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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11688988

Charge code: 1168 8988 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2019 and created by VC MP SPV 1 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd April 2019 .

Given at Companies House, Cardiff on 4th April 2019

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

* DATED_ !A}Dv'\\ | oote
THE COMPANIES LIS'I_'ED IN SCHEDULE 1 “ )

{(THE CHARGORS)

 LEUMIABLLIMITED . - ()
(THE SECURED PARTY) o EA

FULL FORM DEBENTURE

Comprising. Fixed and Floating Charges over the
whole or substantially the whole of each Chargors
business, assets and undertaking. :
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DATE OF FULL FORM DEBENTURE | R App;{ 2019

.PARTIES IR L
(1) ' THE. COMPANIES listed in Schedute 1 (Chefgors)-(the "Chargors" and each, a_
"Chargor”) ' _ '
(2) o LEUMI ABL LIMITED (Company Number 00620951) whose reglstered office is at

126 Dyke Road, Brighton, East Sussex BN1 3TE ("Leuml")

h INTRODUCTION _
- IT IS AGREED THAT:

1 DEFINITIONS

BE % o this deed any words whose meamng is deﬂned in the Recervebtes Flnence Agreement _

(as cieﬁned below) shall heve the same meanrng

1.2 In thts deed the followmg words: Shell heve the meemng set out after each of them :

"Account" means atl present and future accounts openect or marntamed by the Chergere (and -

- any renewal or ré-desighation of such ecc:eunt( y), i each case, together with the debt or debts:

represented thereby. -

"Acqursrfron Agreement" means the agreement for the- sale and purchase of the éntire. issued
share capital of Burden Group Holdrngs Limited dated on or about the date of this deed entered :
into. between VC MP SPV 1 Ltd and the Sellers (as detmed therem) ' :

E "Admrmstrator" means any perscm apporntect under Schedule Bt of the Enselvency ACt 1986 to

- manage each Chargor's affairs, business and property.

' "‘Assoctated Rights” has the same meanmg asin the Receiuables- Finance A'g'reement-

-'Encumbrance“ means any morigage, cherge pledge Iren eselgnrnent hypothecatlon secunty-

' interest, title retention, flawed asset agreement, preferentrat right; trust arrangement or cther
_ securlty arrangement whether by Iaw or agreement or-any right corrfernng a priority of payment

: "Enforcement Date means the date on whrch

“la) Leum| receive from any person notice of rntentlon te appoint an Admmlstrator in
'.respect ofa Chargor o

b a Chargor requests Leumr to eppomt an Admrntstrator or any Recetver
{cy a petltron is filed for the apporntment of an Admtmstrator i respect of a Cnergcrr

(d) - an applrcatren is made for the eppomtment of an Admrnrstrator in respect of &
Chargor :

' (_e.) “an applrcahon is made for an admlmstratron order n respect of a Chargor
(f) an Admlnlstrator is appomted in relatron to a Chargor or

gy a wmdlng up order has been mede or a resolution for winding up has been
' pessed ora prowsronel I|qU|dator has been appomted in respect of a Chargor
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" "Environmental Laws" = means all laws, directions and regulations and all codes of practice,
circulars and guidance notes issued by any competent-authority or agency (whether in the United
Klngdom or elsewhere and whether or not having the force of law) concerning the protection of -

“the environment .or human health, ‘including ‘without limitation ‘the conservation of natural
resources, the production, storage, transportation, treatment, recycling or disposal of any waste”
or any noxious; offensive or dangerous substance or the liability of any person, whsther civil or.
criminal, for any damage to or pD||UtI0n of the environment or the rectmcatlon thereof or any -
retated matters '

"Envnronmental chence —means any permlt trcence authonsatlon consent or other approval '
'_requrred by any Enwronmenta[ Law. :

“Equlpment" means machmery equlpment furmture furmshmgs flttrngs and fi xtures and other :
" tangible personal property (other than Inventory); including, without limitation, data processmg
hardware and software, motor vehicles, aircraft, dies, toois, jigs and office equipment, together-
with all present and future additions thereto, replacements or upgrades thereof, components and
auxiliary parts and supplies used or to be used in connection therewith and all substitutes for any
of the foregoing, and all manuals, drawings, - instructions, warranties and rights with respect
‘thereto wherever any of the foregoing is located and any other asset WhICh wollld be: treated asa
.f|xed asset under GAAP _ . :

: .._“Event of Default" means. in relation to a Chargor any of the events or occurrences set out in
clause 8.1 of this deed. . : .

_"Exclud'ed' Asset" m'ea'ns James Burden Limited's rights, tifle' and interest, -both present and
- futire and whether actual or. contlngent from trme to tlme in-the SMR Compensatlon and the o
SMR Escrow Account '

"Fmance Document" has ‘the same meanlng glven to that term n the Recewables Fmance'
Agreement :

R “Flnancral Indebtedness means any indebtedness for or in respect of: :
(@) monles borrowed and debit balances at banks or other flnancral |nst|tut|ons

:(b') "monles borrowed and ‘debit balances wrth other Chargors pursuant to the.
Upstream Agreement ' :

(cy - the amount of any Irabrllty ln respect of Flnance Leases

) .any counter m-demnlty obtl'gatlon in respect of a g'uaran_tee, bond, - standby or

 documentary letter of credit or any other instrument issued by a bank or financial

- institution in respect of any hab:hhes of any Chargor relatmg to any post-
retirerment benefit scheme

(e) any amount ralsed by the issue of shares which are redeemable {other than at -
' . the optlon of the issuer) before the date on which' the liabilities " arising. under
- Receivables Finance Agreement are dlsoharged in full or are D'EhEI'WISE ctasstf ed

' as borrowmgs under GAAP '

(M any amou%nt raised 'under any other transaction _(i-n_cl_uding any forward sale or
purchase, sale and sale back or sale and leaseback agreement) having the

commercial effect of a borrowmg or othenmse classmed as borrowmgs under_
GAAP and '

(g)'_' the -amount -of -any 1labl|lty in_respect of any guarantee for any of the ifems
- referred to in paragraphs {a) to (f) above. :
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"le't'u'res ' means, in relation to: a Property -all fixtures and fittings (including trade 'frxtures'and
fitings), fixed plant and- machinery and other |tems attached to that property, whether or not
constltutrng a frxture at Iaw

'.“GAAP" means accountrng prrncrples and practrces whrch are for the time berng generally 3
_ -acceptable in the United Krngdom .

o Group“ means in relation to any company, that company, its Subsrdranes its holdrng company
(as. defrned in- Section 1159 of the Companres Act 2006) and the Subsrdranes of that holdrng _
o company ' - .

o “Insolvent" means the happenrng of any of the followrng events in relatron to a Chargor '

(a) a distress or executron bemg levied on or issued agarnst any of the: Mortgaged
: Property; . _ .

: (_b): _ enterrng or seeklng to. enter mto any formal scheme of arrangement of a - '
' Chargor's affairs or composition. in- satisfaction of a Chargor‘s debts with. the
relevant Chargors oredltors in acoordance with Part 26 of the Companres Aot
2006 = '

o). a Chargor takrng any actron for its wrndrng up, dissolution or re- organrsatron
. (otherwise than for the purposes of an amalgamation or reconstruction while.
~_solvent on tefms previously approved in writing by Leumi) or for the appointment
. of a Receiver, Administrative Receiver, Administrator, trustee or srmrlar officerto
or in respect of. all or any part of the relevant Chargor's revenue or assets :

(d) - a meetlng is called to pass a resolutron for winding up or for a corporate voluntary
-arrangement or similar procedure

(&) ‘a petrtron is presented agarnst a Chargor for wrndrng up save where the relevant )
' Chargor has satisfied ‘Leumi that any such petition is unlikely to succeed OF is
vexatious, groundless or'an abuse of process and the relevant. Chargor:
(i - restrains the petitioner from advertising the petition-;_o'r
(i) the'petitioner- does not advertise the pétition

':and the petrtron is dismissed, drsoharged stayed ar restrarned wrthrn 30 days of' '
its presentatron ar. |n|t|at|on : : : o

'(:f_) an adrnrnrstratron order being made or applred for;

: (g')_ - a court applroatron berng made for the apporntment of a Recerver or such a
- Receiver berng appornted : .

thy a notice of rntentron to appornt an Admrnrstrator belng grven by any person or an
Admrnrstrator berng appornted . S :

(i') a mesting of creditors belng called for a Chargors wrndrng up or for any other' '
. purpose referred to in the Insolvency Act 1986 '

)  ifa Chargor is an LLP the F’artners resolvrng to present a petrtron for an
admrnrstratron or bankruptcy order; S A
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(k) astatutory demand under the- tnsotvency'Act 1986 being-served upon a Chargor
B and the time for payment then expiring without |ts being satisfied or an- apptlcatnon _
bemg made for it to be set aside;

) - an encumbrancer taklng possessmn of any part of a Chargors undertakmg or
o property, - _ : : :

(m)  entering into any lnformet arrangement or composition wnth or for the. benefit of a
o 'Chargor s generat body of creditors; : :

(nj a Chargor bem-g. u-nable o pay |ts debts. as they b_ec_onté due; -

(o) . 'befng deemed msolvent under the Insolvency Act 1986

.(p) o ifa Chargor is an LLP the relevant Chargor becomlng the subject of any
. insolvency proceedlngs as prowded for in the lelted L|ablllty Partnershlps Act
2000 or : S o :

gy taking any steps towards a Moratorium.

