Companies House

MRO1 e

Registration of a Charge

Company name: OPTIMAL AUDIO GROUP LIMITED
Company number: 11341979
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Received for Electronic Filing: 06/01/2020

Details of Charge

Date of creation:  03/01/2020
Charge code: 1134 1979 0002

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
AGENT)

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11341979

Charge code: 1134 1979 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd January 2020 and created by OPTIMAL AUDIO GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2020 .

Given at Companies House, Cardiff on 7th January 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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EXECUTION VERSION

2o
DATED 3 Smnu.atg 2049-

{1) OPTIMAL AUDIO GROUP LIMITED
and
MARTIN AUDIO LIMITED
(as New Chargors)

(2) FOCUSRITE PLC
{as Borrower)

(2} HSBC CORPORATE TRUSTEE COMPANY {UK) LIMITED
(as Security Agent)

DEED OF ACCESSION

O

Pinsent Masons
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DEED OF ACCESSION

THIS DEED is madeon 3 Saan:_) 2019 2020

BETWEEN:-

(1

(2}

(3}

OPTIMAL AUDIO GROUP LIMITED a c¢ompany incorporated in England or Wales
with registered number 11341979 and whose registered office is at Unit 2 Century
Point Halifax Road, Cressex Business Park, High Wycombe, Buckinghamshire,
England, HP12 3SL and MARTIN AUDIO LIMITED a company incorporated in
England or Wales with registered number 04824341 and whose registered office is at
Unit 2 Century Point Halifax Road, Cressex Business Park, High Wycombe,
Buckinghamshire, England, HP12 3SL (together the "New Chargors” and each a
"New Chargor"),;

Focusrite plc (the "Borrower") for itseif and as agent for and on behalf of each of the
other Chargors (as defined in the Debenture referred to below); and

HSBC Corporate Trustee Company (UK) Limited as the Security Agent.

INTRODUCTION

(A)

(B)

(€)

Each New Chargor is, or will on the date of this Deed become, a wholly-owned Subsidiary
of the Borrower.

This Deed is supplemental to a deed dated ) 9 December 2019 (as supplemented and
amended from time to time, the "Debenture”) between, among others, the Borrower,
each of the companies named in the Debenture as Chargors, and HSBC Corporate
Trustee Company (UK) Limited as agent and trustee for the Finance Parties.

Each New Chargor at the request of the Borrower and in consideration of the Finance
Parties making or continuing to make facilities available to the Borrower or any other
member of its group has agreed to enter into this Deed and become a Chargor under the
Debenture,

IT IS AGREED as follows:-

1.

1.1

1.2

3.1

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out in Clause 1 -3 of the Debenture apply to this
Deed insofar as they are relevant to it, as they apply to the Debenture.

ACCESSION

Each New Chargor agrees to become a party to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and
construed for all purposes as if that New Chargor had been an original party to it as a
Chargor.

SECURITY
Each New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Finance Parties, all its business, undertaking and assets on the

terms of Clause 3 of the Debenture, provided that:-

the Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 {Land);
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3.2

3.3

5.1

5.2

the Shares mortgaged or (if or to the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares); and

the Assigned Insurances assigned shall inciude the Assigned Insurances referred to in
Schedule 3 (Assigned Insurances).

CONSENT OF EXISTING CHARGORS

The Borrower by its execution of this Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Deed will in ho way
prejudice or affect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed", "herein”, and similar phrases will be
deemed to include this Deed.

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of each New Chargor mortgaged, charged or assigned
to the Security Agent (whether by way of legal mortgage, assignment or fixed or
floating charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SCHEDULE 1

LAND
None at the date of this Deed.
SCHEDULE 2
SHARES
Name of Company Description and Number of | Name of Shareholder
Shares
Martin Audio Limited 513,520 ordinary sharas of Optimal Audio Group Limited
£0.10 each
SCHEDULE 3

ASSIGNED INSURANCES

Insurer Paolicy Policy Number Insured
Lives Assured: 8?;:;:3' (ﬁ:};\:ﬁnirl‘; up
AEGON Dominic James and .01 91970414 "
Andrew Half Harter knc‘ern as "Ensco 1287
Ltd")
AlG Life Limited Business Term P246509177-01 Martin Audio Ltd
Assurance
Allianz Insurance Machinery Option Optimal Audio Group
PLC Policy S2INzj12401191/8 1 ihed
CNA Insurance Technology and 10301634 Optimal Audio Group
Company Limited Communications Limited
Package Insurance
CNA Insurance ) . Optimal Audio Group
Company Limited Marine Policy 10348721 Limited
Optimal Audio Group
Hunter George & Warranty and Limited (previously
Partners Limited Indemnity Insurance HG18Wi3607 known as "Ensco 1287
Ltd")
- Mini Fleet Motor Optimal Audio Group
QBE UK Limited Insurance 00006125MFP Limited & Subsidiaries
. . Optimal Audio Group
Zurich Insurance Plc | Computer Policy AVB08002 Limited & Subsidiaries
110118414 .5\ge52 4




SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargors

EXECUTED as a DEED by OPTIMAL )
AUDIO GROUP LIMITED acting by 3
3 I\ )
Dowswic Barlon ,a )
Director, in the presence-of:-
Director

Signature of witness:
Name of witness: I 0, 0!"4-"/"; S Q;r A.J a,,’;} 5

Address: 20 Qy‘wuﬂzﬁ J‘!’Vf(,” ‘ LOVtAﬂ'Y € CzM 3A C)
Occupation: ga U d "”of

Address: Windsor House, Turhpike Road, High Wycombe,
Buckinghairishire, HP12 3FX
Attention: Jeremy Wilson

Email address: jeremy.wilson@focusrite.com
EXECUTED as a DEED by MARTIN AUDIO )
LIMITED acting by }
Powswic Hardou ,a )
Direclor, in the presence of:-
Director

Signature of witness:

Name of witness: | panrig Q)"HJ a b:‘ {
address: 95 Feacburrch Sheet, londow gegu 86
Oecupation: g.D u C)'}'D r

Address: Windsor House, Tumpike Road, High Wycombe,
Buckinghamshire, HP12 3FX

1107118414:5\gc52 5




Attention:
Email address:
The Borrower

EXECUTED: as a DEED by FOCUSRITE
PLC acting by

I?A‘OWW\ W Lioun ,a

Director, in the | presence ofi-

Signature of wit_'ne’ss_:-

Jeremy Wilson

jeremy:wilson@focusrite.com

Director

Name of witness: ’0_.&.\-713&/‘} S Cox r{a‘ab’ \

Address: 7y Femelivrets _gﬁv,e/f‘., Lf)l/ka{.a'ﬂ eC3M SAG

Occupation: S"b L; O,"‘o(

The Security Agent

SIGNED for and on behalf of

. )
HSBC CORPORATE TRUSTEE COMPANY )

{UK) LIMITED

110418414.5\ge52




EXECUTION VERSION

DATED 3 3‘”‘“‘“‘3 2019 1020

{1) OPTIMAL AUDIO GROUP LIMITED
and
MARTIN AUDIO LIMITED
{as New Chargors)

(2) FOCUSRITE PLC
{as Borrower)

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
{(as Security Agent)

DEED OF ACCESSION

1101184 14.5\gc52
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DEED OF ACCESSION

THIS DEED is made on 3 Tan w:L:) 20409 2010

BETWEEN:-

(1)

OPTIMAL AUDIO GROUP LIMITED a company incorporated in England or Wales
with registered number 11341979 and whose registered office is at Unit 2 Century
Point Halifax Road, Cressex Business Park, High Wycombe, Buckinghamshire,
England, HP12 3SL and MARTIN AUDIO LIMITED a company incorporated in
England or Wales with registered number 04824341 and whose registered office is at
Unit 2 Century Point Halifax Road, Cressex Business Park, High Wycombe,
Buckinghamshire, England, HP12 3SL (together the "New Chargors" and each a
"New Chargor"),;

(2) Focusrite plc {the "Borrower") for itself and as agent for and on behalf of each of the

other Chargors {as defined in the Debenture referred to below); and

{3) HSBC Corporate Trustee Company (UK) Limited as the Security Agent.

INTRODUCTION

(A} Each New Chargor is, or will on the date of this Deed hecome, a wholly-owned Subsidiary
of the Borrower.

(B} This Deed is supplemental to a deed dated ' December 2019 (as supplemented and
amended from time to time, the "Debenture") between, among others, the Borrower,
each of the companies named in the Debenture as Chargors, and HSBC Corporate
Trustee Company {UK) Limited as agent and trustee for the Finance Parties.

(C) Each New Chargor at the request of the Borrower and in consideration of the Finance

Parties making or continuing to make facilities available o the Borrower or any other
member of its group has agreed to enter inte this Deed and become a Chargor under the
Debenture.

IT IS AGREED as follows: -

1.

1.4

1.2

31

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out in Clause 1.3 of the Debenture apply to this
Deed insofar as they are relevant te it, as they apply to the Debenture.

ACCESSION

Each New Chargor agrees to become a party to and to be bound by the terms of the
Debenture with “immediate effect and so that the Debenture shall be read and
construed for all purposes as if that New Chargor had been an original party to it as a
Chargor.

SECURITY

Each New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Finance Parties, all its business, undertaking and assets on the
terms of Clause 3 of the Debenture, provided that:-

the Land charged by way of legal mortgage shalt be the Land referred to in Schedule
1 (Land),

110118414 .5\9c52 2




3.2

3.3

5.1

52

the Shares mortgaged or (if or to the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 {Shares); and

the Assigned Insurances assigned shall inciude the Assigned Insurances referred fo in
Schedule 3 (Assigned Insurances).

CONSENT OF EXISTING CHARGORS

The Borrower by its execution of this Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Deed will in noc way
prejudice or affect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed", "herein", and similar phrases will be
deemed to include this Deed.

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of each New Chargor mortgaged, charged or assigned
to the Security Agent (whether by way of legal mortgage, assignment or fixed or
floating charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.

110118414.5\gc52 3




SCHEDULE 1

None at the date of this Deed.

LAND

SCHEDULE 2

SHARES

Name of Company

Shares

Description and Number of

Name of Shareholder

Martin Audio Limited

513,520 ordinary shares of
£0.10 each

Optimal Audio Group Limited

SCHEDULE 3

ASSIGNED INSURANCES

Insurer Policy Policy Number Insured
. . Optimal Audic Group
Lives Assured; Ny :
AEGON Dominic James and | LO1 91970414 Limited (previously
known as "Ensco 1287
Andrew Hatf Harter "
Ltd™)
AIG Life Limited f\“Si"ess Term P246509177-01 Martin Audio Ltd
ssurance
Allianz Insurance Machinery Option Optimal Audio Group
PLC Policy 52/NZ/12401191/8 Limited
CNA Insurance Technolo_gy qnd 10301634 Optimal Audioc Group
Company Limited Communications Limited
Package Insurance
CNA Insurance . . Optimal Audic Group
Company Limited Marine Policy 10348721 Limited
Optimal Audio Group
Hunter George & Warranty and Limited (previously
Partners Limited Indemnity Insurance HG18WI3607 known as "Ensco 1287
Ltd"™)
L Mini Fleet Motor Optimal Audio Group
QBE UK Limited Insurance 00006125MFP Limited & Subsidiaries
. ' . Optimal Audio Group
Zurich Insurance Ple | Computer Policy AV808002 Limited & Subsidiaries
110118414.5\gc52 4




SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargors

EXECUTED as a DEED by OPTIMAL
AUDIO GROUP LIMITED acting by

Director, in the presence of:-

Signature of witness:

Name of withess:
Address:

Occupation:

Address:
Attention:
Email address:

EXECUTED as a DEED by MARTIN AUDIO
LIMITED acting by

, a

Director, in the presence of -

Signature of witness:

Name of withess:
Address:

Occupation:

Address:

110118414.5\g652

Director

Windsor House, Turnpike
Buckinghamshire, HP12 3FX
Jeremy Wilson

jeremy.wilson@focusrite.com

T o St e

Director

Windsor House, Turnpike
Buckinghamshire, HP12 3FX

Road,

Road,

High Wycombe,

High

Wycombe,




Attention: Jeremy Wilson
Email address: jeremy.wilson@focusrite.com

The Borrower

EXECUTED as-a DEED by FOCUSRITE ¥
PLC acting by ¥
)
| _ a )
Director, in the presence of:-
Director

Signature of witness:

Name of withess:
Address:

Occupation:

The Security Agent
SIGNED-for and on behaif of
HSBC CORPORATE TRUSTEE
{UK) LIMITED

110118414.5\ge52 6




EXECUTION VERSION

DATED 19 Decasnbol 2019
{1) THE CHARGORS
(2) HSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED
{as Security Agent)
DEBENTURE

O

Pinsent Masons
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THIS DEED is made on

BETWEEN:-

19 0Deceprnefl 2019

{1 THE COMPANIES whose names and registered offfces are sef out in Schedule 1
(together with each company which becomes a parly to this Deed by executing a
Deed of Accession, each a "Chargor” and together the "Chargors"}; and

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the "Security Agent") as
sacurity trustes for itself and each of the Secured Parties (as defined below).

INTRODUCTION

{A) The Secured Partles have agreed to make credit facilitles available to the Borrowsr on

the terms and condltions set out In the Facillly Agreement (as is defined below).

{B) The Chargors have agreed to enter into this Deed to provide Security over their assels
to the Security Agent to hold on trust for itself and the other Secured Partles.

IT 15 AGREED as follows:-

1. INTERPRETATION
11 Definitions
In this Deed:-
"Account”

"Assigned Account”

"Assigned Contracts"

108804733 10\EW18

means any account now or at any time (and from time to
time) opened, owned, operated, held or maintained by
any Chargor (or in which any Chargor has an interest) at
any bank or financial institution in any jurisdiction (and
shall include any replacement account, subdivision or
syb-account of that account) and all moneys from time
to time standing to the credit (in¢luding any interest
thereon) of such accounts

mearns:-

(a) any account deemed to be an Assigned
Account pursuant ko Clause 10.1.3; and

{b) any olher Account maintained by any Chargor
with any bank or financial institution other than
the Security Agent (in any capacity) and
designated in writing as an Assigned Account
by the Security Agent and any Chargor

means:-

{a} the Acquisition Agreement; and

(b) any other contracts agreed by the Security

Agent and the Borrower in wriling to be an
Assigned Confract




"Assigned Insurances"”

"Borrower"

"Charged Account"

"Declared Default"

"Deed of Accession"

"Default”

"Default Rate”

“Event of Default"

"Facility Agreement”

"Finance Document"

I|Group"

“insurances"

"Intellectual Property”

109904733 1EW18

means the Insurances (if any} specified In Schedule 4
(Assigned Insurances) (including any renewal,
substitution or replacement of such Insurance)

means Focusrite plc, a company incorporated in
England & Wales with registration number 09312676

means:-

{a) any account deemed fo be a Charged
Accaunt pursuant to Clause 10.1.3; and

(b) any other Account maintalned by any Chargor
with the Securlty Agent (in any capacity) and
designated in wrlting as a Charged Account
by the Security Agent and any Chargor

means an Event of Default which has resulted In the
Agent exercising any of its rights under clause 25.16
(Acceleration) of the Facility Agreement

means a deed substantially in the form of Schedule 5
{Deed of Accession) executed, or to be execuled, by a
person becoming a Chargor

has the meaning glven to that term in the Fagility
Agreement

means the rate specified in clause 11.3 {Default
interest) of the Facility Agreement

has the meaning given to that term in the Facility
Agreement

means the facility agreement dated on or about the date
of this Deed between, among others, the Borrower, the
Agent and the Security Agent

has the meaning given to that term In the Facllity
Agreement

has the meaning given io that term in the Facllity
Agreement

means any contracls and palicies of insurance or
assurance taken out by or on behalf of any Chargor or
{to the extent of its Interest) in which any Chargor has
an interest excluding, in each case, contracts and
policies of Insurance or assurance which relate to
liabilities to third parties

means any of the following:-

(@ all Interasts in respect of any registered
intellectual property right in any termritory or
jurisdiction,  including, without limitation,
patents (including supplementary protection
cerfificates), trade marks, service marks,
registered designs and any similar right in any




“Land“

“LPA“

"Monetary Claims"

"Non-Material Land"

IIParty"

“Plant and Equipment"”

"Receiver"

"Regulations”

108004733.10\EW18

territory or jurigdiction and any applications or
Aght to apply for any of the above;

{b) any brand and trade names, domain names,
invention, copyright, design right or
performance right;

(e} any trade secrets, database right, know-how

and confidential information; and

(d) the benefit of any agreement or licence for the
use of any such right,

and any similar right In any territory or jurisdiction and
any applications ar right to apply for any of the above
together with any registrations, exiensions, renewals or
applications of or for the same, now or at any time
hereafter (and from time to time) owned or held by any
Chargor or (o the extent of Its inferest) in which any
Chargar has an interest

has the meaning given io that term in section 205(1} of
the LPA but for these purposes "Land" excludes
heritable property situated in Scolland

means the Law of Property Act 1925

means all book and other debts, rentals, royallies, fees,
VAT and monetary claims now or In the future owing 1o
each Chargor {whether alone or jointly with any other
person), whenever payable and whether liquidated or
unliquidated, certain ar contingent Including, without
limitation, credit balances on any Account, togsther with
all cheques, bills of exchange, negotiable instruments,
indemnities, ¢redits and securities at any time given in
relation to, or to securs payment of, any such debt

means all freehold and leasehold property ihat has a
market value of less than £500,000 (or its equivalent in
other currencles) located in England and Wales from
time to time

means a pariy to this Deed

means all plant, machinery or equipment (Including
office equipment, computers, vehicles and other
equipment) of each Chargar of any kind and the benefit
of all licences, warraniies and contracts relating to the
same

means any recelver, receiver and manager or, to the
axtent permitted by law, an administrative receiver
{whether appointed pursuant to this Deed ar any statute,
by a court or otherwise) of the whole or any part of the
Secured Assets

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S.l. 2003/3226) or equlvalent
legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral




"Related Rights"

"Secured Assets"”

"Secured Liabllity"

"Secured Party”

"Securities”

"Security"

"Securlty Period"

100904733, 10:EW18

arrangemenis

means in relation to any Secured Asset:-

(a) the proceeds of sale of all or any part of that
Secured Assst;
(b) allatments, rights, money or property arising

from that Secured Asset, by way of
conversion, exchange, redemption, bonus,
preference, option or otherwise;

{c) all rights under any licence, agreement for sale
or agreement for lease in respect of that
Secured Assef;

(d) all rights, powers, benefits, claims, contracts,
warranties, remedies, sacurity, guarantees,
indemnilies or covenants for title in respect of
that Secured Asset; and

{e) any moneys and proceeds or Income paid or
payable in respect of that Secured Asset

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Dead

means all present and future obligations and llabllities
expressed to be due, owing or payable by any Chargor
under or In connection with any of the Finance
Documents {whether present or future, aclual or
contingent and whether incurred salely or jointly {(or
Jointly and severally) with any other parson) (logether
the "Secured Liabilities")

has the meaning given fo that term in the Facility
Agreement

means all or any stocks, shares (other than any Shares)
or other financial Instruments {(as defined in the
Regulations) including those held via a nominee, trustee
or clearing system

means a morigage, charge, pledge, lien or any other
security Inferest securing any obligation of any person
or any other agreement or arrangement having a similar
effact

means the periad beginning on the date of this Deed
and ending on the date which:-

(a) all of the Secured Liabilities have been
uncondltionally and Irevocably paid and
discharged in fulf; and

{b) no Secured Party has any further commitment,
abligation or liability under or pursuant to the




1.2

1.3

1.4

1.5

1.6

Finance Documents
"Shares" means:-

(a) ali of the shares in the capilal of each of the
companles specified in Schedule 3 (Defails of
Shares); and

(b} any shares in the capital of any other member
of the Group which is Incorporated in England
and Wales and owned by any Chargor or held
by any nominee on behalf of any Chargor at
any time

"Transaction Security" means the Security created ar expressed to be created
in favour of the Security Agent pursuant to the
Transaction Securily Documents

Incorporation of terms

Unless the context atherwise requires or unless defined in this Deed, all words and
expresstons defined or whose interpretation is provided for in thé Facllity Agreement
shall have the same meanings In this Deed.

