised or made in s absolute and unfstieran distration
without any obligation to give reasons,

Dislegation

Each of the Security Agent and any Receiver shall have Al power ip delegate (either generally or
spacifically} the powers, authoritiss and discretions sonferred on 1 by this Deed {including the power of
attormey) on such terms and conditions as it shall see which delegation shall not precivde sither the
subsequent exercise of such power, authority or disaretion by the Securly Agent of the Receiver Raelf
or any subsequent delegation or revonation thersat

Investigations

Following the ocourence of & Termination Event which is continuing the Security Agent may inftiate an
nvestigation of, andfor instruct any report {etcounting, legal valuation or tther) on the business and
affairs of any Obligor which it considers necessary 1o ascertain the financial position of ary Oblinor, A
feas and expenses incurred by the Security Agent in connection with such Invesfigalions shall be
pavable by the Obligors and asch Obligor consents to the provision by the Secuity Agant of @l
information in relstion fo that Obligor which the Security Agent provides 1o any person In relation to the
preparation of any such rapot,

Power to Remeady
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14,1

4.2

4.3

15

A

i st any time an Obligor does not comply with any of its abligations under this Deed, the Sacurity Agent
may (bul shall not be obliged 1o} rectfy such default and sach Gbligor irrevocably suthorizses the
Securily Agent, s emplovess and agents, at the relevant Obligor's expenss, (o do aff such things as
are necassary or desirable to reclify sush defaull,

APPOINTRIENT OF RECEIVER
Appointment and Removal

Alany time after the security oreafed under this Deed beromes eniosceable, or if requssted o do so by
the Cbligors, the Security Agert may (by dead or otherwise and acting through s authorisad officen:

1411 appeint one or more pereons joirdly or severally to be a Receiver of the whole or any part of the
Charged Property,;

L2 remove (so far as itis lawfully able) any Receiver so appoitied, and
1413 appoint ancther person as an additional or repfacameant Receiver,
Healrictions on appeintmsnt

121 Except as provided below, any restriction tmposed by law on the right of & mortgages to appoing
a Recelver (ncluding under section 109(1) of the LPA 1925} doss not apply to this Deed,

14.2.2 The Security Agent is not entitled fo appoint 2 Recelver sofely 83 & result of the obtaining of &
moratorinm {or anvthing done with a view to ohizining a merstorium) under section 14 o the
Insolvency Aot 18988,

1422 The Security Agent may not spooint an administrative recaiver (g8 defined in section 28(2)) of
the Insolvency Act 1888} over ihe Chargad Property if the Sscurity Agent is prohibited from
doing s0 by section 72A of the Insolvency At 1988 and no axcaption fo the prohibition on
appointing an administrative receiver applies,

Capacity of Recaivers
Each Recelver shall be

1431 anagent of the Obligors, The Obligors shall be solely responsible for the Recsiver's Contracts,
engagements, acls, omissions, defaulis, losses and Hobilties and for the payment of the
Recelver's remunsration; and

1452 entitled to remunergtion for his services at o rate to be fiked by the Security Agent from time o
time (withowt being limited 1o the maximum rate specified In section 1086} of the LPA 18281,

POWERSE OF RECEIVER
General Powers
Bvery Recelver shall have all the powers;

1811 conferred by the LPA 1928 on mortgagors and on monigagess in possession and recelvers
appoirted undar thet Act,

1812 setoutin Schedule 1o the Insolvency Act 1986 and, in the case of an administratorn, Schedule
B1to the Ineolvency Ant 1088, and
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16.2

18.1.3  conferred from time to time on receivers by statuls,
Additional Powers

in addiion {o the powers referred to in clause 15,1 (General Powers) & Recsiver shall have the DOWEr,
at thee gost of the Olligors and efther in s own name or in the nama of the Obfigors or (with the wilten
approval of the Security Agent) in the name of the Security Agent.

1521 o take possession of, collect and get in afl or any part of the Charged Properly;

15.2.2 i cany on, manage of concur in carrying on and managing all or any part of the business of
the Obligors In any manner he thinks it

15.2.3 o borrow or ralse money and secure the paymert of any monsy In pricsily t© the charges
created by this Deed for the purpose of exercising his powers and/or defraying any cosls or
sxpensaes inourred by him i such exercise;

24 o sell let, lease or concur in seling, letting o leasing and 1o vary tha terms or detsrming,
surrender and to accept surrenders of leases or fenancies of or grant options or licences over
all of any part of the Charged Property In any manner and on such terms a3 he thinks 5t The
considsration for any such transaction may consist of cash or of shares or securities of other
obligations (and the amount of such consideration may be depandent on orefit or furmnover or
be determined by s third party} and may be payable in a lump sum or in instalments:

18.2.6 1o sever any fixtures (indluding rade and tenants fixtures) from the propary of which they form
part, without the consent of the Obligors;

15.2.8 fo sxercise all powers, rights and/or obligations under any confract or agraermnent forming part
ufthe Charged Property, including, without limitation, all voting and other rights attaching to the
Investments;

1827 to meke and effect all repairs, renewals, improvements, and insurances, commence andor
complale any building operation andior apply for and mairdain any planning permission,
building regulation spproval or other suthorisetion in each case as he Tinks 56

15.2.8 to redeem any prior securlly In respect of alf or any of the Charged Property and o setlle ang
pass the sccounts of the holder of such prior security and any accourts so setied and passed
will, In the absence of manifest error, be conclusive and binding on the Obligors. All moneys
paid to the holder of such seourily In accordance with such acoounts ehall form wart of the
Secured Obligalions:

15.2.8 1o promote the formation of subsidiares of an Obligor for the purpose of purehasing, lsaging,
licensing or otherwise aoquiring interests in all or any of the assets of that ibiigor and to srrangs
for any such subsidiardes io trade or cesss to rade or such terms s the Repeiver thinks fit;

15.2.10 to take such proceedings and to seitle, adiust, refer io arbliration, compromiss andior arrangs
#ny cleim, account or demand which the Securty Agent or the Recsiver may think fit;