"lntellectual Property“ means all patents (|nc:|ud|ng applications, rmprovements prolonganns
extensions and right to apply therefor) designs (whether registered or unregistered) copyrights, -
design rights, trade marks and service marks (whether registered or unregistered) utility models, -
trade and business names, Know-how, formulae, .inventions, confidential  information, trade
secrets and computer software programs .and systems {including the benefit of any licences or
" consents relating to- any. of the above) and all fees royaltles or-other nghts denved therefrom or
lnC|dentaI thereto in any part of the world: o

"Lloyd S Fac:lltles mearnis the banking facmtnes -offered to The Burden Group Limited by Lloyds.
Bank plc from trme o t|rne detailed in that certaln facnlmes letter dated 1 March 2017. '

.“Moratorlum“ means a moratorlum commg lnto effect pursuant to Schedule Al 'of the:
~ Insolvency Act 1986 or pursuant to paragraph 1A of Schedule 1 to the 1nsolvent Partnersmps-
Order 1994. . . :

“Mortgaged Property" means the subJect ‘matter.of the mortgages and charges (or any part of.

' _'them tf the context S0 altows) created by this deed and set out atclause 4.

_.“NOn Monetary Event” means in relat|on fo an Event of Default, an. event or occurrence  that
does not relate to the failure by a Chargor to pay the Secured Llabllltles ‘when they fall due for
payment. . S

“No‘n~Vest‘ing ‘Receivables” means all or any Receivables purchased or purported to be-
~ purchased by Leumi pursuant o the Receivables Finance Agreement but which fail to vest
- absolutely and ef'fecttvely in Leurm for any reason, together with the Assomated R|ghts to such
' Recelvabtes :

"Other Recewables" all. sums due and owmg or accrumg due and owing to any Chargor
whet_he_r of not on accoun_t_ of s_uch _Chargors trading both present and future except for:

(a) _N'oni.-Vestin'g Receivab[ee and

{b) any Recelvabtes whilst they remain absolutely and effectlveiy vested in or hetd: on

trust for Leumi under the: Recelvables Finance Agreement and whether such _ -

vestmg results from a legat or equttable assugnment
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“Partner” has the same meanlng as in the Agreement and "Partners shall be construed
accordlngly ' : '

_ "Pemitted Dlsposal“ means any sale Iease Ilcence transfer or other dlsposal

(@)  of any. Mortgaged Property for cash where the_market value and net '
. con5|derat|on recerved does not exceed £50,000; :

- (b) of any- Mortgage_d Property where the-market value exceeds £50;000 subject to
"~ the consent of Leumi, such consent not to be unreasonably withheld, if the sale
- proceeds are used in immediate repayment of the Secured Liabilities or. to be
-used to- replace the Mortgaged Propelty being sold within 30 days of the. date of -~
the disposal.

"Permitted Encumbrance'-' means.

(a) _ any lien arising; by operahon of Iaw and |n the ordlnary course of trading and not
asa result of any default or omission by any member of the Chargors Group

(b) ' any Encumbran.ce arising in connectlon with. any finance _Iease,_retentlon of title,
hire purchase or conditional sale arrangement entered into after the date of this
Deed, of vehicles; plant, -equipment or computers (including refngeratlon
: equtpment) provided that the aggregate capital value of all such items so leased
under outstanding leases of the Group does not” éxceed £500,000 (or |ts
equwalent in other currenues) at any tlme or

(g the SMR Se:_:unty.
L t'Perm_itted- Indebtedness" means Financial Indebtednass:
' (@) ' arising under.the Londs_Fac'iIit'ies;
{b) . -arising under a foreign exchange transaction' for spot or forward delivery entered
: into in connection with protection agamst quctuatlon in currency rates where that
- forelgn exchange exposure: arlses in the ordlnary course of trade; :
o (c) 'arising"u_nder'the Finance D_chments; or
(d)  “any other Financial Indebtedness.
' "Property“ means freehold and leasehold. property wherever situate {other than any he.ntable
property in Scotfand) and inciudes all liens, charges, options, agreements, rights and interests in
~.or over such property or the proceeds of sale of such. property and all buildings and Fixtures
“thereon and all rights, easements and. privileges appurtenant to, or benefi tmg, the same and
"Propertles means all or any of the same, as the context requires.

"'Recelvables has the same meanlng asin the Recewables Fmance Agreement-.

o "Recelvables Flnance Agreement“ means the receivables finance agreement made between'
" Leumi and VC MP Bldco Ltd and dated on or around the date of this Deed.

_ _"Recelver includes a receiver and/or manager not belng an admmlstratwe receiver (as" .
N -_def ined in Sect|on 29(2) of the Insolvency Act 1986) of the Recelvershlp Property '
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"Receivership Property" means - ‘such part: or ‘parts of the Mortgaged"Property not ‘being the
 whole or substantially the whole of a- Chargor's’ pr0perty and assets wrthm the meamng of sectlon.:
29(2) of the Insolvenoy Act 1986 o

‘.'Related: ngh__ts" means, in relatlon' to any asset: n
(a) th'e.proceeds of sale of ali or any part of that asset;,

'(’b) o all nghts under any hcence agreement for sale or agreement for Iease in respect '
' of that asset; '

(> I 'atl rrghts powers benefrts c|a|ms contracts warranties, remedtes secunty,_
guarantees |ndemn|t|es or covenants fortItte in respect of that asset; and'

) _'any monles proceeds or income pald or payable in respect of that asset.

-“Remrttances“ ‘means- cash cheques btlls of exchange negotlabte and non- negotlabte .

* instruments, letters of credit, orders, drafts, promissory notes, electronic payments and any other

_ rnstruments methods or forms of payment or engagement

_ "Secured Llabllltles means all present and future money ‘obligations or liabilities due, owing or
incurred-to Leumi by each Chargor under any Finance Document; whether actual or contingent,
whether incurred solely -or jointly with any other person and whether as principal or surety,
together with all interest accrumg thereon: and all Iosses mcurred by Leuml in connection
therewith. e

"Securities" means all stocks, shares, bonds and securities of any kind whatsoever and whether
marketable or otherwise and- all other interests (mcludmg but not limited to 1¢an. capital} both
present and future held by each Chargor in any person and inciudes all allotments; rights,
henefits and advantages whatsoever at any time accruing, offered or. arising in respect of or

incidental to the same ‘and all money or property offered at -any-time by way of deend

. conversion, redemphon bonus, preference optton or otherwise in respect thereof.

"SMR Compe-nsatl‘on" has the mea-nm.g given to that term in the Acqms.rtlon Agreement.
“SMR Escrow Account" has the meanlng glven to that term in the Aoqursrtron Agreement

"SMR Milestone Gonsrderatmn“ has the meamng glven to that term in the Acqwsmon'

i Agreement

"SMR Securrty" means the specmo secunty agreement dated on or about the date hereof
between James Burden Limited as chargor granied in favour of the Sellers (as defined in the
Acguisition Agreement) relatlng to the SMR Compensatlon and the Selters right to receive the
SMR Mllestone Consnderatlon ' . . N
"Subsadlary" means..

@ a subsrd|ary W|th|n the meaning of Section 1159 of the Companies Act 2006 and _

" (b} unless the context otherwrse requires; a subsudlary undertaking W|th|n the -
meanlng of Sectlon 1162 of the Companles Act-2008: :

"Upstream Agreement“ means the upstream asagnment and mtra group loan agreement dated
_on or about the date hereof entered into among each of the Chargors S
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2 INTERPRETATION
21 In the construc'tion and lnteroretation of this deed:

' (@) the smgular shaII include the plural and vice versa reference to.one gender shall
S mclude a reference to any other genders;

{B) references to persons shall be treated as lncluding "individuals, - firmis,
© partnerships, corporations, organs of government, whether local, - national or -
. supra na’aonal and any other entity recagnised by law; .

(c) references to any.Act of Parlla_r_nent shall be’ treatedé_es including each Act of
' Parliament as amended, modified or re-enacted from time to time and alf rules,
-regulatlons orders and subordinate Ieglslatlon made in accordance with it;

('d) _references to clauses and to schedules are to those in this deed,;

- {e).-. where a Chargor has an obllgat|on to carry out an act then it shall be fuIIy'__'
: respon5|ble for the costs and expenses of d0|ng S0;.

(t)'_ . where Leumr act in accordance w:th thls deed each Chargor will |ndemn|fy Leumi
: '_agalnst all costs and expenses mcurred

{q)} where any d|scret|on is vested in a Recelver or Leumii it shall be treated as an '
absolute dlscretlon - : . -

(- 'each of the. provrslons of thls deed shall be severable and dlStIl‘lCt from one
' ' another : '

{i). . references to this deed and other documents referred to in it include any .
supplemental or collateral document fo each of them or which is entered into .
“pursuant to each of them and any document varying, supplementmg novatlng ar
: replacrng the same from t|me fo time; : : '

m references to charges shall be treated as references to mortgages and charges -
. created by this deed;

(k) - references to this securlty shall be treated as reference to the securlty created by
this deed; :
(H any powers given:in this deed to an admlnlstrator shall apply to the fullest extent_'- :

-permltted by the Insolvency Act 1986;

{m) " headings to clauses are for reference only and shall not affect the mterpretatlon
of this deed

(_n) ~ the meaning of general words introduced by the word other or the 'word otherwise - .
~ shall not be limited by reference to any preceding word or enumeration |nd|cat|ng

a partlcular class of acts, matters or thlngs

(o)  all and any references fo "Leumi" shatl, where the context admlts mclude our _' .
C officers, agents and representatlves :
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)} the words "other" and "otherwise" are not to be construed ejusdem generis with
any foregoing words where a wider construction is possible;

{q) the words "including" and "in particular'.are to be construed as being by way of
illustration or emphasis only and shall not take effect as limiting the generality of
any foregoing words.

