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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10878966

Charge code: 1087 8966 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th December 2020 and created by QUALCO HOLDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th December 2020 .

Given at Companies House, Cardiff on 31st December 2020

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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SECURITY AGREEMENT
(CHARGE OVER REGISTERED SHARES)

DATED | T DECEMBER, 2020

BETWEEN
QUALCO HOLDCO LIMITED

end

ALOU HOLDINGS SARL
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THIS DEED is dated |\ December, 2020 and made BETWEEN:

{1 QUALCO HOLDCO LIMITED, a company incorporated in England & Wales with registered
number 10878966 and whose registered office is ar Hersham Place Technology Park, Hersham,
Walton-on-Thames, KT12 4RX, United Kingdom (the Chargor); and

{2} ANMALOU HOLDINGS BARL, & corporation organissd under the lews of Luxembourg with its
registered address at 16, Rue Erasme, L-1468, Luxembourg (the Lender).

BACKGROUNI:

{A}  The Chargor enfers into this Deed in connection with the Facility Agresment (as defined below).

(B} I¢ is intended that this document take effect as a deed notwithstanding the fact that a party may only
execute this decument under hand.

ITIS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

i.k Definitions
In this Deed:

At means the Law of Property Act 1925,

Faeility Agreement means the £4.643.800,00 facility agreement dated on or aboul the date of this
Agreement between the Chargor and the Lender,

Party means a party o this Deed.

Recelver means & receiver or receiver and manager or administrative receiver, in each case,
gppointed under this Deed,

Related Rightz means:
{a) any dividend, interest or other distribution paid or payable in relation to any Shares; and

{b) any right, money or property acoruing or offered at any time in relation to any Shares by way
of redemption, substitution, exchange, bonus or preference, under option rights or otherwise.

Sceonred Linbilidles means all present and futwre obligations and labilities {whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Obligor to the Lender under or in connection with the Finance Diocuments.

Scenrity Asset means any asset of the Chargor which is, or is expressed to be, subject o any
Security created by this Deed,

Secwrily Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Liakilities have been unconditionally and irrevocably peid and discharged in
fisdl.

Sharves means the shares specified in Schedule 1 {Shares).



1.2

(2}

{b)

{c}

(d}

(&)

f

i3

(a)

(&)

Subject Company means the company identified in Schedule 1 (Sheres).

Construction

Capitalised terms defined in the Facility Agreement have the same meaning in this Decd unless
expressly defined in this Deed.

The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Deed as though
they were set out in full in this Deed sxcept that references to the Facility Agreement shall be
construed as references to this Deed.

Unless & contrary indication appears, any reference in this Deed to:

{i} & Finasee Document or other agreement or instrument is 8 reference to that Finance
Document or other agreement oF instrument as amended;

(it} any rights in respect of an asset includes:
{A) all amounts and proceeds paid or payable;
(B  allrights to make any demand or claim; and
() all powers, remedies, causes of action, security, guarantess and indemnities,
in each case, in respect of or derived from that asset;
(i}  the term this Security means any Security created by this Deed; and

{ivy  an agreement, instrument or other document do which it is a1 party includes any agresment,
instrument or other document issued in the relevant person’s favour or of which it otherwise

has the benefit (in whole or in part).

Any covenant of the Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

if the Lender considers that an amount paid to it under a Finance Document is capable of being
avoided or otherwise set aside on the liguidation or administration of the payer or otherwise, then
that amount shall not be considered to have besn irrevocably paid for the purposes of this Dieed.

Unless the context otherwise requires, a reference 1o a Security Asset includes the proceeds of any
dizposal of that Security Asset.

Third party riphts

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no
right under the Third Parties Act to enforee or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of a Finance Document, the consent of any person who is not a Party is

not reqaired 1o rescind or vary this Deed at any time.
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(a)

)

(e}
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4.1

4.2

{2)

()

CREATION OF SECURITY
General

Subject to paragraph {b) below, the Chargor shall pay or discharpe the Secured Lisbilities in the
manner provided for in the Finance Documents.

The recourse of the Lender o the Chargor in respect of its obligations under paragraph (a) sbove is
limited to the Security Assets.