16.2.11 to mppoint managers, officers, sgents, accountants and workman a8 such salaries and for such
periods as the Recelver may determine and to discharge any person appointed try the Obligors;

18.2.12 to exercise in refation to all or any part of the Charged Properly afl such powers and rights as
he would be capable of exercising if he were the absoluls beneficial owner of the Charged

Property;

15.2.13 lend money or advance credit to any customer of the Obligors,
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18

15.1

18.2

183

17

171

17.2

18

18.1

18.2.14 give a valid receipt for any moneys and execule any sssurance o thing which may be proper
or desirable for realising any Charged Property;

15.2.15 et any Charged Property for any term and at any rent (with or without pramium) which he
thinks fit and may sccept a surrender of any lease or tenancy of any Charged Froperty on any
terms which he thinks it andior

16,218 10 do all other acks and things as may be considered by the Receiver to be incidental or
conducive to the above or otherwise sxpedient for or incidental or conducive fo the
preservation, improvement or reafization of the Charged Proparty,

APPLICATION OF MONEYS

All moneys recaived or recovered by the Security Agent or any Receiver pursuant to this Deed shall be
appiied in accordance with clause 2 of the Intercraditor Agresmeant,

Only money actually paid by the Receiver to the Securily Agent shall be capable of being applied in or
towards the satisfaction of the Sequred Obligations and the Obligors shall have no rights in respect of
the application by the Security Agent of any sums receivad, recovered of realised by the Security Agent

under this Deed,
Avcidance of Payments

i the Sacurity Agent reasonably considers that any amount paid or cradited to it is capable of being
avoided or reduced by virtus of any bankrupley, insolvency, liguidation or similar tanws, the ability of the
Cbligors under this Deed and the sacunty created under this Deed shall cortinue and such amount
shall nol be considered to have bean irrevocably paid,

PROTECTION OF PURCHASERS
Receipis

The recsipt of the Security Agent or its delegate or any Recelver shall be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

Mo purchaser or other person dealing with the Security Agent or its dslzgate or any Receiver shall be
bound {o entuire whether the right of the Security Agent or such Recelver to exercise any of its powers
has arisen or become exercisable or be concerned with any notice {o the contrary, of bs concermed to
888 whether any such delegation by the Sacurity Agent shall have lapsed for any reason of have baen
revaked.

POWER OF ATTORNEY
Appointmant

Each Obilgor, by way of seclrity, irrevocably sppoints the Security Agent, each person to whom the
Security Ageni shall from tme o ime have delegated the exercise of the powsr of attorney conferred
by this clause and any Recelver jointly and severally to be its attorney and in its name and on Its behalt
to execute, deliver and perfect all documents and 1o do all things which the attorney may consider o
be required or desirable for;

18.1.1 carrying out any obligation imposad on that Obligor by this Deed {inciuding the execution and
delivery of any deeds, charges, assignments or other security and any fransfers of the Charged
Froperty); and
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8.2

18

8.1

19.2

18.3

19.4

18.1.2 ensbling the Security Agent and any Receiver to exercise any of the powsrs confarred on them
by or pursuant to this Dead or by law,

Ratification

Each Obligor ratifies and confirms 1o agrea o ralify and confirm all things done and &l documents
execuled by any atforney in the exercise or purporied exercize of afl or any of his powserg,

PRESERVATION OF SECURITY
Cortinuing Securiy

The security and guaraniee created under this Deed will be a continging security and guarantes Tfor the
dtimate balance of the Secured Obligations notwithstanding eny intermacdiate payment or setiemant of
alt or any part of the Secured Obligations.

Walver of defenoss

The abligations of the Obligors under this Deed will not be affected by any act, omission or thing which,
bt for this provision would reduce, refease or prefudice any of its ohligations under this Deed {whather
ar not known to it or the Security Agentl. This includes:

1821 any time or walver grarted o, or composition with, any persor;
19.2.2 any release of any person under the tanme of any composition or arrangemeant;

19.2.3 the taking, variation, compromisa, axchange, renewal o releass of, or refusal or naglect i
peifect, take up or enforos any rights against, o security over assels of any person;

1924 any norepresentation, noreobservance of any formality or other requiremants in respect of any
instrument of any fallure to realise the 1l value of any sacuriy;

19.2.5 any incapacity, lack of power, autharlty or legal personality of or dissolution or change in the
rgrabers of statug of any persor;

1828 any amendment, novation, supplement, extension, restatament {however fundamental ang
whether or not more onerous) o replacement of any Finance Document or arsy other dooument
or securily Including, without limitation, any change in the purpose of, any extension of or
increase in any facility or the addition of any new facliity under any document or security;

1827 any unenforcesbility, Hiegality, nvalidity or noreprovability of any obligation of any parson unger
any Finarce Document or any other document or securfly or the fallure by any person to enter
irge o be bound by any Finance Document or any ether dociment or security; or

18.2.8 any insolvency or similar proceedings.

Obligor Intent

Without prejudice o the gensalily of Clavse 19.2 (Waver of Defences), sach Obliger expressly

confirms that | intends that the guarantee and securily crested under this Deed shall extend Fom fme

to time to any thowever fundamental) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facliity or amount made avaliable uridar any of the Finance Documants,

mmediate recourse
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19.5

08

197

18.8

Each Obligor walves any rights it may have of first raq uiring the Security Agaent (or any irustes or agent
onits behalf) to procesd against ar enforee any other right or seeurly or claim payment from any person
ar file any proof or claim in any insolvency, administration, winding-up or igquidation proceedings relative
o any other person before claiming from the Obligers under this Dlaed,

Financial collatera

188,17 For the purposes of this clause, the expressions "fnancial coltateral arangement”, “inancial
collateral” and finansial nstrument” have the mesrng given o them by the Finanoial Collaterat
Arrangements (No.2) Regulations 2003 {Amendment} Regulatinns 2009,

