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Company name: DYE & DURHAM (UK) LIMITED
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Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation: 17/12/2020
Charge code: 1184 4231 0003
Persons entitled: THE BANK OF NOVA SCOTIA

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

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
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALASTAIR CARRUTHERS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11844231

Charge code: 1184 4231 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2020 and created by DYE & DURHAM (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st December 2020 .

Given at Companies House, Cardiff on 22nd December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

DATED 17 Decerker 2020

(1) THE COMPANIES LISTED IN SCHEDULE 1
the Chargors

- and -

(2) THE BANK OF NOVA SCOTIA
as Agent

DEBENTURE

R DLa PIPER

' I HEREBY CERTIFY THIS TO BE A TRUE COPY
OF THE: ORIGINAL

DATE
SIGNED

DLA Piper UK LLP
| St Peter's Square
Manchester -

M2 3DE

Tel; +44 (0) 8700 111 111
Fax: +44 (0) 161235 4111
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THIS DEBENTURE is made on \7 QG(‘Q_\‘%\\OQQ 2020
BETWEEN:

(1)) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (each a "Chargor" and
together the "Chargors"}; and

{2) THE BANK OF NOVA SCOTIA as administrative agenl for the Secured Parties {as defined
below) with offices at 40 King Street West, 62™° Floor, Toronto, ON M5W 2X6 (in such
capacity, the ""Agent").

IT I8 AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitions
I this Deed:

" (a) terms defined in, or construed for the purposes of, the Credit Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed); and

(b) at all times the following terms have the following meanings:

" Account Bank' means any bank or other financial institution with which any Charged
Agceount is maintained from time to time;

"Aet” means the Law of Property Act 1925,

" Assigned Assets” means the Security Assels expressed to be assigned pursuant to clause 4.2
(Security assigrmments);

"Borrower' means Dye & Durham Corporation, a corporation existing under the laws of the
Province of Ontario with offices at 199 Bay Street, Suite 4610, Toronto, ON MS5I. 1E9;

"Business Day' means a day (other than a Saturday ar a Sunday) on which banks are open for
general business in London, England and Teronto, Canada;

"Charged Accounts" means each account charged by or pursuant te this Deed, which for the
avoidance of doubt, excludes any Excluded Security Asset;

"Charged Investments' means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities;

"Charged Securifies' means:
{a) the securities specified in part 2 of schedule 2 (Detuils of Security Assets); and

(b} all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "invesiments” (as defined in partIT of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, frustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time,
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other than any Excluded Security Asset;

"Credit Agreement" means the amended and restated credit agreement dated Precember 10,
2020 between, among others, the Borrower, the persons who are, and fiom time Lo time become,
parties thereto, as obligors, the Agent and the persons who are, and from time to lime become,
partics thercto, as lenders, as may be amended, restated, supplemented or otherwise modified
from time to time; .

""Debenture Security" means the Security Interests created or evidenced by or pursuunt to this
Deed;

"Delepgate' means any delegate, sub-delegato, agent, attorney or co-trustee appointed by the
Agent or by a Recelver;

"Excluded InteHectual Property" has the meaning given to such term in clause 6.2(a);
"Excluded Leasehold Property' has the meaning given to such term in clause 6.1(a);
"Excluded Security Assefs' means:

(a) the estates and interests in freshold, leasehold and ether immovable property belonging
to any Chargor, or in which any Chargor has an interest, specified in part 1 of schedule
5 (Details of Exchided Secuaity Assets);

() the securities Spcc]ﬁed m part 2 of schedule 5 (Details of Excluded Security Assets),
‘ and

() each account specified in part 3 of schedule 3 (Derails of Excluded Security Assets),
"Group" means the Borrower and each of its Subsidiaries;

"Insurances" means all policies of insurance {(and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time fo time has an interest
including, without limitation the policies of insurance (if any) specified in part 3 of schedule 2
{Details of Security Assets), but excluding such policies of msmance to the extent that they
relate to third party liabilities,

"Intellectual Properiy” means all legal and/or equitable interests of each Chargor i, or
relating o any patents, irademarks, service marks, trade names, domain names, vights relating
to social media, copyrights, trade secrets, industrial designs and other similar rights, including,
without fimitation, the intellectual property rights (if any) specrﬁed in part 4 of schedule 2
(Details of Security Asset);

"Material Property" means all Real Property other than any Shorl Leasehold Property;
"Party" means a patty to this Deed;

"Planning Acts' means (a} the Town and Country Planning Act 1990, (b) the Planning (Listed
Buildings and Conservation Areas) Act 1990, {c} the Plamming (Iazardous Substances) Act
1999, (d) the Planning (Consequential Provisions) Act 1990, (&) the Planning and
Compensation Act 1991, (£} any regulations made pursuant fo any of the foregoing and (g) any
other legislation of a similar nature;

""Real Property" means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or in which any
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Chargor has an inderest at any time (including the registered and unregistered land (if any) in
Ingland and Wales specified in part 1 of schedule 2 (Details of Security Assets)), together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thercon,

1)) all easements, rights and agreements in respect thersof; and
() the benefit of all covenants given in respect thereof,
other than any Excluded Security Asset;

"Receivables" means all present and future boold debts and other debts, rentals, royalties, fess,
VAT and monetary claims and ail other amounts at any time recoverable or receivable by, or
due or owing to, any Chargor (whether actual or contingent and whether arising under contract
or in any other manner whatsoever) together with:

{a) the benefit of ail rights, guarantees, Security Inlerests and remedies relating to any of
the foregoing {including, without limitation, negotiable instruments, indernities,
reservations of property rights, rights of tracing and unpaid vendor's liens and simitar
associated rights); and

() all proceeds of any of the foregoing;

"Receiver" means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Agent under this Deed;

"Related Rights'" means, in velation to any Charged Securities:

{a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b) of this definition; and

(b) all rights, monies or property accruing or offered at any time in relation to such Charged
Securities whether by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise;

"Secured Agreements’ means the Credit Agreement, the other Loan Documents (including
this Deed) and the Other Secured Agreements (as those agreements may be amended,
supplemented, restated and replaced from time to tima); :

"Secured Obligations” means all debts, liabilities and obligations of the Borrower to the
Secured Parties under or in connection with the Secured Agreements, whether present or future,
direct or indirect, matured or not, at any time owing or remaining unpzid by the Borrower to
the Secured Parties in any currency under or in connection with the Secured Agreements,
whether arising from dealings between the Secured Parties and the Borrower or from other
dealings or proceedings by which the Secured Parties may be or become in any manner
whatever creditors of the Borrower under or in counnection the Secured Agreements, and
whergver incurred, and whether incurred by the Borrower alone or with another or others and
whether as principal or surety, and all interest, fees, commissions and legal and other costs,
charges and expenses owing or remaining unpaid by the Borrower fo the Secured Parties in any
enrrency under or in cozmection with the Secured Agreements;

"Secured Parties” means each Person that from time to time (3) is defined as a "Lender” or ag
the "Agent"” under the Credit Agreement or (it) is the Agent, a Lender, Affiliate of the Agent or
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Lender to whom Other Secured Obligations are owing, in each case in its capacity as a creditor
under the Secured Agresments;

"Security Assets'' means all property and assets from time to time mortgaged, charged ar
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Interest” means a mortgage, charge, pledpe, lien or other security interest securing
any obligation of any person or any other apreement or arrangement having a similar effect;

"Security Period means the period beginning on the date of this Deed and ending on the date
on which:

(a) all the Secured Obligations have been uncondilionally and irrevocably paid and
discharged in full; and

(0 no Sceured Party has any further commitment, obligation or lability under or pursuant
to the Secured Agreements;

"Security Trust Deed'! means the security trust deed dated on or around the date of this Deed
between the persons who are, and from time to time become, parties thereto, as initial security
beneficiaries and the Agent in its capacity as security trustee as may be amended, restated,
supplemented or otherwise modified from time to time;

"'Short Leasehold Property™ means a leasehold praperty held by any Chargor now or in the
future under a lease granted at a rack rate which has an unexpired term of 15 years or less at the
date of this Deed (or in the case of future acquired leasehold property, at the date of acquisition
of such property by any Chargor); and

"VAT" means:

(&) any tax imposed in compliance with the Council Divective of 28 November 2006 on
the common system of value added tax (EC Directive 2006/112); and

(b) any other tax of a similar nature, whether imposed in a member state of the European
Union in substitution for, or levied in addition to, such tax referved to in paragraph {a)
above, or imposed elsewhere,

1.2 Inferpretation

(a) Unless a contrary indication appears, in this Deed the provisions of section 1.3 (Certain
Rules of Interpretation) of the Credit Agreement apply to this Deed as though they
were set oul in full in this Deed, except that references to "the Loan Documents® will
be construed as references to this Deed.