Interpretation

1.3.1 The principles of interpretation set out in clauses 1.2 to 1.4 of the
Facility Agreement shall apply to this Deed insofar as they are relevant to it.

1.3.2 Unless the context otherwise requires, a reference to a "Finance
Document” or any other agresment, deed or inslrument Is a reference lo
that Finance Document or other agreement, deed or instrument as
amended, novated, supplemented, restated or replaced (however
fundamentally) and includes any increase in, extension of, or change to, any
facility made available under that Finance Document or other agreement,
deed or Instrument.

1.3.3  The llabllities of the Chargors under this Deed are joint and several.
Acknowledgement

Fach Chargor acknowledges that the Security Agent enters into thls Deed for ilself
and as trustee for the Secured Parties pursuant to the Facility Agreement and the
Security Agent shall be entitied to the rights and protections set out therein. In the
event of any discrepancy between the Facllity Agreement and thls Dead, the Facility
Agreement shall prevall.

Effect as a deed

This Deed shall take effect as a deed even [f it is executed under hand on behalf of
the Security Agent.

Law of Property (Miscellaneous Pravisions) Act 1989

The terms of the other Flnance Documents and of any side letters befween any
parties in relation to any Finance Ducument are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
this Deed Is a valid disposition in accordance with Sectlon 2(1} of the Law of Properly
(Miscellanecus Provisions) Act 1989,
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1.8

2.1

22

3.1

Third party rights

1.7.4 Each Securad Party, any Receiver and their respective officers, employees
and agents may enforce any lerm of this Deed which purports fo confer a
bensfit on that person, but no other person who is not a Party has any right
under the Contracts {Rights of Third Parties) Act 1999 to enferce or enjoy
the benefit of any term of this Deed.

1.7.2 Motwithstanding any term of any Finance Document, the Partles and any
Recelver may rescind, vary, walve, release, assign, novate or olherwise

dispose of all or any of their respective righls or obligations under this Deed
without the consent of any person who is not a Party.

Nominees

If the Sacurity Agent causes or requlres Shares or any other asset fo be registered in
the name of its nominee, any reference In this Deed to the Security Agent shall, if the
context permits or requires, be construed as a reference to the Security Agent and its
nominee.

COVENANT TO PAY

Secured Liabilitles

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabilitiss when due.

Interest

Each Chargor covenants ta pay interest at the Default Rate o the Security Agent on
any sum not paid in accordance with Clause 2.1 (Secured Liabilities} until payment
{both before and after judgment).

CHARGES

Land

Each Chargor charges:

3.1.1 by way of first legal mortgage all Land described in Schedule 2 (Details of
Land), and

3.1.2 by way of first fixed charge:-

(a) all Land vested in any Chargor on the dale of this Deed to the
extent not effectively mortgaged by Clauss 3.1.1;

{b) all licences to enter upon or use Land and the benefit of all other
agreements relating to Land; and

(c) all L and acquired by any Ghargor after the date of this Deed.
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

Shares

Each Chargor mortgages or (if or to the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.

Securities

Each Chargor martgages or (if or lo the extent that this Deed does not take effect as a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
under or in connectlon with the Securitles.

Intellectual Property

Each Chargor charges by way of first fixed charge the Intellectual Property and all
Related Rights under or in connectlon with the Intellactual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connectlen with the Monetary Claims.

Charged Accounts

Each Charaor charges by way of first fixad charge:-

36.1 all amounts standling to the credit of the Charged Accounts; and

3.6.2 all Related Rights under or in connectlon with the Charged Accounts.

Piant and Equipmf.-nt

Each Chargor charges by way of first fixed charge:-

3.74 the Plant and Equipment {to the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which Is for the time
being part of any Chargor's stock-in-irade or work-in-progress; and

72 all Related Rights under or in connection with the Plant and Equipment.

Goodwill

Each Chargor charges by way of first fixed charge its present and future goodwill.

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of its assets,

Assigned Contracts

Each Chargor assigns absolutely, subject to a proviso for reassignment on the

Irrevocable discharge in full of the Secured Liabilltles, all its right, title and interast from
time to time in:-
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3.12

313

3.14

3.15

3.16

3114 the Assigned Confracts fo which il is a party; and

3.11.2 all Related Rights under or in connection with the Assigned Contracts o
which it is a party. :

Assigned Insurances

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irrevocable discharge In full of the Secured Liabllities, all its right, tile and interest from
time ta time in:

312.1 the Assigned Insurances to which it is a party; and

3122 all Related Rights under or in connection with the Assigned insurances to
which it is a party.

Assigned Accounts

Each Chargor assigns absolulely, subject to a proviso for reassignment on the
irrevocable discharge in full of the Secured Liabllities, all its right, title and Interest from
time to time in:-

3.13.1 the Assigned Accounts in its name; and

3132 all Related Rights under or in connection with the Assigned Accounts In its
name. ’

Floating Charge

3141 Each Chargor charges by way of first floating charge all of its present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
security by this Deed, including, without limitation, any heritable property
situated In Scotland.

3.14.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
floating charge created by this Deed.

Trust

If or to the extent that for any reason the asslgnment or charging of any Secured Asset
is prohiblted, the relevant Chargor shall:-

3154 hold it on frust for the Securlty Agent as security for the payment and
discharge of the Secured Liabilities; and

3162 take such steps as the Secwity Agent may require to remove the
impediment to assignment or charging iL.

Nature of Security created

The Securily created under this Deed is created:

3161 as a continuing securlty to secure the payment and discharge of the Secured
Liabllittes and shall not be released or discharged by any intermediate

payment or settiement of ali or any of the Secured Liabilities;

3.16.2 In favour of the Securlty Agent as trustee for the Secured Parlies; and
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3.16.3

with full title guarantee.

4, CRYSTALLISATION OF FLOATING CHARGE
4.1 Crystallisation: By Notice
411 The Security Agent may at any time by notice In writing to any Chargor

convert the floating charge created by Clause 3.14 (Floaling Charge) intc a
fixed charge wilh immediate effect as regards any property or assets
specified In the notice If:-

(a) the Security created by or pursuant to this Deed becomes
enforceable in accordance with Clausa 13.1 (Enforcement); or

(b} the Securily Agent considers that any Secured Asset may be In
jeopardy or in danger of being seized, attached, charged, taken
possession of or sold under any form of distress, sequestration,
execution or other process of otherwise be In jeopardy; or

(c) the Security Agent considers that it is necessary in order to protect
the priority of the Securily created by or pursuant to this Deed.

4.1.2 If no specific assets subject io the floating charge in Clause 3.14 {Floaling
charge) are identified in the notice referred to In Clause 4.1.1 then the
crystaliisatlon shall take effect over all of the assets subject to the floating
charge in Clause 3.14 (Floaling charge).

42 Crystallisation: Automatlc

The floating charge created by a Chargor under Clause 3.14 (Floating Charge) will
automatically be converted (without notice) with immedlate effect into a fixed charge
as regards all of the undertaking and assets of that Chargor subject to the floating

charge:-

4.21

If that Chargor creates or attempts to create any Security (other than
Permitted Security (as defined in the Facility Agreement) over any of the
Secured Assats; or

4232 if any person levies or attempls to levy any distress, execution or other
process against any of the Secured Assets; or

423 if the Security Agent receives natice of an intentioh to appoint an
administrator of that Chargor; or

4.2.4 if any slep is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appeint a liquidator, pravisional
fiquidator, administrator or Recelver in respect of that Chargor, over all or
any part of its assets, or if such person is appoinied; or

4.2.5 on the crystallisation of any other floating charge over the Secured Assets;
or

4.2.6 in any other circumstance provided by [aw.

4.3 Assets acquired post-crystallisation

Any assels acqulred by a Chargor afler crystallisaiion has occurred {and that are not
offectively charged by way of legal mortgage or fixed charge, or asslgned under
Clause 3 (Charges)), shall become subject fo the floating charge created by Clause
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4.4

4.5

4.6

5.1

3.14 (Floating charge) so that the crystallisation shall be effeclive as if such assels
were owned by the Chargor at the date of crystallisation.

Crystallisation: Moyatorium where directors propose voluntary arrangement

The floating charge created by Clause 3.14 (Floating Charge) may not be converted
into a fixed charge solely by reascn of:

441 the obtaining of a moratorium; or

442  anything done with a view fo obtaining a moratorium,
under Schedule A1 to the Insalvency Act 1986.

Partial crystallisation

The giving of a notice by the Security Agent pursuant to Clause 4.1 (Crystalfisation:
By Nolice) in relation to any class of assets of any Chargor shall not be construed as a
waiver or abandonment of the rights of the Security Agent to serva similar notices in
respect of any ather class of assets or of any other right of the Securily Agent and/or
the Secured Parties.

De-crystalllsation of floating charge

Any charge that has crystalllsed under this Clause may by notice In writing (glven at
any time by the Security Agent to the Borrower), be reconveried into a floaling charge
in relafion to the assets or class of assets specified In that notice.

PERFECTION OF SECURITY
Notices of assignment
5141 The Chargors must deliver notices of assignment in relation to:-

(a) Assigned Contracts: within 5 Business Days of the date on which
the assignment Is granted, by Issuing a notice In the form set out in
Schedule 8 (Form of notice of assignment af Assigned Conlract)
addressed to the relevant counterparty;

(b) Assigned Insurances:

(i) within 5 Business Days of the date on which the
assignment is granted, by issuing a notice in the form set
out in Schedule 8 (Form of notice of assignmenl of
Assigned Insurance) addressed to the relevant insurer;

{il) if any Chargor renews, subshiutes or replaces any
Assigned Insurance, by Issuing, on or within & Business
Days of the date of the renewal, subslitution or
replacement, a notice in the form set out in Schedule &
(Form of notice of assignment of Assigned Insurance)
addressed to the relevant insurer;

{c) Assigned Accounts:

(i) in respect of each Assigned Account by Issuing, within 5
Business Days of the date on which the assignment is
granted, a notice in the form set out in Scheduls 7 {Form
of nofice of assignment of Assigned Accounts) addressed
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to the bank or financlal institution with whom the
Assigned Account is held;

(i in respact of any Account subsequently dasignated in
writing by the Security Agent and the Parent as an
Assigned Accounl, by issulng, within 5 Business Days of
the date of the designation, a notice in the form set out in
Schedule 7 (Form of notice of assignment of Assigned
Accounts) addressed to the bank or financlal Institution
with whom the Assigned Account is held.

8.1.2 The Chargors shall use reascnable endeavours to procure that, within 14
days of the date of the each nolica of assignment delivered pursuant to
Ctause 5.1.1 above, each notice of assignment is acknowledged by the party
to whom it is addressed.
513 Each Chargor will deliver to the Security Agent:-
{a) a copy of each natice of assignment, within 5 Business Days of
delivary to the relevant counterparly; and
{b) a copy of each acknowledgment of a notice of assignment, within 5
Business Days of recelpt from the relevant counterparty.
5.2 Documents of Title
52.1 Land
The Chargors shall upon the execution of lhis Deed or any Deed of
Accession, and upon the acquisllion by any Chargor of any Interest in any
Land (other than Non-Material Land) deliver {or procure delivery) to the
Security Agent of either:-
(a) all deeds, certificates and other documents relating to such Land
(other than Non-Material Land} {(which the Securlty Agent shall be
entitiad to hold and retain at the expense and risk of the Chargars});
or
(b) an undertaking from the Borrower's solicitors (in form and
substance acceptable to the Security Agent) to hold all deeds,
cerllficates and other documents of title relating to such Land
{other than Non-Material Land) strictly to the order of the Security
Agent.
52.2 Shares

1088047 33.100EW18

The Chargors shall (i) within two Business Days following the date of this
Deed (or In respect of Oplimal Audio Group following the return of the
relevant stock transfer form by HMRC (fallowing its stamping) or as
otherwise provided in the Facility Agreement within a different timescale) or
(i) any Deed of Accession (or, if laler, promptly upon the accrual, offer or
issue of any stocks, shares, warrants or other securlties in respect of or
derived from the Shares) and within two Business Days of the acquisltion by
any Chargor of any interest in any Shares deliver {or procure delivery) to the
Security Agent of:

(a) all stock and share certificates and other documents of or
evidencing fitle to the Shares;
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52.3

{b) slgned and undated transfers (or other instruments of transfer) in
respect of the Shares, completed In blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

(c) any other documents which the Security Agent may from time to
time require for perfecting its title, or the title of any purchaser, in
respect of the Shares,

all of which the Security Agent is entitled to hold at the expense and risk of
the Chargors.

Securities

If any Securities are registered In, or transferred inta the name of, a Chargor,
or held by or in the name of the Security Agent or a nominee, such Chargor
shall, within twa Business Days following the date of such registratlon or
transfer, deposit with the Security Agent, in respect of or in connection with
those Securities:

(a) all stock and share cerificales and other documents of or
evidencing title to the Securities;

(b) signed and undated transfers (or other Instruments of transfer) in
respect of the Securities, completed in blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

{c) any other documents which the Security Agent may from iime to
time require for perfecting its title, or the title of any purchaser, in
respect of the Securilies,

all of which the Security Agent is enfitled to hold at the expense and risk of
the Ghargors.

53 Application to the Land Registry

Each Chargor shall apply 1o the Land Registry for the following to be entered on the
reglstered title to any Land (other than Non-Material Land) now or in the future awned

by LE:-
5.3.1 a restrlction in the following terms:-
"No disposition of the registered estate by the proprietor of the registered
estate {or by the proprietor of any registered charge, not belng a charge
registered before the entry of this restriction,] is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert dats] In favour of [inserf name of Security Agent] referred to in
the charges register {Form P)"
5.3.2 a notice that:-
"[details of the lenders] are under an abligation to make further advances.”
6. COVENANTS
6.1 Further assurance

Each Chargor shall, from fime to fime and at its own expense, promptly do whatever
the Security Agent reasonably requlres to:-
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6.2

6.3

6.4

71

6.1.1 give effect to the requirements of this Deed,;

8.1.2 perfect, preserve or protect the Security created or expressed to be created
by this Deed, or lis priorily; or

6.1.3 once the Security created by this Deed has become enforceable, facilitate
the realisation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Receiver by this Deed or by law,

including executing any transfer, conveyance, charge, assignment or assurance of or
in respact of the Secured Assets (whether to the Security Agent or its nominees or
otherwise), making any registration and giving any notice, order or direction. The
obligations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance deemed to be included by virfue of the Law of Properly
(Miscellanecus Provisions) Act 1994,

Negative pledge

Each Chargor undertakes that It shall not create or permit to subslst any Security over
any Secured Assets, nor do anything else prohibited by clause 24.11 (Negative
pladge) of the Facility Agreement, except as expressly permitted under the terms of
the Finance Documents.

Disposals

Each Chargor undertakes that it shall not enter into or agree to enter into a single
transacton or a serles of transactions (whether related or nof and whether voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Socured Assets except as permilted by clause 24.12 (Disposals) of the Facllity
Agreement.

Land

Each Chargor shall promptly notlfy the Security Agent in wiiting if it Intends to acquire
any estate or interest in Land (other than Non-Material Land) and shall promptly on
request by the Security Agent {at the reasonable cost of that Chargar) execute a legal
mortgage In favour of the Security Agent of that property in any form which the
Sacurity Agent may require. If the fitle to any such estate or interest Is registered (or
required to be registered) at the Land Registry, the relevant Chargor will procure the
registration of the legal mortgage at the Land Registry.

SHARES AND SECURITIES
Shares: before a Declared Default
Prior io the occurrence af a Declared Default, the Chargors shall:-

7.1.9 receive and retain all dividends, interest and other moneys arising from the
Shares,

7.4.2 exerclse all voling rights In relation to the Shares for any purpose not
inconsistent with the terms of {he Finance Documents;

7.1.3 promptly, upon written request, forward to the Securily Agent copies of all
notices and other communications received in connection with the Shares;

7.1.4 promptly comply with (and copy to the Security Agent} all requests for
information which is within its knowledge and which are made under section
703 of the Companies Act 2006 or any similar provision in any articles of
assaciation or other constitutional decuments relating to any Shares; and
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7.2

7.3

7.4

7.1.5 comply with all other conditions and obllgations assumed by It In respect of
any of the Shares where failure to do so would materially and adversely
effact the interests of the Secured Parties. '

Shares: after a Declared Default

After the occurrence of a Declared Default, the Security Agent may at its discretion {in
the name of any Chargor or otherwlse and wilhout any further consent or authority
fram any Chargor):-

721 exercise (or refrain from exercising) any veting rights in respect of the
Shares;

7.2.2 apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 15 (Appfication of Moneys);

723 transfer the Shares Into its name or the name of its nominee(s); and

7.2.4 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including Lhe
righl, in relation to any company whose shares or other sacurities are
included in the Secured Assets, to concur or participate in:-

(a) the reconstruction, amalgamation, sale ar other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or relssue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
dispasal);

(b) the releass, modification or varlation of any rights or liabilities
attaching to such shares or securitles; and

{c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securities,

in each case In such manner and on such ferms as the Security Agent may think fit,
and the praceeds of any such action shall form part of the Secured Assets.

Securities and Shares: payment of calls

The Chargors shall pay when due all calls or other payments which may be or become
due in respect of any of the Securlies and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargar in such payment,
the Securlty Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Securlty Agent shall be reimbursed by the
Chargor to the Securily Agent on demand and shall carry interest from the date of
payment by the Security Agent until reimbursed at the rate notified to the Chargor by
the Securlty Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in relation to
any of the Securities in any manner which, in the opinion of the Security Agent, would
prejudice the effectiveness of, or the abllity of the Security Agent to realise, the
Security created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, If requested by the Security Agent and at such Chargor's
reasonable cost, execute all such further assignments, transfers, charges or other
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9.1

9.2

9.3

10.

10.1

documents in such form as the Security Agent may reasonably require and do all acts
that the Security Agent may reasonably require fo perfect the Security taken by, or to
record the interest of, the Security Agent in any registers relating to any reglstered
Intellectual Property.