All the security created under this Deed:

{1 is created in favour of the Lender;

{ii} is created over present and future assets of the Chargor;

{({ii}  is security for the payment, discharge and performance of all the Secured Liabilities; and

(i)  is made with full tifle guaraniee in accordance with the Law of Property {(Misceliancous
Provisions) Act 1994,

Shares

The Chargor charges by way of a first fixed charpe:
(a} all the Shares; snd

(&) all Related Rights.

RESTRICTIONS ON DEALINGS

The Chargor shail not:

(8} creats or permit 10 subsist any Security over any Security Asset; or

{by enter into a single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of any Security
Asset,

except 85 expressly allowed under the Finance Documenis.
REPRESEMTATIONS

Represeniations

The Chargor makes the representations and warranties in this Clause 4 to each Finance Party.

Status

It is & limited labifiity corporation, duly incorporated and validly existing under the laws of its
Original Jurisdiction.

It has the power 1o own ifs assets and cary on its business as it is being conducted.



4.3

{a)

(b)

(c}
44

4.5

4.8

{a)

(b)

4.7

(a)

(b}

4.8

Bindiog eblipations

Subiject to the Legal Reservations, the obligations expressed to be assumed by it in this Deed are
legal, valid, binding and enforceable obligations.

Without limiting the generality of paragraph (a) above, this Deed creates the security interests which
it purports to create and those security inferests are valid and effective.

This Deed is in the proper form for its enforcement in the jurisdiction of its incorporation.

Mon-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed, and the
granting of the Transaction Security under this Deed do not and will not conflict with:

{a} eny law or regulation applicable wo it;
(b} its constitutional documents; or

{c) any agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however deseribed) under any such agreement or instrument.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise its
entry into, performance and delivery of, this Deed and the transactions contemplated by this Deed.

Validity and admissibility in evidence
Ali Authorisations required or desirable:

{i} to enable it lawfully to enter into, exercise its rights and comply with its obligations in this
Deed; and

{ii} to make this Deed admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect except any Authorisation referred 1o in
Clause 4.8 (No filing or stamp Taxes}, which Authorisations will be promptly obtained or effected
afier the date of this Deed.

All Authorisations necessary for the conduct of the business, trade and ordinary activities of the
Chargor have been obtained or effected and are in full force and effect.

Govorning law and enforcement

The choice of English law as the governing law of this Deed will be recognised and enforced in its
Relevant Jurisdictions.

Any judgment obtained in relation to this Deed in England will be recognised and enforced in its
Reievant Jurisdictions,

No filing or stamp Taxes

Under the laws of its Relevant Jurisdictions, it is not necessary that this Deed be registered, filed,
recorded, notarised or enrofled with any court or other authority in any of those jurisdictions or that
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{a)

()

4.19

4.11

(a)

(b)
()
(d)

4.12

(a)

(b

51

gny stamp, registration, notarial or similar tax or fee be paid on or in relation o this Deed or the
rangactions contemplated by this Deed except registration of particulars of this Deed at Companies
House in England and Wales under section 859A of the Companies Act 2006 and paymenst of
associated fees, which registrations, filings, taxes and foes will be made and paid prompily afler the
date of this Desd.

No adverse consequences
It is not necessary under the laws of its Relevant Jurisdictions:
(i3 to enabie the Lender to enforee its rights under this Deed; or

{iiy by reason of the execution of this Deed or the performance by it of its obligations under this
Deed,

ihat the Lender should be licensed, qualified or otherwise entitled to carry on business in sny of its
Relevant Jurisdictions.

The Lender is not or will not be deemed to be residont, domiciled or carrying on busipess in iis
Relevant Junisdictions by reason only of the execution, performance andfor enforcement of this

Deed.
Mature of security

This Deed creates the Security it purports to create and is not liable to be avoided or otherwise set
aside on its liquidation or administration or otherwise.

Shares

The Shares are duly authorised, validly issued and fully paid and are not sublect to any option to
purchase ot similar right,

The Shares represent the whole of the issued share capital of the Subject Company.
The Chargor is the sole legal and the sole beneficial owner of the Shares.

The Shares are free of any Security {except for any Security created by or pursuant o the
Transaction Security Documents) and any other rights or interests in favour of thicd parties.