{b) Unless a contrary indication appears, any reference in this Deed to:

(i a '""Chargor", the "Agent" or any other "Secured Party' or any other person
shall be construed so as to include is successors in title, permitied assizns and
permilted transferees and, in the case of the Agent, any person for the time
being appointed as Agent in accordance with the Secured Agreements;

(i1} "this Deed", the "Credit Agreement", any other "Loan Document', any
“Secured Agreement” ar any other agresment or instrument is a reference fo
this Deed, the Credit Agreement, that Loan Document, that Secured
Agreement or that other agreement or instrament as amended, supplemented,
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extended, restated, novated and/or replaced in any manner from time to tine
{however fundamentally and even if any of the same increases the obiigations
of any member of the Group or provides for further advances); and

(iil)  "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liguidation, administration or dissohwtion of or
similar event affecting the Bortower.

{c) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:
(i) must be complied with at all times during the Securily Period; and

(i) is given by such Chargor for the benefit of the Agent and each other Secured :
Party.

(d) The terms of the other Secured Agreements, and of any side letters between any of the ;
parties to them in relation to any Secured Agreement, are incorporated in this Deed to
the extent required o ensure that any dispositien of the Real Property contained in this
Deed is a valid disposition i accordance with section 2(1) of the Law of Praperty
{Miscellaneous Provisions) Act 1989.

(e) If the Agent reasonably considers that an ainount paid by a Chargor or the Barrower to

' a Secured Party under a Secured Agreement is capable of being avoided or otherwise
set aside on the liguidation or administration of such Chargor or the Borrower, then
that amount shall not be considerad to have been irrevocably paid for the purposes of
this Deed.

® The Parties intend that this document shall take effect ag 4 deed notwithstanding the
fact that a Party may only execute this document vnder hand,

(g) An Event of Default is "continuing" if it has not been remedied or waived.
1.3 Trust

All Secwrity and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Agent are made, created and entered into
in favour of the Agent as trustee for the Secured Parties from time te time on the terms of the
Security Trust Deed.

1.4 Third pal"ty rights
(a) TJnless expressly provided te the contrary in the Credit Agreement, a person who is not
a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed.

()] Notwithstanding any term of any Secured Agreement, the consent of any person who
is not a Party is not required to rescind or vary this Deed,
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2.1

3.1

3.2

4.1

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Agent that it will pay and discharge the Secured Obligations fiom time to time when
they fall due.

(B Every payment by a Chargor of a Secured Obligation which is made to or for the benefit
of a Secured Party to which that Secured Obligation is due and payable in accordance
with the Secured Agresment under which such sum is payable to that Secured Party,
shall operate in satisfaction to the same extent of the covenant contained in
clause 2.1(a).

GRANT OF SECURITY
Nature of security

All Security Interests and dispositions created or made by or pursuant to this Deed are created
or made;

(a) in favour of the Agent;

(b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and .

(c) as continuing security for payment of the Secuwred Obligations.
Qualifying floating charge

Taragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge created
by or pursuant to this Deed (and each such floating charge is a quahifying floating charpe for
the purposes of the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

Ezch Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it or in which it fron: ime to time
has an interest:

(a) by way of first legal mortgage:

(i) the Real Praperty (if any) specified in patt 1 of schedule 2 (Defails of Security
Assets); and

(i} all other Real Property (if any) {other than any Short Leasehold Property) and
all interests in Real Property (other than any Short Leasehoid Property) not
charged by clause 4,1{a)(i};

(b) by way of first fixed charge:

(@ all other Real Property {other than any Short Leasshold Property) and all
interests in Real Property (other than any Short Leasehold Property) not
charged by clause 4,1(a);
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(c)

(d)

{2

)

(&

(h)

()

(ii) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(1lif)  the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

(D all computers, vehicles, office equipment and other equipntent (not charged by
clause 4.1(e)}; and

{ii) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of & Chargor's stock-in-trade ar work-
m-progress;

by way of first fixed challge:

)] the Charged Securities (if any) referred to in part 2 of schedule 2 (Details of
Secupity Assetsy, and

(ii) all other Charged Securities (not charged by clause 4,1{e}(i)),

in each case, together with {A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which a Chargor may have at any time against
any clearance or seitlement system or any custodian in respect of any Charged
[nvestments;

by way of first fixed charge:

{i) the Intellectual Property (if any) specified in part 4 of sehedule 2 {Details of
Security Assets); and

(ii) all other Intellectual Property (if any) (not charged by clause 4.1(H(1)};

to the extent that any Assigned Asset is not effectively assipned under clause 4.2
{Security asyignments), by way of first fixed charge such Assipned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

(i) the benefit of all licences, consents, agresments and authorisations held or used
in connection with the business of a Chargor or the use of any of its assets; and

(i) any letter of credit issued in fayour of a Chargor and all bills of exchange and
other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of the Chargors.

4.2 Security asstgnments

(a)

Fach Chargor assigns and agrees to assign absolutely {subject to a provise for
reassignment on redemption) all of its present and future right, title and interest in and
to:
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{H all Insurances and all claims under the Insurances and all proceeds of the
Insurances, and

(i1) all other Receivables (not assigned under clause 4,2{a){1)).

(b) To the extent that any Assigned Asset described in clause 4.2(a){i} is not assignable,
the assignment which that clause purports to effect shall operate as an assignment of
all present and fiature rights and claits of such Chargor to any proceeds of such
Insurances.

4.3 Notice of assipnment and/or charge - immediate notice

(a) Subject to clause 4.3(b), within ten Business Days of the date of'this Deed (and within
ten Business Days of obtaining any Insurance or the opening of any Charged Account
after the date of this Peed) each Chargor shall:

(@) in respect of each of its Tnsurances, deliver a duly completed notice of
assignment to the provider of each such Insurance and shall use its reasonable
endeavours to procure that each such person executes and delivers to the Agent
an acknowledgement, in each case subatantially in the respective forms set out
in schedule 4 (Form of notice to and ackrowledeement by insurers), and

{ii) in respect of its Charged Accounts deliver a duly completed notice to the
Account Bank and shall use its reasonable endeavours to procure that the
Account Bank executes and delivers to the Agent an acknowledgement, in each
case in the respective forms set out in schedute 3 (Form of notice fo and
acknowledgement firom Account Bank),

or, in each case, in such other forin as the Agent shall agree,

{b) If the relevant Chargor has used its reasonable endeavours to procure the
" acknowledgements referred to in paragraph (a) above within the ten Business Day time
period specified therein, but the relevant insurer or, as the case may be, Account Bank
has refused or failed to provide such acknowledgement in form and substance
acceptable to the Agent within that time period then the relevant Chargor's obligation

to oblain such acknowledgement will terminate.

4.4 Assigned Assets

The Agent is not obliged to take any steps necessary ta preserve any Assipned Asset or to make
any enquiries as to the nature or sufficiency of any payment received by it pursuart to this Deed.