MONETARY CLAIMS

The Chargors shall get In and realise the Monetary Claims in the ordinary ¢ourse of
business and pay the proceeds of those Monetary Claims Into an Acecount (or, where
required under the Finance Dacuments or following a Declared Default and the
Securlty Agent so requires, into a Charged Account or an Assigned Account).

The Chargors shall not at any time during the subsistence of this Deed, without the
prior writien consent of the Security Agent or otharwise as permilted pursuant to the
terms of the Finance Documents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agreement to do so.

If and to the extent that the Security Agenl so specifies, at any {ime after the Security
created under this Deed has become enforceabls, each Chargor shall pay the
proceeds of payment or realisation of its assets comprising lemporary and other
Investments, book and other debis, royalties, fees and income of like nature or other
moneys recelved by that Chargor as the Securlly Agent may require into such
Accaunt(s) as the Security Agent may from time to time specify and pending such
payment shail hold all such receipts on trust for the Security Agent.

AGCOUNTS

General

10.1.1  Each Chargor shall, upon request, deliver to the Agent:-
(a) details of each of its Accounts; and

{b}) if any change in such detalt {including any renewal or redesignation
of any such Account) occurs after the date of this Deed or any new
Account is opened as permitted under the terms of the Facllity
Agreement, detfails of such change or new Account on the date of
such change or opening.

10.1.2  Without prejudice to and in addition to Clauses 6.2 (Negative pledge) and
6.3 {Disposals):

(a) the benefit of each Charged Accouni and each Assigned Account
shall not be capable of assignment charge {in whole or In part)
save pursuant to this Deed; and

(b) each Chargor agrees that it will not assign (whether by sale or
mortgage), charge or atherwise seek to deal with or dispose of all
ar any part of any Charged Account or Assigned Account without
the prior written consent of tha Securlly Agent {in its capacity as
Security Agent under this Deed).

10.1.3 Upon the Security created by this Deed becoming enforceable, the Security
Agent shall be desmed to have designated in writing all Accounts other than
the Charged Accounts and the Assigned Accounts as Assigned Accounts
{or, to the extent applicable, in the case of any Accounts maintained with the
Security Agent (In any capacity), as Charged Accounts) and at any time
thereafter the Security Agent may;
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(a)

(b)

in relation to such new Assigned Accounts, require the Chargors
to, and the Chargors shall immediately on request, serve a nofice
of assignment in accordance with Clause 5.1 (Notices of
assignment) on each bank or ather financial institution with which
any such Account is maintained (and the relevant Chargor shall
comply with its obligation under Clause 5.1.3 to obfain an
acknowledgement of each such notice of assignment); and

exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of thelr Accounts, including to
demand and recelve all and any moneys standing to the credit of
such Accounts.

10.2 Charged Accounts

10.2.1

10.2.2

109904733.10\EW18

Charged Accounts: before a Declared Defauit

(a)

(b}

(c)

The Chargors shall, prior to the occurrence of a Daclared Default,
be entitied to recelve, withdraw or otherwise lransfer any credi
balance from time to ime on any Charged Account.

If and to the extent necessary to enable, and for the sole purpose
of enabling:

(i) the Chargors ta comply wlth their obligations o make
repayments of the Secured Liabilities arising under the
Finance Documents; or

(ii) the Agent to apply the proceeds thereof in or towards
ropayment of the Secured Liabilitles In accordance with
the terms of the Finance Dacuments,

the Security Agent shall release from the Securily created by this
Deed the whole or any part of the sums standing ta the credit of
any Account.

The Obligors hereby authorise the Security Agent (in its capacity
as the bank with whom each Charged Account |s maintained) to
endorse any statement in relafion to any such Charged Account
with a statement to the effect that:-

(i) the benefit of such Charged Account is not capable of
assignment ar charge withcut the prior written consent of -
the Security Agent;

(i) the relevant Obligor has agreed not to assign, charge or

otherwise deal with any moneys standing to the credit of
such Charged Account without the prior written consent
of the Security Agent; and

(uil} the benefit of such Charged Account is subjact to a first
: fixed charge i favour of the Securlty Agent as trustee for
the Secured Parlies.

Charged Accounts: after a Declared Default

(a)

The Security Agent shall, upon the occurtence of a Declared
Default be entitied without notice to apply, transfer or sei-off any ar
all of the credlt balances from time to time on any Account in or
towards the payment or ather satisfaction of all or part of the
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Secured Liabillles in accordance with Clause 15 (Application of
Moneys).

(b After the occurrence of a Declared Defaull, the Chargors shall not
be entitied to recsive, withdraw or otherwise transfer any credlt
balance from ime to time on any Charged Account except with the
prior consent of the Security Agent {in its capacity as such).

10.3 Assigned Accounts

1031

103.2

Asgsigned Accounts: before a Declared Défault

The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from lime to time on any Assigned Account except with
the prior consent of the Security Agent or as expressly permitted pursuant to
the terms of the Finance Documents. The Securify Agent may delegate and,
prior to the occurrence of an Event of Defauit, for so long as HSBC Bank ple
is the Agent (and unless the Security Agent nofifies the Agent to the
contrary), hereby delegates its authority to operate the Assighed Accounts.
In the event of such delegation, the Agent shall have all the powers of the
Securlly Agent to operate the Accounts or any of them.

Assigned Accounts: after a Declared Default

The Security Agent shall, upon the occurrence of a Declared Default, be
entiled without notice to exercise from time to time all rights, powers and
remedies held by it as assignee of the Assigned Accounts and to:-

{a) demand and recelive all and any moneys due under or arising out
of each Assigned Account;

{b) exercise all such rights as the Chargors were then entitled to
exercise in relation to such Assigned Account or might, but for the
terms of this Deed, exercise; and

(c) apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilities In accordance
with Glause 15 (Application of Moneys). '

11. ASSIGNED CONTRACTS AND ASSIGNED INSURANCES

1141 Each Chargor shall:-

11.1.1

11.1.2

1113

deliver 1o the Security Agent, promptly upon request, such documents
relating to the Assigned Contracts and the Assigned Insurances as the
Security Agent may reasonably require;

perform all its obligations under the Assigned Contracts and Assigned
Insurances in a diligent and timely manner; and

notify the Security Agent of any breach of or default under an Assigned
Contract or Assigned Insurance by it or any other party and any right that
arises entiting ¥ or any other parly lo terminate or rescind an Assigned
Contract or Assigned Insurance which would have a Materlal Adverse Effect
on lhe interests of the Finance Parties, promply upon becoming aware of
the same.

11.2 The Chargors shall not, without the prior written consent of the Security Agent:
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11.3

11.4

12,

12.1

12.2

123

11.2.1 amend, supplement, supersede or waive any material provision (or agree ta
do to any of the foregoing) of any Assigned Confract which has or Is
reasonably likely to have a Malerial Adverse Effect;

1122 exercise any right to rescind, cancel, terminate or release any counferparty
from any obligations (or agree to do to any of the foregoing) in respect of any
Assigned Coniract; or

11.2.3 assign, transfer, charge or otherwise deal with or dispose of any Assigned
Contract or any of the Chargors’ rights, title, Interest and benefits in, to and
in respect of any Assigned Contracts,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant o the terms of the Finance Documents, prior to
a Declared Default, the relevant Chargor may exerclse all its rights In respect of the
Assigned Contracts to which it is a party Including receiving and exerclsing all rights
relating to proceeds of those Assigned Gonltracts

Save as expressly restricted pursuant to the terms of the Finance Documents, prior to
a Declared Default, the relevant Chargor may exercise all its rights in respect of the
Assigned Insurances to which it Is a party including recelving and exercising all rights
relating to proceeds of those Assigned Insurances.

PROTECTION OF SECURED ASSETS
Insurance

The Chargors shall at all imes during the subsistence of this Deed keep the Secured
Assets insured to the extent required and In accordance with the lerms of the Finance
Documents.

Application of Insurance Proceeds

1221 Al moneys recelved under any Insurance relating fo the Secured Assets
shall, prior to the occumence of a Declared Default, be applied at the
discretion of the relevant Chargor.

1222 After the occurrence of a Declared Default the Chargors shall hold such
moneys upon trust for the Security Agent panding payment to the Security
Agent for application in accordance wilh Clause 15 {Application of Moneys}
and sach Chargor waives any right it may have to require that any such
moneys are applied In reinstatement of any part of the Secured Assets.

Power to remedy

If any Chargor fails to comply with any of its obligations in relation to any of its assets
subject to Security pursuant to this Deed, or the Security Agent reasonably considers
that a Chargor has failed to comply with any such obligations, the Security Agent may,
if it thinks fif (but without any obligation) take such steps as it deems appropriate to
remedy such failure (including, without limitation, the carrying out of repairs, the
putting in place of insurance or the payment of costs, charges or other expenses) and
the Chargors will co-operate with and wilt grant the Security Agent or Its agents or
cantractors such access as the Security Agent may require to the relevant assets or
otherwise in order to facilitate the taking of such steps.
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13.

13.1

13.2

13.3

13.4

DEMAND AND ENFORCENENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
13.4.1  the occurrence of a Declared Default;

1312 any request belng made by a Chargor to the Security Agent for the
appoiniment of a Receiver or an administrator, or for the Security Agent to
exercise any other power or right available to it; or

13.1.3 the occurrence of any event causing, or purporting to cause, the floating
charge created by this Deed to become fixed in relation to any Secured
Assat,

Powers on enforcement

At any time after the Securily created by this Deed has become enforceable, the
Security Agent may (withoul prejudice to any other rights and remedies and without
natice to the Chargors) do all or any of the following:-

13.2.1 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferrad on mortgagees by the LPA, as varied and
extendad by this Deed, without the restriclons contained in sections 103
or 108(1) of the LPA;

13.2.2 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepling or agreelng to accept surrenders of leases in relation to
any Secured Assets, wilhout the restrictions Imposed by sections 99
and 100 of the LPA;

13.2.3 to the extent that any Secured Asset constitutes “Financial Collateral" and
this Deed conslilutes a "security financial collateral arrangement” each as
defined in the Regulaticns, appropriate all or any part of the Secured Assets
in or fowards satisfaction of the Secured Liabillty (Including transferring the
title in and fo It fo the Security Agent Insofar as not already transferred,
subject to paragraphs (1) and (2) of Regulation 18), the value of the property
so appropriated being the amount standing to the cradif of the relevant
Account (where the property is the benefit of an Account) or, in any other
case, such amount as the Security Agent shall determine in a commercially
reasonable manner,

13.2.4 subject to Clause 14.1 (Method of appointment or removal), appoint one or
more persons to be a Receiver or Receivers of all or any of the Secured
Assels; and

13.2.5 appoint an adminlstrator of any Ghargor.

Disposal of the Secured Assels

In exercising the powers referred to in Clause 13.2 (Powsrs on enforcement), the

Security Agent or any Receiver may sell or dispose of all or any of the Secured Assets

at the times, in the manner and order, on the terms and conditions and for the

conslderation determined by il.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Securlty Agent, or to the extent permiited by law, an administrator, after the
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13.5

14.

14.1

142

14.3

Security created by this Dead has become enforceable, whether or not tha Security
Agent shall have taken possession or appointed a Receiver of the Secured Assets.

Delegation

13.5.1 Each of the Security Agent, any Receiver and any Delogate may, at any
fime, delegate by power aof attorney or otherwise to any person for any
period, all or any right, power, authority or discretion vested in it In its
capacity as such.

13.52 That delegation may be made upon any terms and conditions (including the
power o sub-delagate) and subject to any restrictlons that the Security
Agent, that Receiver or that Delagate (as the case may be) may consider, In
its discretion to be appropriate.

1353 No Security Agent, Receiver or Delegate shall be bound to supervise, or be
in any way responsible for any damages, costs or losses incurred by reason
of any act, misconduct, omission or default on the part of, any such delegate
or sub-delegate.

RECEIVERS
Method of appointment or removal

Every appaintment or removal of a Recelver, any delegate or any other person by the
Security Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent (subject to any requirement for a court order in the
case of the removal of an adminlstrative receiver).

Removal

The Security Agent may {subject to the application of section 45 of the Insalvency
Act 1986) remove any person from office in relation to all or any part of the Secured
Assets of which he is the Receiver and at any lime (pbefare or after any person shall
have vacated office or ceased to act as Receiver In respect of any of such Secured
Assets) appoint a furiher or other Receiver or Receivers over ali or any part of such
Secured Assets.

Powers
Every Receiver shall have and be entilled to exercise all the powers:-
14.3.1 of the Securily Agent under this Deed;

14.3.2 conferred by the LPA on morigagees in possession and on recelvers
appointed under the LPA (in each case as extended by this Deed);

1433 In relation to, and fo the extent applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986, whather or not the Receiver is an administrative recelver;,

14.3.4 in relation to any Secured Assets, which he would have if he were its only
beneficial owner; and

1435 to do all things incldental or conducive lo any functions, powers, autheritles
or discretions conferred or vested In the Receiver.
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14.4

14.56

14.6

15.

1541

16.

16.1

16.2

Receiver as agent

The Recelver shall be the agent of the relevant Chargor (and that Chargor shall be
solely liable for the Recelvers acls, defaults, remuneratlon, losses and liabilities)
unless and until such Chargor goes into llquidation, from which time the Recelver shall
act as principal and shall not become the agent of the Security Agent.

Joint or several

If two or more persons are appeinted as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary} each of them may exercise Individually all the powers and discretions
conferred on Receivers by thls Deed.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 109(6} of the LPA
shalfl not apply.

APPLICATION OF MONEYS
Application of moneys

All sums recelved by virtue of this Deed andfor any other Transaction Securily
Documents by the Security Agent or any Receiver shall, subject to the payment of any
claim having priority to this Deed, be paid or applied in accordance with the order of
priorlty set out in the Facillty Agreement.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of security appoints:-

16.1.1 the Security Agent (whether or not a Receiver has been appolnted);

16.1.2  any delegale or sub delegate of, or other perscn nominated in writing by, an
officer of the Securlty Agent; and

16.1.3  (as a separate appointment) each Receiver,

severally as such Chargor's altorney and attorneys with power to do any act, and
execute and deliver any deed or ather document, on behalf of and in the name of such
Chargor, which such Ghargor could be required to do or execute under any provision
of this Deed, or which the Security Agent in its sole opinion may cansider hecessary or
desirable for perfecting Its title 1o any of the Secured Assels or enabling the Security
Agent or the Receiver to exercise any of its rights or powers under this Deed.

Ratification

Each Chargor raiifies and confirms and agrees to rafify and confirm whalever any
altorney appolnted pursuant to Clause 16.1 (Appointment) does or purports to do in
the exerclse or purported exercise of ali or any of the powers, acts or other matters
referred to in Clause 16.1 {(Appoinfment).
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17.

17.1

17.2

18.

18.1

18.2

CONSOLIDATION
Combination of accounts

In addition to any general llsn, right o combine accounts, right of set-off or ather right
which it may at any time have, the Security Agent and each Secured Party may at any
time after this Dead has bacome enforceable, without notice to the Chargar, combine
or consalidate all or any accounts which it then has in relation to such Chargor (in
whatever name) and any Secured Liabilities owad by such Chargor to the Security
Agent or that Secured Parly, and/or set-off or tfransfer any amounts standing to the
credit of one or more accounts of such Chargor in or towards satisfaction of any
Secured Liabilities owed it on any other account or otherwise.

Application

The Security Agent's and each Secured Parly's rights under Clause 171
{Combination of accounis) apply:-

47.21  whether or not any demand has been made under this Deed, or any liabillty
concernad has fallen due for payment;

17.2.2 whether or not any credit balance Is immediately available or subject to any
restriction;

17.2.3 irrespective of lhe currencies in which any balance or liability is
denominated, and the Security Agent and the relevant Secured Parly may
for the purpose of exercising its right elect to convert any sum or liability In
one currency into any other at the Agent's Spot Rate of Exchange; and

17.24  in respect of any Secured Liabilities owsd by the relevant Chargor, whether
owed solely or jolntly, certainly or contingently, presently ar.in the future, as
principal or surefy, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appolnting a Receiver

which are conferred upon the Security Agent, as varied and extended by this Deed,

and ali other powers of the Security Agent, shall be deemed to arise (and the Secured

Liabilities shall be deemed due and payable for that purpose) immediately after the

execution of this Deed.

Purchasers

Mo purchaser from or other person dealing with the Security Agent, any person fo
whom it has delegated any of its powers, or the Recelver shali be concernad:-

18.2.1 to enquire whether any of the powers which the Security Agentor a Receiver
have exercised has arisen or become exercisable;

18.2.2 1o enqguire whather the Secured Llabilities remain outstanding or whether
any event has happened to authorise the Recelver to act;

1823 asto the propriety or validity of the exerclse of those powers; or

18.2.4  with the application of any moneys paid to the Securlty Agent, any Receiver
or to any other person,
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18.3

19.

19.1

19.2

19.3

19.4

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

Receipts

All the profection to purchasers conlained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Securlty Agent, any other
Securad Party, any Receiver or any person to whom any of them have delegated any
of their paowers.

PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY
RECEIVER

No liabllity r
None of the Security Agent, the other Secured Parties, any Receiver or any of their
respective officers, employees or delegates shall be llable in respact of any cost,
liabllity, expense, loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the failure to exercise, any of their respective rights under
this Deed.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render the Security Agent, any Raceiver or any of their
respective officers or employees liable:-

19.2.1 to account as mortgagee In possession;
19.2.2 for any loss on realisation; or

19.2.3 for any default or omission for which a mortgagee in possession might be
liable,

and If and whenever the Security Agent or any Recaiver enters into possassion of any
Saecured Assets it shall be entilled at any time i or he thinks fit 1o relinquish
possession,

Liability of Chargors related to Secured Assets

Notwithstanding anything contalned in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform ail conditions and obligations assumed
by it in relation to the Secured Assets. None of the Secured Parties, the Security
Agent ar any Receiver is under any chligation to perform or fulfll any such condition or
obligation or to make any paymenlt In respect of any such condition or obligatlon.

Continuing protection
The provisions of this Clause 19 (Protection of the Security Agent, the Secured Partles

and any Recelver) shall cantinue in full foree and effect notwithstanding any release or
dischargs of this Deed or the discharge of any Receiver from office.
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20.

201

202

203

21,

2141

21.2

213

PROVISIONS RELATING TO THE SECURITY AGENT
Powers and discretions
The rights, powers and discretions glven to the Security Agent in this Deed:-

20.1.1 wmay be exercised as often as, and in such manner as, the Security Agent
thinks fit;

20.1.2 are cumulative, and are not exclusive of any of its rights under the general
law; and

20.1.2 may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it.

Certiflcates
A cerlificate by an offlcer of the Security Agent:-

20.2.1 as to any amount for the time being due to the Secured Parties or any of
them; or

20.22 as to any sums payable to the Security Agent under this Deed,

shall {save in the case of manifest errar) be conclusive and binding upon the Chargors
for all purposes.