Times for making representations

The representations and warranties in this Deed (including in this Clause 4) are made by the Chargor
on the date of this Deed,

The representations and warmanties uoder this Deed are deemed to be made by the Chargor by
reference o the facts and circumsiances then existing on each date during the Security Period.

BEHARES
Treposit
The Chargor shall, within three Business Days of the date of this Deed:

{a} deposit with the Lender or, as the Lender may dircet, all certificates and other documents of
titie or svidence of ownership in relation to the Security Assets; and
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(=)
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84
{a}

(b}

{c}

55

{a}

(b)

1)) exccute and deliver to the Londer all share tramsfers and other documents which may be
requested by the Lender in order to enable the Lender or its nominecs to be registered as the
owner of, or otherwise obtain a legal title to, any Security Assets,

Changes to rights

The Chargor shall not take any action or allow the taking of any action on Hs behalf which may
result in the rights attaching to any Security Assets being altered or forther shares in the Subject
Company being issued,

Calls

The Chargor shall pay all calls and other payments due and payable in respect of any Security
Asgets.

If the Chargor fails to do so, the Lender may pay any such calls or other payments in respect of any
of its Security Assets on behalf of the Chargor. The Chargor shall, immediately on request,
reimburse the Lender for any payment made by the Lender under this Clause 5.3.

Other obligations in respect of Security Assels

The Chargor shall promptly send to the Lender a copy of, and comply with, all requests for
information which are within its knowledpge and which are made under any law or regulation or any
similar provision contained in any articles of asscciation or other constitutiona! decument or which
are made by any listing or other authority, relating to any Security Assets. If it fails to do so, the
Lender may elect to provide such information as it may have on behalf of the Charpor,

The Chargor shall comply with all other conditions and obligations assumed by it in respect of any
Seourity Assets,

The Lender is not obliged to
(i) perform any obligation of the Chargor;
(i} make any payment;

(il  make any enquiry as (o the nature or sufficiency of any payment received by it or the
Chargor; or

(iv)  present or file any claim or take any other action to collect or enforce the payment of any
armount 1 which it may be entitled under this Deed,

in respect of any Security Asset.
Voling rights and dividends

Before this Security becomes enforceable the Chargor may continue to exercise (or refraln from
exercising) the voting rights and any other rights or powers in respect of the Security Assets.

Before this Security becomes enforceable if the voting rights or other rights or powers are
exercisable by the Lender or its nominee, the Lender (or its nominee) shall exercise (or refrain from
exercising) them in any manner which the Chargor may direct in writing. The Lender (or that
nominee) shall execute any form of proxy or cther document which the Chargor may reazonably
require for this purpose.
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(d)

)

n

(g}

8.1

6.1

6.3

7.
7.1

{2)

Subject to any restriction under the Facility Agreement, before this Security becomes enforcesble all
dividends, distributions or other income paid or payable in relation to any of its Security Assets will
be paid directly to the Chargor.

Before this Security becomes enforceable, the Lender shall use its reasonable cndeavours to forward
promptly to the Chargor ali material notices, correspondence and other communication it receives in
refation to any of its Security Assets.

The Chargor shall indemnify the Lender against any cost, loss or lability reasonably incurred by the
Lender as a conseguence of the Lender acting (or refraining from acting) in respect of any Security
Assets as permitted by this Deed on the divection of the Chargor.

After this Security has become enforceabie:

{1y the Lender may exercise {or refrain from exercising), in the name of the Chargor and without
any further consent or authority on the part of the Chargor, any voting rights and any other
rights or powers which may be exercised by the legal or beneficial owner of any Secwrlty
Asset, any person who is the holder of any Security Asset or otherwise;

(i} all dividends, distributions or other income paid or payable in relation to any of its Security
Assers will be paid directly to the Lender; and

(i} ifany Security Assets remain regisicred in the name of the Chargor, the Chargor irrevocably
appoints the Lender as its proxy to exercise the voting rights and other rights or powers in
respect of any of its Security Assels.