5. FLOATING CHARGE

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

{a) assets and undertaking {wherever located) not otherwise sffectively charged by way of
fixed mortgage or charge or assigned pursuant fo clause 4.1 (Mixed charges), clause 4.2
(Security assignments) ot any other provisien of this Deod; and

(k) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland.
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6. EXCLUSIONS
6.1 Leases restricting charging

{a) There shall be excluded from the charge created by clause 4.1 {Fixed charges) any
leasehold property held by a Chargor under a lease which either precludes absolutely
or condittonally (including requiring the consent of any third party) such Chargor from
creating any charge over ils leasehold interest in that property (each an "Excluded
Leasehold Property") until the relevant condition, waiver or consent has been
satisfied or obtained (and, for the avoidance of doubt, once that relevant condition,
waiver or consent has been satisfied or obtained, that leasehold property shall cease to
be an Excluded Leaschold Property).

() For each Excluded Leaschold Property (other than an Excluded Leasehold Property
which is an Excluded Security Asset), the applicable Chargor undertakes to apply for
the relevant consent or waiver of prohibition or condition within ten Business Days of
the date of this Deed or the date of acquisition of the relevant leaschold property and,
in respect of each Fxcluded Leasehold Property (other than an Excluded Leaschold
Property which iz an Excluded Seewrily Asset) which provides thal the relevant third
party will not unreasonably withhold its consent to charging, to use its reasonable
endeayours to obtain that consent as soon as possible and to keep the Agent regularly
informed of the progress of its negotiations,

(¢} Immediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Leasehold Property shall stand charged to the Agent under clause 4.1 (Fived
charges), 1f required by the Agent at any time following receipt of that waiver ar
consent, the applicable Chargor shall execute a valid legal mortgage in such form as
the Agent shal} reasonably require within ten Business Days ol the relevant waiver or
consent being granted.

(d) If any consent or waiver referred to in paragraph (a) above is not obtained and the
Security Inierests created by this Deed become enforceable, such Chargor shall hold
any Exclnded Leasehold Property for which a consent or waiver has not been obtained
and its benefits in trust for the Agent, and shall perform its obligations and exercise its
rights under the lease relating to the Excluded Leasehold Property, including rights of
disposition, in a manner consistent with such Chargor's abligations under this Deed and
in a proper and timely manner where it is commercial prudent to do so taking into
aceount the interests of the Secured Parties.

6.2 Intellectual Property restricting charging

() There shall be excluded fiom the charge created by clavse 4.1 (Fixed churges) any
Intellectual Property in which a Chargor has an intersst under any licence or other
agreement which either precludes absolutely or conditionally (including requiring the
consent of any third party) that Chargor from cresting any charge over its interest in
that Intellectual Property (each an "Exeluded Iutellectual Property') until the
relevant condition or waiver has been satisfied or obtained.

{b) Far each Excluded Intellectual Property asset, the applicable Chargor undertakes to
apply for the relevant consent or waiver or prohibition or condition within ten Business
Days of the date of this Deed or the date on which such licence or other agreement is
entered into and, in respect of any licence or agreement which provides that the relevant
third party will not unreasonably withhold its consent to charging, to use its reasonable
endeavours to obtain that consent as soon as possible and to keep the Agent regularly
informed of the progress of its negotiations.
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6.3

6.4

(c)

(d)

Immediately upen receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property shall stand charged to the Agent under clause 4.1 (Fixed
charges). H required by the Agent, at any time following receipt of that waiver or
consent, the applicable Chargor shall execute a valid fixed charge or legal assighment
in such form 2s the Apent shall reasonably reguire within ten Business Days of any
such request by the Agent.

If any consent or waiver referred to in paragraph (a) above is not obtained and the
Secwity Interests created by this Deed become enforceable, such Chargor shall held
any Excluded Intellectual Property for which a consent or waiver has not been obtained
and its benefits in trust for the Agent, and shall perform its obligations and exercise its
rights in relation to the Excluded Intellectual Property, inchiding rights of dispasition,
in a manner consistent with such Chargor's obligations under this Deed and in a proper
and timely manner where it is commercial prudent to do so taking into account the
interests of the Secured Parties.

Other Assels restricting charging

(2)

®

()

There shall be excluded from the charges created by clause 4.1 (Fixed Charges):
(i) any asset sitnated outside of England and Wales; and

(3} subject to clause 6.1 and 6.2, any asset held by a Chargor subject to a legal
requirement, confract, lease, license or other third party arrangement which
either precludes absolutely or conditionally (including requiring the consent of
any third party’y such Chargor from creating any charge over its interest in that

-asset (each an "Excluded Asset') until the relevant condition, waiver or
consent has been satisfied or obtained (and, for the avoidance of doubt, once
that relevant condition, waiver or consent has been satisfied or obtained, that
agset shall cease to be an Excluded Asset).

Immediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Asset shall stand charged to the Agent under clause 4.1 (Fixed chorges), 1f
required by the Agent, at any time following receipt of that waiver or congent, the
applicable Chargor shall execute a valid fixed charge or legal assigmment in such form -
as the Agent shall reasonably require within ten Business Days of any such request by
the Agent,

If any consent or waiver referred to in paragraph (b) above is not obtained and the
Security Interests created by this Deed become enforceable, the applicable Chargor
shall hold any Excluded Asset for which a consent or waiver has not been obtained and
its benefits in frust for the Agenl, and shail perform its obligalions and exercise #s
rights in relation to the Excluded Assets, including rights of disposition, in a marnner
consistent with such Chargor's obligations under thig Deed and in a proper and timely
manner where ¥ {s commercial prudent to do so taking into account the interests of the
Secured Parties.

Excladed Security Assets

There shall be excluded from the charges created by clause 4.1 (Fixed Charges) each Excluded
Security Asset.
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7.1

7.2

7.3

7.4

7.5

CONVERSION OF FLOATING CHARGE
Conversion by netice

The Agent may, by wrilten notice lo a Chargor, convert the floating charge created under this
Deed into a fixed charge as regards all or any of the assels of such Chargor specified in the
notice if; :

(a) an Event of Default has occwrred and is continuing; or

D) the Agent (acting reasonably) considers any Security Assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other Jegal process
or to be otherwise in jeopardy.

Small companies

The flealing charge created under this Deed by the Chargors shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 {or
anything done with a view to obtaining such & moratorium) in respect of the Chargors.

Automatic conversion

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

{a) in refation to any Security Asset which is subject to a floating charge if:

(i) a Chargor creates {or attempts or purports to create) any Security {other than a
Permitted Lien) on or over the relevant Security Asset without the prior written
consent of the Agent; or

(i1} any third party levies or attempts to levy any disiress, execution, attachment or
other legal process against any such Security Asset; and

() over all Secwrity Assets of a Chargor which are subject to a floating charge if an
administrator is appoinfed in respeet of such Chargor or the Agent receives notice of
intention to appoint such an administrator (as contemplated by the Insolvency Act
1986},

Scottish property

Clause 7.3 (dutomatic conversion) will not apply to any asséts situated in Scotland if, and to
the extent that, n Receiver wauld not be capable of exercising his powers in Scotland pursuant
o section 72 of the Insolvency Act 1986 by reasen of such automatic conversion,

Partial conversion

The giving of a notice by the Agent pursuant to clause 7.1 (Conversion by notice) in relation to
any asset or class of assets of a Chargor shall not be construed as a watver or abandonment of
the rights of the Agent to serve similar notices in respect of any other asset or class of assets or
of any other right of the Agent and/or the ather Secured Parties,

SAISA/A] 15A6/5/URMI106236737.11 13



8.1

82

8.3

10.