Trusts

The perpetuity period for any trust constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a confinuing security to the Security Agent and shall remain in
force until expressly discharged in writing by the Security Agent nolwithstanding any
intermediate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and In addition to, and shall not merge with, any other
right, remedy ar Security of any kind which the Security Agent or any other Secured
Party may have now or at any lime in the future for or in respecl of any of the Secured
Liabilitles.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
wauld reduce, release or prejudice that Security or any of those obllgations (whether
or not known to It, the Security Agent or any other Secured Party) including:-

21.31 any time, waiver or consent granted to, or composition with, any Obligor or
other person;

2132 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;
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21.4

215

216

21.3.3 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect lo perfect, take up or enforce, any rights
against, or Securily over, assels of any Obllgor or other person or any
non-presentation or non-observance of any formality or other requirement in
respect of any Instrument or any fallure o realise the full value of any
Sacurity;

21.34 any Incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Obligor or any other
person;

21.356 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoldance or termination of a Finance Document or any
other document ar Securily;

21.3.6 any unenforceabilily, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or )

21.3.7 an insolvency, liquidation, administration or similar procedure.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Party (or any frustee or agent on its behalf) to proceed against or
enforce any other rights of Security or claim payment from any person before claiming
from a Chargor under this Deed. This waiver applies irrespactive of any law or any
provision of a Finance Document to the contrary.

Appropriations

During the Securlty Period the Security Agent and each Secured Party may:-

21.5.1 refrain from applying or enforcing any moneys, Security or rights held or
received by it {or any trustee or agent on its behalf) in respect of the Secured
Liabllitties, or, sublect to Clause 15.1 (Appfication of moneys), apply and
enforce the same in such manner and order as It sees fit (whether against
the Secured Llabilities or otherwise) and the relevant Chargor shall nat be
entitled to the same; and

2152 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabilities.

New accounts

If the Security Agent or any other Secured Party receives notice (whether actual or

" otherwise) of any subsequent Security over or affecting any of the Securad Assets or

If a petition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and the relevant Secured Party or Secured Parties may
close the current account or accounts and/or open a new account or accounts for such
Chargor. If the Security Agent or any other Secured Party does not open a new
account or accounts immediately it shall nevertheless be treated as If it had done so at
the time when the relevant event ocourred, and as from that time all payments made
by such Chargor to the Security Agent or that Secured Party shall be credited or be
treated as having been credited the new account or accounts and shall not operate to
reduce the Secured Liabilities.
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217

218

22,

221

22.2

Tacking

For the purposes of section 94(1) of the LPA and saction 49(3) of the Land
Registralion Act 2002 the Security Agent confirms on behalf of the Secured Parties
that the Secured Parties shall make further advances to the Chargors on the terms
and subject to the condltions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by ils
obligations under this Dead or the enforcement of the Security created by this Deed:-

2181 torecsive or claim payment from, or be indemnlfled by an Obligor;

2182 to claim any contribution from any guarantor of, or provider of Securily in
respect of, any Obligor's obligations under the Finance Documents;

21.8.3 to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Flnance Document
or of any guarantee or Securily taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

2184 ‘o exercise any right of set-off against any Qbligor; and/or

2485 lo clalm or prove as a creditor of any Obligar in competition with any
Secured Party.

RELEASE
Release

Upen the irrevacable and unconditional payment and discharge in full of the Secured
Liablliles and provided that no Secured Party has any further commitment, obligation
or liability under or pursuant to the Finance Documents, the Security Agent shall; or
shall procure that its appointees will, at the request and cost of the Chargors:~

22.1.1 release the Secured Assets from this Deed; and

2212 re-assign the Secured Assets that has been assigned to the Security Agent
under this Deed.

Reinstatement

If the Security Agent considers that any amount paid or credited to any Securad Party
under any Finance Dacument (whether in respect of the obligations of any QObligor or
any Security for those obligations or otherwise) Is capable of being avoided, reduced
or ctherwise set aside:-

2921 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabiliies have been irrevocably and
unconditionally pald and discharged; and

2222 the liability of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or crediled.
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223

23,

23.1

23.2

233

23.4

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply ta
this Deed.

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed is ilegal, invalid or unenforceable in any jurisdiction, that
shall not affact:-

2311 the validity or enforceability of any other provision, in any jurisdiction; or

2312 the validity or enforceability of thal particular provision, in any other
Jurisdiction.

Joint and separate liability

Unless the context otherwise requlres, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly.

Counterparts

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

Deeds of Accession

23.4.1 The Borrower and each of the Chargors shall procure that each company
which is required by the Flnance Documents to accede fo this Deed shall,
within the timeframe allofted by the Finance Documents, execute and deliver
a Deed of Accession.

2342 Each of the Parties agrees that:

(@) each Deed of Accession shall be suppiemental to this Deed and be
binding on and endure to the beneflt of all the parties to this Deed;

(b) the execution of any Deed of Accesslon will not prejudice or affact
the Security granted by each other Charger under (and the
covenants given by each of them in) this Deed or any previous
Deed of Accesslon and that this Dsed shall remain in full force and
effect as supplemented by any such Deed of Accession; and

{c) the property and assets mortgaged, charged or assigned to the
Security Agent (whether by way of legal morigage, assignment or
fixed or floating charge) by or pursuant to any Deed of Accesslon
shall form part of the Secured Assets and references In this Deed
to the Security created by or pursuant to the Deed will be deemed
to include the Securlty created by or pursuant to any Deed of
Accession.

2343 Delivery of a Deed of Accession consfitutes confirmation by the New
Chargor {as such ferm is defined in the relevant Deed of Accession) that the
Repeating Representations are irue and corract to the extent applicable to it
as at the date of delivery as if made by reference to the facts and
circumstances then existing.
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24, GOVERNING LAW

This Deed and any non-contraclual obligalions arlsing out of or in cannectlon with It
are governed by English law.

25 ENFORCEMENT

251 Jurisdiction of English Courts

25611

256.1.2

25.1.3

The courts of England have exclusive jurisdiction to seitle any dispute
arising out of or in connection with this Deed (including a dispute regarding
the exlstence, validity or termination of this Deed or any non-contractual
cbligation arlsing out of or in connection with this Deed) (a "Dispute").

The parties to this Deed agree that the courts of England are the most
appropriate and canvenient courts to settle disputes and accordingly no such
party will argue to the contrary.

This Clause 25.1 Is for the benefit of the Secured Parlies only. As a result,
no Securad Party shall be prevented from taking proceadings relating to a
Dispute In any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company name

No

Address for service and email
address

Focusrite plc

09312676

Jeramy Wilson

Windsor House, Tumpike Road,
High Wycombe, Buckinghamshire,
HP12 3FX
jeremy.wilson@focusrite.com

Focusrite  Audio
Limited

Engineering

02357989

Jeremy Wilson

Windsor House, Tumpike Road,
High Wycombe, Buckinghamshlre,
HP12 3FX
jeremy.wilson@focusrite.com
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Schedule 2
DETAILS OF LAND

REGISTERED LAND

None at the date of this Deed.

UNREGISTERED LAND

None at the date of this Deed.
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Schedule 3

DETAILS OF SHARES

Name of Company Description and Numbar of | Name of Shareholder
Shares

Focusrite Audio Engineering | 58,075,000 ordinary shares of | Focusrite plc
Limited £0.001 each
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Schedule 4

DETAILS OF ASSIGNED INSURANCES

Insurer Policy Pollcy Number Insured
Canada Life Group Income | A13186/1/H Focusrite Audio
Protection Englineering Limited
Canada Life Death In Service A11699/1/L Focusrite Audlo
Engineering Limited
Chubb European | Insalvency & Default | GBCA9JUE310E Focusrite Audio
Group SE (Multi-buyer) Engineering Limitad
Elite Diractors &
Chubb Eurcpean Officers Liability
Group SE Insurance UKDRNC72139 Focusrlte Plc
Declarations
Empioyment
Chubb European Practices Liabilily | UKDRNCT72137 Focustite Plc
P Insurance Pollcy
Chubb European Insolvency & Default .
Group SE (Muitibuyer) GBCA9JUB310E Focusrite Pl
Chubb European Chubb Ignite Accident { UKBBB0462561186/ .
Group SE and Health BCUK0219-12 Focustits Plo
Chubb Furopean Credit GBCASJUB310E Focusrite Plc
Group SE
Commercial Fom_.lsrite_ Audio
Travelers Insurance | 1tV odne/Alr | UG TSR 3953155 | Enaineering Ld
Company Limited Cardo
9 Focusrite Plc
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Schedule 5

DEED OF ACCESSION

THIS DEED is made on [ ]

BETWEEN:-

(1} I ] {the “New Chargor"), a company incarporated in England or Wales

whose registered office is at [ ¥

(2) 1(the "Borrower") for ftself and as agent for and on behalf of each of the

other Chargors (as defined in the Debenture referred to below); and

(3) I ] BANK [PLC]iPlc][plc] as the Security Agent.

INTRODUCTION

(A} The New Chargor is, or will on the date of this Deed become, a [wholly-owned]
Subsidiary of the Borrower.

{(B) This Deed is supplemental fo a deed dated [ 1{as supplemented and
amended from time fo lme, the "Debenture") between, among others, the Borrower,
each of the companies named in the Debenture as Chargors, and [ ] Bank
[PLC] [Ple] [plc] as agent and trustee for the Secured Partles.

(C) The New Chargor at the request of the Borrower and in cansideration of the Secured

Partles making or continuing to make facilities available to the Borrower or any other
member of its group has agreed to enter into this Deed and become a Chargor under lhe
Debenture.

iT IS AGREED as follows:-

1.

1.1

1.2

3.1

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set cut in Clause 1.3 of the Debenture apply to this
Deed insofar as they are relevant {o lt, as they apply to the Debenture.

AGCESSION

The New Chargor agrees to become a party io and fo be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and
construed for all purposes as If the New Chargor had been an original parly to it as a
Chargor.

SECURITY

The New Chargor morigages, charges and assigns to the Security Agent, as agent
and trustee for the Secured Partles, all its business, undertaking and assets on the
terms of Clause 3 of the Debenture, provided that:-

[the Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 (Land);l
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3.2

3.3

3.4

3.6

3.6

5.1

52

{the Shares mortgaged or (if or to the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 {Shares)]

[the Assigned Insurances assigned shall Include the Assigned Insurances referred to
in Schedule 3 (Assigned Insurances);]

[the Assigned Contracts assigned shall include the Assigned Contracts referred to in
Schedule 4 (Assigned Contracts)]]

[the Assigned Accounts assigned shall include the Asslgned Accounts referred to in
Schedule 5 {Assigned Accounls),] [and]

the Charged Accounts charged by way of fixed charge shall include those referred to
in Schedule 6 (Charged Accounils).]

CONSENT OF EXISTING CHARGORS

The Borrower by its execution of this Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Deed will in no way
prejudice or affect their cbligations under, or the covenanls they have given, or the
Security created by, the Debenture,

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as cne document so that
references in the Debenture to "thls. Deed”, "herein”, and similar phrases will be
deemed to include this Deed.

For the purposes of this Deed and the Debenture and with effect from the dale of this
Deed, the property and assets of the New Chargor mortgaged, charged or assigned lo
the Security Agent (whether by way of legal mortgage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Dabenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set oul at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor
EXECUTED as a Deed }
by [NAME OF COMPANY] [LIMITED] [PLC] )
acting by two Directors or a Director and lts )
Secretary:- )
)
Director
Director/Secrefary
Address: [ 1
Facsimile number [ 1
OR

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Directar, in the presence of-

Nt St Tt ot

Signature of witness: Director

Name of witness:

Address:
Occupation:
Address: [ 1
Facsimile number [ 1
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The Borrower

EXECUTED (but not delivered
until the date heraof} AS A DEED

by [ ] LIMITED
acting by:-
The Security Agent

SIGNED for and on behalf of
[ ] BANK [PLC] [Plc] [pic]

109004733.100EW 18
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Director/Secretary
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To:

Schedule 6

FORM OF NOTICE OF ASSIGNMENT OF INSURANGCE

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant insurer]

Date: [ ]

Daar Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLICIY][IES] INCLUDING POLICY NUMBER]
(THE "POLIC[Y]{IES]") [refer to an attached schedule If there are a number of policies]

1.

3.1

3.2

3.3

3.4

We give you notice that we have entered info a debenture dated [ ] In favour of
[SECURITY AGENT] (the "Security Agent") {the "Debenture").

We give you notica that, pursuant o the terms of the Dsbenture, we have assigned
{and, to the extent not validly or effectively asslgned, we have charged by way of fixed
charge) to the Securlty Agent by way of security all of our rights, tifls, interest and
benefits in to or in respect of the Polic[ylfies] including the benefit of all claims and
returns of premiums in respect thereof ta which we are or may at any time become
entitied.

With effect from the date of receipt of this nofice, we instruct you to:

promptly inform the Security Agent, without further approval from us, of any default in
tha payment of any premium in respect of [the]lany] Pollcy;

advise the Security Agent promplly of any proposed cancellation of [the][aﬁy] Policy
and in any event at least 30 days before the cancellation is due to take place;

if the Insurance cover under [thelfany] Palicy is to be reduced or any insured risks are
to be restricted, advise the Security Agent at least 30 days before the reduction or
restricllon is due to take effect; and

disclose to the Securlty Agent, without further approval from us, such information
regarding the Palicfy]lles] as the Securlty Agent may from lime to time request and to
sand it copies of all noticas issued by you under the Polic[y]{ies].

Following the Securily Agent's notification o you that the security created by the
Debenture has become enforceable:-

4.1.1 all payments and claims under or arising from the Policlyllies] are to be
made to the Security Agent to such account {or to its order) as it may specify
in writing from time to time;

412 all remedies provided for In the Policlyl[les] or available at law or in equily
are to be exercisable by the Security Agent; and
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7.2

4.1.3 all rights to compel the performance of the Polic[y][iss] are to be exercisable
by the Security Agent.

With effect from your receipt of notice from the Security Agent that the security ¢created
by the Debenture has become enforceable, all rights, interests and benefits
whatsoever accruing o or for the benefit of oursalves arising from the Polic[y]lies]
{including all rights to compel performance) belong to and are exercisable by the
Security Agent.

The authority and instructions cantained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that:-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits refarred to In this notice; and

you will not, without the Securily Agent's prior wrilten consent, exercise any right of
set-off or counterclaim in relation to any amounts owed under or in connection with
[thellany] Policy.

This notice, and any dispute or claim arising out of or In connection with it, shall be
governed by and construed In accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instruclions set out above within [5] days of receipt by signing, dating and returning the
enclosed copy of this letter directly to the Security Agent at [ ] marked for the
attention of [ 1l

Yours faithfully,

for and on behalf of
IBORROWER/CHARGOR]

Acknowledged:

For and on behalf of

[Name of insurer]
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To:

Schedule 7
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant account bank]

Data: [ 1

Dear Sirs,

1.

44

4.2

4.3

8.1

We give you notice that we have entered into a debenture dated [ ] in favour of
[SECURITY AGENT] (the "Security Agent") (the "Debenture"}.

We refer to the following bank accounis] which we hold with you (and any
replacement account or subdivision or subaccount of [thaf]leach] account) (the
"Assigned Account[s]"):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not valldly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interest from
time fo time in the Assigned Account[s] including, without limitation all money at any
fime standing fo the credit of the Assigned Account(s] (whether In sterling or any other
currency and whather in addillon fo or by way of renewal or replacement for any sums
previously depasited or otherwise) together with all interest accruing from time to time
in respect of such money.

Foliowing the Security Ageni's notification to you that the security crealed by the
Debenture has bacome enforceable:

any existing payment instructions affecting the Assigned Accouni[s] are fo be
terminated and all payments and communicafions in respect of the Assigned
Account[s] should be made to the Security Agent or to its order {(with a copy to us);

all moneys standing to the credit of the Assigned Account[s] are to be held to the order
of the Sscurity Agent; and

all rights, interests and benefits whalsoever accrulng to or for the beneflt of ourselves
arising from the Assigned Accounifs] belong to the Security Agent.

Until such time that notice is served in accordance with paragraph 4 abave:
we are permitied to withdraw or otherwise fransfer the whole or any part of the money

standing to the credit of the Assligned Account]s] without the prlor written consent of
the Security Agent; and
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5.2

6.1

6.2

6.3

6.4

you may continue to deal with us in respect of the Assigned Accounts in the ordinary
course,

By countersigning thls fetter, you confirm that:-
there are no restrictions on:
6.1.1 the payment of the credit balance on the Assigned Account[s]; or

6.1.2 the assignment of the Assigned Account[s] to the Security Agent or any third
party:

you have not received notlce of any previous assignments of, charges over or trusts in
respect of, the Asslgned Account]s];

save as spacifically set out in this notice, you will-act anly in accordance with the
instructions given by persans authaorised by tha Security Agent; and

save as specifically set out in this notice, you will not permit us to withdraw or
otherwise transfer the whole or any part of the money standing to the credit of the
Asslgned Account[s] without the Security Agent's prlor written consent.

The authority and instructions contalned n this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

This notice, and any dispute ar claim arising out of or in conpection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge raceipt of this notice and your acknowledgement of the matters and
instructions set out above within [5] days of recelpt by signing, dating and returning the
enclosed copy of this lefter directly lo the Securlty Agent at [ ] marked for the
attention of [ N

Yours faithfully,

for and on behalf of
[PARENT/CHARGOR]

Acknowledged:

For and on behalf of

[Name of account bank]
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To:

Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF ASSI{GNED CONTRACT

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant contract counterparty]

Date: [ 1

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

3.1

3.2

3.3

34

41

4.2

We give you notice that we have entered into a debenture dated [ ] in favour of
[SECURITY AGENT] (the "Security Agent") {the "Debenture’).

We give you notice that, pursuant to the terms of the Debenture, we have asslgned
(and, to the exient not validly or effectively assigned, we have charged by way of fixed
charge) to the Sacurity Agent by way of securlty all of our rights, title and interest from
time to time in, and the full benefit of, the Ganlract and all righis, title and interest In
any amounis payable to us under tha Contract, Including any claims for damages in
respect of any breach of the Confract.

Following the Security Agent's notification to you that the security created by the
Debentura has become enforceable:-

all payments to be made to us under or arising from the Contract should ba made [to
the Security Agent or to its order as it may specify in writing from time to time;

all remedies provided for in the Contract or available at law ar in equity are exercisable
by the Security Agent;

you are authorised and instructed, without further approval from us, to comply wilh
your obligations (including without limitation your payment obligations) under the
Contract in accordance with the written Instructions of the Security Agent from time to
fime (and to hold the money for any such payments to the Secuwrity Agent's order
pending receipt of wrltten Instructions from the Security Agent); and

subject to paragraph 4.2 below, you shall allow the Security Agent to perform all the
ohligations assumed by us under the Contract,

Until such time that notice is served in accordance with paragraph 3 above:

you shall not be released from your obligations under the Contract without the prior
wrliten consent of the Security Agent;

we shall remaln liable to perfarm all our cbligations under the Contract and the
Security Agent shall be under no obligation of any kind whalsoever In respect of the
Confract;
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4.3

4.4

5.1
5.2

53

6.1

6.2

8.1

8.2

8.3

8.4

4.5

all payments to be made to us under or arising from the Contract should be made to
us; and

all remedies provided for In the Contract or available ai law or in equity are exercisable
by us.