1852 This Deed constitutes 2 financia coffetersl arrangemeant, Any part of the Chargad Property that
constitutes financial coltatersl may be appropriated by the Security Agert at any fmes after a
Termination Evert ocours and is corinuing,

18.53 if the Security Agent exercises its power of appropristion

a3 any Charged Properly that consists of & fnandial instrument shafl be valued as the
cash payment which the Security Agent would have recalved o a disposal of that
Charged Property for immediate payment; andg

b any Charged Properly that consiels of 5 bafence on an acesunt shall be valued as the
amount standing to e credt of that acoount, fogether with any accrued infarest not
credited 1o the account at the fime of the appropriztion,

19.54 The axercizse of any right of appropriztion shall ot prefudice or affect any other right or rernady
available In respect of e remainder of the Charged Property or any Secureg Obligativns that
retmain unpaid,

Appropriations

Uritil sl amounts which may be or become pavsble by the Dbligors to the Securlty Agert have baen
irrevoably paid in Al the Security Agent (or any trustes or agent on s behall may without affaciing
the §§ab%¥§i3{ of the Dbfigors under this Desd

1981 refran from applying or enforcing any other monies, securfty or rigits held of recaived by the
Security Agent {or any trustes or agent on its behalf} sgsinst thoge aecounts; or apply and

anforse them In such manner and order as If sees it (whether againg! those amounts or
otherwisel; and

19.8.2 hotd in an interest-bearing suspense account any moneys received from the Obligors or on
account of the Obligors’ liability undar this Daeed.

Additional securily

T This Deed s In addition o and is not in any way prejudiced by any other security now or
subgaguenily held by the Securily Agend,

18.7.2 No prior sscurtty held by the Security Agent {in its capacily as such or otherwise) over any
Charged Property will merge into the security created under this Dead,

Non-competifion

Linless;
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20.1

202

21

211

18.8.1 all amounts which may be or becoms pavable by the Obligors under or in connection with the
#inance Documents have been irevocably paid in full or

19.8.2 the Ssourity Agent otherwise dirsots,

o Oblfigor will, after a dlaim has Deen made of by virtus of any paymant or performance by it
under this Desd:

a4 be subrogated to any rights, securlly or moneys held, received or receivable by any
Finance Party (or any trustes or agent on its behalf);

) be entitled o any rdoht of comirthulion ot indemnity in respect of any payment mads or
moneys recelved on account of that Obligor's labifity under this dause:

&} clalm, rank, prove or vote 83 a creditor of any Obligor or its estats in competition with
any Finance Parly (or any frustes or agent on its behalf); or

o) receive, claim or have the beneft of any payment, distribution or security from or on
account of any Obligor, or exercise any right of seboff ss apsing! ary Obligor,

The Obligors must hold In trust for and must immediately pay or franster to the Security Agent
for the: Finance Parties any payment or disiribution or berefit of seourily received by i contrary
ter this clause of in accordancs with any directions given by the Security Agent under this clause.

SET-OFF AND CURRENGY
Consolidation of seoounts and sef off

in addition to any general fien or similar rights to which it may be entitied by operation of taw, the Becurity
Agent may at any time and without notice 1o the Obligors combine or consolidate all or any of the
Ubligors' then existing accounts with any liabilities to the Security Agent and set off or ransfer any sum
or sums standing to the credit of any one of more of such accounts in or towards satisfaction of the

Beoured Obligations.
Surrency

For the purpose of or pending the discharge of the Secured Ohligations, the Seowily Agent may, inits
sole discretion, convert any moneys recelved, recoversd or realisad in any currency under this Deed
{inchiding the proceads of any previous convergion under this slause) from thelr existing currency Into
ary other currency st such rate or retes of exchange and af such time a3 the Hecurity Agent thinks fit

MEW ACCOUNTS

if the Security Agent at sny lime receives or s desmed to have received notice af any subsequent
securlty affecting all or any part of the Charged Property it iy Open 8 new account oF accounts with
an Ghligor.

H ihe Security Agent does nof open a new account or accounts it shall neverthaless be tregted as iF it
had done 50 a¢ at the ime when it received or was deemed 1o have received such notine.

As from such time all payments made 10 the Security Agent shall be creditad or be Freated as having
baen credited to such new gocount or ascounts and shall not operate o reduce the amourt of the
Securad Obligations,
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22.1

22.2

23

231

232

233

EXPENSES AND BNDEMMITY
Expenses

The Obligors shall, from time o fme on demand of the Security Agent, pay or reimburse the Security
Agent on a full indemnity basis for all costs ang expenses {ncluding legal fees) together with any VAT
or similer taxes thereon incurred by It in connestion with the preparation, execution, perfecion,
amendment, enforcement, dischargs andior assignment of this Deed. Such costs and BXpensas shail
form part of the Sacured Obligations and shall cary interest from the date of such demand until eo paid
of reimbursed at the rate deferminad by the Security Agert.

Indamnily

The Qbligors shall, notwithstanding any release or discharge of alf or any part of the securily crested
urder this Deed, indemnify the Securily Agent, s agerts, aftorneys and any Receiver agains ary
action, proceeding, claim, loss, liability and cost which it may sustaing

2221 inthe exercise (or purpented sxercise) of any of the rights, powers or discretions vested in them
by this Dead (or by law) andior

22.2.2 i connestion with or otherwise refating to this Deed or the Charged Property,

CHANGES TO PARTIES

Assigrment and disclosure of information

The Securlly Agent may assign and transfer ail or any of s rights and cbligations under this Deed. The
Security Agent shall be entitied fo disclose such information conceming the Obligors and this Deed as
the Securlly Agent considers appropriate to any actual or proposed direct or indires! successor or to

any person to whom information may be required to be disclosed by any applicable faw,

Additieral Obligors

2321 An Obligor ray request that any of its wholly owned Subsidiaries become an Additionsl Obligor.
That Subsidiary shall become an Additional Ghligor if

& an Obligor delivers 1o the Security Agent & duly completed and executed Accession
Deead, and
by the Becurity Agent has received all of the documents end other svidenos |isted in Part

B of Scheduls 6 (Additional Obligors) in refation 1o that Additlonal Obligor, sech I fomm
and substance satisfactory to the Security Agent,

2322 The Seourity Agent shall notify the Obligors promptly upon being safisfied that it has racaived
{ins form and substance salisfactory fo 1) all the documents and evidence listed in Part 8 of
Schedule 8 (Addionat Obligors),

£3.2.3 With effect from the date of notification by the Security Agent under Clauge 23.2.2 above, the
Additlonal Obligor shall assume the same obligatfons and become entitled to the same Hahts
as if it had been a parly to this Deed as an Additional Obligos.