11,

111

11.2

11.3

CONTINUING SECURITY
Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part, This Deed
shall remain in full force and effect as a continuing security for the duration of the Security
Period,

Additional and separate security

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

Riglif to enforce

This Deed may be enforced against any Chargor without the Agent and/or any other Secured
Party first having recourse to any other right, remedy, guarantee or Security held by or available
to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or fmplied to the contrary, sach Churgor
remains lable to observe and perform all canditions and obligations assumed by it in relation

to the Security Assets. The Agent is under no ebligation fo perform or fulfil any such condition
or obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS
No monies at any time standing to the credit of any acceunt {of any type and however
designated) of a Chargor with the Agent and/or any other Secured Party (or any of them) or in

which a Chargor has an interest (and no rights and benefits relating thereto) shall be capable of
being assigned to ary person other than a Secured Parly. .

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 11 to the Agent
and to each other Secured Party on the date of this Deed,

Ownership of Security Assets

Each Chargor is the sole legal and beneficial owner of all of the Security Assefs identified
against its name in schedule 2 (Details of Security Assets).

Charged Securities

The Charged Securities Hsted in part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by the applicable Chargor in the relsvant company.
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11.4  Real Property

Part 1 of schedule 5 (Details of Excluded Security Assets) identifics all frochold and leasehold
Real Property which is beneficially owned by each Chargor at the date of this Deed.

12. UNDERTAKINGS BY THE CHARGORS
12.1  Negative pledge and Disposals

Mo Chargor shall do or agree to do any of the {ollowing without the prior written consent of the
Agent:

{a) create or permit to subsist any Security Interest on any Security Asset other than as
created by this Deed or 2 Pennitted Lien; or

(B sell, transfer, leass, lend or otherwise dispose of (whether by a single transaction or a
nuriber of transactions and whether related or not and whether voluntarily or
inveluntarily) the whole or any part of its interest in any Security Asset (except as
permitted under the Secured Agrecments).

12.2  Security Assets generally
Each Chargor shall:

{a) notify the Agent within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Security Assets by any
competent authority, and (if required by the Agent):

{i) immediately provide it with a copy of the same; and

{ii) either (A} comply with such notice, order, application, requirement or proposal
ot (B) make such ohjections to the same as the Apent may reasonably require
or approve;

(b} pay ail rates, rents and other oulgoings owed by it in respect of the Security Assets;
(c) comply with:

(i) all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any authorisation, and

(ii) all covenants and obligations affecting any Security Asset (or its manner of
use);

(&) not, except with the prior written consent of the Agent (such consent not to be
unreasenably withheld or delayed), enter into any onerous or restrictive obligation
affecting any material part of any of the Security Assets (except as expressly permitted
by the Credit Agreement);

(e) provide the Agent with all information which it may reasonably request in relation to
the Security Assets; and

{H not do, cause or permif 1o be done anything which may to a material extent depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effect),
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12.3  Deposit of documents and notices relating to Real Property
Each Chargor shall, if requested by the Agent in writing, deposit with the Agent;
(a) all deeds and documents of title relating to the Material Propesty; and

(b) all local tand charges, land charges and the Land Registry search certificates and simiiar
documents received by or en behalf of such Chargor in relation to the Material

Property,
which the Agent may hold throughout the Security Period.
12.4  Real Property undertakings - acquisitions and notices to the Land Registry

(a) Each Chargor shall notify the Agent promptly upon the acquisition of any estale or
© intevest in any freshold or leaschold property (other than any Short Leasehold
Praperty).

) Each Chargor shall, in respect of any Material Property which is acquired by it after
the date of this Decd, the title to which is registered at the Land Registry or the title to
which is required to be so registered:

(i) give the Land Registry written notice of this Deed; and

(i)  procure that notice of this Deed is clearly noted in the Register to each such
title.

12.5  Real Property undertakings - maintenance

(a) Each Chargor shall maintain all buildings and erections forming part of the Scourity
Assets in a reasonable state of repair.

(b) No Chargor shall, except with the prior written consent-of the Agent (such consent naot
to be unreasonably withheld) (or as expressly permitied under the Credit Agreement):

{i) confer en any person any lease or tenancy of any of the Real Prbperty or acoept
a surrender of any lease or tenancy (whethor independently ar under any
statutory power),

(i1 confer on any person any right or licence to occupy any fand or buildings
forming part of the Real Property; or

(iify  grant any licence to assign or sub-let any part of the Real Property.

(c) MNo Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Planning Acts and, in the case of development
invelving a substantial change in the structure of, or a change of use of, any part of the

. Real Property, without first obtaining the written consent of the Agent,

{d) No Chargor shall de, or knowingly permit to be done, anything as a result of which any
lease may be liable to forfeiture or otherwise be determined.

(e) Bach Chargor shalf permit the Agent and any person nominated by it at all reasonable
times with reasonable notice to enter any part of the Real Property and view the state
of it,
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12,6 Insurance

{a) Each Chargor shall at all times comply with its obligations as to insurance contained in
the Credit Agreement (and i particular, section 6.2(6)} (Positive C'ovemmfs} of the
Credit Agreement).

(b} {f at any time any Chargor defaults in:

)] effecting or keeping up the insurances (A) required under the Credit Agresment
or (B) referred to in this clause; or

(i) producing any msurance policy or receipt to the Agent within 14 days of
demand,

the Agent may (without prejudice to its rights under clause 13 (Power to remedy)) take

out or renew such policies of insurance in any sum which the Agent may reasonably :
think expedient. All monies which are expended by the Agent in doing so shall be :
deemed to be properly paid by the Agent and shall be reimbursed by such Chargor on
demand.

{c) Each Chargor shall, subject to the rights of the Agent under clanse 12.6(d), diligently
pursue its rights under the Insurances.

(d)

) After the occurrence of an Event of Default which is continuing the Agent shall
have the sole right to settle or sue for any claim in respect of any Insurances
and to give any discharge for insurance monies.

(i) All claims and monies received or recelvable under any Insurances shall
{subject to the rights or claims of any lessor or landlord or tenant of any part
of the Security Assets) be applied in accordance with the Credit Agresment, or
after the ocourrence of an Event of Default which is continuing, in permanent
reduction of the Secured Obligations in accordance with the Credit Agreement.

12.7  Charged Investments - protection of security

(a) Each Chargor shall, within 5 Business Days of the date of this Deed or (if later) within
5 Business Days after its acquisition of any Charged Securities, by way of security for
the Secured Obligations:

(1) deposit with the Agent (or as the Agent may direct) all certificates and other
documents of title or evidence of ownership to the Charped Securities and their
Related Rights; and

(i) execute and deliver to the Agent:

(A)Y  instruments of transfer in respect of the Charged Securities (executed
in blank and [eft undated); and/or

{B)  such other documents as the Agent shall require to enable it (or its ;
' nominees) to be registered as the cwner of or otherwise to acquire a
legal title to the Charged Securities and their Related Rights (or to pass

legal tite to any purchaser),
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(b}

()

(d)

()

Each Chargor shall:

{i} promptly give notice to any custodian of any agreement with it in respect of
any Charged Investment in the form required by the Agent; and

(i) use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the form required by the Agent. '

Bach Chargor shall promptly pay all ealls or other payments which may become due in
respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of such Chargor in relation to its Charged Investiments, as contemplated by
section 145 of the Companies Act 2006 or otherwise,

Each Chargor shall comply with ali requests for information within its knowledge
relating to the Charged Investments which are made under section 793 of the
Companies Act 2008 or which could be made under section 793 if the relevant
company were a public limited company or under any similar provision contained in
the articles of association or other constitutional documents of the relevant company or
otherwise relating to the Charged Investments and, if it fails 1o do so, the Agent may
provide such information as it may have on behalf of such Chargor,

12.8  Rights of the Parties in respect of Charged Investments

(@)

(b)

{c)

Unless an Event of Defanit has ocourred and is continuing, each Chargor shall be
enfitled to: '

{i} receive and relain all dividends, distributions and other monies paid on or
derived from the Charged Securities; and

(ii) exercise all voting and other rights and powers attaching to the Charged
Securities, provided that it must not do so in 2 manner which;

{A}  hastheeffect of changing the terms of such Charged Securities (or any
class of them) or of any Related Rights unless permitted by the Secured
Agreements; or

(B) is prejudicial to the interests of the Agent and/ar the other Secured
Parties.