You must nof, without the Security Agent's prior written consent:
amend, novate, supplement, reslate or replace the Gontract;
agree to any waiver or release of any of your obligations under the Contract; or

exercise any right of set-off or counterclaim in relation to any amounts owead under or
in connection with the Contract.

With effect from the date of receipt of this notice, we lrrevacably and unconditionally
instruct and autherise you, without requiring further approval from us, to:

promptly disclose to the Security Agent such Information relating to the Contract as
the Security Agent may at any lime request Including, without limitafion, all
information, accounts and records in your possession or conirol that may be
necessary or of asslstance to enable the Securlly Agent to verify the amount of all
payments made or payable under the Contract by you or the performance by you of alf
your abligations under the Confract; and

provide the Security Agent with copies of all notices glven or received under the
Contract promptly after they are given or recalved.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the pricr wrliten consent of the Securify Agent.

By countersigning this letter, you confirm that:-

you have not received notlce of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to In this notice;

no amendment, waiver or release of any of rights, interests and beneflts referred to in
this notice shall be effective without the prior written consent of the Sacurity Agent;

no ftermination of any rights, interests or benefils referred to in this notice shall be
effective unless we have glven the Security Agent thirty days written notlce of the
proposed termination {or If notice is not possible within {hat pericd, as soon as
possihle), specifying the action necessary to avoid such termination;

no breach or default on the part of the [insert name of refevant Chargors] of any of the
terms of the Contract shall be deemed to have occurred unless you have given notice
of such breach to the Security Agent specifying how to make good such breach; and

you will not, without the Security Agent's prior written consent, exarcise any right of
set-off or counterelalm In relation to any amounts owed under or in conmection with th
Cantract. .

This notice, and any dispute or ¢laim arising out of or In connection with it, shall be
govarned by and construed in accordance with English law.

Plaase acknowledge receipt of this notice and your acknowledgement of the matlers and
instruclions set out above within [5] days of receipt by signing, dating and refurning the
enclosed copy of this letter directly to the Security Agent at [ 1 marked for the
attention of [ 1- .
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Yours faithfully,

for and on behalf of
[BORROWER/CHARGOR]

Acknowledged:

For and on behalf of

[Name of conlract counterparty]

109904733 10EW18
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EXECUTION PAGES

The Chargors
EXECUTED as a DEED by FOCUSRITE )
PLC acting by )
. )
“‘&rewm Wi liou ,a )

Difector, in the presence of:-

Director

Signature of wltness:-

Name of witness: 4poyeniy gam‘dabs
Address: %Qudﬂulo‘f\ otv. . Lo ndow BClu ?A’ﬁ
Occupation: SQQJ g o

EXECUTED as a DEED by FOCUSRITE }
AUDIO ENGINEERING LIMITED actingby )
)
)

3§/NAMM w;L:\Oh , @

Director, In the presence of;:-

Director

Signature of witness:-

Name of witness: (om nmis Cﬂ n.da- k;j‘
Address: 9, Fenplurrety Sheath Londow BC3U3AG
Occupation: O\ ey to
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The Securilty Agent
SIGNED for and on bshalf of

)
HSBC CORPORATE TRUSTEE COMPANY )
(UK) LIMITED
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(2) HSBC CORPORATE TRUSTEE COMPANY {UK) LIMITED
(as Secwity Agent)
DEBENTURE

O

Pinsent Masons




Clause

10
"
12
13
14
15
16
17
18

19

20
21
22
23
24

25

CONTENTS

INTERPRETATION

GOVENANT TO PAY

CHARGES

CRYSTALLISATION OF FLOATING CHARGE
PERFECTION OF SECURITY

COVENANTS

SHARES AND SECURITIES

INTELLECTUAL PROPERTY

MONETARY CLAIMS

ACCOUNTS

ASSIGNED CONTRACTS AND ASSIGNED INSURANCES
PROTECTION OF SEGURED ASSETS
DEMAND AND ENFORCEMENT

RECEIVERS

APPLICATION OF MONEYS

POWER OF ATTORNEY

CONSOLIDATION

PROTECTION OF THIRD PARTIES

PROTECTION OF THE SEGURITY AGENT, THE SECURED PARTIES AND
ANY RECEIVER

PROVISIONS RELATING TO THE SECURITY AGENT
PRESERVATION OF SECURITY

RELEASE

MISCELLANEOUS PROVISIONS

GOVERNING LAW

ENFORCEMENT

SCHEDULE 4 - THE CHARGORS

SCHEDULE 2 - DETAILS OF LAND

109904733.10\EW18

Page

10
12
13
14
15
15
17
18
19
20
21
21
22

22

23
24
24
26
27
28
28
29
30




SCHEDULE 3 - DETAILS OF SHARES

SGHEDULE 4 - DETAILS OF ASSIGNED INSURANCES

SCHEDULE 5 - DEED OF ACCESSION

SCHEDULE 6 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
SCHEDULE 7 - FORM OF NOTICE OF ASSIGNED ACCOUNTS

SCHEDULE @ - FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT

109904733, 10\EW18

31
32
33
38
40
22




THIS DEED is made on 1% Docacsboas 2019

BETWEEN:-

(1) THE COMPANIES whose names and regislered offices are set out In Schedule 1
(together with each company which becomes a party to this Deed by execuling a
Deed of Accession, each a "Chargor” and together the "Chargors"); and

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the "Security Agent") as
sacurity trustee for itself and each of the Secured Parties (as defined below).

INTRODUCTION

(A) The Secured Parlies have agreed to make credit facililizs avallable ta the Borrower on
the terms and conditions set out in the Facllity Agreement (as is defined below).

(8) The Chargors have agreed to enter into this Deed to provide Security over their assets
to the Security Agent lo hold on trust for itself and the other Secured Parties.

IT IS AGREED as follows:-

1. INTERPRETATION

141 Definitlons
In this Deed:-

"Account"

“Assigned Account’

"Assigned Contracts"

100904733, 100\EW18

means any accaunt now or at any time (and from time lo
ilme) opened, owned, operated, held or maintalned by
any Chargor (or in which any Chargor-has an interest) al
any bank or financlal institution in any jurisdiction (and
shall include any Feplacement account, subdivision or
sub-acsount of that-account) and all moneys from time
fo time standing to the credit {including any interest
thereon) of such accounts

means:-

{a) any account deemed fo be an Assigned
Account pursuant to Clause 10.1.3; and

() any other Account maintained by any Chargor
with any bark or financial institution other than
the Securily Agent (In any capacity) and
designated in writing as an Assigned Account
by the Security Agent and any Chargor

means;-

(a) the Acquisition Agreement; and

({1} any other contracts egreed by the Security
Agent and the Borjower jn wriling to be an
Assigned Contract




"Assigned Insurances"

"Borrower"

"Charged Account"

"Declared Defauit"

"Deed of Accession”

"Default"

"Pefault Ralg”

"Event of Default"

“Facility Agreement"

"Finance Document"
*Group"

“Insurances”

"Intellectual Property”

108204733, 10IEW1B

means the Insurances (if any) specified in Schedule 4
(Assigned  Insurances) (including any rengwal,
substitution or replacement of such Insurance)

means Focusrite ple, a company Incorporated In
England & Wales with registration number 09312676

means:-

(a) any account deemed to be a Charged
Account pursuant to Clause 10.1.3; and

{b) any other Account maintained by any Chargor

with the Security Agent (In any capacily) and
deslgnated in writing 2s a Charged Account
by the Security Agent and any Chargor

means an Event of Default which has resulted in the
Agent exercising any of its rights under clause 25.16
{Acceleration) of the Facllity Agreament

means a deed substantially in the form of Schedule 5
(Deed of Accession) executed, or to he executed, by a
person becoming a Chargor

has the meaning given to that term in the Facility
Agreement

means the rate specified in clause 11.3 (Default
interest) of the Facillty Agreement

has the meaning given to that term in the Fagcility
Agresment

means the facllity eareement dated on ar about 1he date
of this Deed between, among others, the Borrower, the
Agenl and the Security Agent

has the meaning given to that term in the Facility
Agresment

has the meaning given to that term in the Facility

Agreement

means any contracts and policles of insurance or
assurance taken out by or on behalf of any Chargor or
{to the extent of its interast} in which any Chargor has
an interest excluding, in each case, contracts and
policles of Insurance or assurance which relate to
fiabilities to third parties

means any of the following:-

{a) all interests in respect of any fegistered
intellectital property right in any territory or
jurisdiction,  Including, withouf  limilation,
palents (Including supplementary protection
certificates), trade marks, service marks,
registered designs and any similar right in any




"Land"

IILPA"

"Monetary Claims"

“Non-Material Land"

IIParty“
"Plant and Equipment"

"Recélver”

"Regulations"

100804733.100EWHE

territory or jurisdiction and any applications or
right to apply for any of the above;

{b) any brand and trade names, domain names,
invention,  copyright, deslgn right ar
performance right;

{c) any trade secrets, database right, know-how
and confidential information; and

{d) the benefit of any agreement or ticence for the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of the above
togeiher with any repistrations, extensions, renewals or
spplications of ar for the same, now or & any time
hereafter (and from lime to lime) owned or held by any
Chargor or (to the extent of its Interest) in which any
Chargor has an Interest

has 1he meaning given to that lerm In séction 205(1) of
the LPA but for these purposes "Land" excludss
heritable property situated in Seotland

means the Law of Property Act 1925

means all book and other debts, rentals, royallies, fees,
VAT and monetary claims now or In the future owing to
each Chargor (whether alone or jointly with any other
person), whenever payable snd whether lquidated or
unliquidated, cedain or contingent including, without
limitation, credit balances on any Account, together with
all cheques, bills of exchange, negoliable instruments,

" indemnitles, credlls and securities at any time given in

relation to, or to secure payment of, any such debt

means all freehold and leasehold property that has a
market value of tess than £500,000 {or itz equivalent in
cther currencias) located in England and Wales from
time to time

meaans a party to this Deed

means all plant, machinery or equipment {including
office equipment, computers, vehicles and other
equipment} of each Chargor of any kind and the benefit
of all licences, warranlies and conlracts relating to the
same

means any-receiver, raceiver and manager or, to the
eitent permitted by law, an administrative receiver
(whither appointed pursuant to this Dead or any statute,
by a court or otherwise) of the whole or any part of the
Secured Assets

means the Financlal Collateral Arrangements (No2)
Regulations 2003 (S.. 2003/3226) or equivalent
legislation In -any applicable jusisdiction bringing Inlg
effect Dirsctive 2002/47/EC on financlal collateral




"Related Rights"

"Secured Assets”

"Secured Liability"

“Secured Party”

"Securities”

"Security”

"Security Pariod”

40904733, 10VEW18-

arrangements
means in relation fo any Secured Asset:-

(a) the proceeds of sale of all or any parl of that
Secured Assel;

ib) allotments, rights, money or properly arising
from that Secured Asset, by way of
conversion, exchange, redemption, honus,
preference, option or otherwise,

(c) all rights under any licence, agreement for sale
or agreement for lease in respect of thal
Secured Assel;

(d) all rights, powars, benefils, claims, contracts,

warranties, remedies, security, guarantees,
indemnities or covenants for title in respect of
that Secured Asset; and

{a) any moneys and proceeds or Income paid or
payable in Tespect of that Secured Asset

means all the assets and undertaking of the Chargors
which from time to time are, ar purpoert to be, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Deed

means all present and future obligations and liabilities
expressed to be due, owing or payable by any Chargor
under or in connection with any of the Flnance
Documents (whether present or fulure, actual or
contingent and whether Incured solely or jointly (or
jointly and severally) with any other person) (together
the “Secured Llabilities")

has the meaning given to that term In the Facility
Agreement

means all or any stocks, shares {other than any Shares)
or other financial instruments (as dafined in the
Regulations) including those held via a nominee, tristee
or clearifg system

means a mortgage, charge, pledge, llen or any other
security interest securing any obligation of any person
or any othar agreemenl or arrangement having a similar
effect

means the period beginning on the date of this Deed
and ending on the date which:-

{a) all of the Secured Llabilities have been
unconditicnally and frrevocably paid and
discharged in full; and

(b) no Secured Party has any further commitment,
obligation or liabilty under or pursuant fo the




1.2

1.3

14

1.5

1.6

Finance Documents
"Shares" means;-

(a) all of the shares in the capital of each of the
companies specified Ih Schedule 3 {Dotails of
Shares), and

(b) any shares In the capilal of any other member
of ihe Group which Is incorporated in England
and Wales and owned by any Chargor or held
by any nominee on behalf of any Chargor at
any time

“Transaction Security” means the Security created or expressed to be created
in favour of the Securlty Agent pursuant to the
Transaclion Sacurity Documents

Incorporation of terms

Unless tha context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose Inlerpretation Is provided for In the Facllity Agreement
shall have the same mean(ngs in this Dead.

Interpratation

1.3.1 The principles of interprelalion set out in clauses 1.2 1o 1.4 of the
Facility Agreement shall apply to this Deed Insofar as they are relevant to it.

1.3.2 Unless the context otherwise requires, a reference to a "Finance
Document" or any other agreemant, deed or instrument Is a reference lo
lhat Finance Document or other agreement, deed or Instrument as
amended, novated, supplemented, restated or replaced (however
fundamentally) and includes any increase in, extension of, or change lo, any
facility made available inder that Fiiiance Documént of olher agreemant,
deed or instrument.

1.3.3 The liablllties of the Chargors under thls Deed are joinl and several.
Acknowledgement '

Each Chargor acknowledges that the Security Agent anters into this Deed for itself
and as trustee for the Secured Parties pursuant to the Fecllity Agreement and the
Security Agent shall be entitled 1o the rights and protections set out therein. In the-
event of any discrepancy between the Facility Agreement and this Deed, the Facility
Agresment shal prevail. .

Effect as a deed

This Deed shall take effect as a deed eaven if it is exécuted under hand on behalf of
the Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms .of the other Finance. Documents and of any side letters belwesn any
parties in relation o any Finance Document are Incorparated in this Deed to he exient
required to énsure that any purported disposition of an interest in Land contained in
this Deed is-a valid disposition in scéaidance with Section 2{1) of the Law f Propety
{Miscellaneous Provislons) Act 1989,
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1.8

2.1

22

Third party rights

1.7.4 Each Secured Parly, any Recelver and their respeclive officers, employees
and agents may enforce any term of this Deed which purports to confer a
benefil on thal parson, but no other person who I3 not a Party has any right
under lha Contracls (Rights of Third Parties} Act 1999 to enforce or enjoy
the benefit of any term of this Deed.

1.7.2 Notwithstanding any term of any Flnance Dacument, the Parties and any
Receiver may rescind, vary, waive, release, assign, novate of otherwise
dispose of all or any of their respective rights or obligations under this Deed
without the consent of any person who is not a Party.

Nominees

If the Securily Agent causes or requires Shares or any other asset to be registered in
the name of its nominee, any reference in this Dead to tha Security Agent shall, If the
context permits or requires, be construed as a reference lo the Security Agent and its
nominee.,

GCOVENANT TO PAY

Secured Llabllities

Edch Chargor covenants that |t wil on demand pay and discharge the Secured
Liabilities when due.

Interest

Each Chargor covenanis to pay interest at the Default Rale 1o the Security Agent on
any surn not paid in accordance with Clause 2.1 (Secured Liabilities) until payment
(both before and after judgment).

CHARGES

Land

Each Chargor charges:

314 by way of first legal morigage all Land described in Schedule 2 {Dslsils of
Land); and

31.2 by way of first fixed charge:-

(a) all Land vested in any Chargor on the dale of this Deed lo the
extent nol effectively marigaged by Clause 3.1.1;

{b) all licences to enter upon or use Land and the benefit of all other
agraements relating to Land; and

(c) all Land acquired by any Chargor after the date of this Deed.
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3.2

3.3

34

35

36

37

38

3.9

3.10

341

Shares

Each Chargor mortgages or (if or to the extent that this Deed does nol take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares,

Securitles

Each Chargor mortgages or {if or to the extent that this Deed does not take effect as a
morigage) charges by way of first fixed charge the Securities and all Related Rights
under or in connection with the Securities.

Intellectual Property

Each Chargor charges by way of first fixed charge the Intellectval Property and all
Related Rights under or in connection with the Intellectual Property.

Monetary Clalms

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connection with the Monatary Claims.

Charged Accounts

Each Chargor charges by way of first fixed charge:-

3.6.1 all amounts standing to the credit of the Charged Accounts; and

36.2  all Related Rights under or in connectlon with tha Charged Accounts.

Plant and Equipment

Each Chargor charpes by way of first fixed charge:-

371  the Plant and Equipment {to the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time
being part of any Chargor's stock-in-trade or wark-in-progress;, and

372 all Related Rights under or In connectian with the Plant and Equipment.

Goodwlll

Each Ghargor charges by way of first fixed charge its presentand future goodwill.

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorlsations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

agreements and Authorisations held by or used In connection with the business of

such Chargor or the use of any of iis assets.

Assigned Contracts

Each Chargor assigns absolulely, subject io a proviso for reassignment on the

irrevocable discharge In fill of the Secured Liabllities, all its right, title ard interest from
fime to tirne in:-
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312

313

3.14

3.15

318

3111 the Assigned Contracts lo which it is a party; and

3.11.2 all Related Rights under or in connection with the Assigned Contragls lo
which It is a parly.

Assigned Insurances

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irrevacable discharge in full of the Secured Liabifilies, all ils right, title and interest from
time to time in:

3.12.1 the Asslgned Insurances to which it is a parly; and

3.12.2 all Related Righls under or in connection with the Assigned Insurances to
which it is a perly.

Assigned Accounis

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irrevocable discharge in full of the Secured Llabllities, all its right, title and interest from
time to time in:-

3.13.1 the Assigned Accounts in its name; and

3.13.2 all Related Rights under er in connection with the Assigned Accounts in its
name.

Fleating Charge

3.14.14  Each Chargor charges by way of first floating charge all of its present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
security by this Deed, Including, without limltation, any heritable property
sltuated in Scotland. A

3142 Paragraph 14 of Schedula B1 to the Insolvency Act 1986 will apply to any
floating charge created by this Deed.

Trust

if or to the extent that for any reascn the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shall.-

3451 hold & an trust for the Securily Agent as secwrily for the payment and
discharge of ihe Securet Liabilities; and

3152 take such steps as lhe Security Ageht may require to remove the
impediment to assignment or charging it.

Nature of Security created

The Securily created under this Deed Is created:

3.16:4 as a conlinuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediate
payment or settiement of all or any of the Secured Liabilities;

3.46:2  in favour of ihe Security Agent as trustee fof the Secured Parties: and
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3.16.3

with full titlle guarantee.

4, CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation: By Notice

411

4.1.2

The Security Agent may at any time by notice in writing to any Chargor
convert the floating charge created by Clause 3.14 (Floating Charge) into a
fixed charge with Immediate effect as regards any property or Bssets
specified in the notice if:-

(a) the Security created by or pursuant to this Deed becomes
enforceable in accordance with Clause 13.1 {Enforeament); or

(b) the Securily Agent considers that any Secured Assel may be In
jeopardy or in danger of being seized, attached, charged, taken
possession of or sold under any form of distress, sequestration,
execution or other process of otherwise be In Jeopardy; or

(c) the Security Agent considers that it is necessary in order ta protect
the priority of the Security created by or pursuant te this Deed.