Resignation of an Chilgor

23.3.1 An Obligor may request that it ceasss to be an Obdigor by delivery 1o the Security Agent a
Hesignation Latier,
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24

241

242

243

23.3.2 The Security Agent may in its absolule discretion accept or reject a Resignation Letter and
notify the Obligors of its acceptance If no Fvert of Defaull is contiming or would result from the
acceptance of the Resignation Letter {and the Obligor has confirmed that this is the case).

2333 Wan Obliger is released from B obligations under s Deed pursuant 1o this Clause 233
{Resignation of an Obligor), the other Obligors will continus 1o be bound by thiz Deed which wil
remain g continuing security.

Release of Obligors' right of cordribution

If ary Obligor (2 "Retiring Obllgor) cesses fo be an Cbligor in sccordance with clause 23.3 ahove
then on e date on which the Securily Agent notifies the Coligors of its accepiance of a Resignation
Latter:

&l that Retiring Obligor is refeased by each other Gbiigor from any Bability (whether past, present
or future and whether actual or contingent) to make a contribubion to any other Obligor arlsing
by reason of the performance by any other Obligor of the Secured Obligations, and

s} sach other Obligor walves any righls i may have by reasan of the parformance of the Secured
Obligations to take the benefit {n whole or in part and whather by way of subwogation or
ciherwise} of any rights of the Securlly Agent or of any other securily faken pursuant to, orin
connection with, in refation to the Secured Obligations where such rights or securily are granted
by or In refation to the assels of the Retiring Obligor.

MISCELLANEQUS
Mo Deductions

All payments to be mads to the Seorily Agent under this Deed shall be made in Treely avallable funds
and shall be made olear of and without deduction for or on acoount of tax, If an Obligor is required by
Jaw to make a tex deduction, the sum payable by the Obligors shall be ncreasad to the extent NeceLsary
o ensure that, afier the making of such deduction, the recipient of such sum receives and retaing a net
sum egual to the sum which it would have received and relsined had no such deduction been made or
redudired to be mads,

Parpatuity Period

The perpetulty period under the rule against perpetulties, if applicable to s Deed, shall be the paariod
of 126 years from the date of this Deed,

e Linbility

2431 Nong of the Securlty Agent, its delegate(s) nomineels) or any Reoslver shall be lable for any
loss by reason of () taking any action permitted by this Dead or i) any neglect or default in
connaction with the Charged Property or (¢) taking possession of or reafising all or any part of
the Charged Property, except In the case of gross negligence or withel defaul ugon s part,

24.3.2 The Security Agent will not be required in any manner to perform or fulfl any obligafion of the
Obligors, make any peyment, make any enguiry as to the nature or sufficlency of any payment
received by it or present or file any olaim or lake any action o enllect or enforos the payment
of any amount.

24.3.3 The Security Agent shall not be liable sither b the Cbligors or to any ofher person by reason of
the appoinimant of & Recelver or for any other reason.
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24.4

24.5

248

%

25

2F

28

28.1

2832

28.3

24.3.4 Neither the Security Agent nor the Recelver will ba in any way Iable or rezponsible to the
Qbitgors for any loss or lability arising from any act, default, omission or misconduct on the part
of any dalegate or sub-ielegate.

Partial invalidity

¥, st any Uma, any provision of this Deed is or becomes ilegal, invalld or unenforceable in any respect
under any law of any firisdiction, neither the tegality, validity or arforceability of the remalning provisions
of this Deed nor the legality, validily or enforceabifity of such provision under the laws of any other
Jurisdiction shall in any way be affectad or impaired. I arny part of the sacurity infendad B be creatad

by of pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that shall not affest
of mnpalr any other part of the sEcUrily,

Certifioatos

Any certificate of the Security Agent spacifying any amount dus fom the Uhdigars is, In the absence of
manifest error, conclusive avidence of such amount,

Eolpase

Atthe end of the Security Period, the Securily Agent must, af the request and cost of the Obligors, take
whatever action is reasonably necessary 1o release the Chargsd Properly from the securtly created

under this Deed and re-assion any Charged Properly assigned under this Dead.

NOTICES

Esch communicstion under or in connection with this Deed shall be made in accordance with the
provisions of clause 40 (Notices) of the Facility Agreement,

COUNTERPARTS

This Desd may be swecuted in any number of counterpants, and this has the same affect as if the
signatures on the counterparts were on 5 singks copy of this Deed,

GOVERNING LAW

Thig Deed and any non-sontractust chilgation arizing In connection with it arg governad by English law,
HUIRESEDIGTION

English Courts

The courts of England have exclusive Jurisdiction to setiie any disputes {8 "Dispute"; arlsing out of or
cornasted with this Deed {including a Dispute regarding the existence, validity or termination of this
Bead) or any non-contractual obfigation arlsing out of or in connaction wWith &

Corvenient Forum

Tha Parties agree that the courts of England are the most appropriate and converient cowrts i settle
Disputes and accordingly, no Party will argue to the sontrary,

Exclusive Judadiction

This clause 28 is for the benefit of the Finance Parties only. As a result the Finance Parties shall nat
be prevented from taking proceedings relating to a Dispute in any other courls with Jurisdiction. Tothe
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extent sliowed by law, the Finance Parties may lake concurrent proceedings in any number of
jurisdictions.