At any time following the ocourrence of an Event of Default which is continuing, the
Agent may complete the instrument(s) of transfer for all or any Charged Securities on
behalf of any Chargor in favour of itself or such other person as it may select.

Af any time when any Charged Securities are registered in the name of the. Agent or its
nominee, the Agent shail be under no duty to:

(1) ensure that any dividends, distributions or other manies payable in respect of
such Charged Securities are duly and promptly paid or received by it or its
nominee;

(i) verify that the correct amounts are paid or received; or
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13.

13.1

13.2

13.3

14.

14.1

14.2

14,3

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

POWER TO REMEDY

Power to remedy

If at any time any Chargor does not comply with any of its obligations under this Deed, the
Apent (without prejudice to any other rights arising as a consequence of such non-compliance)
shall be entitled {(but not bound) to rectify that default. Each Chargor irrevacably authorises

the Agent and its empioyees and agents by way of security to do all such things (including
entering the property of such Chargor} which are necessary or desirable to rectify that defauit.

Mortgagec in posscssion

The exercise of the powers of the Agent under this clause 13 shall not render it, or any other
Secured Party, liable as 1 morlgagee in possession.

Monies expended

(a) Each Chargor shall pay to the Agent on demand any monies which arc expended by
the Agent in exercising its powers under this clause 13.

(b) If any Chargor fails to pay any amount payable under paragraph (a) above then it shall,
on demand, pay interest on that overdue amount to the Lenders from and including the
due date up to but excluding the date of actual payment both before and after demand,
default or judgment at the rate of interest specified in section 8.3(8) (Calcwlation and
Other Matters Regarding Interest and Fees) of the Credit Agreement.

WHEN SECURITY BECOMES ENFORCEABLE
When enihfceable'

This Debenture Security shall become immediately snforceable upon the ocourrence of an
Event of Default and shali remain so for so long as such Event of Default 15 continuing.

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing,

Enforcement

(a) After this Debenture Security has become enforceable, the Agent may in ity absoluie
diseretion enforee all or any part of the Debenture Security in such manner ag it sees
fit,

(b) The Chargors shail pay all reasonable out-ofepocket expenses incurred by the Agent

and the Lenders, including the reasonable fees, charges and disbursements of counsel,
in connection with the enforcement or protection of its rights in connection with this
Deed.

{c) If any Chargor fails (o pay any amount payable under paragraph (b) above then the
Chargors shall, on demand, pay interest on that overdue amount to the Lenders from
and including the due date up to byt excluding the date of actual payment both before
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15.

15.1

15.3

154

and after demand, default or judpment at the rate of interest specified in section 8,3(8)
(Caloulation and Other Matters Regarding Interest and Fees) afthe Credit Agreement,

ENFORCEMENT OF SECURITY

General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debeiture Security.

Powers of Ieasing

‘The statutory powers of leasing conferred on the Agent are extended so as to authorise the
Agent {0 lease, make agreements for leases, accept surrenders of leases and grant options as the
Agent may think fit and without the need to comply with section 99 or 100 of the Act.

Powers of Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by wrilten nolice at any time), the Agent may without further notice
(unless required by law):

(1) appoint any person (or persons) o be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
inceme of the Security Assets; and/or

(i) appaint or apply for the appointment of any person who is appropriately
gualified as administrater of any Chargor; and/or

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

(ivi  exercise (in the name of any Chargor and without amy further consent or
authority of such Chargor) any veting rights and aby powers or rights which
may be excrciscd by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.

(b} The Agent is not entitled to appoint a Receiver in tespect of any Security Assets of any

Chargor which are subject to a charge which (as created) was a floating charge solely

by reason of a moratorium being obtained under the nsolyency Act 2000 (or anything
done with a view to obtaining such a moratorium} in respect of such Chargor.

Redemption of prior merigages

At any time after the Debenfure Security has become enforceable, the Agent may:
(a) redeem any prior Security apgainst any Security Asset; and/or

() ' procure the transter of that Securify to itself] and/or

() settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on the applicable Chargor.
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AH principal, interest, costs, charges and expenses of and incidenlal to any such redemption
and/or transfer shall be paid by the Chargors to the Agent on demand.

135  Privileges

(a) Each Receiver and the Agent is entitled to ali the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers when such receivers have
been duly appointed under the Act, except that section 103 of the Act does not apply.

(b) To the extent that the Security Assets constitute “financial collateral" and this Deed
and the obligations of any Chargor under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and ag defined in the Financial
Cellateral Artangements (No, 2) Regulations 2003 (812003 No, 3226)) each Receiver
and the Agent shall have the right afier the Debenture Seciity has become enforceable
to appropriate all or any part of that financial collateral in or towards the satisfaction of
the Secured Obligations.

() For the purpose of clause 15.5(b), the value of the financial collateral appropriated shall
be such amount as the Receiver or Agent reasonably determines having taken info
account-advice obtained by il from an independent investient or accountangy firm of
national standing selected by it.

15.6  No liability

(a) Neither the Agent, any other Secured Party nor any Receiver or Delegate shall be liable
(A) in respect of all ar any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purporied exercise of], or the [ailure
to exercise any of, its or his respective powers (unless such loss or damage is caused
by its or his gross negligence or wilful misconduct). ’

(b} Without prejudice to the generality of clause 15.6{a), neither the Agent, any other
Secured Party nor any Receiver or Delegate shall be liable, by reasen of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
be liable,

157  Protection of third pariies

No person (including a purchaser) dealing with the Agent or any Receiver or Delegate will be
concerned o enquire:

(a) whether the Secured Obligations have become payable;

(b whether any power which the Agent or the Reeeiver is purporting to excrcisc has
become exercisable;

() whether any money remaing due under any Secured Agreements; or

(d) how any money pgid to the Agent or to the Recetver is to be applied.
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16,

16.1

16.2

16.3

16.4

16.5

17.

17.1

17.2

RECEIVER

Removal and replacement

The Agent may from time to time remove any Receiver appointed by it (subject, in the case of
an administrative receivership, to scetion 45 of the Insolvency Act 1986) and, whenever it may

deem appropriate, may appoint a new Receiver in the place of any Receiver whose appointment
has terminated.

Multiple Receivers

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

Remuneration

Any Receiver shall be entitled €0 remuneration for his services at a rate to be fixed by agreerment
between him and the Agent (or, failing such agreement, to be fixed by the Agent).

Payment by Receiver

Only monies actualjy paid by a Receiver to the Agent in relation to the Secured Obligations
shall be capahle of being applied by the Agent in discharge of the Secured Obligations.