3 COVENANT TO PAY
31 -Each Chargor, as primary obligor covenants with Leumi that it wslt on demand pay the

Secured Liabilifies when they fall due for payment.
4 CHARGING PROVISIONS

41 .Fach Chargaor, as contlhmng security for the pa'ym'ent of the Secured Liabilities, charges
in favour of Leumi with full title guarantee the following assets, both present and future,
from time to tlme owned by it or in which it has an interest:

(a) by way of legal mortgage all of the Propemes (if any) specified in Schedule 2 to
this deed;

{b) by way of legal mortgage on all P.ropedies (other than any Properties specified in
Schedule 2) now owned by each Chargor of in which each Chargor has an
interest;

{c) by way of fixed charge:

(1) all other interests (not effectively charged under clause 4.1(a) and 4.1(b))
in-any Properties and the benefit of all other agreements relating to land;

(i) all fixtures and fittings (including trade fixtures and fittings) and fixed plant -

' and machinery in, on or attached to the property subject to the legal
mortgage and fixed charge under clauses 4.1(a} and 4.1{b) and all spare
parts, replacements, modifications and additions for or fo the same;

(iiiy  any other freshold and leasehold property which each Chargor shall own
together with all fixtures and . fittings (including trade fixtures and fittings)
and fixed plant and machinery in, on or attached to such property and all
spare parts, replacements, modifications and additions for or to the same;

{iv) all of its Equipment. (if any) listed in Schedule 4 and the benefit of all
"contracts and warranties relating to the same;

(v} all Equipment, '(dther than Equipment specified in -Schedule 4), and the
" benefit of all contracts and warranties relating to the same,

(viy  all of its goodwill, unpaid and/or uncalled capital;
(viy ~ all ofits Intellectual Property;
{viiy ~ all of its Securities;

{ix) all loan capital, indebtedness or liabilities on any account or i any
manner owing to it from any of its Subsidiaries;
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)y all amounts ‘realised by an adrninistrator or liquida"tor of it, upon
' --enforcement or executlon of any .order of the Court under Part IV of the -
.Insolvency Act 1986;- '

{xi) all documents of title to any item of property which.at any time and for any -
g purpose has been or may be deposned W|th Leuml :

{ii) _' the assets mentloned in the title doc:uments referred to in the |mmedrately.'
_-prec:edmg sub paragraph : : :

o [xiiiy  any account in‘its name under Leumi's control or operated in accordance-
' “with Leumts dlrect|ons :

(xiv)  all monies from time to time standing to the credit of any Account
(including any interest and other sumis aceruing thereon), together with all
of its rlghts title and interest in, and benefits and proceeds denwng from-

- or ansrng in connection with, such Accounts

vy call of its Non—Vesting Recetvables present and future and

(xvf) i not effectrve!y asmgned by Ctause 7 1 (Assrgnment of Recefvabfes) of
the Receivables Finance Agreement, all of its rights, title and interest in
: (and proceeds and c!alms under) the Receivables assugned thereunder,

and mcludes in respect of each of the above charged assets (as appropriate),
. the benefit of all ‘licences, consents and- agreements held by each Chargor in
connection with the use of the asset, any monies or income pald or payable in
respect of the assef, any proceeds of the sale of the asset and any other
property,. rights or claims relating to, accruing to or deriving from the asset
‘provided that the fixed charges contamed in this clause 4.1 shall not apply to the
Excluded Asset or any correspondmg Related nghts

42 As fu.rther co_ntrnumg secu-rlty for the payme_nt o_f- the Secured Liabilities, each Chargor

~‘charges with full title guarantee in favour of Leurni by way of first floating charge all of its

present and future assets and undertakings and rights other than any property or assets

from time to time effectively charged by way of legal mortgage or fixed charge or

'assrgnment pursuant to clauses 4.1 (a) to (c) above or otherwise pursuant to thrs deed

‘but including (without limitation” and whether or ngt so effeotlvely charged) any of |ts
~property and assels sﬂuated in Scotland ' '

43 ~For the avmdance of doubt the floatlng charges created by this deed shall apply to the '
Excluded Asset and any correspondence Related nghts

44 The provisions of paragraph 14 of Schedule B1 to the lnsolvency Act 1986 apply to the
- “floating charge in clause 4.2 which shall be enforceable at any time on or after a Chargor
failing to meet any- demand made under clause 8 of this deed or, if earlier, the
Enforcement Date, save that nothlng in this deed shall cause any charge fo ‘become
enforceable whilst a Chargor is subJect toa Moratonum

45 Leumi may, by written ndtice toa Char’gor convert the ﬂoating Charge created under this
deed into a fixed charge as regards all or any of the assets of the relevant Chargor"
specmed in the notice if: : '

(a) an Event of Default hésbccurred_ and is continuing; or
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(b)  Leumi. (act|ng reascnabl'y) considers any Mortgaged Property (whether or not
_those specified in the notice) to be in danger.of being seized or sold under any -

form of distress, attachment executlcn of- other legal process or to be otherwrnse
in jeopardy

This deed shaII take effect subject to the provisions of- the prlor Encumbrances over each
of the Chargors' assets detalled ln Schedule 3, except as ctherW|se varied by any-.
separate deed :

So far as permltted by lawe and notwnhstandmg anythmg expressed ‘or tmphed in th|s

: deed if any Chargor:

RE) creates or attempts to create any Encumbrance over all or any of the Mortgaged '

- Property without Leuml s prlor wntten consent or

by if any person Iewes or attempts to levy any dlstress execution, seduestratIOn or .-

~other process or does or attempts to do. any dtlrgence in execution agalnst any of -
the Mortgaged Property '

the floating charge created by clause 42 cver the property or asset concerned shalt'-'

_thereupcn automatlcally W|thcut notice be converted |nto a fixed charge

So far as permitted by law and notmthstandmg anythmg expressed or tmphed in. thls

deed, upon the occurrence of any event described at clause 8.1(e) or clause 8. 1), the

floating charges created by this deed shall Unless otherwise agreed by Leumn in wnttng'
automatlcally and W|thout notice be converted into fixed charges

Followmg an Event of Default and notwrthstandmg anythlng expressed or |mp¥|ed in thls-
deed but without prejudlce to clauses 4.1(c)(xv} and 4.2, Leumi shall be entltled at any

“time by giving notice in wntlng to that effect to a Chargor to convert the floating charge

over all or any part of the Mortgaged Property into a fIXEd charge as regards the assels
specmed in such notice :

: ACTIVITIES OF THE CHARGORS
_Restrlcted actlwtles

'Each Chargcr agrees that it:

(a) (to the ‘extent such Chargor is a Chent under the - ‘Receivables. Flnance.
a 'Agreement) will deal with the Non—Vestlng Receivables and- their Associated
nghts as if they were Receivables and their Associated Rights purchased by
Leumi under the Receivables Finance Agreement and in paricular wilk net bank

_.or deal with Remittances in respect . of them. except by deattng Wlth them in.

accordance wrth the Receivables Finance Agreement :

fby . (to the - extent such Chargor is an- Ongmator under the Recewables Finance
' Agreement) ‘will deal with the ‘Non- -Vesting Receivables and their Associated
Rights as if they were. Receivables and their Associated Rtghts purchased by

_ Leurni under the Receivables Finance Agreement and. in particular will not bank

- or deal with Remittances in. respect of them except by deallng with them in-
'accordance W|th the Recelvables Finance Agreement : '
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(h)

().