THIS DEED has been signed on behalf of the Security Agent and EXECUTED AS A DEED by tha
Obligors and is deliverad by them on the date specified af the beginning of this Deed.
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SCHEDULE ¢

F

THE ORIGINAL DBLIGORS
| Name Registored Office -Begistration Mumber
Advantaedge Commersial K Landon Rtrest
Finange Limiteg Heading
Berkghire
BGTapPN
' Advantedge Commercial 1 London Streat
Finance (North) Limited Reading
Barkshire
RG1T 4PN

Hamsard 3414 Limited

1 Londen Sireet

Reading
Berkahirs
R{E1 4PN

Hamsard 3418 Limied

1 London Strest
Baading
Herkshire

ST 4PN

28
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SCHEDULE 2
ABSBETS

Part A
Accounts

MNone as at the dats of this Desd

Part i3
Real Property - Registered Lang

hone ag at the date of this Dead

Pari ¢
Real Properly - Unregistered Langd

Mone as at the date of this Deed

Part [
Intellectual Property Rights

Mone as at the date of this Desd

PartE

Bhares

Obligor

Ehares

Hamsard 3414 Limited

100 ordinary shares of £1.00 each in Hamsard
3415 Limited

Hamsard 2415 Limited

60,000 ordinary shares of £1.00 sach in |
Advaniedge Commercial Finance Limiied

110,000 ordinary shares of £1.00 esch in
| Advantedge Commercial Finance {North) Limited

28 $32512-TT4BT821-301.0



Part F
Materlal Confracts

None ag at the dals of this Deed
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ECHEDULE 3
FORM OF NOTICE OF ASSIGKMENT T3 CONTRACT COUNTERPARTY

To: [Counterparty o Materiaf Contract)

Date: [a]

Dear Sirs

We giva nolice that pursuant to z compaosite guarantee and debenture dated le] we have assigned o
RES wvoios Finence Limited {the " Becurity Agent™) all our right, titte and interest in and 1o {detais of

Materia! Confract] {the ‘Contract’) including all munays which may be pavabls in regpact of the
Contract.

With affect from ¥Our receipl of this nobios

1 alt payments by vou to us undsr or ariging from the Contract should be made i us unless and
until the Security Agent nofifies you to the confrary stating that the secunly has becoms
enforceatde;

2 s remedies provided for In the Lontract or available ot law or in aquity are exercizabls by the
Sevurity Agent;

3 all rights, Interests and benefits whaisosver acoruing io or for the benefit of curssives arising

from the Contract and alt rights to compel performance of the Confract are exsrcisable by the
Securlly Agent although we shafl remain fable (o perform all the obligations sssumed by us
under the Cordract

4 you are authorised and instructed, without requiring further approval from ug, to disclose o the
Securlty Agent such information redating to the Contract gs it fnay from times o time request and

o send i copies of il notices lesusd by you undar the Contract to the Securlly Agent at
ladtress] marked for the atienfion of [addressoel as well 2 to s

& we may notinitiate or agres to sny emendment to waive any obligation under or agras 1o any
termination of the Contract without the prior writen consent of the Bacurity Agant,

These nsbuctions may not be revoked o amended without the prior writlen consant of the Bacurily
Agant,

For the avoidance of doubt, the Security Agent, its agents, B0y receivar or any parson will not be ynder
any cbligation or Habilily fo vou under or In respect of the Contract,

This notice Is govemed by English law

Pleass acknowledges raceipt of this notice by signing the acknowledgement on the enclosed SOpy fotter
and returning | to the Security Agent at the address sat ot in paragraph 4 of this notice

Yours faithfully

Authorised Signatory for and on behg!f of [Obilgor
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
Tor RES rvoice Finance Limited (the “Becurfty Agent”)
Oate [a]
Dear Sirs
{OBLIGOR]

W acknowledge receipt of & notice dated [+] (he "Motse™ relating to the [lstalis of Malerial Contract
{the “Contract),

Ya,

1 agree o the terms sef out in the Notice and to act in aocordance with its terms:

2 confirm that we have not received any prior notice that [Obfigor] has assigned s rights under
the Condract or crasted any other interest (whether by way of securily or otherwise) in faveur of
& thirdd party; and

3 agrea not to [exercise any right to larminate the Contract o take ary action to amend or

supplemand the Contract without the prior writlen: conzent of the Seourity Agent,
This letter is governed by English law,

Yours faithfully

For and on behalf of

[Courdarparty o Malsriat Coniract]
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SCHEDULE 4
FORM OF NOTICE OF ASBIGNMENT TO INSURERS

To: Unsurer]

Date: [}

Dear Birg

We refer (o the [insert defalls of relevant insurance Policy and policy number) (the * Policy™.

W give notice that pursuant to a composite guarantes and debenture dated Je] we heve assigned o
RES Invoice Finance Limited (the "Security Agent’s all our right, Hile and interest in and to the procesds
of the Policy.

With effpct from your recein? of this notice we instruct you to:

1 rote the interest of the Security Agent on the Policy as loss payes and as first priority assignes
of the amounts and rights; and

2 disclose to the Ssourily Agent, without further approval from us, such Information regarding the
Policy as the Sscurity Agent oy fram time to dme request and 1o send copies of afl notices
issuad by you under the Policy,

We wilf remain entitlad to exercise all of our rights under the Policy and vou should confinue 1o ghve
natices under the Policy to us unlass and U you receive notice from the Sscurity Agantto the conirary.
it this event, unless the Security Agent agraes otherwise In writing;

1 all amnounts payvable o us under fhe Folicy must be paid i the Sacurity Agent and

2 any of owr rights in connsction with those amounis will be exercisable by and notices must be
given to the Securlly Agent or a8 it directs,

We confirm that we will reraain liable under the Folicy fo perform all the obligations assumed by us
under the Poficy and the Security Agent, its agenls, any retelver or any other person wil not ot any time
be under any obligation or Fabiliy to you under or in respect of the Polioy.