Agent of Chargor

Any Receiver shall bo the agent of the Chargor in respect of which it is appoinfed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured Party
shall ineur any Hability (either to the Chargor or to any other person) by rcason of the
appointment of 2 Receiver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

(2) all the powers which are conferred on the Agent by clause 15.3 (Powers of Ageni);

(b) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

{c) (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on receivers,

Additional powers

In addition to the powers referred to in clause 17.1 (General powers), a Receiver shall have the
following powers:

{a) to take pessession of, collect and get in ail or any part of the Security Assets and/or
income in respect of which he was appeinted;
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®
{©)

(d)

(e)

(B

(8)

()

)

()
M

{m)

to manage the Security Asseis and the business of the Chargor as he thinks {it;

to redeem any Security and to bomow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or iabilities incurred by him in such exercise;

1o sell or concur in selling, leasing ar otherwise disposing of all or any pait of the
Securily Assets in respect of which he was appointad without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

)] fixtures may be severed and sold separately from the Real Property containing
them, without the consent of the Chargor;

(i) the counsideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or tumover or be
determined hy a third party); and

(iii)  any such consideration may be payable in a lump stm or by instalments spread
over such period as be thinks fit;

to alter, improve, develop, complete, construct, medify, refurbish or repair any building
or land and to complete or undertalte or concur in the completion or undertaking (with
or without maodification) of any project in which the Chargor was concerned or
interested before his appointment {being a project for the alteration, improvement,
development, completion, constriction, modification, refirbishiment or repair of any
building or landy,

to carry cul any sale, Jeuse or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the Chargor and,
for that purpose, to enfer inte covenants and other contractual obligations in the name
of, and so as to bind, the Chargor;

1o take any such proceedings (in the name of the Chargor or otherwise) as he shall think
fit in respect of the Security Assets and/or income in respect of which he was appointed
(including proceedings for recovery of rent or other monies in arrears at the date of his

appoeinttnent);

to enter into or mazke any such agreement, arrangeinent or compromise as he shall think
fit; ‘

to insure, and to renew any insurances in respect of, the Securify Assets as he shall
think fit (or as the Agent shall direct);

to appoint and employ such managers, officers and workmen and ‘engage such
profissional advisers as he shal think fit {including, without prejudice to the generality
of the foregoing power, to employ his parters and finm);

to form one or more Subsidiaries of the Chafgor and to transfer to any such Subsidiary
all or any part of the Security Assets;

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

fo:
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18.

18.1

18.2

18.3

(n}

(i) - pive valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or degirable for the realisation of any Security Asset;

(if) exercise in relation to sach Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the’
Security Assets; and

(iii  use the name of the Chargor for any of the above purposes; and
to do ali such other acts and things as he may in his diserelion consider 1o be incidental

or conducive to any of the matters or powers set oul in this Deed or otherwise incidental
or vonducive to the preservation, improvement or reafisation of the Security Assets,

APPLICATION OF PROCEEDS

Applicaiion

All monies received by the Agent or any Receiver after the Debenture Security has become
enforceable shall (subject to the rights and claims of any person having a security ranking in
priority to the Debenlure Security) be applied in the following order:

(a) Sirst, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Agent, any other Secured Parly or any Receiver or Delegate
and of all remuneration due to the Receiver in connection with this Deed or the Security
Assets;

i(b) secondly, in or towards satisfaction of the remaining Secured Obligations; and

(e) thirdly, in payment of any surplus to the Chargers or ather person entitled to it.

Contingencies

I the Debentore Security is enforced at a time when no amounts are due under the Secured
Agreements (but at a time when amounts may become so due}, the Agent or a Receiver may
pay the proceeds of any recoveries effected by it info a blocked suspense account,

Appropriation and suspense accounnt

(a}

(b)
{c)

Subject clause 18.1 (Application), the Agent shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations
in any arder or manner which it may determine,

Any such appropriation shall overtide any appropriation by any Chargor,

All monies received, recovered or realised by the Agent under or in connection with
this Deed may at the discretion of the Agent be credited to a separale interest-bearing
suspense account for so fong as the Agent determines (with interest accrving thereon
at such rate (if any) as the Agent usually grants for accounts of that size and nature)
without the Agent having any obligation to apply such monies and inferest or any
part of it in or towards the discharge of any of the Secured Obligations unless such
monies would be sufficient to discharge all Secured Obligations in full.
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19.

19.1

19.2

20,

21,

SET-OFF
Set-off rights

(a) The Agent and each other Secured Party may (but shall not be obliged to) set off any
obligation which is'due and payable by any Chargor and unpaid against any obligation
{(whether or not matured) owed by the Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation.

(b) At any time afier the Debenture Security has become enforceable (and in addition to
its rights under clause 19.1(a)), the Agent and each other Secured Party may (but shall
not be obliged to) set-off any contingent liability owed by any Chargor under any
Secured Agreement against any obligation (whether or not matured) owed by the Agent
or such other Secured Party to such Chargar, regardiess of the place of payment,
booking branch or eurrency of either obligation,

(e} [fthe obligations are in different currencies, the Agent or such other Secured Party may
convert either obligution at a market rate of exchange in its usual course of business for
the purpose of the set-off,

(d) If either obligation is unliquidated or unascertained, the Agent or such other Secured
Party may set off in an amount estimated by it in good faith to be the amount of that
obligation,

Time depesits

Without prejudice to clause 19.1 (Ser-off rights), if any time deposit matures on any account
which any Chargor has with the Agent or any other Secured Party at a time within the Security
Period when:

(a) this Debenture Security has becume enforceable; and
(b) no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such forther imaturity as the Agent ar such
other Secured Party in ifs absolute discretion cansiders appropriate unless the Agent or such
other Secured Party otherwise agrees in writing.

DELEGATION

Each of the Agent and any Receiver may delegate, by power of attorney {or in any other
magper) lo any person, any right, power or discretion exercisable by them under this Deed upon
any terms (including power to sub-delegate) which it may think fit. Neither the Agent nor any
Receiver shall be in any way Hable or responsible to any Chargor for any loss or Jiability arising
from any act, default, omission or misconduct on the part of any Delegate,

FURTHER ASSURANCES

(a) Each Chargor shall at its own expense, promptly do all such acts and execate all sucl
documents (including assignments, transfers, mortgages, charges, notiees and
instructions) as the Agent or a Recelver may reasonably specify (and in such form as
the Agent or a Receiver may reasonably require) in favour of the Agent, a Receiver ot
its nominees in order to:
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22,

23.

24,

24.1

24.2

(i) perfect the Security created or intended to be created under or evidenced by
this Deed ar for the exercise of any rights, powers and remedies exercisable by
the Agent, any other Secured Party or any Receiver or any Delepate in respect
of any Security Asset or provided by or pursnant to this Deed or by law; and/or

(if) confer on tho Agent, any Receiver or the Secured Parties Security over any
' property and assets of the Chargor located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to this Deed;

and/or

(iiiy  facilitate the realisation of the assets which are, or are intended to be, the
subject of the Debenture Security,

(h Each Chargor shall take al! such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the
Agent or the Secured Parties by or pursuant to this Deed.

‘ (©) Without prejudice to the generality of clanse 21(a), each Charpor will immediately

upon request by the Agent execute any document contemplated by that clause over any
Security Asset which is subject to or intended to be subject to any fixed security under
this Deed (including any fixed security arvising or intended to arise pursuant to clause 7
(Comversion of floating chiarge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Agent, each Receiver
and any Delegate to be its atlorney to take any action whilst an Event of Default is continuing
or the Debenture Security has become enforceable which each Chargor is obliged to take under
this Deed, including under clause 21 (Further assurances). Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clavse.

CURRENCY CONVERSION

All monies received or held by the Agent or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Agent or the Receiver considers
necessary or desirable to cover the ohligations and labilities comprised in the Secured
Obligations in that ather currency at the Agent's spot rate of exchange for the purchase of the
refevant currency in the London foreign exchange market on the relevant day. Each Chargor
shall indemnify the Agent against all costs, charges and expenses incwred in relation to such
conversion, Neither the Agent nor any Receiver shall have any liability to any Charger in
respect of any loss resolting from any fluctugtion in exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed.
Agent

‘Ihe Agent may assigu or transfer all or any part of its rights under this Deed pursuant to the

resignation or remaval of the Agent in accordance with section 9.12 (Swccessor Agent) of the
Credit Apreement. Bach Chargor shall, as soon as reasonably practicable upon being requested
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to do so by the Agent, enfer into such documents as may be necessary to effict such assignment
or transfer,

25, MISCELLANEOUS
251  New accounts

{a) 1f the Agent or any other Secured Parly receives, ot is deemed to be affected by, notice,
whether actual or constructive, of any subsequent Security (other than a Permitted Lien)
affecting any Security Asset and/or the proceeds of sale of any Security Assef or any
guaraniee under the Secuted Agreements ceases to continue in force, it may open a new
account or accounts for any Chargor. If it does not open a.new account, it shall
nevertheless be (reated as if it had done so at the time when it received or was deemed
to have received such notice.