(k)

will not sell, transfer, lease, licence or dispose of the Mortgaged Property subject

to' the floating charges herein, except (which conduct is permitted under this

-deed) by way of sale at fuII value in the ordlnary course of its business now being -

carrled on

will not selI transfer, lease, license or dispose of the Mortgaged Property subject
to the fixed charges herein. (excluding the Receivables) without Leumi's prior. .
written consent but such restriction shall not proh|b|t the disposal of an asset
(other than freehold or Ieasehold property) for the purpose of its |mmed:ate

: replacement modification, repalr and/or maintenance;

in addition to any other restnctlons contalned in this clause 5. 1, will only deal with

the Equnpment subject to the charge contained in clause 4. 1(c)(|v) of thls deed on

the followmg terms

iy - itwill not dlspose lease or otherWlse deal with such Equnpmentuntll it has

applied for Leumi's consent in ‘the form set out in Part 1 of Schedule 5,
and recelved consent in the form set out |n Part 2 of Schedule 5;and

Gy - it WIII pay any manies recewed from the dlsposmon leasing or -other
dealing permltted by Leumi in ‘accordance with paragraph (a) above into
such bank account under Leumi's control as Leumi may specify or as

: other\mse directed by Leumi, '

will authorlse its bankers from time to time to proVioe copy statements and full
particulars of -each Chargors" accounts and faollltles with them as soon as
reasonably practicable upon Leumi's request; : '

prior to an-Event of Default, will prowde such other |nformatlon as l_euml may -

_ reasonably request (w&thln 5 Busrness Days) regarding its affalrs

will, promptly after rt becomes aware of such matters, provide Leum| with: the-

'_detarls of any- present or future litigation, arbitration or' administrative proceedings

in progress, pending or, to its knowledge, threatened against it which might have
a material adverse effect on its ability to perform its obligations under this deed; -

will permit Leumi (givin:g..no' less than 5 Business-'Days‘ notice} free access to’
inspect and take copies of and extracts from.its books, accounts and records and
such other documents as Leumi may reasonably require and will provide Leuml _

“with all mforrnatlon ‘and facilities which'it may reasonably require;

will grant _Leumr or its -solicitors on _request al_l reasonable facllities to enahle
Leumi or its solicitars to carry out, at the relevant Chargor's expense, such
investigation of title to the Mortgaged Property and enqumes about it as would be

carried out by a prudent mortgagee

~will use |ts best endeavours to- detect any infringement’ of its nghts to the.'

Intellectual Property and upon becoming aware of such mfnngement it will

_ lmmedlately give Leumi-ail information available to it about such infringement and

will commence and diligently. prosecute (or permit Leumi on behalf of the Chargor
but at the expense of the Chargor to'commence and prosecute) all proceedlngs
necessary to prevent such infringement or to recover damages :
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will do everythmg needed to ensure that the Intetlectuat Property, to which it is or
may become entitied, is ‘valid and ‘subsisting and remains owned by it and will-

take all such actions and- proceedlngs as are necessary to protect such

Intellectual. Property, and if any such Intellectual Prcperty shall at any time lapse
or become: void; it will 'do everything necessary. to res_tore such - Intellectual
Property to it; ' ' ' - :

will 'com'p'ly" in all ‘material respects: with all laws concerning the Mortgaged
Property and every nofice, erder, direction, licence, consent, permission lawfully
made -or .given in respect of it and Irkewrse wrth the requrrements of any

_ competent authority

- will duly and promptty pay all monies whrch may become due in respect of any of
_the Securities (it being acknowledged by each Chargor that Leuml shall not incur
- -any liability whatsoever for such monres) '

forthwith upon the- executlon of this deed W||| deposit wrth Leumi, a[l certlﬁcates or.
documents of fitle in respect of the Securities; together as appropriate wrth duty
executed instruments of transfer or- assignments theredf in blank (it being

. acknowledged that Leumi shall at any time be entitled 16 have any of the
“Securities registered either in Leumi's name or the name of any nomrnee(s)
: selected by Leuml) :

will ensure' the delivery or payment to Leumi of all stocks, shares, Securities,

rights, monies or other property accruing, offered or issued at’ any time by way of
bonus, redemption, -exchange;. purchase, substitution, conversion, preference

" option’ or otherwise in respect of any Securities or the certificates or -other
- -documents - of title to or representing the same, together with  executed
~instruments of transfer or assignments. in blank; (it berng acknowledged that
Leumi may arrange for any of them to be reglstered gither in the name of Leum:

or the name of any nommee(s) selected by Leumr)

- will conduct and carry on its busrness and procure that each of its Subsidiaries
' . conducts and carries on its business so that its centre of main interest for the
‘purposes -of Council Regulations (EC) No 1346/2000 of 29 May 2000 on
-Insolvency Proceedings -including, but not’ limited to, its- headquarter functions is
located at all times within England and Wales and not move its centre of main.

_ interest to any other jurisdiction without the prior written consent of Leumi (not to

be unreasonably withheld) er otherwise reduce in- or divert-from England and

_Wales the ‘substantive management and control of its business or any of its
'properties : :

'(wrthout prejudlce to clauses 5.1(c) and 5. 1(d) will not sell; transfer, lease licence,

part with possessron or dispose of or grant any interest .in or relating to- its

- goodwill including (wrthout limitation) diverting or encouraging the diversion of any

sales following orders from customers, to any of its Subsidiaries or .its direct

 holding company (as defined i in Section 1159 of the Companres Act 2006} or any
of its associates (as defined in section 435 of the Insotvency Act 1986) or any _

other party,

except ‘as permitted ‘by the Upstream Agresment, if a Chargor is a limited

. company, will not reduce its issued share caprtal nor wrlte off or release any part
—of such caprtal which is uncalted
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if a Chargor is an E_LP will not attow the reductron of the mvestment in the
relevant Chargor by its Partners, and

-will, subject to Leumr provrdrng Advances agarnst plant and machrnery affrx to-

any fixed plant and ‘machinery. (andfor such part of the Mortgaged Property) -
valued in excess of £10,000, a fire proof notice stating Leumi's. mterest rn or ta

" such plant and: machrnery or Mortgaged Property

Permttted acttwtles

Each Chargor is permltted to enter inta any transactron or series of transactrons that are:

@

(b)

-(C_i :
(d)

@
(f)--’_- |

Perm-rtted D|sp_osals;

3 Permi'tted' Encumbrances;

Permitted Indebtedness:

contempl'ated by; or r'equired under or in connection with the terms of the
Acquisition Agreement, -including, -without fimitation, any payment required to be
made by VC MP SPV 1 Ltd pursuant to section 6.3 of the Acquisition Agreement:

- and any payment by or among the Chargors to facilitate such payment

: conducted in the ordrnary course of tradrng onarm's Iength terms and

payments drstnbutrons or other transactlons contemplated by or permtttecf under
the Flnance Documents :

THE CHARGORS' ADDITIONAL OBLIGATEONS

(a)

e
(@)

©

' Each Charg-o.r agrees that at aII times durrng the conti'nLjarrce of this securtt.y it:

- will carry on rts busrness in a proper and efficient manner and will not make any

material alteration to its busrness constrtutrng a change from that carned on at

the date hereof;

will- maintain proper and up to date books of account of its business, will keep
such books of account and all other documents relating to-its affairs at its
registered office or at siich other place where the same ought to be kept and will
promptty provrde copres thefeof to E_eum| upon request :

'W|IE deliver to Leumi the copies of its audlted frnancraE statements and any reports

and notes accom panyirig those financial statements wrthrn 6 months of each year_

-end,

will punctually pay all its debts and liabilities as they become due. and payable

“and which would, on the relevant Chargors wrndlng up, have priority over the
_ 'charges created by this deed; :

will punctuatly pay aII outgorngs payable in: respect of the’ Mortgaged F’roperty
and will promptly produce the recerpte for them te Leumr upon “reasonable
requeet : :
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fy - will keep all of its freehold property in good and substantial repair and will allow

Leumi access, at all reasonable times (following receipt of not less than 5
-~ Business Days notice), to view the state and condition-of any such property, but
~ without Leumi becoming liabte to account as a martgagee in possession,;

(g).' will observe and perform all the lessee's covenants in any lease under.which any .

of the Mortgaged Property may be held and will take no-action which might lead
to such lease being surrendered or forfeited; : : )

(h) will allow L'eum'i at that Chargor's expense, to carry out repairs or take any action.
~which Leumi ‘shall reasonebly consider necessary should such Chargor fail to
observe or perform its obligations as a lessee,

() wm- not _exerc;se“the powers of Ieasmg. or accepting surrenders of -leases,
~conferred on a morigagee in possession by Sections 99 and 100 of the Law &
‘Property Act 1925, or any other powers of leasing or. accepting surrenders of -
' Ieases wrthout Leumr s pnor wrltten consent :

Sy will insure -and keep in_sur‘ed those parts of the Mortgaged Property as are of an

“insurable nature against loss or damage by fire and other risks usually insured
against and such other fisks that Leumi shall reasonably requrre to their fuII
msurable value with insurers approved by Leumr . _

(k)" 'wrll_ observe and perform- all- restrictive _and other covenants and stipul'atiOns for

the time being affecting the Mortgaged Property or its use or enjoyment;

() . will not .do or allow anything to be done on its freehold or leasehold 'prob_er_ty

which shall be treated as a development or a change of'use' within the meaning of
the Town and Country Plannlng Acts . untess LEUITIIS prior wriften consent has
been obtamed

(m) ~ will not infringe the Town and Country Planning Acts in any 'way which prej'udiees

Leumi's securty over the Mortgaged Property;”

-{n) will deposrt W|th Leumt afl deeds and documents of title retatrng to |ts freeho!d and

_ leasehold property and the ms_ur_ance policies re_latmg 1o the same, (subject only
‘to the requirements of any prior Encumbrance or of its landlord); and - -

{0) - wili not perrnit any person to becom-e entitled to any proprietary right or interest -

which might affect the value of the assets subject to the fixed charges herein. .