If any Security Asset remains regisicred in the name of the Chargor, the Chargor irrevocably
appoints the Lender or its nominee as its proxy to exercise all voting rights in respect of those
Security Assets at any time afier this Security has become enforceable,

WHEN SECURITY BECOMES ENFORCEABLE

Event of Defanit

This Security shall become immediately enforceable if an Event of Default occurs and is continuing.
Discretion

After this Security has become enforceable, the Lender may enforce all or any part of this Security in
any manner it sees fit or as instructed in accordance with the Facility Agreement.

Statulory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
shall be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY

General

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



(b}

7.2

73

74

7.5
(a}

(b}

746

7.7

(a)

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
of consolidation) do not apply 1o this Security.

Mo lability as mortgagee In possession

Meither the Leader nor any Recelver shall be liable, by reason of entering into possession of a
Securfty Asset o sccount as morigagee In possession or for any foss on realisation or for any defaull
or omission for which a morigagee in possession might be lable.

Privileges

The Lender and esch Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not spply.

Protecilon of third parties

MNe person {moluding a purchaser) dealing with the Lender or 2 Receiver or their agents need
enquire:

{a} whether the Secured Liabilities have become payable;

{b} whether any power which the Lender or a Receiver is purporting (o exercise has booome
exercisable or is being properly exercised;

{c) whether any money remaing due under the Finance Documents; or

{dy how any money paid fo the Lender or to that Receiver is to be applied.
Bedemption of prior moripazes

At any time after this Security has become enforceable, the Lender may:

() redesm any prior Security against any Security Asset;

(ify  procurc the transfer of that Security o itself; and/or

(iif}  settle and pass the accounis of the prior morigagee, chargee or encumbrancer {and any
sccounts 50 setiled and passed will be, in the absence of manifest error, conclusive and

binding on the Chargor).

The Chargor shall pay to the Lender, immediately on demand, the costs and expenses incurred by the
Lender in connection with any such redemption andfor transfer, including the payment of any
principal or interest.

Contingencies

I this Security is enforced at 2 time when no amount is due under the Finance Documents but at a
time when amounts may or will become due, the Lender (or 3 Receiver) may pay the procesds of any
recoveries effected by it into a suspense account or other account selected by it.

Finaucial colizterni

Tor the extent that the Security Assets constitule "frnancial collateral” and this Deed and the
obligations of the Chargor under this Deed constitute a "security financial collateral arrangement™ {in



(b)
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{a}

{b}
(£}

@

B2

3.3

8.4

(a)

each case, for the purpose of and as defined in the Financial Collateral Asrangements (No. 2)
Regulations 2003), the Lender may after this Secusity has become enforceable appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

Where any financial collatesal is appropriated:

{i) if it is cash, its value will be the amount standing 1o the credit of the relevant account on the
date of sppropriation plus any accrucd but uncredited interest;

{ii) if it is listed or traded on a recognised exchange, its value will be taken as being the value at
which # could have been sold on the exchange on the date of appropriation; or

(i5)  in any ofher case, its value will be such amount as the Leader reasonably determines having
izken into account advice obtained by it from an independent adviser, investment bank or
accountancy firm of national standing selected by it,

and each Finance Party shall give credit for the proportion of the value of the financial collateral
appropriated o s use.

RECEIVER
Appointment of Receiver

Except as provided below, the Lender may appoini any one or more persons to be a Receiver of ail
or any part of the Security Assets if}

{i) this Security has become enforceable; or
{ii} the Chargor so requests the Lender in writing at any time.
Any appointment under paragraph () above shall be by deed, under seal or in writing under i3 hand,

Except as provided below, any restriction imposed by law on the right of 8 mortgagee to appoint »
Receiver (including onder section 109(1) of the Act) does not apply o this Deed.

The Lender is not entitled to appoint 8 Receiver solely as a result of the obtaining of a moratoriom
{or anything dong with & view to obiaining a moratorium) under Section 1 A of the Insolvency Act
1986.

Remaoval

The Lender may by writing under its hand remove any Receiver appointed by it and may, whencver
it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and any maximum rate
imposed by law (including under section 109(6) of the Act) shell not apply.