If no speciflc assets subject to the floating charge In Clause 3.14 (Flosting
charge) are identified in the folice referred to in Clause 4.1.1 then the
crystalllsation shall take effect over all of the assets subject to the floating
charge in Clause 3.14 (Floaling charge).

42 Crystallisation: Automatic

The floating charge created by a Chargor under Clause 3.14 {Floating Charge) will
automatically be converted {without notice) with Immediate effect into a fixed charge
as regards all of the undentaking and assets of that Chargor subject to the floating

charge:-

421 If that Chargoi creates or altempls to creale any Secwrily (other than
Permitted Security (as defined In the Facliity Agreement) over any of the
Secured Assets; or

422 if any person levies or altempts to levy any distress, execution or other
process agalnst any of the Securad Assets; or

423 ii the Security Agent receives notice of an Intention lo appoint an
administrator of that Chargor; or

424 if any step is laken (including the presenitation of a pelltion, the passing of a
resolutlon or the making of an application) lo eppoint a liquidator, provisional
llquidator, administrator or Receiver in respect of that Chargar, over all or
any part of its assets, or if auch person is appointed; or

425 on the crystallisation of any other floating charge aver the Secured Assels;
or

4246 in any other circumnstance provided by law.

4.3 Assets acqulred post-crystallisation

Any assets acquired by a Chargor after crystalllsation has occurred {and that are not
effeclively charged by way of legal mortgage or fixed charge, or assigned under
‘Clausé 3 (Charges)), shall become subject to the floating charge created by Clause
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4.5

4.6

3.14 (Floating charge) so that the crystalllsation shall be effective as Iif such agsets
were owned by the Chargor at ihe date of crystallisation.

Crystallisation: Moratorlum where directors propose voluntary arrangement

The floating charge created by Clause 3.14 (Floating Charge) may nol be converied
into a fixed charge solely by reason of:

4.4.1 the obtalnlng of a moratorium; or

442  anything done with a view to obtaining a moratorium,
under Scheduls A1 to the Insclvency Act 1986,

Partial crystallisation

The glving of a nolice by the Security Agent pursuant to Clause 4.1 {Cryslallisation:
By Nolice) in rejation {o any class of assets of any Chargor shall not be construed as a
waiver or abandonment of the righls of the Security Agent ta serve simllar notices In
respect of any other class of assets or of any other right of the Securily Agent and/or
the Secured Parties.

De-crystalllsation of fioating charge

Any charge that has crystalliséd under this Clause may by notice In writing {given at
any time by the Sécurity Agent to the Borrower), be reconveried into a floating charge
in relation to the assets or class of assets speclfied in that notice,

PERFECTION OF SEGURITY
Notices of assignment
5.1.1 The Chargors must deliver notices of assignment in relation {o:-

(a) Assigned Coniracts; within 5 Business Days of the date on which
the assignment is granled, by issuing a nolice in the form set out in
Schedule 8 {Form of nolice of assignment of Assigned Caonliracl)
addressed to the relevant counterparty;

{b) Assigned Insurances:

] within & Business Days of the date on which the
assignmenl-is granted, by issuing a naotice in the form et
out In Schedule6 (Form of nolice of assignment of
Assigned Insurance) addressed to the relavant Insurer;

(ii) if any Chargor renews, substilutes or replaces any

' Assigned nsurance, by issuing, én or within 5 Business
Days of the date of the repewal, substitution or
replacement, a niotice in the fortn set oul in Schedule 6
(Form of notice of assignmenl of Assigned Insurance)
addressed to the relevant insurer;

© Assigned Accounts:

{i) in respect of each Assigned Account by issuing, within 5
Business Days of the date on which the asslgnment is
granted, -a notice jn the form sel out in Schedule 7 (Form
of riolice of assignhment of Assigned Accounls) addressed
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512

to the bank or financial institution with whom the
Assigned Account is held;

{iy in respect of any Account subsequently designated in
wriling by the Securily Agent and the Parent as an
Assigned Account, by issuing, within 5 Business Days of
the date of the designation, a nolice in the form set out in
Schedule 7 {Form of nolice of assignment of Assigned
Accounts) addressed to the bank or financial Institution
with whom {he Assigned Account is held.

The Chargors shall use reasonable endeavours to procure that. within 14
days of the dale of the each nolice of assignment delivered pursuant to
Clause 5.1.1 above, each notice of assignment is acknowledged by tha party
to whom it is addressad.

Each Chargor will deliver to the Securty Agent:-

(a) a copy of each notice of assignment, within 5 Business Days of
delivery to the relevant counterparty; and

{b) a copy of each acknowladgment of a notice of assignment, within 5
Business Days of recalpt from the relevant counterparty.

52 Documents of Title

5.2.1

522

109904733, 1\EW18

Land

The Chargors shali upon the execution of this Deed or any Deed of
Accession, and upon the acquisition by any Chargor of any Intargst In any
Land (other than Non-Material Land) deliver (or procure delivery) to the
Security Agent of elthear:-

{a) all deeds, cerificates and other documents relating to such Land
{other than Non-Material Land) (which the Security Agent shall be
entilled to hold and retain &l the expense and tlsk of the Chargors);
or

(b) an undertaking from the Borrower's solicitors {in form and
substance acceptable to the Securty Agent) to hold ali deeds,
cefificates and other documents of title relating to such Land
(other than Non-Material Land) strictly 1o the order of the Security
Agent.

Shares

The Chargors shall (i) within two Business Days following the date of this
Deed (or in respect of Optimal Audio Group following the return of the
relevant stock lransfer form by HMRC (following ils stamping) or as
otherwise provided in the Facility Agreement within a different timescale) or
(ii) any Deed of Accession {or, if later, promptly upon the accrua), offer or
issue of any stocks, shares, warrants or other securities in respect of or
derived from the Shares) and within two Business Days of the acqulsition by
any Chargor of any interest Iri any Shares deliver (or procure delivary) to the
Security Agent of:

(a) all stock and share cerificates and other documents of or
evidenging fitle fo the Shares;

1




6.2.3

{b) signed and undated transfers (or other instruments of fransfer) in
respect of the Shares, completed Jn blank on behalf of the
applicable Chargor ard, if the Security Agenl so requires, pre-
stamped: and

(c) any other documents which the Security Agent may from time to
time raquire for perfecting lts titls, or the litle of any purchaser, in
respect of the Shares,

all of which the Security Agem! is entitled to hold at the expense and risk of
the Chargors.

Securlties

If any Securilies are ragistered In, or fransferred into the name of, a Chargor,
or held by or In the name of the Securily Agent or a nominee, such Chargar
shall, within two Business Days following the date of such registration or
tranafer, deposit with the Security Agent, in respect of or in connection with
those Securllies:

(a) all stock and share certificates and other dacuments of or
evidencing title 1o the Securities;

(b) slgned and undated transfers {or other instruments of transfer) in
respact of the Securities, completed in blank on behalf of the
applicable Chargor and, If the Security Agent so requires, pre-
stamped; and

{c) any olher documents which the Security Agent may from time to
time require for perfecting ils title, or the title of any purchaser, in
respect of the Securities,

all of which the Security Agent is entitled to hold at the expense and risk of
the Chargors.

53 Application to the Land Reglstry

Each Chargor shall apply to the Land Reglstry for the following to be entered on the
reglstered titl to any Land {other than Non-Material Land) now or In the future owned

by it:-
531  arestriction In the following terms:-
"No disposilion of the registerad estate by the proprietor of ihe registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be reglstered without a
written consent signed by the proprietar for the time being of the charge
daled [insert dale] in favour of (insert name of Security Ageni] referred to in
the chargés register (Form P)°
532  anolice thal-
“idetails of the fenders] are under an obfigation to make further advances.”
B. COVENANTS
B.1 Further assurance

Each Chargor shall, from time to time and at its own expense, promplly do whatever
the Securily Agent reasonably requires to:-
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6.2

6.3

6.4

6.1.1 give effect to the requirements of this Deed,

6.1.2  perfect, preserve or protect the Securily created or expressed to be created
by this Deed, or ils priority; or

6.1.3  once lhe Security created by this Deed has become énforceable, facilitate
the realisalion of the Secured Assets or the exercise of any rights vested in
ihe Securily Agent or any Recelver by this Deed or by law,

including executing any transfer, canveyance, charge, asslgnment or assurance of or
in respect of the Secured Assels (whether to the Security Agent or its nominees or
otherwlse), making any registration and giving any nolice, order or direction. The
abligations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance. deemed o be Included by virtue of the Law of Property
{Miscellaneous Provislons) Act 1994,

Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Secured Assets, nor do anything else prohibiled by clause 24.11 (Negalive
pledge) of the Facility Agreement, except as expressly permitied under the terms of
the Finance Pocuments.

Disposals

Each Chaigor undettakes that it shall not enter into or agree to enter inlo a single
transacHon or a series of transactions (whelher related or not and whether voluntary or
involuntary) ta sell, lease, llcense, sub-license, transfer or otherwise dispose of any
Secured Assels except as permitted by clause 24,12 (Disposals) of the Faclity
Agreement.

Land

Each Chargor shall promptly notlfy the Securily Agent in wriling If It intends 1o acquire
any estate ot interest in Land (other than Nor-Materlal Land) and shall promplly on
request by the Securily Agent (at the reasonable cost of that Chargor) execute a legal
mortgage in favour of the Securily Agent of that propary in any form which the
Security Agent may require. I the fitle to any such estate or Interest Is registered (or
required to be registered) at the Land Regislry, the relevant Chargor will procure the
registration of the legal morigage at the Land Registry.

SHARES AND SECURITIES
Shares: before a Daclared Default
Prior lo the occurrence of a Declared Default, the Chargors shall;-

711 receive and retain all dividends, Interest and other moneys arising from the
Shares; .

7.2  exercise all voting rights in relation to the Shares for any purpose nat
Inconsistent with the terms of the Finance Documents;

7.1.3 promptly, upon written request, forward to the Securlty Agent coples of all
notices and other communicetions received in connection with the Shares;

7.4.4  promptly comply with (and copy to the Security Agent) all requests for
Information which is within its knowledge and which are made under section
793 of the Companies Act 2006 or any Similar provision in any arlicles of
association or other constitutional documents relating to any Sharés; and
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7.2

7.3

74

7.4.5  comply with all other condilions and obligations assumed by it in respect of
any of the Shares where fajlure lo do so would mateiially and adversely
effect the Interests of the Secured Parties.

Shares: after a Daclared Default
After the occurrence of a Declared Defaull, the Security Agent may at its discretion (in

the name of any Chargor or otherwise and without any further consenl or authority
from any Chargor):-

“7.21 exercise (or refraln from exsrcising) any voting rights In respect of the

Shares;

7.22  apply sall dividends, inlerest and other moneys arising from the Shares in
accordanca with Clause 15 {Application of Moneys),

7.2.3 transfer the Shares into its name or the name of its nominee(s); and

724  exercise (or refrain from exercising) the powers and rights conferred on or
exercicable by the legal or beneficial owner of the Shares, including the
right, In relalion to any company whase shares or other securities are
included In the Secured Assats, to concur or participate in:-

(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of ils assets or undertaking (including the
exchange, conversion or reissue of any shares or securitles as a
consequence of such reconstruction, amalgarnation, sale or other
disposal);

) the release, modification or variation of any sights or liabilities
attaching to such shares or securities; and

(c) the exercise, renunciation or asslgnment of any right to subscribe
for any shares or securilies,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shali form part of the Secured Assets.

Securltles and Shares: payment of calls

The Chargors shall pay when due all calls or other payments which may be or become
due In respect of any of the Securilies and Shares which are not fully paid (uniess
reasonably contested), and in any case of default by any Ghargor in such payment,
the Security Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Security Agent shall be reimbursed by the
Chargor to the Security Agent on demand and shall carry interest from the date of
payment by the Securily Agent until reimbursed at the rate notified to the Ghargar by
the Security Agent.

Sacurities: exerclse of rghts

The Chargars shall fot exerclse any of their respective rights and powers in relation to
any of Ihe Securities in any manner which, In the opinion of the Security Agent, would
prejudice the effectiveness of, or the abllily of the Security Agent to redlise, the
Security created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chaigor shall, if requested by the Security Agent and at such Chargor's
reasonable cost, ‘execute &ll such further assignments, transfers, charges or other
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9.1

8.2

03

10.
10.1

documents in such form as the Securily Agenl may reasonably require and do all acts
that the Security Agent may reasonably require to perfect the Security taken by, or to
racord the interest of, the Security Agent in any registers relaling to any registered
Intellectual Property.

MONETARY CLAIMS

The Chargors shall get in and reallse the Monetary Claims in the ordinary course of
business and pay the proceeds of ihose Monetary Claims into an Account {or, where
required under the Finance Documents or following a Daclared Default and the
Securily Agent so requires, Into a Charged Accounl or en Assigned Account).

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Security Agent or otherwise as permitted pursuant to the
terms of the Finance Documents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agreement to do so.

If and to the extent that the Security Agent so specifies, at any time after the Security
crealed under this Peed has become enforceable, each Chargor shall pay the
proceeds of payment or realisation of s essets comprising lemporary and other
invesiments, book and cther debts, royaltles, fees and income of like nature or other
moneys received by that Chargor as the Sécurity Agent may require Into such
Account(s) as the Security Agent may from time to time specify and pending such
payment shall hold all such receipts on trust for the Security Agent.

ACCOUNTS

General

10.1.1  Each Chargor shall, upon requesl, deliver to the Agent:-
{a) detalls of each of its Accounts; and

(b)  if any change In such detall {incliding any renewal or redesignation
of any such Account) accurs after the dale of this Deed or any new
Account is opened as permitted under the terms of the Facility
Agreement, details of such change or new Aceounl on the date of
such ¢hange or apening.

10.1.2  Without prejudice 1o and in additicn to Clauses 6.2 (Negative pledge) and
6.3 (Disposals):

{a) the benefit of each Charged Account and each Assigned Account
shall nol be capable of assignment charge (in whole or In par)
save pursuant to this Deed; and

(b) sach Chargor agrees that it will not assign (whether by sale or
mortgage), ¢harge or otheiwise seek fo deal with or dispose of all
or any part of any Charged Account or Assigned Account without
the prior written consent of the Securily Agent (in its capacity as
Security Agent under this Deed).

10.4.3  Upon the Security created by this Deed becoming enforceable, the Security
Agent shall be deemed to have designated in writing all Accounts cther than
the Chargéd Accounis and the Assigned Accowils as Assigned Accounls
(ar; 1o the exteht applicable, in the case of any Accotints maintained with the
Security Agent {in any capaclly), & Charged Accounts) and at any time
thereafter the Security Agent may:
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(@)

{b)

in relation to such new Assigned Accounls, require the Chargors
to, and the Chargars shall immediately on reguesi, serve a notice
of assighment in accordance wilh Clause 5.1 {Nolices of
assignment) on each bank or olher financial institution with which
any such Account is maintained (and the refevant Chargor shall
comply with s obligation under Clause 5.1.3 1o oblain an
acknowledgement of each such notice of assignment); and

axercise from tima to time, all rights, powers and remediés of the
Chargors in relation to any or all of their Accounts, including to
demand and recelve all and any moneys standing to the credit of
such Accounts.

10.2 Charged Accounts

10.2.1

Charged Accounts: before a Declared Default

(@)

(b)

(c)

The Chargors shall, prior to the occurrence of a Declared Default,
be entitled to receive, withdraw or otherwise transfer any credit
balance from lime to time on any Charged Account.

if and to the extent necessary to enable, and for the sole purpose
of enabling: '

(i) the Chargors to comply with their obligations to make
repayments of the Secured Liabilities arlsing under the
Finance Documents; or

D) the Agent lo apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Finance Documents,

the Sacurity Agent shall release from the Security created by this
Deed the whole or any par of the sums standing to the credit of
any Ac¢count.

The Obligors heraby authorlse the Securty Agent {in ils capacity
as the bank with whom each Charged Account is malntained} o
endorse any statement in refation lo any such Charged Account
with a statement 1o the effect that:-

() the Benefit of such Charged Account is not capable of
assignment or charge without the prior written consent of
the Security Agent,

(i the relevant Obligor has sigread not to assign, charge or

olherwise deal with any moneys standing lo the credi of
such Charged Account without the prior written consent
of the Security Agent; and

iy the benefit of such Chargad Account is subject fo a first
fixed charge In favour of the Security Agent as trustee for
the Secured Parties.

1022 Charged Accounts: after a Declarad Defauit
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The Security Agent shall, upon the occurrence of a Dedlared
Default be entitled without notice to apply, ransfer or sét-off any or
all of the credit balances from time to time on any Accounl in or
towards the payment or other satisfaction of all or part of the
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Secured Liabllites In accordance wilh Clause 15 (Applicalfon of
Moneys).

(b After the occurrence of a Declared Default, the Ghargors shall not
be entitled to receive, withdraw or otherwlse lransfer any credit
balance from time Lo time on any Charged Account except with the
prior consent of the Securily Agent {in its capacity as such).

10.3 Asslgned Accounts

10.3.1

10.3.2

Asslgned Accounts: before a Declared Default

The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on any Assigned Account except with
the prior consent of the Security Agent or as expressly permitted pursuant to
the terms of the Finance:Documents. The Security Agent may delegate and,
prior to the occurrence of an Event of Defaull, for s¢ long as HSBC Bank plc
ia lhe Agent (and unless the Security Agenl nolifies the Agent fo the
cantrary), hereby delegales its authority to operate the Assigned Accounts.
In the event of such delegation, the Agent shall have ali the prwers of the
Security Agent to operate the Accounts or any of them.

Assigned Accounts: after a Declared Default
The Security Agenl shall, upon the occurrence of a Declared Default, be

enlitied wilhout nolice to exercise from time to time all rights, powsrs and
remedies held by it as assignee of the Assigned Accounts and to:-

(a) demand and recelve all and any maneys due under or arising out
of each Assigned Account;
(b) exercise all such rights as the Chargors wera then eniitled to

exerclse in relatlon 1o such Assigned Account or might, but for the
terms of this Deed, exercise; and

{c) apply, transfer or set-cff any or al) of Ihe credit balances from time
to lime on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilities in ‘accordance
with Clause 15 {(Application of Moneys}.

11, ASSIGNED CONTRACTS AND ASSIGNED INSURANCES

1.1 Each Chargor shall:-

11141

11.1.2

11.13

deliver to the Securlly Agent, promptly upon request, such documents
relating to the Assigned Contracts and the Assigned Insurances as the
Security Agent may reasonably require;

perform zll its obligations under the Assigned Contracts and Assigned
Insurances In a diligent and Umely manner, and

notify the Security Agent of any breach of or defaull under en Assignéed
Contract or Assigned Insurance by it or any other party and any right that
arises entiliing it or any ofher party to lerminate or rescind an Assigned
Contract or Assigned Insurance which would have a Material Adverse Effect
on the Interests of the Finance Parties, promptly upon becoming aware of
the sarhe,

1.2 The Chargors shall not, without the prior written conserit of the Securily Agent:
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1.3

114

12.
121

12.2

12.3

11.2.1 amend, supplement, supersede or waive any material provision (or agree to
do to any of the foregoing) of any Assigned Contract which has or s
reasonably likely to have a Material Adverse Effect;

11.2.2 exercise any right to rescind, cancel, terminate or release any counterparly
from any obligatlons (or agree lo do to any of the foregoing} in respect of any
Assigned Conlract; or

11.2.3  assign, lransfer, charge or clherwise deal with or dispose of any Assigned
Contract or any of the Chargors' rights, title, Interest and benefits in, to and
in respect of any Assigned Contracts,

except as permitted by the terms of the Finance Documenls.