“If any Chargor holds property as a tenant or lessee and shall be required by the fandiord
"‘either to insure or to reimburse that landlord for any insurance premium paid by him then

the relevant Chargor shall be treated as having complied with its insuring obligation -
under this deed to the extent the relevant Chargor duly and promptly complies with such
requirements. Notwithstanding the preceding sentence, this shall not affect Leumi's right

‘to require the Chargors to produce satlsfactory evudence that it has comphed wnth the
landlord's requirements. : . _ '

FURTHER ASSU-RANCE AND POWER OF ATTORNEY

At Leumi's request, each Chargor will at its cost |mmed|ately S|gn' seal, execute; deliver

| ~and perfect all deeds and instruments and do all such other acts and thmgs as Leumi or
" any Receiver appomted hereunder may require in order to perfect or enforce this securrty -
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8.1

or to use the powers given to each of them in. thls deed or to enforce its obl|gat|ons L
andfor Leuml s rights under this deed.

Each Chargor, by way of secunty hereby irrevocably appomts Leumi and any Recelver'

asits attorney in‘its name and onits behalf

(a) . to execute and complete any documents or instruments whrch Leumi or such
Receiver may require for perfecting Leumi's security interest to-all or any part of
the- Mortgaged Property or for vesting the same in Leumi, Leumi's nominees or
any purchaser where Leumi is permrtted to do so under this deed;

“(b) to sign, execute seal ‘and dellver and other\mse perfect any further secunty L

document referred toin clause 7.1; and

{c) _otherwrse generally to S|gn, seal, execut_e. and deliver all deeds, assurances, .
agreements and documents and to do all-acts and things which may be required
for the full exercise of all or any of the powers conferred on Leumi or a Receiver

_ under this deed or which ‘may be deemed expedient by Leumi or a Receiver in
. connection with any disposition, realrsatlon or gettmg in by LLeumi or a Receiver or.

- in connection with any other exercise of any power under this deed and including,
but not limited to, a power in favour of any Receiver to dispose for value of any of
the Chargors assets over which such Receiver may not have been appointed _
and which are located at real property over which he has been appointed, wnthout '
being Irable for any losses suffered by it. B

EVENTS OF DEFAULT

Leumi shall be entitled to make demand for payment of the Secured Liabilities at any

. time-on or after the Enforcement Date or at-any time after the occurrence of any of the
followmg events (save any occurrence of a Non-Monetary Event that can be remedied (if
“capable) within 5 Business Days of the occurrence of the event) and if such demand is

not met in full, (or on or after the Enforcement Date without any demand) Leumi shail be

“entitled to enforce (in whole or in part} the charges created by this deed (save where a
- Moratorium is applied for or is in force; when no demand shall be made unt|I any
_'appllcatlon is rejected or upon the expiry of such moratorium):

(a)'. breach by any Chargor of any of lts obhgahons under this deed or in the”'_ :
.Recervables Finance Agreement or any other agreement with Leum| :

: _.-(b) : default by any Chargor in paylng any of the Secured Llabllrtles as and when they |

" become due;

' (c) any materlal representation, warranty or undertaklng made by a Chargor to. Leumr

at any time, is or was, in Leumi's. reasonable opinion, incorrect or misleading in - _
any respect or, bemg an undertakmg shall not be complied with by the relevant.
Chargor:

(d) ! any Chargor disposing or attemptmg to drspose of its principal undertaklng or a
© substantial part of it, without Leumi's prior wrltten approval

{(e) .any Chargor orifa Chargor is an LLP-any ofits Partners, becoming InSOIve'nt'

<y - any Chargor suspendlng or threatenrng to suspend a substanttal part of its

business or.Leumi recennng mformatron from any Chargor or any responsmle N
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(m)

(n)

{0}

third party, whether orally or in writing, that the relevant Chargor is contemplating
ar is likely to suspend a substantial part of its business;

any Chargor commencing negotiations with any of its creditors with a view to the
general readjustment or rescheduling of its indebtedness;

any guarantee, indemnity or other security for any of the Secured Liabilities failing
or ceasing in any respect to have full force and effect or to be continuing or is
terminated or disputed or is in Leumi's opinion in jeopardy, invalid or
unenforceable,

if- any governmental authority pefmits, or procures, or threatens any

reorganisation, transfer or appropriation (whether with or without compensation)
of a substantial part of any Chargor's business or assets; '

if without Leumni's prior written consent a Chargor changes the nature of its
business or trading in any way which Leumi reasonably considers materially
prejudicial to this security;

if it is unlawful for any Chargor to perform or comply with any of its obligations

“under this deed or under any other agreement betweer it and Leumi or its

obligations are not or cease to be legally valid, binding and enforceable;

if, after the date of this deed, control (as defined in Section 435 of the Insolvency
Act 1986) or the power to take control of a Chargor changes, without Leumi's
prior written consent;

if, in Leumi's opinion acting reasonably, a material adverse change occurs in any
Chargor's financial condition, results of operations, or business, .

any Chargor's default under any of the following with any party:

(A) a trust deed;

(B) a loan agreement;

(C) an Encumbrance;

(D) any other agreement or obligation relating to borrowing or
financing (including alf liakilities in respect of accepting, endorsing
or discounting any notes or bills and all liabilities under debt
purchase, factoring, discounting and similar agreements},

(E) any guarantee or indemnity;

any borrowing or any other money payabile by any Chargor: -

{A) becoming payable or is capable of being declared payable prior to
its stated date of maturity; or

{B) is not paid when due;

any Encumbrance created by any Chargor in favour of another party becoming
enforceable,
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102
- security shall become enforceable or, if any Chargor at any time so requests in writing,- '

prowded that, in the. case of any of the Events of Default listed in clauses 8. 1(n) - (p)' :

. '_above the amount of any such breac:h must exceed £75 000.

At any time after any Event of Default Leuml ‘may exercise in the C'hargor's name'any
voting rights attached to the Securities and all powers given to trustees by Sections 10(3)
and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments

Act 1961) in respect of securities, property subject to a trust and any powers or rights

exercisable by the reglstered holder of any of the Securities or by the bearer thereof.
Leumi erI not then need any consent or authonty from the- relevant Chargor.

ENFORCEMENT POWERS

At any time after this securlty shall ‘become enforceable, Leumi and/ or any Recewer
appointed under this deed may, in Leumi's or their discretion, enter upoh and take
possession of the Receivership Property or any part of it. Leumi or they may also at their
discretion, when exercising the powers given in this deed, sell, call in; collect and convert
into monies the Receivership Property or-any part of it.. By way of extension of these
powers such sale, calling'in and conversion may be done for such consideration requrred

. by applicable law. It is irrelevant whether the consideration shall consist of cash, shares

or debentures in some other company or any other property or partly of one and partly of

some other type of consideration. ‘Such consideration may be immediately payable or

payable by instaiments or deferred. Instalment or deferred payments may be wrth or '

: wrthout security and on such other terms as required by law.

APPOINTMENT OF RECEIVER AND HIS PO‘WERS

Sectlon 109 of the Law of Property Act 1925 (restrlctlng the power to appomt a recewer)
shatll not apply to thls deed. :

At any time after an Event of Default, or after any other event, as a resuft of which this

Leumi may without further notice to' the relevant Chargor. appoint -any person to be a 3

- Receiver of the Receivership Property Any such appointment may be made subjeqt to

such qualifications, fimitations and/or exceptions {either generally or in relation to specific
assets or ciasses of asset} as may be specified in the instrument effecting the -

“appointment. A Receiver shall have the power to do or omit to do on a Chargor's behalf

anything which that Chargor itself could do or omit to do if the Receiver had not been
appointed, notwithstanding that Chargor's Ilqwdatlon In particutar, (but without I_|m|tat|_o_n)

- a Receiver shatl have power to:

| {a) '- enter upon, take possessmn of collect and get in the Recewershtp Property and .

~have possession of all records, correspondence and other documents relating to
the Recelvershlp Property and, for that purpose to fake- such proceedings as
.may seem to him expedlent

{p) do all acts which a Chargor might do for the protectlon ar |mprovement of the
_Recervershlp Property or for obtaining income or returns from it

| {c) . _atlow the whole Qr any part of the sale monies of the Recelvershtp Property to

~remain outstanding on mortgage of the property sold or on any other security or
even without any security and without being responsible for any loss caused and
with full power to buy in and rescind ‘or vary any contract for sale and to resetl_
without being responsible for loss;
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(f)
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(h)

(k)

"

(my)

(n)

(0}

(P

let or let on hire, fease or surrender and accept surrenders of the Recetvershrp
Property,

exercise or permlt a Chargor or any nominee of that Chargor to exercise any
powers or rights incdidental to the ownership of the Recewershlp Property, in such
manner as he may think fit;

give complete discharge.s in respect of all monies and other assets which may
come intg the hands of the Receiver in the exercise of his powers;

carry out and enforce specific performance of or obtain the beneéfit of all the
Chargors' contracts or those entered into in exercise of the powers or authgrities
co’nferred by this deed;

demand and get.in all rents and other income, whether accrued before or after
the date of his appomtment

exercise the powers conferred on a landlord or a tenant under the Landlord and
Tenant Acts 1927 and 1954 but without liability for powers so exercised;

do aII things necessary to make sure that the Chargors perform all of their
obligations to Leumi;

delegate to any persoh, for such time as Leumi shall approve, any of the powers
conferred upon the Receiver; o

have access to and make use of each Chargor's premises, plant, equipment and
accounting and other records and the services of its staff in order to exercise his
powers and duties;

sell or otherwise dispose of the Receivership Property for cash or on credit, in
one fot or in parcels by public auction or private. auction. or private contract or, in
Scotland, to sell, feu, hire out or othenmse dlspose of the Recewershm Property
by pubhc roup or private bargain;

ra‘i-se or borrow money ‘and grant - security therefor. over the Receivership
Property;

appoint a solicitor or accountant or other professronally qualrfled person to asmst