Agent of the Chargor

A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed o be in the same position as a Receiver duly appointed by a mortgagee under the Act. The
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8.5

4.1

(a)

)

8.2

9.3

{a}

(&)

8.4

%3

4.6

Charpor shall be responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

The Lender shall not incur any liability (either to the Chargor or to any other parson} by reason of
the appointment of a Receiver or for any other reason.

Relationship with Lender

To the fullest extent aliowed by law, any right, power or discretion conferred by this Dieed {either
expressly or impliedly) or by law on a Receiver may after this Securily becomes enforceable be
exercised by the Lender in refation to any Security Asset without first appointing 2 Receiver or
notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

Gensral

A Receiver has all the rights, powers and discretions set out below in this Clause 9 in addition to
those conferred on it by any law. This includes all the rights, powers and discretions conferred ona
receiver {or a receiver and manager) under the Act and the Insclvency Act 1986,

If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individualiy and to the exciusion of any other Receiver,

Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.
Sale of assels

A Receiver may sell, exchange, convert inio money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which it thinks fii.

The consideration for any such transaction may consist of cash or non-cash consideration and any
such consideration may be pavable in & lomp sum or by instalments spread over any period which it
thinks fit.

Receipts

A Recelver may give a valid rmeoipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Seourity Asset.

Delegation

A Recelver may delegate its powers in accordance with this Deed.
(ther powers

A Receiver may:

(a) de ail other acts and things which it may consider necessary or desirable for realising any
Securilty Asset or incidenial or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law;

0
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i1

i,

12.1

12.2

i2.3

13

{2)

{b) exercise in refation (o any Security Asset all the powers, authorities and things which it
would be capabie of exercising if it were the absolute beneficial owner of that Security

Asset; and
() use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Lender or any Receiver pursuant to the
terms of this Deed or in connection with the realisation or enforcement of all or any part of this
Security shall be held by the Lender and applied in the following order of priority:

{a) in or towards payment of or provision for the Secured Liabilities in accordance with the
terms of the Facility Agreement; and

{k) in payment of the surplus (if any} to the Chargor or other person entitled to it.

This Clauss 10 s subject to the payment of any claims having pricrity over this Security. This
Clause 10 does not prejudice the right of the Lender to recover any shortfall from the Chargor.

EXPENSES AND INDEMNITY

The Chargor shall:

{a) immediately on demand, pay to the Lender the amount of all costs and expenses (including
legal fees) incurred by the Lender in connection with this Deed including any arising from
any actual or aileged breach by any person of any law or regulation, whether relating to the
environment or otherwize; and

(b3 keep the Lender indemnified against any failure or delay in paying those costs or expenses.
DELEGATION
Power of Atiorney

The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any
person for any peried, all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Lender or that Receiver {as the case may be) may
think fit,

Liability

Neither the Lender nor any Recelver shall be bound to supervise, or will be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or defaslt on the
part of any delegate or sub-dslegate,

FURTHER ASSURANCES

The Chargor shall promptly, at its own expense, take whatever action the Lender or a Receiver may
require for;
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(i creating, perfecting or protecting any security over any Security Assel; of

{ii} facilitating the realisation of any Security Assel or the exercise of any right, power or
discretion exercisable, by the Lender or any Receiver or any of their respective delegaies or
sub-delegates in respeet of any Security Assel.

The action that may be required under paragraph (a) above includes (without limitation):

{i) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in
respect of any asset, whether to the Lender, iis nomines or any other person; or

{ii) the giving of any notice, order of direction and the making of any filing or registration,
which, in any such case, the Lender may eonsider necessary or desirable.
POWER OF ATTORNEY

The Chargor, by way of security, imevocably and severally appoints the Lender, each Regeiver and
any of their respective delegates or sub-delegates io be its attorney with the full power and authority
of the Chargor to  at any time after the occurvence of an BEvent of Defaglt which is contimuing,
execute, deliver and perfect all deeds, instruments and other documents in 15 name and otherwise on
its behalf and to do or cause 1o be done all acis and things, in each case, which may be vequired or
which any attorney may, in its absolute digcretion, deom necessary for camying out any obligation of
the Chargor under or pursuant to this Deed or generally for enabling the Lender or any Receiver 1o
gxercise the respective powers conferred on them under this Deed or by law. The Chargor ratifies
and confirms whatever any attorney does or purporis (o do under its appointment under this Clause
14.