This lelier is govermed by English law,

Flesse acknowledge receipt of this notice and give the confirmalions set out in the atiached
acknowlsdgerment by signing the acknowledgement and giving the underakings In the enclosed copy
lefter and relurming the same fo the Becurity Agent at laddress] marked Tor the atlention of {addrossee),

Yours faitbfully

Authorised signatory for and on behalf of [Obligor
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ACKNOWLEDGEMENT AND UNDERTAKING

Too RES Invoice Finance Limited (the "Security Agent”)
Copy: [Obligon

Date: {=]

Crenr Sirs,

[OBLIGOR]

We corfirm receipt from {©36ligon (the “Obligor™) of a notics dafed [v] of an assignment by the Obligor
of all amounts payable to i in connention with the Policy and all of fts rights undar the Policy {as defined
in that noticsl,

In consideration of yaur agresing to the Olfigor continuing its nsurance arrangements with us we:

1 avcept the Instructions contained in the notice and agres o comply with the notice:
2 confirn: that wa have not received notice of arty third parly in those amounts and rigghts;
3 underiske to note on the Folicy vour interest as loss paves and as first prionly assignee of

those amounts and righta,

4 undertake to disclose to you without any reference or further authority fo the Owdigor any
information relating to those contracts which you may et any tme request and

& undertaks to notify you of

) arry cancellation, alteration, termination or Bxpiry of any such insurance ot lsast 30 days
before it is due to teke effect

el any default in any payment of premium or Tailure to renew ai feast 30 days before the
ranewsl date; and

o any act or omission thal we are aware of which gy make the Polioy veld, voldables or
unenforceable {in whale or in party.

This lefler is governed by Erngliah law.

Yours fathfully

For and on behalf of [insurer
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ECHEDULES
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

Ta: LAccount Banid

Drate: o]

Dear Sirs

We give notica that by a composite guarantee and debenture dated [#], we have assigned and charged
to RBS invoice Finance Limited fthe “Security Agent”) alf our right, tifle and inferest in snd to il sume
which are now or may from time to ime in the future sitand io tha oradii of

Account Number [#]

Avcount Holder [#]

together with all interest accrued or acoruing thereto and the debts represented by those sums (the
“Aecount'.

We hereby irrevoosbly instruct snd authorise yena ko

1 craddit to the Account all inferest from Hime o fime earned on the sume of rouney hald in the
Acoount,
2 disciose 10 the Securily Agent such information refaling & the Account and the sums in the

Account as the Security Agent may, at any fime and from fime to fime, reguest

3 hold all sums from time fo time standing 1o the credit of the Account io the order of the Securfty
Agart

4 pay of refease afl or any part of the sums Fom fme to time standing i the oredit of the Account
in accordance with the written instructions of the Security Agent; and

& comply with the terms of any written notice of insfructions refating to the Account or the sums
standing to the credit of the Account from fime to time which you may recelve gt any time from
the Becurity Agent,

Fease note we are nol permitted 1o withdraw any amount from the Account without the prior written
conserit of the Securty Agant.

These instructions cannot ba revoked or varied without the prios writen consent of the Secunty Agent,
This feifer le governed by English law.

Flease acknowledge recaipt of this natice by signing the acknowledgement on the enclossd wopy letter
and returning the same {0 the Security Agent al [address] marked for the attention of iaddresses).

Yours faithiully

Authorised Signatory for and on behalf of [Obfigar]
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FORM OF ACCOUNT 84ARNK ACKHOWLEDGEMENT
To: RES {nvoice Finance Umited {the "Security Agent*)
Bate: {v)
Dear Sirs

[OBLIGOR]

We acknowledge recelnt of a nofice (the "Notlee™ in the terms set out above and confirm that we-

1 fave not previously recelved notice of any pravious assignments of charges over or trusts in
respect of the Acoount:
2 have noted the restrictions imposed upon the Obligor and the authority of the Security Agentt in

raspect of the Scocount and will not act in such away a5 1o breach those restrictions or fo lqnore
the authority of the Security Agent:

3 will act in accordance with the terms of the Motice: and

4 walve all rights of setoff combination or consolidation whish we may have at any fme in
respact of the Account,

This lotter is govemed by English lzw,

Yours faithfully,

{Authorised signatory)

[Account Bank)
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BCHEDRE 5
ADDITIONAL OBLIGORS

FART A~ FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on the day of 20]s]

Betweoan:

{1}

(<}

3

[#]. & company incorporated in England and Wales {eompary number {¢}) whose registerad
office is 2t [+] the "Arceding Obligor; and

RES INVOICE BINANCE LIMITED, a company ncomoratad in England and Wales {mompany
number [o]) whose registerad affce is at [=] (the "Becurity Agent,

f«], a company registered in Englang and Wales {company number OREE2221) whose
tegisterad offics is at Smith riouse, PO Box 50 Blmwood Avenue, Feltham, Middlmeex, TV
Q0 {the *Origina Obligor’),

and i supplamentst o a guarames and debanture daieg [»] between (1) the Originaf Oblfigors (as
defined therain) ang {2} the Security Agent {the "Guarantee ard Debemureg').

This Deed witnesses as follows:

1

Tarms defined In the Guaraniee and Debenture have the sama meaning when used in this
Deed unless given a different maaning in this Dead,

The Aoceding Dbdigor confirms that it has bean supplisd with a wopy of the Guaranise ang
Debenture and that it is a Subsidiary of Je).