'hlm in the performance of his functions;

bring or defend any action or other legal proceedmgs in the name and on each
Chargor's. behalf,

refer to arbitration any question affecting a Chargor;
effect and maintain insurances in respect of a Chargor's business and properties;
use a Chargor's seal;

do all acts and to execute in each Chargor's name and on its behalf any deed,
receipt or other document;
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(u-).'. draw, accept, rnake and endorse any _blll of exc:hange or prom|ssory note in each
Chargor s name and on its behalf -

) B appomt any agent to do any busmess which he is unable to do himself or wh|ch :

can more conveniently be done by an agent and have the power to. employ and
dismiss employees, agents and/or advisors at such salaries or remuneration and
on such terms of service as the Recewer in hls dlscretlon may think fit;

{w) do all such thrngs (mcludmg the carrying out of works) as. may be necessary for or '
' 'lnCIdentat or conducwe to the. reahsatmn of the Recelvershlp Property,

(X} '-'make any payment which is necessary or mmdenta] to the performance of his

. functrons

v) Carry on or permlt the carrylng on of each Chargor's busmess

2 establlsh Sub3|d|ar|es of each Chargor

(aa) transfer to each Chargors Sub5|d|ar|es the who!e or any ‘part of the busmess or '
: Rece|versh|p Property, :

- {bb)-- grant or accept a surrender of a lease or tena'ncy o'f' any of the Receivership

Property, and take-a lease or tenancy of any propemes requwed or convement for-
each Chargor's busmess

(cc)  make any a_rra.ngement_ or compremise bn'each Chargor's behalf in respect of the
Receivership Property, ' -

e (dd) call up, or requrre each Chargor‘s directors - to call up, any of the relevent

103

104

10.5

-Chargors uncal[ed capltat

| (ee) rank and claim in the bankruptcy, lnsolvency, sequeslratlon or liquidation of any

person indebted to each Chargor and to receive dividends, and to accede to trust
deeds for the creditors of any such person. :

. He shall also have a!l powers from time to time conferred on receivers by statute WithOUt
“in.the case of powers conferred by the. Law. of Property Act 1925, the restrrctlons
~contained in Section 103 of that Act :

Leumi- may from ttme to tlme determine the remuneratlon of any: Recelver and sectlon
h 109(6} Law of Proper’ty Act 1925 shall be. varied accordingly. A Receiver shall be entitied
to remuneration appropriate to work and responsrblhtres involved upon the -basis of

charging from time to time adopted by the Receiver in accordance W|th the current '

~ practice of hls firm. .

- Leumi may refmove any Receiver.: In case of such removal or the retirement or death of

any Receiver, Leumi may appoint another in his place. At the'time of his appomtment (or-

“at any time afterwards) Leumi may fix the remuneration of the Receiver on such basis as
- Leumi shall determlne This may include a fixed fee or an hourly rate or a commission.

Leumi may appomt more than one person to act as the Recewer Where mare than one
person shall -be appointed to act as Receiver, those so appornted shall carry out their

“duties, exercise their rights, and be subject to their obligations jeintly as well as severally.
. ‘References in this deed to the Recewer shall be to each and all of them as appropriate.
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' 106

107

10.8

10.9°

11

11

Any appomtment or flxmg of the remuneratzon of the Recewer or-any such removal shalt" =
- be made i wntsng and be signed by any dtrector or authorised ofﬁcer of Leumn s.

_ Any Rec:ewer appomted under this deed shall be the agent for Ehe Chargors He shall be E
'in the same position as a Receiver appointed under the Law of Property Act 1925. Each
Chargor shall be solely responsibie for its acts, ‘omissions, losses, misconduct, defauits
and remuneration. Leumi shall not in any way be liable or respor‘sSIbIe either to such

Chargor or to any other person for any of them

. Leurni- may at’ any time gtve up possessron of any part of the Recelvershlp F’roperty-

and/or mthcfraw from the recewersmp

Whether or nct a Receiver shall be appomted under this deed Leumn may at any tlme .
- after this security shall have become enforceable and without giving notice, exercise all .

or any of the powers authorlttes and dISCFe‘iIC}nS conferred on'a Recewer as sef out

_above

ADDITIONAL POWERS

“Leumi or any Recelver may lease, “make agreements fer Ieases at a premlum or
_ otherwise, accept surrenders of leases and grant options or vary or reduce any sum - -
- payable under any leases. or tenancy agreements as it thinks fit, without. the need to.
- comply with any of the prowsrons of sect:ons 99 and 100 of the Law of Preperty Ac:t-

105,

M2

The restriction on . the consolidation of mortgages and on power of sale imposed by
sections 83 and 103 respectively of the Law of Property Act 1925 shall not apply to the-
security constituted by this deed. However the power of salé and the other powers: -

- conferred on mortgagees by that'Aet shall apply to this security but without the Act's - -

restnctlons as to giving notice or otherwise. Accordingly for the purposes of a sale or’

' other exercise of any such powers the whole of the Secured Liabilities shall be treated as

'--due and payabte tmmedlately upen the execut;on and dehvery of this dccument

L,eurm ma.y-. a%_an-y time WI.tho.L'st d‘echargmg .o_r-ln' any o‘%her way. effect-mg'-tms sec_tirity or

- any remedy that Leumi may have, grant to the Chargors (or to any other person) time or

121

i induigen‘de”or abstain. from perfecting or enforbing any remedies, securities, guarantees

or rights which Leumi may now of afterwards have from of ageznst the Chargors or any
other: person

-_ If Leuml feceive ar are. treated as havmg recewed notice of any’ subseQUent mongage or
_ ‘charge affecting any of the Morgaged Property then Leumi may open a new account . .
. with the Chargors. |f Leumi do not open a hiew account, Leumi shall nevertheless be
" treated as # Leum| had done so at the time when Leumi received or were treated as _
- having received such notice:. From that time all payments made by the Chargors to
 Leumi shall be credited or be treated as having been credited to the new account, Such .
: _payments shall' not operate to reduce the amount secured by thls deed when- Leurrn C
recewed or were treated as havmg received such nottce :

._APPLICATION OF MONIES

a AH momes recewed by Leum| or by the: Recewer under oF by wrtue of thrs deecf shafl be '_
_apphied.in the following order: . : :

“(a) inthe discharge of all liabilities having priority to the' Secured Liabilities;
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.(:'b)_-. i payment of alt costs charges and expenses lncurred in or mcmtental to the'-' -

-exereise or performance for. attempteci exercrse or. performance) of any of: the

" powers .or authontles conferred by pr in any other way conhected wrth thls cieed g o

and then

- '(c) Soin payment to the Recerver of hIS remuneratron flxed ln accordance wrth ctause SR

o _'10 of this deed and then

'(d);" : any sums due to any person under any apphcable statute

o '(é) _'|n payment to Leuml of the Secured Lrabrlltles due fo Leumr in such order as

12.2.
A2

124

. :'Leum| in Leumlsabsolute dlscretlon thmkﬂt and then S

S ﬁ_ in payment to the Chargors of any surplus

j:Any surplus shal% not carry lnterest The Recewer or Leuml rnay pay any surplus into any' BT
. of the Chargors' bark accounts mcludrng an. account opened specn‘lcaily for such' T II
B purpose Leumr shatl then have no further Ilablhty for such surptus ' : SURNS

'Fotlowmg the enforcernent of thls secunty, any monies recewed by Leurm may be”'::.
_appropnated by Leumi in. Leumr s dlscret|on in.or towards the payment and d|scharge of

any part of the Secured Llablllhes

. '_Leum| or the Recerver may credrt any monzes to a suspense account for so Iong and |n':- S
-such manner as Leumi may from time to time determsne The: Recelver may retam the' R

- -_-'same for such penod as the Recelver and Leumi: con5|der exped|ent

125

a3

S 432

Al monies’ recewed by any Chargor under any msurance polrcy on the Mortgaged _
'Property shall be treated as part of the Mortgaged Property Subject only to any nghts of
-third- partles ha\rlng priority and to the requirements of any. lease of . the Mortgaged

Property They. shall be applied at Leumi's discretion either in’ reducrng the- Securedf

. Liabilities .or towards makmg good the toss or damage for- which. the monies became |
- payable. Any momes feceived by the Chargers under any insurance on the: Mortgaged

' -PrOperty ehalt be held on trust for payment to Leurni pendlng such appltcatlon
PROTECTION OF THIRD PARTIES |

_-No person paytng or handlng over monies to the Recewer and obtarnmg a dlscharge :.
. shall have any resp0n5|b1hty or trablllty to see to thelr correct apphcahon o ' S

: -No person deallng w1th Leuml or the Recewer need enqurre

- 3.(a')_'- ) whether any event has happened glvrng erther Leum| or the Recewer the rlght to

- exercise any of hls powers

(b) as 1 the propnety ar regutanty of any act purporting or. lntendlng 1o be an
) exerclse of such powers ' . _ 5

.:(‘_3‘_).:'_'.' 'as to the valldlty ar regularlty ef the apporntment of any Recewer purporting to act._._-'-.

cooor to have been appornteti as SuCh or

' (d) : whether any money remams owmg upon thls seCunty
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133

134~

-14

141

15

151

156.2

16.3.