PHESERVATION OF SECURITY

Beinstplement

if any discharge, release or arrangement {(whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise} is made by the Lender is whole or in part on the basis of
any payment, security or other disposition which is avoided or must be restored in insclvency,
Hauidation, administation or otherwise, without HGmitation, then the Hability of the Chargor under
this Deed will continue or be reinstated as if the discharge, release or armangement had not occurred.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission, matler or
thing which, but for this Clause 15, would reduce, release or prejudice any of its obligations under
this Doed including (without limitation and whether or not known to it or the Lender):

{a) any time, walver of consent granted to, or composition with, any Obligor or other person;

(b the release of any Obligor or any other person under the serms of any composition or
arrangement with any creditor;

{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfact, take up or enforce, any rights against, or security over assets of, any Obligor or other
person of any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or aay failure to realise the full value of any security;
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) any incapacity or lack of power, amthority or legal personality of or dissolution or change in
the members or stutus of an Obligor or any other person;

{c} any amendment of any Finance Document or any other document or security including
without limitation any change in the pwrpose of, any extension of or env increase in any
facility or the addition of any new facility under any Fieance Document or other document
or security;

it any unenforceability, illegality, invalidity or non-provability of any obligation of any persan
wnder any Finance Document or any other document or security; or

{g) any insolvency, resolution or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 15.2 {(Waiver of defences), the Chargor acknowledges
that the Finance Documents may from time to time be amended.

The Chargor confirms #s intention that:

(i} any amendment to a Finance Document is within the scope of the Secured Lisbilities and
this Security; and

{iiy the Secured Liabilities and this Sscurity extend to any amount payable by the Chargor under
or in connection with 2 Finance Document as amended,

The Chargor agrees that the confirmations in paragraph (b) above apply regardless oft

{iy why or how a Finance Document is amended (including the extent of the amendment and
zny change in or addition to the partica);

(iiy  whether any amount payable by an Obligor under or in connection with the amended
Finance Document in any way relates to any amount that would or may bave been payvable
had the amendment not taken place;

(3il)  the extent to which the Chargor's Hability under this Deed (whether present or fubure, actual
or contingent), or any right it may have as a resuli of entering into or performing its
obligations under this Deed, changes or may change as a result of the amendment; and

(iv)  whether the Chargor was aware of or consented to the amendment.

Immediate recourse

The Chargor waives any right it may have of first requiring the Lender {or any trustee or agent on its
behalf} to proceed against or enforce any other right or security or claim payment from any person

before claiming from the Chargor under this Deed. This waiver applies irrespective of any iaw or
provision of a Finance Document to the conirary.

Appropriations
The Lender {or any trustoe or agent on itz behalf) may at any time during the Security Period:

{a) refrain from applying or enforcing any other moneys, security or rights held or recoived by
the Lender {or trustee or agent) in respect of the Secured Liabilities or apply and enforce the
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same in such manner and order a8 it sees it (whether against the Secured Liabiiities or
otherwise) and the Chargor shall not be entitled to the benefit of the same; and

), hold in an interest-besring suspense account any moneys received from the Chargor or on
account of the Chargor's lability under this Deed,

Deferral of Chargor's rights

Unless the Security Period hag expired or the Lender otherwise directs, the Chargor will not exercise
any rights which it may have by reason of performance by it of its obligations under this Deed or by
reason of any amount being payable, or liability arising, under this Deed:

{u) to be indemnified by an Obligor,

{b} to claim any contribution from any other person who has provided security or a guarantee in
respect of any Obligor's obligations under the Finance Documents;

{c) i take the benefit {in whole or In part and whether by way of subrogstion or ctherwise) of
any rights of the Lender under the Finance Documents or of any other guaraniee or security
taken pursuant to, or in connection with, the Finance Documents by the Lender;

{d} to bring legal or other proceedings for an ordey requiring any Obligor to make any payment,
or perform any obligation, in respect of which the Chargor has granted security under this
Deed;

{e} to exercise any right of set-off against any Obligor; and/or
{fy to ¢laim or prove as a oreditor of 2ny Obligor in competition with the Lender.

if the Chargor receives any benefit, paymeni or disteibution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary o enable all amounts which may be or
become payable to the Lender by the Obligors under or in connection with the Finance Documents
o be repaid in full on trust for the Lender and shall promptly pay or ransfer the same 16 the Lender
or as the Lender may direct for application in sccordance with this Deed.