Save as expressly restricted pursuant to the terms of the Financé Documents, prior to
a Declarad Default, the relevant Chargor may exercise all its rights in respect of tha
Assigned Contracts to which il is a party including recelving and exercising all rights
relating to pioceeds of those Assigned Contracts

Save as expressly restricted pursuant to the terms of the Finance Documents, prior to
a Declared Default, the relsvant Chargor may exercise all its rights in respect of the
Assigned |nsurances fo which it is a parly including receiving and exarcising all rights
relating fo proceeds of those Assigned Insurances.

PROTECTION OF SECURED ASSETS
Insurance

The Chargors shall al all fimes during the subsitence of this Deed keep the Secured
Assets insured to the extenl required and in accordance with the terms of the Finance
Documents,

Application of Insurance Proceeds

12.21  All moneys received under any Insurance relating to the Secured Assets
shall, prior to the occumence of a Declared Default, be applied at the
discretion of lhe relevant Chargor.

12.2.2  Alfter the occurrence of a Declared Default the Chargors shall hold such
moneys upon trust for the Security Agent pending payment to the Securlly
Agent for application in accordance with Clause 15 (Application of Moneys)
and each Chargar walves any right it may have lo require that any such
maneys are applied in relnstatement of any part of the Secured Assels.

Power to remedy

If any Chargor fails to comply with any of its obligations in relation lo any of its asssls
subject 1o Securily pursuant to this Deed, or the Security Agent reasonably considers
that a Chatgor has failed to comply with any such abligations, the Securily Agent may,
if it thinks fit (but without any obligation) take such steps as it deems appropriate 16
remedy such fallure (including, without limltation, the carrying out of repairs, the
pulting in place of insurance or the payment of costs, charges or ofher expenses) and
the Chargors will co-operate with and will grant the Securily Agent or ils agents or
tontrattors such access as the Security Agant may require to the relevant assels or
otherwise in arder to facilitate the faking of such steps,
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13,

131

13.2

13.3

13.4

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enlorceable upor:-
13.1.1  the accurrence of a Declared Default;

13.1.2 any request being made by a Chargor (o the Securily Agent for the
appointment of a Recelver or an administrator, or for the Security Agent to
exercise any other power or right available to it; or

13.1.3  the occurrence of any event ¢ausing, o purporting to cause, the floating
charge created by this Deed fo become fixed in relation fo any Secured
Asset.

Powers on enfarcement

At any lime after the Securily created by thls Deed has become enforceable, the
Security Agent may (without prejudice to any other righls and remedies and without
notice to the Chargors) do all or any of the following:-

1321 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varled and
extended by this Deed, without the restrictions contalned in sections 103
or 109{1) of the LPA;

13.2,2 exerclse the power of leasing, letling, entering Into agreements for teases or
lellings or accepting ar agreaing to accept surrenders of leases in relation to
any Secured Assets, without the reslictions imposed by sections 59
and 100 of the LPA;

13.2.3 to the extent that any Secured Asset constitutes "Financial Collateral" and
this Deed conslilutes a "sscurlly financial collateral arrangement” each as
defined In the Regulations, appropriate all or any part of the Secured Assets
In or lowards satisfaction of the Secured Liability {including transferring the
title in and to it to the Security Agent insofar as not already transferred,
subject to paragraphs (1) and (2} of Reguialion 18), the value of the property
so appropriated being the amount sianding 1o the credit of the relevant
Account (whete the properly 1s the benefit of an Account) or, In aky other
case, such amount as the Security Agent shall determine in a commercially
reasonable manner;

13.2.4  subject to Clause 14.1 (Method of appolniment or removal), appoint one or
more persons to be a Recelver or Receivers of all or any of the Secured
Assats; and

1325 appoint an administrator of any Chargor.

Disposal of the Secured Assets

In exercising the powers referred to In Clause 13.2 {Powers on enfarcement), the

Security Agent or any Receiver may sell or-dispose of all or any of the Secured Assels

af the times, In the manner and order, on the terms -and conditions and for the

consideration delermined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may he exerclsed by
the Securily Agant, or to the extent perrnitted by law, an adrvnistrator, after the
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136

14,
141

14.2

14.3

Security created by Ihis Deed has become enforceable, whether or not the Sacurily
Agent shall have taken possession or appointed a Receiver of the Secured Assels.

Delegation

13.5.1 Each of the Securlty Agent, any Recelver and any Delegale may, al any
time, delegate by power of attorney or otherwise lo any person for any
perlod, all or any righl, power, authority or discretion vested in it In s
capacity as such.

13.6.2 That delegation may be made upon any terms and conditions (inctuding the
power to sub-delegale) and subject to any restrictions that the Securily
Agent, that Receiver or hat Delegate (as Ihe case may be) may consider, n
its discretion to be appropriate.

13.5.3  No Security Agent, Receiver or Delegate shall be bound to supervise, or be
in any way responsible far any damages, cos!s or losses incurrad by reason
of any act, misconduct, omission or default on the part of, any such delegale
or sub-telegale.

RECEIVERS
Method of appaintmant or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be In writing under the hand of any officer or
manager of the Securily Agent (subject to any requirement for a court order in the
case of tha ramoval of an adminislrative receiver).

Removal

The Security Agent may (sublect to the application of seclion 45 of the Inscivency
Act 1986) remove any person from office in refation to all or any part of the Secured
Assels of which he is the Recelver and at any lime (befora or after any person shall
have vacaled office or ¢eased to act a8 Riceiver in respect of any of such Secured
Assets) appoint a further or other Recelver or Recelvers over all or any part of such
Secured Assets.

Powers
Every Receiver shall have and be entitled to exercise all the powers:-
1431 of the Security Agent under ihis Deed;

1432 conferred by the LPA on morigagees in possession and on receivers
appointed under the LPA (in each case as extended by this Deed);

14,33 in relation lo, and ta the extent applicakle to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insolvengy
Act 1988, whether or not the Regeiver Is an administrativa receiver,

14.34  in relation {o any Secured Assels, which he would have if he were its only
beneficial owner; and

14.3.6 to do al things incidental or conducjve to any fundlions, powers, authorities
or discretions conferred or vested in the Recelver.
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14.4

14.5

14.6

16.

15.1

16.
16.1

16.2

Recelvar as agent

The Receiver shall be the agent of the relevant Chargor (and that Chargor shall be
solely liable for the Receiver's acts, defaults, remuneraticn, losses and liabilities)
unless and untll such Chargor goes Inte liguidation, from which time the Receiver shall
act as principal and shall not bacome the agent of the Security Agent.

Joint or several

If two or more persens are appointed as Receivers of the same assats, they may act
jointly and/or severally so that (unless any Instrument appointing them specifies to the
contrary) each of them may exercise Individually ell the powers and discrelions
conferred on Receivers by this Deed.

Recaiver's remuneration

Every Racelver shall be enlitled to remuneration for his services at a rate to be fixed
by the Securily Agent and the maximum rate specified in section 109(6) of the LPA
shall not apply.

APPLICATION OF MONEYS
Application of moneys

All sums raceived by vidue of this Desd and/or any other Transaction Securily
Documents by the Security Agent or any Receiver shall, subject to the payment of any
claim having priorily to this Deed, be pald or applied In accordance with the order of
priority sef out in thie Facility Agreement.

POWER OF ATTORNEY

Appointment

Each Chargor Irrevecably and by way of security appoints:-

16.4.1  the Sacurity Agent {(whether or nol a Recsiver has been appoinied),

1612 any delegate or sub delegate of, or other person nominaled in writing by, an
officer of ihe Securily Agent; and

16.1.3 ({as a separale appointment} each Receiver,

severally as such Chargor's attormey and attorneys with power to do any act, and
execute and dellver any deed or ather document, an behalf of and in ihe name of such
Chargor, which such Chargor could be required to do or execute under any provision
of this Deed, or which the Security Agent in its sola opinion may consider necessary or
desirable for perfecting its title to any of the Secured Assets or enabling the Securlly
Agent or the Recelver to exercise any of its rights or powers under this Deed.

Ratification

Each Chatgor ratifies and confimns and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 16.1 (Appoiniment) does or purports to do in
ihe exercise or purported exercise of all or any of the powars, acts or other matters
referred to in Clause 16.1 (Appaintment).
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17.

17.1

17.2

18.

18.1

18.2

GONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each Secured Party may at any
time after this Deed has become enforceable, without notice to the Chargor, combine
or consolidate all or any accounts which it then has in relation fo such Chargor (in
whatever name) and any Secured Liabillties owed by such Chargar to the Securlty
Agent or that Secured Parly, and/or set-off or transfer any amounts standing to the
credit of one or more accounts of such Chargor in or lowards salisfaction of any
Secured Liabllitles owed it on any other account or otherwise.

Application

The Security Agent's and each Secured Pary's rights under Clause 17.1
(Combination of accounls) apply:-

17.2.1  whether or not any demand has been made under thls Deed, or any liahility
concerned has fallen due for payment;

17.2.2  whether or not any credit balance Is immediately avallable or subject to any
restriction;

1723 respaclive of the currencies in which any balance or liability is
dencminaled, and the Security Agent and the relevant Secured Parly may
for the purpose of exercising its right elect to convert any sum or liability In
one currency into any olher al the Agent's Spot Rate of Exchange; and

17.24  In respect of any Secured Liabilities owsd by the relevant Chargor, whether
owed solely or folntly, certainly or contingently, presently or in the future, as
princlpal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of ény purchaser, the statutory powers of sale and of appointing a Receiver

which ara conferred upon the Securlly Agent, as varled and extended by this Deed,

and all other powers of the Security Agenl, shall be deemed o arlse (and the Seécured

Liabilities shall be desmed due and payable for that purpose)} immediately after the

exacution of this Deed.

Purchasers

No purchaser from or other person dealing with the Securlly Agenl, any person to
whom It has delegated any of its powars, or the Recelvar shall be concerned:-

18.2.1 to enquire whether any of the powers which the Security Agent or a Receiver
have exercised has afisen or becorhe exercisable;

18.2.2 1o enquire whether the Secured Liabililes remain outstanding or whether
any avent has happened to authorlse the Receiver loach;

182.3  as to the propriety or validity of the exercise of those powers; or

1824  with the application of any moneys pald to the Securlly Agent, any Receiver
or ta any other person,
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18.3

19.

19.1

19.2

19.3

10.4

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matiers.

Recelpts

All the protection to purchasers conlalned in seclions 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1886 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Party, any Recelver or any person 1o whom any of tham have delegated any
of their powers.

PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY
RECEIVER

No liability

None of the Security Agent, the other Secured Parties, any Recelver or any of their
respective officers, mployees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the failure ta exercise, any of thelr respectlive rights under
this Dead.

Not morigagee In possession

Without prejudice to any other provision of this Deed, entry inta possession of any
Secured Assets shall nol render the Security Agent, any Receiver or any of their
respective officers or employees liable:-

1921 lo account as mortgagee in possesslon;
19.2.2 for any loss on realisalion; or

19.2.3 for any default or omission for which a mortgagee in possession might be
liable,

and if and whenever the Securily Agent or any Receiver enters into possesslon of any
Secured Assets il shall be entitlied at any time it or he thinks fit to relinquish
possession.

Liability of Chargors related to Secured Assets

Notwilhstanding anything contalned in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform all conditions and obligations assumed
by It in refalion to the Secured Assels. None of the Secured Parlies, the Sacurity
Agent or any Receiver is under any obligation fo perform or fudfil any such condition or
abligatlon or to make any payment in respect of any such condition or obligation,

Continuing protectlon
The provisions of this Clause 19 (Profection of the Securnity Agent, the Secured Parlies

and any Receiver) shall continue in full force and effect notwithstanding any release or
discharge of this Deed or the discharge of any Receiver from office.
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20.

20.1

202

20.3
2.

211

212

21.3

PROVISIONS RELATING TO THE SECURITY AGENT
Powers and discretions
The rights, powers and discretions given fo the Security Agent in lhis Deed:-

20.1.1  may be exercised as often as, and in such manner as, the Security Agent
thinks fit;

20.1.2  are cumulative, and are not exclusive of any of its rights under the general
law; and

20,13  may only be walved in writing and specifically, and any delay in 'exerclaing,
of non-exercise of, any right, is not a waiver of it.

Certificates
A certificate by an officer of the Security Agent:-

20.21 as ta any amount for the lime being due to the Secured Parties or any of
them:; or oo

2022 astoany sums payable to the Security Agent under this Deed,

shall {save In the case of manifest error) be conclusive and binding upon the Ghargors
for all purposes.

Trusts

The perpetuily period for any trust constituled by this Deed shali be 125 years.
PRESERVATION OF SECURITY |

Continuing Sacurity

This Deed shall be a contlnuing security 1o the Security Agent and shall remain in
force until expressly discharged jn writing by the Security Agent notwithstanding any
Intermediate settiement of account or other matter or thing whatsoever.

Additlonal Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remady or Securlty of any kind which the Security Agent or any other Secured
Party may have now or at any time In the future for or In respect of any of the Secured
Liabifities.

Walver of Defences

Neither the Security crealed by this Deed nor the obligations of thé Chargor under this
Deed will be affected by an acl, omission, matter or thing which, bul for this Clause,

would reducs, release or prejudice that Security- or any of those abligations {whether
or not known lo it, the Security Agent or any other Secured Paity) including:-

21.31  any time, waiver ar consent granted to, or composition with, any Obligor or
othér persén;

21.32 the release of any Obligor or any other parson under the {erms of any
composition or arrangement with any persan;
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21.4

21.5

218

21.3.3 the taklng, variation, cempromise, exchange, renewal, enforcement or
release of, or refusal or neglect to parfect, take up or enforce, any rights
against, or Security over, assets of any Obligor or other person or any
non-presentalion or non-observance of any formality or other requirement in
respect of any instrument or any failure lo realise the full value of any
Security:

21.34 any Incapacity or lack of power, autharity or legal personelity of or
dissolution or change In the members or status of any Obligor or any other
person,

21.35 any amendment (however fundamental), replacement, variation, novalion,
assignment or the avoldance or termination of a Finance Document or any
other documant ar Security;

21.36 any unenforceability, illegality or invalidity of any obligation of, or any
Securily created by, any person under any Finance Document or any other
document; or

21.37 an insolvency, liquidation, administration or simllar progedure.
immediate recourae

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Parly (or any trusles or agent on its behalf) to proceed against or
enforce any other rights of Security or claim payment from any person before claiming
from a Chargor under this Deed. This waiver applies irrespective of any law or any
provision of a Finance Dacument to the contrary.

Appropriations
During the Security Period the Security Agent and each Secured Parly may:-

21.61 refraln from applying or enforcing any moneys, Security or rights held or
received by it (or any lrustee or agent on its behalf) In respect of the Secured
Liabilities, or, subject to Glause 15.1 {Applicalion of moneys), apply and
enforce the same in such manner and order as it sees Iif (whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the same; and

21,52 hold in an interest-bearing suspensa account any moneys received from the
relevant Chargor an or account of the Secured Liabllitles,

New accounts

if the Security Agent or any other Secured Party receives notice (whether actual or
otherwise) of any subsequent Security aver or affecting any of the Secured Assels or
if a petition is présented or a resolution passed in relation to the winding up of a
Chargor, the Segurity Agent and the relevant Secured Party or Secured Parties may
cloge the currént account or accounts andfor opén a new account or accounts for such
Chargor, If the Security Agent or any other Secured Party does not open a new
account or accounts immediately & shall nevertheless be treated as if it had done so at
the fime when the relevant event occurred, and as from that time all paymenis made
by such Chargor lo the Security Agent or thal Secured Parly shall be credited or he
Areated as having been oreditad the new account or accounts and shall not operate to
réduce the Secured Liabilitles. '
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219

21.8

22,

221

222

Tacking

For the purposes of section 34{1) of the LPA and section 49{(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Secured Parties
ihat the Secured Parties shall make further advances to the Chargors on the terms
and subject to the condilions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Securlty Agent otherwise directs, no
Chargor shall exarcise any rights which it may have by reasan of pérformance by its
obligations under this Deed or the enforcement of the Security created by this Deed:-

218.1 torecelve or claim payment from, or be Indemnified by an Obligor;

21.8.2 to clalm any contribution from any guarantor of, or provider of Security in
respect of, any Qbligor's obligations under the Finance Documents;

21.8.3 to take the benefit {in whola or in part and whether by way of subrogation or
otherwisa) of any rights of any Secured Party under any Finance Document
or of any guarantee or Security taken pursuant {o, or in connection with, the
Finance Documents by any Secured Party:

21.84 lo exercise any right of sel-off against any Obliger; andfor

21.8.5 to claim or prove as a credilor of any Obligor in competition with any
Secured Parly.

RELEASE
Release

Upon the irrevocable and ungonditional payment and discharge in full of the Segured
Liabillties and provided thal no Secured Party has any further commitment, obligation
or liability under or pursuanl to the Finance Documents, the Security Agent shatll, or
shall procure that its appointees will, at the request and cosl of the Chargors:-

22.1.1  release the Securad Assets from this Deed; and

22.1.2 re-assign the Secured Assets that has been assigned to the Security Agent
under this Deed.

Relnstatement

If the Securily Agent conslders that any amount pald or credited to any Secured Party
under any Finance Dogument (whether In respest of the obligations of any Obligor or
any Sacurily for those obligations or otherwise) is capable of being avoided, reduced
ar aotherwise set aside:-

222,17 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditienally pald and discharged; and

22.2.2 the liabllity of the relevant Chargor and the Securily created by this Deéd
shall continue ag if that amount had not been paid or credited.
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22.3

23
23.1

23.2

23.3

234

Consolidation

Section 93 of the LPA dealing with the cansolidation of morfgages shall nat apply to
this Deed.

MISCELLANEQUS PROVISIONS
Severability

If ahy provision of this Deed is lllegal, Invalid or unenforceable in any jurisdiction, that
shall not affect:-

23.1.4  the validity or enforgeability of any other provision, in any jurisdiction; or

23.1.2 the validily or enforceability of that particular provision, in any other
jurisdiction.

Jolnt and separate liabllity

Unless the contexd otherwise requires, all covenants, agreements, rapresentations
and warrgnties on the par of the Chargors contained in this Deed are given by them
jointly and séparately and shall be construed accordingly.

Counterparts

This Deed may be sxecuted in any number of counterparts, and this has the same
affect as if the signatures on the counterparts ware on a single copy of this Deed.