All the protectron to purchasers contamed in Sectrons 104 and 107 of the Law of Property :
_Act 1825 shall apply to any person purchasmg from or dealing with the Receiver or Leunt '
-as if the Secured Liabilities had become due and the statutory power of sale and

appointing a. receiver in relatlon to (to the extent permltted by law) had arisen on the date

of thrs deed :

No person deallng with Leum| or-the Recerver shall be affeoted by express notlce that

' any act is unnecessary or improper.

-.LAND REGISTRY

“Each Chargor will notrfy Leum| of any freehold or [easehold property which it now owns

. or which it may own after the- date of this deed and will, at any time, meet any cost of
: reg:stenng this deed agamst any property’ whrch it may how, or |n the future own atthe

‘Land Regrstry

(a) Each Chargor hereby consents to Leuml s applrcatron to the Chref Land Regrstrar
in Form RX1 for the registration of the following restriction against each. of the -
reg|stered titles specrfled in Schedule 2 {and against any title to any unregistered

" Property specified in Schedule 2 which is or ought to be the- subject of a first

" registration-of title at the Land Reglstry at the date of this deed)
' “RESTRICTION

No drsposrtron of the reglstered estate by the proprretor of the reg|stered gstate is to be
registered wrthout a wrltten consent signed by the proprietor for the time bemg of the
charge dated[ S ] in - favour of Leumi ABL Limited
~ (company number 00620951} referred to in the charges register or, if appropriate signed
on such propnetors behalf by |ts attorney, directors andfor secretary

by In respeot of any property charged pursuant to thrs deed, title-to whrc:h is.
' registered at the Land Registry, each Chargor hereby represents and warrants
~fhat the securlty created by this deed does not contravene any of the provrsrons'

- of its memorandum and artlcles of assocnahon OF . any other corrstltutlonal"
documents. : '

CONTINUING AND ADDITIONAL SECURITY -
This security is continuing securi’ty It shall apply to all the Secured Liabilities despite any.
interim settlement of acoount unt|I a final d|scharge of thrs securlty shall be glven to each’

Chargor by Leumr

This securlty is in addrtlon to and shall not merge or otherwise prejudnoe or: affect any
other right or remedy of Leumi's or ‘any assignment, bill; note, guarantee ‘mortgage or

- other security now or jn future in favour of Leumi or held by or avallable to- Leuml

- whether created by a Chargor OF any thrrd party
Th|s-seour|ty shallr not in any way be prejudlced-or aﬁected by'
(@) -any guarentee mortgage or other securlty now or in future held by or available to -
“Leumi or by the invalidity of any of them or by Leumi riow or afterwards dealing

) ~with, exchanging, releasing, modrfylng of abstaining from perfecting or enforcmg
B any of them or any rights whrch it may now or. afterwards have;, or :
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161

162

174

172

18

18.1

"(b) * by Leumi giving time for payment or mdulgence or compoundlng with a Chargor

. or any other. persons

..CURRENGY INDEMNITY '

For the purpose of or pendmg the dlscharge of any of the Secured Llablhtres secured by

' this deed Leumi or any Receiver appointed hereunder may convert any moniés received, - |

recovered or realised “under this deed . (including the .proceeds of any  previous

- conversion) from their existing currency into such other currency as Leumi or such
‘Receiver may-think fit. Any such conversion shall be effected at the then prevailing spot

selling rate of exchange of Leuml s bankers, for such other currency agalnst the existing

_currency

: Each Chargor W|ll lndemnlfy Leum| agatnst any shortfall between

(a) any amount received of recovered: by Leuml in respect of any of the Secured
Liabilities which are converted in accordance with clause 16.1 mto the currency in-
which such I|ab|t|ty was payable and

(b) . -the amount payable to Leumi under thls deed in the currency of such hablhty

: DISCHARGE

Upon payment and complete discharge and performance of all the Secured Liabilities

" and of all costs, charges and expenses incurred by Leumi under or in relatlon to this .
" deed, Leumi shall, at the Chargors' request and cost, duly dlscharge this securnty and any
further security - glven in accordance with its terms. Leumi will -also: transfer to the

Chargors .any of the Mortgaged Property WhICh has been assigned or transferred to

~ Leumi.

Leumi's right to recover the Secured l__iabi_lzities or to-enforce the terms of this deed shall

‘not be affected by any payment or any act-or thing which may be avoided or adjusted

under the laws relating to bankruptcy or insolvency.or under Part VI of the Insolvency Act
1986. Any release or discharge given-or settlement made by Leumi relying on any such -
payment act or thlng shall be void and of no effect :

SERVICE OF NOTICES AND PROCESS

Except as stated to the contrary herein, ‘any written. notlce from Leumi to any Chargor
and any proceedlngs |ssued by Leum| requmng servrce on any Chargor may be gwen or

: served

(@ by delivering it at or posting it to the relevant Chargor's registered office or to

such- other address advised by’ that Chargor to Leumi-and acknowledged by -
-Leumi as bemg effectwe for the purposes of this clause or :

(b)) by dellvenng it at or postlng it to any. address: tast known to Leum| at WhICh the

relevant Chargor carried on busmess

(c) _by handmg ittoa Chargors officers;

' (d): ' by a fax or e-mail to the relevant Chargors number or address adwsed to and

" acknowledged by Leumias suitable-for communlcatlon between the parties .
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18.2

18.3

19

18.1

20

201

20:.2

Any such noﬁbe or process shall be considered served:

(@ if delivered --at the time Df delivery; or '

(b) if sent by post - 48 hours from the time. of posting; or
{c) if sent by fax or e-mail - et the fime of traﬁsmi_ss_ion; or
{d) if handad over - at the tifie of handiné over.

Any notice in writing by any Chargor to Leumi required hereunder shall take effect at the

. time it is received by Leumi at Leumi's address for service or at such other address as

Leumi may adwse in writing to the Chargors for this purpose.

JU-RISDICTION '

This deed shall be interpreted and shall be governed by the laws of England. Each
Chargor will ac¢ept the non-exclusive jurisdiction of the English-Courts in connection with
any matter arising under this deed.

THE CHARGOR'S REPRESENTATISONS, WARRANTIES AND UNDERTAKINGS

Each C_harg-Or certifies that the execution of this deed has been duly authorised by a
resolution of its Board of Directors and that it does not break any. of the provisions of its

- - Memorandum and: Articles of -Association or of any other Encumbrance, security or

agreement entered into prior to the date of this deed or the laws of any jurisdiction
applying to it.

Each Chargor represents and warrants to Leumi that:

(2) it is and will at all times be the sole beneficial owner with full title guarantee of alf
thé Mortgaged Property and that no Encumbrances affect it except the
Encumbrances (if any) set out in Schedule 3 and generat liens in-the ordinary
course of busingss;

(b) it is and wi'[I at all times have the necessary power to enter into and perform its
obligations under this deed; '

{©) this d_e'ed constitutes its legal, valid, binding and enforceable obfigations and is an
effective security over alt and every part of the Morfgaged Property in accordance
with its terms;

(dy all necessary authorisations and consents to énabie or entitle it to enter into this
deed have been obtained and these wm remain in full force and effect during the
existence of this security; :

(e) it has acquired, maintained and compliéd with-all Environmental Licences (if any)
needed for its use or occupation of the Mortgaged Property or for the conduct of -
its current business;

{f) it has complied with all. other applicable Environmental Laws and has not done or

permitted any act or omission whereby its Environmental Licences (if any) could
be varied or revoked;
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211

22

213
_22
221

222

22.3

{g) 80 far as it is-aware there has been no dlscharge splllage release or emission of
' any prescribed, dangerous, noxious or- offensive substance .or any controlied
waste on, into or from any of the Mortgaged Property or any premises adjoining

any part of it and no.such substances or any. controlled waste have been stored

or disposed of on or- in-any. part of the. Mortgaged Property or, so far as it is.
aware, in any adjoining premises except in accordance with the reqwrements of
the applicable Enwrdnmental Laws

{hy it is not |n breach of and- has not mcurred or become subject to any civil or

o criminal |Eabt|lty under any Enwronmentat Laws or the terms of any Environmiental
. Licence; :

() it has obtained and maintained ali such insurance policies as would be

maintained by prudent companies carrying on business of the type carried on by
it-at all relevant times and has complied i all material respec:ts WIth the terms
~ and.conditions of such policies: :

0] it undertakes that rio Ericumbrances (dth'er than a general lien in the ordinary

course of business) ranking in priority o or pari passu with the charges created’
by this deed will arise after the date of thls deed over: the Mortgaged F’roperty

TRANSFERS AND DISCLOSURES

This déed is freely transferable by Leuml References in this deed to Leum| shall include

Leumi's successors, assignees and transferees.

No Chargor may assrgn or transfer any of its. obhgatidns under this deed. Nor may any

. Chargor enter into any transactton which would result inany such obllgatrons passing to

another persen.

- Leumi ‘may disclose - any information about ‘the Chargors and any member of the

Chargors' Group-and any other person connected or associated with the Chargors to any
member of Leumi's Group and/or to any person to whom Leumi are proposing to transfer -
or assign -or have transferred or ‘assigned this deéd. Each Chargor represents and -
warrants that it has and (so far as permltted by taw) will maintain any necessary authority
by oron behalf of any such persons to agree to-the: provisions. of this clause.