(b) As from that titne all payments made to the Agent or such other Secured Party will be
credited or be treated as having been credited to the new account and will not operate
to reduce any amount of the Secured Obligations.

252  Tacking

(2) Each Secured Party shall perform its obligations under the Credit Agreement (including
any obligation to malke available further advances},

{b) This Deed secures advances already made and further advances to be made,
253  Land Registry

{a) Save in respect of any Short Leasehold Property, cach Chargor shall apply to the Chief
Land Registrar (and consents to such an application being made by or on behalf of the
Agent) for a restriction in the following terms to be entered on the Register of Title
relaling to any property registered al the Land Registry (or any unregistered land
subject to fivst registration) and against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered estate is fo
he registered without a written consent signed by the propriefor for the time being of
the charge dated [T ] 2020 in favour of The Bank of Nova Scotia as Agent
referred to in the charges register or their conveyancer.”

) Each Chargor:

{ authorises the Agent to make any application which the Agent deems
appropriate for the designation of this Deed, the Credit Agreement or any other
Secured Agreement as an exempt information docuument under rule 136 of the
Land Registration Rules 2003;

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

(iii)  shall notify the Agent in writing as soon as it recelyves notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Credit Agreement or any other Secured Agreement
following its designation as an exempt information document,
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(e} No Chargor shall make ary application under rule 138 of the Land Registration Rules
2003 for the remaoval of the designation of any such document as an exempt information
document.

(d) Each Chargor shall promptly make all applications to and filings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to profect the
Debenture Security, '

25.4  Protective clauses

(a) Eacls Chargor is deemed to be a principal debtor in relation to this Deed, The
obligations of each Chargor under, and the security intended to be created by, this Deed
shall not be impaired by any forbearance, neglect, indulgence, extension or time,
release, surrender or loss of securities, dealing, amendment or arrangement by any
Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security ar any surety LHability of any Chargor (whether or not known to #
ar to any Secured Parly).

(b) The obligations of each Chargor under this Deed will not be affected by an act,
omission, matter or thing which, but for this clause, would reduce, release ot prejudice
any of its obligations under this Deed {without limitation and whether o not known to
it or any Secured Party) including:

(i} any time, waiver or consent granted to, or composition with, any Obligor or
other person;

{11) the relcase of any other Obligor or any other persen under the terms of any -
composition or arrangement with any creditor of any member of the Group;

(if)  the taking, variation, compromise, exchange, renewal or release of, or refusal
or nagleot to perfect, take up or enforce, any rights against, or security over
assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

{iv)  any incapacity or lack of power, authorily or legal personality of or dissolution
ot change in the members or status of an Obliger ar any other person;

{v) any amendment, novation, supplement, extension, restaternent {however
fundamental and whether or not move onerous) or replacement of a Secured
Agreement or any other document or security including, without limitation,
any change in the purpose of, any extension of or increase in any facility or the
addition of any new facility under any Secured Agreement or ather document
or security;

(vi)  any unenforceability, illegality or invalidity of any obligation of any persen
under any Secured Agreement or any other document ot security; or

(vil)  any insolvency or similar proceedings.

{c) Without prejudice to the generality of clause 25.4(h) each Chargor expressly confirins
that it intends that this Security shall extend from time to fime {0 any (however
fundamental) variation, increase, extension or addition of or to any of the Secured
Agreements and/or any facility or amount made available under any of the Secured
Agreements for the purposes of or in connection with any of the following: business
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acquisitions of any nature; increasing working capital; enabling investor distributions
to be made; catrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any ofher variation
or extension of the purposes for which any such facility or amount might be made
available from tine to time; and any fees, costs and/or expenses asseciated with any of
the foregoing.

{d) Each Chargor waives any right it may have of first requiring any Secured Party (or any
trustes or agent on its behalf) to proceed against or enforee any other rights or security
or claim payment from any person before claiming from such Chargor under this
clause, This walver applies irrespective of any law or any provision of a Secured
Agreement to the contrary,

(&) Until all amounts which may be or become payable by the Chargors under or in
connection with the Secured Agreements have been frevocably paid in full, each
Secured Party (or any trustee or agent on its behalf) may:

D refrain from applying or enforcing any other moneys, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) in respeoct
of those amounts, or apply and enforce the same in such manner and order as
it sees fit (whether against those amounts or otherwise) and no Chargor shall
be entitled to the benefit of the same; and ’

{ii) hold in an interest-beaving suspense account any moneys received fom any
Chargor or on account of the Chargors® liability under this clause,

{H) Until all amounts which may be or become payable by the Chargors under or in
connection with the S8ecured Agreements have been irrevocably paid in full and unless
the Agent otherwise directs, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under the Secured Agreements or by
reason of any amount being payable, or liability arising, under this clause:

{0 to be indemnified by an Obligor;

(i) to claim any contribution from any other guarantor of such Chargor's
obligations under the Secured Agreements,

(i)  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Secured Agresments
ot of any other guaranice or security taken pursuant to, or in connection with,
the Secured Agreements by any Secured Party;

(ivy  to exercise any right of set-off against any Obligor; and/or

() to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

If any Chargor reeeives any benefit, payment or distribution in relation to such sights
it shall hold that benefit, payment or distribution to the extent necessary fo enable all
amounts which may be or become payable to the Secured Parties by any Chargor under
or in connection with the Secured Agreements to be repaid in full on frust for the
Secured Parties and shall promptly pay or transfer the same to the Agent or as the Agent
may direct for application in accordance with clause the Secured Agreements.
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26,

27.

28.

29.

30

3.

32,

321

3Nz

NOTICES

Section 11.9 (Notices) of the Credit Agreement is incorporated, mutatis mutandis, into this
Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Sccured Parly or the Agent specifying the amount of
any Secursed Obligation due from any Chargor (including details of any relevant caloulation
thereof) is, in the absence of manifest error, conclusive evidence against the Chargors of the
matters to which it relates,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision is or hecomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired,

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Agent (or any other
Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall any
single or partizl exercise of any right or remedy prevent any forther or other exercise, or the
exercise of any other right or remedy. The rights and remedies provided are cumulative and
not exclusive of any rights or remedies provided by law,

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended in writing by the Agent and each Chargor, Any
breach of this Deed may be waived before or after it occurs enly if the Agent so agrees in
writing, A waiver given or consent granted by the Agent under this Deed will be effective only
If given In writing and then enly in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed In any number of counterparts, and this has the same cffect as if
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

RELEASE
Release
Upan the expiry of the Security Period (but not otherwise) the Agent shal, at the request and

cost of the Chargors, take whatever action is necessary to release or re-assign (without recourse
or warranty) the Security Assets from: the Debenture Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise {without [imitation), the Hability of such Chargor under
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this Deed shall continue as il the discharge or arrangement had not occurred, The Agent may
concede or compromise any claim that any payment, security or other disposition is liable to
avaidance or restoration.

33 GOVERNING LAW

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

34, ENFORCEMENT AND JURISDICTION

{(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute relating to the existence, validity or :
_termination of this Deed or any non-contractual obligation arising out of or in i
connection with this Deed) (a "Dispute).