Additional Sccurity

This Security is in addition to and is not in any way prejudiced by any other secarity or guarantes
now or subsequently held by the Lender,

Ne prior security held by the Lender over any Security Asset will merge into this Security.
Security held by Chargor

The Chargor shall not, without the prior consent of the Lender, hold any seourity from any other
Obligor in respect of the Chargor's lighility under this Dead. The Chargor shall hold any security
held by it in breach of this provision on trusi for the Lender.

MISCELLANEQUS
Continuing Security

This Security i & continuing securily and shall extend to the wltimate balance of the Secured
Linbilities regardiess of any intermediate payment or discharge in whole or in part.
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&

{c}

Mew Accounts

If any subsequent charge or other inferest affects any Security Asset, the Lender may open a new
zocount with the Chargor.

If the Lender does not open a new account, it will nevertheless be treaied a5 if it had done so ai the
time when it received or was deemed to have received notice of that charge or other interest.

As from that time all payments made to the Lender wiil be credited or be treated as having been
credited 1o the aew sccount and will not operate fo reduce any Secured Liability,

Hotlce to Chargor

This Deed constitules notice in writing to the Chargor of any charge or assignment by way of
security that may st any time be created or made under any Transaction Security Document by the
Borrower or any other member of the Group in respect of any obligation or liability under any
agrecment, instrument or other document to which the Borrower or that member of the Group s a

party.
Release of Chargor's rights

¥ the shares in the Subject Company are disposed of as a vresult of enforcement of this Security, the
Charger imevocably authorises the Lender (on behatl of the Chargor and without reguiring any
authority or consent from the Subject Company, any Obligor or the Lender) 1o release (in whole or
in part) the Subject Compeny {and any Subsidiary of the Subject Company) from the liabilities and
obligations {present and future, actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) it may have to the Chargor under or in connection with the Finance
Documents as a result of the Chargor being 2 guaranior or security provider (including, without
Limitation, any ligbilities and obligations arising by way of indemniiy, contribution or subrogation).

RELEASE

At the end of the Security Period, the Lender shall, at the request and cost of the Chargor, take
whatever action is reasonably necessary to releass the Security Assets from this Security.

NOTICES
Commuanications In writing

Any communication to be made under or in connection with thiz Deed shall be made in writing and,
unless otherwise siated, may be made by fax or letter.

Addresses

The contact details of the Chargor for gli notices in connection with this Deed are the same as those
set ont in the Facility Agreement for the Bomower.

The contagt details of the Lender for al} notices in connection with this Deed are the same as those
set out in the Facility Agreement for the Lender,

Each Party may change its contact details by giving not less than five Business Days’ notice to the
other Party.
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(d)
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{f

Delivery

Any communication or document made or deliversd by one person to another under or in connection
with this Deed will only be effective;

{1) if by way of {ix, when received in legible form; or

{ii} if by way of letter, when it has been leflt at the relevant address or five Business Days after
being deposited in the post postage prepaid in an envelope addressed to it at that address,

and, if a particular depariment or officer is specified as part of its address details provided under
Clause 18.2 (Addresses), if addressed to that departreent or officer.

Any communication or document to be made or delivered to the Lender will be effective only when
actually received by the Lender and then only if it is expressly marked for the attention of the
department or officer identified with the Lender's signature to the Facility Agreement (or any
substitute department or officer as the Lender shall specify for this purpose).

Any communication or document which becomes effective, in accordance with paragraphs (a) and
{b) above, on a non-working day or after Spm in the place of receipt shall be deemed only to become
effective on the next working day in that place.

Electironic communication

Any communication to be made between the Parties under or in connection with this Deed may be
made by electronic mail or other electronic means (including, without limitation, by way of posting
o a secure wehsite), if the Parties:

(i} notify each other in writing of their electronic mail address and/or any other information
required to enable the transmission of information by that means; and

{1y notify each other of any change to their electronic mail address or any other such
information supplied by them by not less than five Business Days’ notice.