The Acceding Obligor agrees o be bound by the terms of the Guarantze and Daberdure as an
Obligor and shall be party to the Guarantes and Debanture with sfect From the date of this
Desd as an Obligor as # 1t were named in the Guarantes and Debanture &% an Obligor hut 3o
that the security created on thig actession wilt be created on the date of this Deed),

Without praludics tn the generalily of paragraph 2 above:

a; all security created under this Deed i int favour of the Seourity Agent and s BECUity
for the payment, discharge and performance of the Secured Obligations: ang

b all securlty created under this Desd is made with full title guaranies in seccordence with
the Law of Property {Miscellanaous Frovisions) Act 1884,

The Acceding Obligor:

a charges by way of legat morgage any Real Property aswned by it and specified in Papt
1 of the schadule o this Deed:

o) charges by way of fiked charge, any Real Property now or at any tims after the date of
this Dpad belonging fo it (other than property chargsd undsr paragraph (a) above),;

¢} charges by way of fxeq charge, all Plart and Machinery owned by it and itz interest in

any suoh Plant and Machinery in its possession, and specified in Part 2 of the schadule
o this Dead;
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d)

el

gl
h}

)

k)

m)

charges by way of fixed charge, other fhan those validly and affectively asgigned under
paragragh n below,

i all present and future Investmants owred by it and specified in Part 3 of the
schedids to this Deed:

i alf investment Dervative Righte cwned by it

i whers any bwestmant is held in syatam for the deposit ard seltiemeant of
ransactions in investments, all rights against the operator of such syatem or
any participant in respect of such frvasiment

charges by way of fed charge, all present and future Inteilectual Property Righis
owned by it and spacified in Part 4 of the schedule o this Desd:

charges by way of fxed chargs afl of its rights in respect of any amount standing fo the
cradit of any Accounts held by i and the debt reprasented by those Ancounls {irchiding
those spscified in Part 7 of the Schedule o this Deed);

charges by way of fixed charge, its goodwiil

ciarges by way of fxed charge, its uncalied capital;

sharges by way of fixed charge, sl rights, interests and claims inthe irsurance Policies,
wther than those validly and sifectively assigned under paragrapt n) below, and as
spevified at Part 5 of the schedule 1o this Daed;

charges by way of fived charge, sl fighls, interests and cdlaims in the Material Contracts,
cther than those validly and effautively assigned under parsgrash r) below, and as
specified at Part 8 of the schadyle to this Deed,;

crarges by way of fed charge, the benafits of ail lcences, consents and suthorisstions
held in connection with its business or the use of any Charged Property, and the right
o any compensation in respect of any of them;

chargas by way of fixad chargs, all rights, interests and claims in ary panstory fund now
or in the fofure,

charges by way of floating charge, the whole of its undertaking and assets, present and
future other than any sssets validly and effectively morgaged, charged or assigned by
wiry of security (whethar at faw or in squity} by this Deed: and

assigne absoltely, subject to & provise for re-assignment on redemption, all of its
rights, fitle, interes! and banef from time to tirne i and to the;

i Materdad Comracts;
i insurance Policies: and

ifi investments,

The Additions! Obligor shall not

a}

credte of permit {o subsist any sseurily over any of the Charged Proparty, other than
any Hen arishg by aperation of law and in the ordinary course of trading and not as &
result of any defaull or omission by the Additional Obligor,
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11

12

13
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b enter inlo a single Gensackion o o series of fransactions (whether related of not and
whather voluntary or involuntary) to sell, discount, factor, transfer, lease, lend or
vthervise dispose of any of the Charged Property.

The Additional Gbligor consents to 2 restriction in the following terms belng enterad into on the
Register of Tile refating to any of s Res) Froperty registerad 2t tha Lang Ragistry:

Weo disposiion of the fegistered astate by the propaelor of the registered sstate s fo he
registored without a written consent signad by the propristor for the fime being of the Desd
dated fs] in Faveowr of fe] referred o in the charges register,”

The Additions! Ubligor applied to the Chief Lang Registrar for 2 notics In the foflowing terms to
be entered on the Register of Tile tafating 1o any of i Regl Property registered at the Land
Fegisiry:

“The Finance Parbies under a faciity agreement dated o] betwean, among oibers, the Obdigors
and ihe Finance Partios are uncer an obligation {subjact fo the terms of that faciiity sgreement)
fo the Obligers to make further afvarices and the soCuriy agresment referred o in the charges
rogistor dafed sl in favowr of the Security Agent ax frustes for the Fingnce Perties secures
those further advances.”

The fact that no or incompiete details of any asset are inserted in the schedule to this Dead
does not afect the validity of the security crested by this Desd.

if the Acceding Obligor assigns an agreement under this Dead and the assignment or chargs
breaches a term of that agreement because a thirg party’s consent has not besr obtainad:

a} the Acceding Obligor must notify the Security Agent immediataly;
e} [the assionment or charge will not take sffect uniil that Consent is obiained;]

] unless the Seeurty Agent olherwize requires, the Acceding Chbligor must use al
reasonable endsavours to obtain the consent as soon as practicable: and

) the Accsding Obliaor must pramplly supply the Security Agent with 2 copy of the
sarsent obtained by it

The Acceding Obligor confirms that:

&) itis a [imited lability companyl incorporated under the lnws of iEngiand and Wales);

o no Event of Defaull s continuing or woudd ooour as 4 result of i bsooming an Additions)
Dbtigor; and

ol each of the representations set out in clavse B {Represeniations) of the Busrantes and

Debenture are true and corrpet a8 &t the date of this Deed oz ¥ mads by refaranne 1o
it this Dead and the facts and dlroumstances then auisting,

The Acceding Obligor acknowledges that ather parsons may be added o, or relsased from, the
Guarartee and Debenture without the Acceding Obllgors comsent,

The [Original Obligor) [for itself and] as agent for the [other] Obligors under the Guarenies and
Debenture, agrees to 4l matters provided for in this Deed,

The Suaranise and Dabenure confirues in i force and effect and the Guaranfee and
Deberture and this Actession Dead shall be read and conatrusd gs one donumant,
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15 The provisions of Clausss 24.4 Partial invalidiy), 26 {Counterparts) and 28 {Jurisdiction} of the
Guarantee and Debenture apply to this Deed as i set out in full in this Deed but as though

refarences 0 the Guarantes and Debenture wors references to this Diaed,

14 A parson whe s not & party to this Deed has no tight under the Contracis {Rights of Third

Farties) Act 1999 i anforse or i anjoy the benefit of any term of this Deed.