Deeds of Accesslon

2341 The Borrower and each of the Chargors shall procure that each company
which Is required by the Finance Documents to accede to this Deed shall,
within the timeframe allotted by the Finance Decuments, execute and defiver
a Deed of Accession.

23.4.2 Each of the Parlies agrees that.

(a) each Daed of Accession shall be supplemental to this Deed and be
binding on and endure to the benefil of all the parties to this Deed,;

Y] the execution of any Deed of Accession will not prejudice or affact
the Security granted by each other Chargor under (and the
covenants given by each of them In) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemenied by any such Deed of Accession; and

(c) the property and assets morigaged, charged or assigned 1o the
Security Agent {(whether by way of legal mortgage, assignment or
fixed or floating ¢harge) by or pursuant to any Deed of Accession
shall form part of the Secured Assets and references in this Deed
10 the Securily created by or pursuant 1o the Deed will be deemed
to include the Securily created by oy pursuant to any Deed of
Accessiori.

2343 Delivery of a Dead of Accesslon constiites confirmation by the New
Chargor {as such term is defined in the relevant Deed of Accession) that the
Repeating Representations-are true and corect to the exteni applicable Lo it
as at the dele of delivery -as if made by reference lo the facls and
circurstances then existing. )
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24, GOVERNING LAW

This Deed and any non-contraclual obiigations arising out of or in connection with it
are govemed by English law.

25, ENFORCEMENT

251 Jurisdiction of English Courts

2511

25.1.2

25.1.3

The courts of England have exclusive jurisdiction to seltle any dispute
arising out of or in connection with this Deed (including a dispute regarding
the existence, validity or termination of this Deed or any non-conlractual
obligation arising out of or in cohnection with this Deed) (a "Dlspute™).

The parties to this Deed agree that the courts of England are the most
appropriate and convenient couits to setfle disputes and accordingly no such
party will argue to the contrary.

This Clause 25.1 is for the bensfit of the Secured Parlies only. As a result,
no Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

THE CHARGORS
Company name No Address for service and emall
address
Fotusrite ple 09312676 Jaremy Wilson

Windsor House, Tumpike Road,
High Wycombe, Buckinghamshire,
HP12 3FX
jaremy.wilson@focusrite.com

Focusrite Audio  Engineering | 02357963 Jeremy Wilson

Limited Windsor House, Turnpike Road,
High Wycombe, Buckinghamshire,
HP12 3FX
jeremy.wilson@focusrite.com
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Schedule 2
DETAILS OF LAND
REGISTERED LAND

None at the date of this Deed.

UNREGISTERED LAND

None al the dale of this Deed.
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Schedule 3
DETAILS OF SHARES

Descrlption and Numker of | Name of Shareholder

Name of Company
Shares

Focusrite Audio Engineering 58,075,000 ordinary shares of | Focusrita plc
Limlted £0.001 each
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Schedule 4

DETAILS OF ASSIGNED INSURANCES

Insurer Policy Policy Number Insured
Canada Life Group Income | A13166/1/H Focusrile Audio
Protection Engineering Limited
Canada Life Death In Service A11699011L Focusrile Audio
Engineering Limited
Chubb European | Insolvency & Default | GBCASJUG310E Focusrite Audio
Group SE {Multi-buyar} Engineering Limited
Elite Direclors &
Chubb European Officers Liability ; -- ;
Group SE Insurance UKDRNC72138 Focusrite Plc
Declarations
Employment
Chubh Siopean Practices Liability | UKDRNG72137 Focustite Flc
P Insurance Policy
Chubb European Insolvency & Default .
Group SE (Multi-buyer) GBCABJUSE310E Focusrite Ple
Chubb European Chubb Ignite Accident | UKBBBO46256119/ .
Group SE and Health BCUK0219-12 Focustite Ple
Chubb European . .
Group SE Credtt GBCA8JUB310E Foct{srfte Ple
Commercial Focusrite Audio
Travelers Inswance | qori vvoineimir | UG TSR 3osates | Engmeering Lid
Company Limiled Cargo
9 Focusiite Ple
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Schadule 5

DEED OF ACCESSION

THIS DEED is made on [ ]

BETWEEN:-

{1} [ ] (the "New Chargor"), a company incorporated in England or Wales

whose registered office is at [ I

@ | tihe "Borrawer") for itself and as agent for and on behalf of each of the

other Chargors (as defined In the Debénture referred to balow}; and

&) [ 1 BANK [PLCIIPIc]IpIc] as the Security Agent.

INTRODUCTION

(A) The New Chargor is, or will on the date of this Deed become, a [wholly-owned]
Subsidiary of the Borrower.

{B) This Deed is supplemental to a deed dated [ ](as supplemented and
amended from iime to Umne, the "Dabenture”) between, among others, the Borrower,
each of the companies named in the Debenture as Chargors, and | ] Bank
{PLC} [PIc] [plc] as agent and trustee for the Secured Partles.

(C) The New Chargor at the request of the Borrower and in consideration of the Secured

Parties making or continulng to make facilities available to the Borrower or any other
member of its group has agreed to enter Into this Deed and become a Chargor under the
Debanlure.

IT IS AGREED as follows:-

1.
1.1

12

31

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The princlples of interpretation set out in Clause 1.3 of the Debenture apply to this
Dead insofar as thay are relevant to it, ‘as they apply to the Debenture.

ACCESSION

The New Chargor agrees to bacome a party o and lo bs bound by the terms of the
Debenlure with immediate sifect and so that the Debeniure shall be read and
construed for all purposes as if the New Chargor had been an original party to  as &
Chargar.

SECURITY

The New Chargor morigages, charges and assigns to ihe Security Agent, as agent
and lruslee for the Secured Parties, all its business, undertaking and assets on the
‘terms of Clause 3 of the Debeniure, provided that.-

(the Land charged by way of legal moitgage shall be the Land referred to in Schedule
1 (Land) . : gy
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3.2

3.3

3.4

35

36

8.2

[the Shares mortgaged or (if or to the extent thal ihe marigage does not take effect as
amortgage) charged shall include the Shares referred to in Scheduls 2 (Shares);]

[the Assigned Insurances assigned shall include the Assigned Insurances referred to
in Schedule 3 (Assigned Insurances);]

[the Assigned Conlracts asslgned shall inglude the Assigned Contracts referred to in
Schedule 4 (Assignied Conlracts);]

[the Assigned Accounts assigned shall include the Asslgned Accounts referred to In
Schedule & {Assigned Accounts);] [and]

the Charged Accounts charged by way of fixed charge shall include those referred lo
in Schedule 8 {Charged Accotints).]

CONSENT OF EXISTING CHARGORS

The Barrowsr by its execution of this Deed confirms the consent of the existing
Chargors 1o the terms of lhis Deed and their agreement that this Deed will In no way
prejudice or affact their obligations under, or the covenants théy have given, or the
Security created by, the Debanture.

EFFECT ON DEBENTURE

The Dabentura and this Deed shall be read and construed as one document so that
references In the Debenture 1o “this Deed", "herein”, and similar phrases will be
deemed to Include this Deed.

For the purposes of this Deed and the Debanlure and with effect from the date of this
Deed, the properly and assets of the New Chargor mortgaged, charged or assignhed to
the Security Agent {(whether by way of legal mortgage, assignment ar fixed or floaling
charge) by or pursuant 1o this Deed shall form part of the Secured Assels and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security crealed by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accessian and any non-contractual ohligations arising oul of or in
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED dn the date set out at the beginning of this Deed.
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[SCHEDULE 1
LAND]

[SCHEDULE 2
SHARES]

[SCHEDULE 3
ASSIGNED INSURANGES]

[SCHEDULE 4

ASSIGNED CONTRACTS]

[SCHEDULE &
ASSIGNED ACCOUNTS]

[SCHEDULE 6
GHARGED ACCOUNTS]
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directers or a Direclor and its
Secratary.-

Nt S N N

Direclor

Directar/Secretary

Address; [ 1

" Facsimile number i 1
OoRr

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [FLC]

acting by [NAME OF DIRECTOR]), a
Director, in the presence of:-

Signature of witness: Director

Name of witness:
Address:

Occupation:

Address: [ 1]

Facsimile number [ 1
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The Borrower

EXECUTED (but not dellvered
until the date hereof) AS A DEED

o S e S

by [ ] LIMITED
acting by:-
Director
Director/Secrelary
The Securlty Agent
SIGNED for and on hehalf of }
[ ] BANK [PLC} [Plc] [plc] )
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To:

Schedule 6

FORM OF NOTICE OF ASSIGNMENT OF INBURANCE

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relavant insurer]

Date: [ ]

Dear Sirs,

[PESCRIRTION OF RELEVANT INSURANCE POLICIY][IES] INCLUDING POLICY NUMBER]
(THE "POLIC[YJ[IES]") [refer to an attached schedule If thera are a number of policies}

1.

i

3.2

3.3

3.4

We give you notice that we have entered Inlo a debenture dated [ ] in favour of
[SECURITY AGENT] (the “Security Agent") (the "Debenture”}).

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extant nol validiy or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, litle, interesl and
benefits In to or in respect of the Polic[y]lies] including the benefit of all claims and
relurns of premiums In respect thereof to which we are or may at any time become
entitled.

With effect from the date of receipt of this nolice, we instruct you to:

promptly inform the Security Agent, without furlher approval from us, of any defeult in
the paymerit of any premium in respect of [the][any] Policy;

advise the Security Agent promptly of any proposed cancellation of [the]fany] Palicy
and In any event at least 30 days bafera the cancellation is due to take place;

if the insurance cover under [the[any] Policy 1s to be reduced or any insured risks are
to be restricted, advise the Securily Agent at least 30 days before the reduction or
restriction Is due to take effect, and

disclose to the Security Agant, withoul further approval from us, such information
regarding the Policly][ies] as the Security Agent may from time to fime request and to
send it copies of all nofices issued by you under the Polic[y][les].

Following the Security Agent's notification to you that the security created by the
Debenture has become enforceable:- '

411 all payments and claims under or arising from the Polic[y]jies] are lo be
made to the Securily Agent to such account (or to its order) as it may specify
in writing from time to lime;

412 all femedies provided for in the Policyllies] or avaflable at law or in aquily

aré to be exercisable by the Security Agent; and
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41.3 all rights to compel the performance of the Policlylfles] are to be exercisable
by the Securily Agent.

With effect from your receipt of notice from the Security Agent that the securily created
by the Debenture has become enforceable, all rights, inlerasts and benefits
whatsoever accruing to or far the benefit of ourselves arising from the Policfyl[ies]
(including all rights to compel performance) belong lo and are exercisable by the
Security Agent.

The authority and instructions contained in this notice cannct be revoked or varied by
us wilhout the prior wrilten consent of the Sacurity Agent.

By countersigning this letter, you confirm that:-

you have not recelved nofice of any previous assignments or charges of or over ahy of
the rights, title and Interests and benefits referred to in this notice; and

you will not, without the Security Agent's prior written consent, exercise any right of
set-off or counterclaim in relation to any amounts owed undar or In connection with
[the][any] Policy.

This notice, and any dispute or clalm arising out of or in connectiori with it, shall be
governaed by and construed In acecordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matiers and
Instructions sel out above within [6] days of recelpt by signing, dating and returning ihe
enclosed copy of this letier direclly to the Secuiily Agent at [ ] marked for ihe
attention of [ ]

Yours faithfully,

for and on bahalf of
(BORROWERICHARGOR]

Acknowledged:

For and on behalf of

[Name of instirer]
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Schedule 7
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To be printed on the headed notepaper of the retevant Chargor

Teo: [Insert name and address of relevant account bark]
Date: | |
Dear Sirs,
1, We give you nolice thet we have entered into a debenture dated [ ] In favour of
[SECURITY AGENT] {the "Securily Agent") (the "Debenture").

2 We refer to the following bank accouni[s] which we hold with you {and any
replacement account or subdivision or subaccount of [thatfjeach] account) (the
"Assigned Account[s]"):

Account halder Account name Account number | Sort code
3. We give you notice that, pursuant to the terms of the Debenture, we have assigned

{and, to the extent not valldly or sffectively assigned, we have.charged by way of fixed
charge) 1o the Security Agent by way of security all of our rights, tille and Interest from
time to time in the Assigned Accountfs] including, without limitation all money at any
time standing to thie credit of the Assigned Account[s] (whether in slerling or any other
currency and whether in addition to or by way of renewal or replacement for any surns
praviously deposited or otherwlse) together with all interest accruing from time lo time
in respect of such money,

4, Following the Securily Agent's notification to you that the securily created by the
Debenture has become enforceable:

4.1 any existing payment structions affecting the Assigned Accounl{s] are o be
terminated and all payments and communications In respect of the Assigned
Account[s] should be made 1o the Security Agent or to its order (with a copy to us);

4.2 all moneys standing to the credit of the Assignéd Accountfs) are to be held 1o the order
of the Security Agent; and

43 all fights, Interests and benelits whatsoever accruing to or for the benefit of ourselves
arising from the Assigned Accountfs] balong to the Securlty Agent.

5. Until sugh time thet notice is served in accordance with paragraph 4 above:

51 we are permitted to withdraw or otherwise Iransfer the whole or any pari of the maney

slanding to the credit of the Assigned Account[s] without the prior written consent of
the Security Agent; and '
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6.2

6.3

64

you may continue to deal with us in respect of the Assigned Accounts In the ordinary
COUrse.

By cauntersigning this letter, you confirm that:-
thers are no restrictions on:
6.1.1 ihe payment of tha credit balance on the Assigned Accounl(s]; or

612  the assignment of the Assignad Account]s] lo the Securlty Agent or any third
party,

you have not received natice of any previous assignments of, chargés over or trusts in
respect of, the Assigned Accouni[s]; '

save as specificaliy sel out in this notice, you will act only In accordance with the
Instructions given by persons authorised by the Security Agent; and

save as epecifically set out in this notice, you will not permit us to withdraw or
otherwise transfer the whole or any pait of the money standing to the credit of the
Assigned Accounls] without the Security Agent's prior written consent.

The authority and instruclions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

This notice, and any dispute or claim arising out of or in ¢onnection with it, shall be
governed by and construed in accordence with English law.

Please acknowledge recelpt of this nofice and your acknowledgement of the matiers and
instructions set out above within [5] days of recelpt by signing. dating and returning the
enclesed copy of this letter directly to the Security Agent at [ ] marked for the
altention of | I

Yours faithiully,

for and on behalf of
[PARENT/CHARGOR]

Acknowledged:

Far and on behalf of

{Name of accaunt bank]
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Ta:

Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT

To be printed on the haaded notepaper of the relevant Chargor

[Insert name and address of relevant coniract counterparty]

Date; | ]

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

31

3.2

33

34

42

We give you notice that we have entered into a debenlure dated | ] in favour of
[SECURITY AGENT] (the "Security Agent”) (\he “Débenture").

We give you notice that, pursuant to the lerms of the Dabenture, we have assigned
(and, to the extent not valldly or effeclively assigned, we have cherged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interast from
time to time In; and the full benefit of, the Contract and all rights, titte and Interest in
any amounts payable to us under the Contract, Including any claims for damages in
respect of any breach of the Cantracl.

Following the Security Agent's notification to you that the security created by the
Debenture has becoine enforceable:-

all payments to be made lo us under or arising from the Contract should be made [fo

the Securily Agent or to its order as it may specify in writing from time lo time;

all remedies provided for In the Cantract or available at law or in equity are exercisable
by the Security Agent;

you are authorlsed and instructed, without further approval from us, to comply with
your obligations (including without limitation your payment obligations) under the
Contract in accordance with the written Instructions of the Security Agent from time to
time {and to hold the money for any such payments to the Secwrily Agent's order
pending receipt of wrilten instructions from the Security Agent); and

subject to paragraph 4.2 below, you shall allow the Securily Agent to perform all the
obligations assumed by us tinder the Contract.

Until sych time that notice is served in acéordance with paragraph 3 above:

you shall not be relsased from your cbligations under the Contract without the prior
written consent of lhe Security Agent;

we shall remain liable to perform all our obligations under the Contract. and the

Security Agent shall be under no obligation of any kind whatsoever in respect of the
Confracl;
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4.3

44

5.1
5.2
53

6.1

6.2

81

8.2

83

84

8.5

all payments fc be made to us under or arising from the Contract should be made lo
us; and

all remedies provided for in the Contract or available at law or in equily are exercisable
by us.

You must pot, without the Security Agent's prior written consent;
amend, novate, supplement, restale or replace the Conlract;
agreo to any waiver or release of any of your obligatlons under the Contract; er

exarcise any right of set-off or counterclaim in relation to any amounts owed under or
in connection with the Céntract.

With effect from the date of receipt of this notice, we imevocably and unconditionally
instruct and aulhorise you, without requiring further approval from us, to:

promptly disclose to the Security Agent such information relating to the Contract as
the Security Agent may at any {ime request Including, without lmitation, all
information, accounts and records in your possession or control that may be
necessary or of assistance 1o enable the Security Agent Lo verify the amount of all
payments made ar payable under the Contract by you or the performance by you of all
your obligations under the Contract; and

provide the Security Agent wilth coples of all notices glven or received under the
Conlract promplly after they are given or recelved.

The authority and instructions contained In this notice cannot be revoked or varied by
us without the pror written consent of the Securily Agent.

By countersigning this letter, you confirm that:-

you have not received notice of any prevlous assignments or charges of or over any of
the rights, litle and interests and benefits feferfed 16 in this niglice;

no amendment, waivet or release of any of rights, interests and benefits referred to in
this nollce shall be effective withoul the prior wrilten consent of the Securily Agent;

no termination of any rights, inlerests or benefits referred to in this notice shall be

effective unless we have given the Security Agent thirty days written notice of the
proposed termination (or If notlce is not possible within that period, as soon as
possible), specifying the actlon necessary to avold such termination;

no breach or default on the part of the [insart name of relevant Chargors} of any of the
terms of the Contract shall be deemed lo have dceurred unless you have given notice
of such breach to the Security Agent specifying how to make good sich breach; and

you will not, without the Securlly Agent's prior written consent, exercise any right of
sel-off or couriterclaim In relation to any amounts owed under or in connection with the
Contract

This notice, and any dispule or claim arising out of or in connection with it, shall be
governed by and construed In accordance with English law.

Please acknowledge receipl of this notice and your acknowlsdgement of the matters .and
instructiohs set out above within [5] days of receipt by signing, dsfing and returriing the
enclosed copy of this letter directly lo the Securily Agent at | ] marked for the
attention of | 1
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Yours faithfully,

far and on behalf of
[BORROWER/CHARGOR]

Acknowledged:

e

For and on behalf of

[Name of contract counlerparty]
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EXECUTION PAGES
The Chargors

EXECUTED as a DEED by FOCUSRITE
PLC acting by

Direclor, in the presence of:-

Diractor

Signature of witness:

Narme of witness:
Addrass:

Occupation:

EXECUTED as a DEED by FOCUSRITE
ALIDIO ENGINEERING LIMITED acting by

Director; In the presence of:-

Directer

Signature of witness:

Name of withess:
Address:

Occupation;
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The Securlty Agent

SIGNED for and on behalf of
HSBC CORPORATE TRUSTEE COM
(UK) LIMITED

Daisuke Takekawa
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