Any such electronic communication as specified in paragraph (a) above to be made between the
Parties may only be made in that way to the extent that the Parties agree thet, unless and until
notified to the contrary, this is to be an accepted form of communication.

Any such electronic communication as specified in paragraph (&) above made between the Parties
will be effective only when actually received (or made available) in readable form and in the case of
any electronic communication made by the Chargor o the Lender only if it is addressed in such a
manner as the Lender shall specify for this purpose.

Any electronic communication which becomes effective, in accordance with peragraph (c) sbove, on
a non-working day or after Spm in the place in which the Party to whom the relevant communication
is sent or made available has its address for the purpose of this Deed shall be decmed only to become
effective on the next working day in that place.

Any reference in this Deed to a communication being sent or received shall be construed to include
that communication being made available in accordance with this Clause 184,

An electronic communication will be treated as being in writing for the purposes of this Deed.
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English language
Amy communication made under or in connection with this Deed must be in English.

CALCULATIONS AND CERTIFICATES

Atconnis

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the enirigs
made in the accounts maintained by the Lender are prima facie evidence of the matters to which they

relate.
Ceriificates and determinations

Any certification or determination by the Lender of 2 rafe or amount under any Finance Document
is, in the absence of manifest error, conclusive svidence of the matters to which it relates.

Day count convention

Any interest, commission or fee accruing under this Deed will accrue from day to day and is
calculated on the basis of the actual number of days elapsed and # yoar of 365 days.

PARTIAL INVALIDITY

i, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, velidity or enforceability of such provision wnder the law of
any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failore o exercise, nor any delay in exercising, on the pari of the Lender, any righi or remedy
vncer this Deed shall operate as a waiver of any such right or remedy or constitute an clestion 0
affirm this Deed. Wo election to affirm this Deed on the part of the Lender shall be effective unless
it is in writing. Mo single or partin] cxercise of any right or remedy prevent any further or other
exercise of the exercise of any other right or remedy. The rights and remedies provided in this Deed
are cumulative and not exclusive of any rights or remedies provided by law, and may be waived only
in writing and specifically,

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are govemned
by English law,
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{c)
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{a}

(b}

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in connection
with this Deed (including a dispute relating o the existence, validity or termination of this Deed or
any non-confractual obligation arising out of or in connection with this Deed) (2 Dispute).

The Parties agree that the courts of England are the most appropriate and convenient cowrts to seitle
Dispates and accordingly no Party will argue to the contrary.

Motwithstanding paragraph (a} above, to the extent allowed by law;

{1y no Finance Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction; and

(i) the Finance Parties may ke concurrent proceedings in any number of jurisdictions,
Service of process
Without prejudice to any other mode of service allowed under any relevant law, the Chargor:

{i) irrevocably appoints the Borrower as its agent under this Deed for service of process in
relation to any proceedings before the English courts in connection with this Deed; and

(i} agyees that fatlure by a process agent to notify the Chargor of the process will not invalidate
the proceedings concerned.

i any person appointed as agent for service of process is unable Tor any reason © act as agent for
service of process, the Chargor must immediately (and in any event within ten days of the event
taking place) appoint another agent on terms acceptable to the Lender. Failing this, the Lender may
appoint another process agent for this purpose.

THIS Deed has been executed as n deed and delivered by the Chargor on the date stated at the
beginning of thiz Deed.
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SCHEDULE 1

EHARES

SUBJECT COMPANY NUMBER OF SHARIES CLASE

Cualoo Fin Limited 2 Ordinary of €1 each
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Chargor
EXECUTED AS A DEED by

QUALCO HOLDCO LIMITED
acting by

Director
In the presence of:

Witness's signature; ||

Name: ... MABLA ML L&D
Auidress: | A’? ¢ Qﬁ}‘g Q‘L’{ ¢ ;@W@

BIGNATORIES

[EEREEER]

20



Eender
ANMALOU HOLDINGE BARL

o
By:
Name: hikaleria Fouil s

P James Body
Tidde: @}¥ﬁ~ffwa?§ﬂgw Mmagw