17 This Desd and any non-contractual obfigations arising out of or in connection with it are

governad by English lawe

This Dead was executed and dafivered g5 a dead on the date written above.
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SCHEDULE TO ACCESSION DEED

{List any specific assets Secured]
Part 1 ~ Real Property
Part 2 - Plant & Machinery
Part 3 - Investmenis
Part 4 - Intellectual Property Rights
Part § - Insurance
Part § ~ Materiali Contracis

Part 7 - Accounts
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SIGNATORIES {TO DEED OF ACCESSION)

The Acceding Obliger

SIGMED as g DEED by )
(63,0 Thessnile }

acting by a director in the presence of ) Diirectar /

Signature of witness

MName S T
LA E K Ay e

{in BLOCK CAPITALS)

Addrass

Oocupation

The [Original Obligor)

SIGNED as a DEED by )
[ N e F [T L

acting by a director in the presence of ) Birecior
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Signature of witness

Hame )
Bmne

KT A%

{in BLOCK CAPITALS)

Address

The Security Agent

[ 1]
By
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PART B = CONDITIONS PRECEDEMT REQUIRED TO BE DELIVERED BY AN ADDITIONAL
OBLIGOR

An Accession Deed, duly executed by the Additional Obiligor.
A capy of the constifutional documents of the Additfonal Obligor.

A copy of & resolution of the board of threciors of the Additional Obligor,

& approving the terms of, and the ransactiong contempiated by, the Accession Deed and
resolving that it execute. deliver and perform the Accession Deed;

by auihonsing a specifisd person or PErSCHS o execute the Accession Deed on ig behalf,

| authorising 3 specified parson or pereohs, on its behalf, 1o sign andior despatch al

other documenis and rotices o be signed andior despatchad by it under or in
sonnection with the Accession Deed or tha Deberdure;

4} authorising el to st as its agent In connection with the Acceseinn Deed or the
Debenture;

A specimen of the signature of each person suthorised by the resoiulion referred o iy
paragraph Z above,

A copy of @ resolution signed by all the holders of the issued shares of the Additional Chiigor,
#pproving the ferms of and the fansactions cordemplated by, the Accession Deed)

[Acopy of the resalution of the boara of directors of sach corporate sharshelder of tha Additionad
Buarantor approving the terms of the resolutfon referred to gt paragraph § above, ]

A certificate of the Additional Obligor {signed by a director) confirming that guarantseing or
sacuring the Secured Obligations would not CAUSE any quarantee, seounity or simisar et
birding on it to be exceeded,

A cerfificate of an authorised sigratory of the Additional Obligor certifying that each copy
document listed in this Part B of Behedule 6 s comrect, com plete and in full force and effect ang

has nof beon amended or superseded as at a date no earlier than the date of the Accession
Diesd,

A copy of any offier authorisation ar acther document, opinion or assurancs which the Security
Agent considers to be Necessary or desirable In connection with the enliy into and performancs
of a the Fansactions conternpiated by the Accession Dead or for e validity and enforcesbility
of the Accession Desd,

if available, the Istest audited fnancial statements of the Additinnal Oisligror,

Awopy of all notices required to be sent under the Debenture by the Additionsl Obsligor,

[Adagal opinion addressed to the Securily Agent by its legal advisers as ta Engilish faw.]
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SCHEDIWLE 7
FORM OF RESIGNATICN LETTER

To; RBS INVOICE FINANCE LIMITED as Security Agent

From: fresigning Obligor]

Dated: {s]

Dear Sirs

Composite Guarantee and Debenture between {s]
dated [=] {the “Agresment”)

1 Warefer tothe Agreement. Thisisa Resignation Lefter. Tarms defined in the Agreement have
the same meaning in this Resignation Lelter unless givan 2 different meaning in this
Resignation Lstter.

2 Pursuant fo Clause 23.3 {Resignation of an Obfigor:, we requast that we are released from our
obiigations as an Obligor under the Agreement,

3 We confirm that:

3.1 no BEvent of Default is continuing or would result from the acceptance of this request ang

3z [e]i.

4 This Resignation Letier ang any non-contractual obligations arising out of or in connection with

it are governed by English law,

[Subsictary]

By:

Frint narme:
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SIGNATORIES
THE CBLIGORS

EXECUTED a8 g DEED by }

ADVANTEDGE COMMERCIAL FIRANCE)
LIMITED
) [Hirector

acting by e director in the presence of ﬁ ,:}/ AT Nﬂq

Friet name:

Signature of witnass -

Print name {in BLOCK CAPITALS):

Address:

EXECUTED as a DEED by 3

ADVANTEDGE COMMERCIAL FINANCE)
(NORTH) LIMITED

) Birecior

acting by a director in the presence of - Py Nj
3 Print name: f};u%&@

Signature of witness
Print name (in BLOCK CAPITALS):. ... fiMNE K. TP

Address:




EXECUTED a3 a DEED by )

HAMSARD 3414 LIMITED }

acting by its duly authorised atiomey m the) Altorney

presence of ' i} “’f e’ﬁ'sg.,..mi %/q

) Print rame: .. "we Ty Tl bt I,

Signature of witness _
o i

fhoninir I e g e
Print name (in BLOCK CAPITALS): . Limin i o Je TR LT

Address:
EXECUTED gs a DEED by }
HANSARD 2415 LIMITED i

acling by its duly authorised altornay in the) Attorney

presence of: ' Q{{"‘fc‘mﬁ—mf?

} Prirt name: .. 50 Tk T ke # WG

Signatura of withess

Print name (in BLOCK CAPITALSY: ... JLBINE . TAY . o0

Addrass:
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THE SECURITY AGENT

SIGNED by ]
for and on behalf of 3
RBS INVOICE FINANCE LIMITED } fiutharﬁseeﬁ signatory

} Print name:
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