MISCELLANEOUS

No delay or omission on Leumni's part in eXermsmg any right or remedy'under this 'deed

~ shall impair that right or remedy or operate as or be. taken to be a waiver of it. Any

single, partial or defective exercise of any such right or remedy shatl not prevent the
further exermse of that or any other rught or remedy.

“Leumi's rlghts under this deed are cumulatwe They are not exclusive of any rlghts B
- provided by law. They may be exercised from time to time an_d as often as Leumi see fit.

Any wal‘tter by Leumi of any terms of this deed or 'ahy consent or aphrdval given by -
Leumi under it shall only be effective if given in writing. - Such consent and approval shall

' - then only apply for the purpose stated and be subject toany wntten terms and COﬂdIthﬂS

24

|mposed by Leumi.

If at any time any- ane or more of the provisions of this deed is or becomes |Ilegal invalid
or unenforceable in any respect under the laws of any jurisdiction then neither the
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226

legality, validity or enforceability of the-remaihing provisions of this deed nar the legality,
validity. or enforceability of such provision under the law of any other jurisdiction shall be
in any way affected or impaired as a result. '

Any certificate signed by a director or authorised officer of Leumi's as to the amount of

the Secured Liabilities at the date of such certificate shall, in the absence of manifest

- arror, be conclusive evidence of such amount and be binding on the Chargors.

This deed may be executed in any number of counterparts. It will then be as effective as
if all signatures on the counterparts were on a single copy of this deed.
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'SCHEDULE 1
' CHARGQR DETAILS

. Name: VC MP Bideo Ltd

Company Number: 11302228
QAW

. Name: VC MP SPV 1 Ltd
Company Number: 11688988

.Registered Offlce C/O Mofo Notices lelted Cltypomt One Ropemaker Street L,oncfon

QAW

_ Name Burden. Group Hoidlngs lelted
Company Number: 06804025

Reygistered Ofﬂca 40 West Markef Buﬁdmg, London Central Markets- Smlthﬂetd London

9PS

. Name: The Burden Group Lim|Eed

 Company Number: 01641959
_ _Reglstered Office: 40 West Market Buﬂdlng London Central Markets Smlthﬂeid London

9PS

© - Name: James Burden Ltmlted g

.Company Number: 02702908 -
9PS

Name: Cavendish Ships Stores Limited
_Company Number: 01433354

- SPs

Registered Offlce 40 West Market Bunldlng London Centrat Markets Smithfield, London

Registered Office: C/O Mofo Notlces Lfm|ted Citypomt One Ropemaker Street London EC2Y

EC2Y
ECAA-
EC1A

Ec.'1 A

Registered O_fflce 40 West’ Markei Bmldmg London Central Markets Smlthfleld London EC1A :
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SCHEDULE 2
Properties
(Clause 4.1{a})

None specified
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'SCHEDULE 3 .
Encumbrances .
{Clauses 4.5 and 20.2(a))

Nene specified
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SCHEDULE 4 ' '
(Plant and machinery su b}ect to chattel mortgage hereunder)
{Clause 4.1{c){iv} :

None specified
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_ _SCHEDULE 5
-{Disposal of Charged Assets)
. {Clause 5.1(e)}
Part 1
| 'Form of Ietter of Request to dlspose of Charged Assets

To: The D|rectors
Leumi ABL Limited

ate]

~ Dear Sirs

We refer to the debenture dated [» ] granted to Leumi by the Chargors (as defined in the .
Debenture).("Debenture"). : : B .

- We hereby request your consent to d|spose of [asset] bemg part of the Mortgaged Property (as
defined in the Debenture). We wish to dispose of [asset] to [purchaser] [descnbe terms].

Pleés_e cb_hfirm your consent to the above disposal by. signing and.r_et_u_r_ning' the e_nclosed fetter.

Yours faithfully - |

fof and on behalf of

[insert relevah_tCharg'_o'r'name] _ ..
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Part 2

Form of letter of cpnsent to dispose of Charged Assets
To.  [insert relevant Chargor namg}'

[date]

Dear Sirs

We refer to the letter of [date], a copy of which is attached.

We hereby consent to the disposal of [asset] to [purchaser] [on terms] [on the condition that
[specify conditions of consent to disposall}. '

Yours faithfu Hy'

for and on behalf of

Leumi ABL Limited
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. ACKNOWLEDGMENT
The Chargors acknowledge thetr understandlng that:

a) this legal document imposes significant obltgatlons on the Chargors whrch at aII t|mes

: must be complied with; a breach of any obllgation by the Chargors entitles Leumi to
enforce the security gwen in this document and to claim. damages for any losses_
caused partlcularly if the Chargors fail to perform their part and : '

_'(b) should the Chargors and any guarantor or lndemnlfler ‘be in any doubt about any

- particular aspect of this and orany other documents. governlng the proposed fagilities,

then before signature, . they- should consider taking mdependent Iegal adv1ce to
ensure that these obllgahons are fully understood :

_ IN WITNESS of which the parties have executed this deed on the date set out above.
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THE CHARGORS

EXECUTED and delivered as a deed by
VC MP BIDCO LTD acting by two directors
or by one director and the secretary:

ACHNG DY oo )
................................................................... {a Director) )
BNG e )
.................................. (a Director/Company Secretary) )

EXECUTED and defivered as a deed by
VC MP SPV 1 LTD acting by two directors
or by one director and the secretary:

Acting Y )
................................................................... {a Director))
and e e )
...... reeiinisinnen. (2 DirectorfCompany Secretary) )

EXECUTED and delivered as a deed by
BURDEN GROUP HOLDINGS LIMITED
acting by two directors or-by one director
and the secretary:

acting by ..o )
................................................................... (a Director) )
AN e e )

EXECUTED and delivered as a deed by
THE BURDEN GROUP LIMITED acting by
two- directors or by one director and the
secretary:

acting by ... }
.................................................................. {a Director) )
AN }

EXECUTED and delivered as a deed by
JAMES BURDEN LIMITED acting by two
directors or by cne director and  the
secretary: '

acting by .. s )

.Signa-ture of Director /
Company Secretary

Signature of Director /
Company Secretary

Signhature of Director /
Company Secretary

Signature of Director /
Company Secretary

Signature of Director
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EXECUTE_D"aind--delive'r'ect as'_a deed by .
CAVENDISH SHIPS STORES LIMITED

. acting .by two directors or by one dlrector
and the secretary:

acting BY e . ..... P R )

i il PRI E I (a Diractor). )
AT e SR i)

i (@ DirectoriCompany Secretary) )

Signature of Director / -
Company Secretary

. Sig'n'at;ure of Director/
Company Secretary .
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EXECUTION VERSION
THE SECURED PARTY

’ . - . i‘-ﬁn
SIGNED as a deed by v Hird

Atterney for LEUMI ABL LIMITED

i Yotos

And

- Attorney for LEUMI ABL LIMITED
as attorneys for ' : .

LEUMI ABL LIMITED -
under a power of attorney dated

14th August 2012 in the presence of-

Neme:  Celia Bioby

Address: | oimi ABL Lid
Pagific House
' 126 Dyke Hoad _ _ _
Occupation:  Brighton Transaction Support
East Sussay
B 3t
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EXECUTED ‘and dellvered as a deed by

. Company Secretary . R

- EXECUTED and delivered as.a desd by~~~

VG MP-SPV 1 LTD acting by two directors.
or by onhe directar and the secretary '

' ._'_actlng by R y

; Slgnature if Director L

EXECUTED and delivered as a deed by
- BURDEN GROUP HOLDINGS 'LIMIT'ED

~acting by two dlrectors or by one. drrector
-and the secretary:

: -..Z'actlng by AT ....... ' )
' ' : Dlrector) oo

Caihavide e e e e

'E)'(ECUTED-'ahd'delivered as é 'deed.- by

- THE BURDEN GROUP LIMITED acting by -
two directors or by one dlrector and the
' ‘secretary: : :

_'actlng by O ..... -)'

- EXECUTED én'd"denve“red-as a deed by
- JAMES BURDEN LIMITED acting by two- - -
- directors . or by one director. and the o

Cosserstary:
actmg by ..... ' ) -
A T R (a Dlrector) Yo

. VC MP BIDCO LTD actlng by tWO dlreCtorS L ]
~or by one director and the Secretary: e
o acting by S .......... 2]

" Company Secretary -

(a Dlrecton’Company Secretary) Yo |
S - . Company Secretary = .

- Signature of Directdr/-
- Company Secretary "

Signature of

' Slgnature of Dlrectorl

Signature of Diregtor /-

Signatiire of Director -

- Signature of Director/ o

- Signature of Diréctor

o (14-4338- 307 SITIELIROPE




...... (a 'Dire'cfdr'f'Company Secretary) ) ~ Signature of Director /-
' ' - Company Secretary

EXECUTED and dellvered as a deed by

CAVENDISH SHIPS STORES LIMITED
acting by two d|rect0rs or by one d:rec:tor '
~and the secretary:

L BCHNG BY e e ............. )
BTN, i L e, (a Director) )
and. .o e i e et e e } _
. {a Director/Company Secretary) ) " Signature of Director /- N

~ Company Secretary

" 014-4338-30TS/T/EUROPE