(b} The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary,

(e This clanse 34 is for the benefit of the Secured Parties 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
cencurrent progeedings in any number of jurisdictions. -

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

Dye & Durham (UK} Limited

11844231

Courtyard House, The Square,
Lightwater, Surrey, United
Kingdom, GU18 558

R-Squared Bideo Limited

10708732

1 London Street, Reading, Berkshire,

RG1 4PN

Property Information Exchange
Limited

06028390

1 T.ondon Street, Reading, Berlshire,

RGY 4PN
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part }: Real Property

None, *

Part 2; Charged Securities

Dye & Dutham (UK) | o o < o -

Limited R-Squared Bidco Ordinary 1,750,000 | £1,750,000 ;

Limited

R-Squared Bideo Property Information | Ovdinary 1,074,000 | £1,074,000
Limited Exchange Limited
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Part 31 Charged Acrounts

R-Squared Bideo Limited

HSBC

R-Squared Bidco Limited —
Current dcc

Property Information
Exchange Limited

HSBC

UK

PFIE - Cugrent Ace

PIE - Social Clyb-current
PE - Chequing

PIE - Client Ace

PIE - Savings Ace
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Part 4: Intellectusl Property :
Registered Trademarls and Trademark Licences J
ciibtrafic Dt
: Property UK EUNO (word) UKO00003361675 18 12 2028 | Registered but not used
Information
Exchange Liwoieed | 0V ¢ N
Property UK EVOSA (word) DIK00003435036 091029 Registered but not used
Information ‘ .
Exchange Limited ; o i ] ;
x'
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Part 5 Insuranees

R-Squared Bidco Conunercial Victor Insurance CH-COM- Vaiying coverage based on office contents
Ltd Combined ' 00022882020 and £10,000,000 (employers™ Hability)

. Insuratice for
Property Informalion | yauons offices
Exchange Limited _ :
Property Information | Metor Fiest Axit HL FLE 3264461 25 vehicles with varying value
Exchangs Limited ) )

Dye & Dusham Offfce Insuranes Hiscox Pl £12,126.451
1K) Limited policy PSCI0GQ1507949/
0 -
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM
' ACCOUNT BANK

Part I: Form of notice of charge to Account Bank

To: [insert nume and address of Account Bank)

Dated: [T 120[07
Dear Sirs
We hereby pive notice that, by a debenture dated [0 120[{1] (the "Debenture")
we have charged to [0 ] (the "Agent™) as agent for certain financial institutions

and others (as referred to in the Debenture) all our prosent and future right, title and interest in
and to the following accounts in our name with you, all monies from time fo time standing to
the credit of those accounts and all interest from time to thne acorued or accruing on those
accounts, any investment made out of any such monies or account and all rights to repayment
of any of the foregoing by vou:

[dmsert details of accounts) (together the "Accounts").
We hereby irrevocably instruet and authorise you:

1. to credit to each Account all interest from time to time earned on the sums of money
held inthat Account; )

2, following written notice to you from the Agent cenfirming that an Event of Default has
occurred and is continving (a “Declared Default™), to disclose to the Agent, without
any reference to or further autherity from us and without any Habitity or inquiry by you
as to the justification for such disclosure, such information relating to the Accounts and
the sums in each Account as the Agent may, at any time and from time to time, request

. you to disclose to it;

3. following written notice to you from the Agent confirming that a Declared Default has
oceurred, to hold all sums from time to time standing to the oredit of each Account in
our name with yvou to the order of the Agent;

4, following written notice te you from the Agent confirming that a Declared Default has
occurred, to pay or release all or any part of the suns from time to time standing to the
credit of each Account in our name with you only in accordance with the written
instroctions of the Agent at any time and from time to time; and

3, following written notice to you from the Agent confirming that a Declared Default has
ocourred, to comply with the terms of any written notice or instructions in any way
refating to the Accounts or the sums standing to the credit of any Account from time to
time which you may receive at any time from the Agent without any reference to or
further authority frem us and without any liability or inquiry by you as to the
justification for or validity of such notice or instructicns.

For the avoidance of doubt, the Agent shall not be entitfed to exercise any of its rights pursuant
to or in connection with paragraphs 2 and 3 above and shall not be entitled to serve any notice
or give any Instruction pursuant to paragraphs 4 or 5 above unless and until a Declared Default
has oceurred (as notified to you in writing by the Security Agent).
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By countersigning this notice, the Agent canfirms that we may make withdrawals from the
Accounts until such time as the Agent shall notify you in writing that a Declared Default has
oceurred and that its permission is withdrawn, whereupon we will not be permitted to withdraw
any amounts from any Accounts without the prior written consent of the Agent

These instructions cannot be revoked or varied without the prior written consent of the Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations
arising out of or in connection with any of them shall be governed by English Taw.

Please confirm your acceptance of the above insfructions by returning the attached
acknowledpement to the Agent with a copy ta ourselves,

Yours faithfully

By
for and on behalf of
[relevant Chargor]

By
for and on behalf of the Apent
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Part2: Form of acknowledgement from Account Bank

To: [ I(the “Agent™

Copy to: - [frsert name of relevant Chargor] (the “Company™) :

Drear Sits, |

L. We acknowledge receipt from the Company of a notice dated [ ] 202¢ {the “Notice™) in
respect of the account(s) described in the table below {cach, a “Charged Account™):

Account number Security agreement | Date of securily
agreement i
[ Debenture  entered | [ ]

into between, among
others, the Company
and the Agent

2, We understand that the Company has granted security in favour of the Agent over all its
rights, title and interest in the Charged Accounts and the monies from time to time
standing to their credit,

3. Wenolo that during the period:

(a) commeneing on the date of this acknowledgement; and

(b)  ending on the date that the Agent gives us written notice revoking the authority of
the Company to give instructions in respect of the Accounts in the form of
Schedule | (the “Stop Notice™),

the Company is at libérty to operate the account in the ordinary way.

4. Until a Stop Notice is received by us; i

(a)  wemay operate the Charged Accounts in the ordinary course of banking business
and pursuant to the terms and conditions applicable to such Charged Aceounts
including, without limitation:

()  collecting cheques and other payment orders by any medium when
accepting monies for the eredit of a Charged Account;

(i}  honouring any payment or other instructions, notices or directions regarding
a Charged Account; and

(ii) allowing the Company to draw cheques and make other payments and
generally to withdraw funds from the Charged Accounts,

without reference or authority from the Agent;
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(b)

{©)

(d)

(©)

(fy

4]

{h)

{1

we may act upen instructions from any authorised signatory of the Company in
accordance with the terms and conditions applicable to the Charged Accounts
without reference or authority from the Agent;

the Charged Accounts shall be operated on the basis of our standard terms and
conditions as varied from (ime to thme or by any other arrangement between us
and the Company.

all costs, charges and cxpenses for the maintenance of each Charged Account and
arising under this arrangement shall be the responsibility of the Company and in
the event that these are not othetwise met by the Compariy when they are due such
expenses may be debited directly by us te the Charged Accounts;

we may rely on any notice, instruction, direction, communication or other
document or information betieved by us to be penuine and cotrect which has been
signed or communicated by the person by who it purporls to be signed and
communicated and we shall not be liable for the consequences;

we have no obligation whatsoever to verify the facts or matters stated in any notice,
instruction, direction, communication or other document or information received
by us as true and correct, including whether the ferms of any agreement between
the Agent and the Company have been compiied with or the making ofany enquiry
as {o whether a security interest has become enforceable;

we are not obliged to comply with any instructions received i, due to
circumstanees which are not within our direct control, we are unable o comply
with such instrictions or to comply with those instructions would breach a court
order or be contrary Lo law of regulation;

nothing in this acknowledgment or otherwise deems us to be a frustee or other
fiduciary with respect to the Charged Accounts and our relationship to the
Company shall be that of banker and accountholder only; and

nothing in this acknowledgment or otherwise requires us to provide information,
undertake regular reporting or provide services in relation to the operation of the
Charged Accounts that are not currently contemplated or undertaken by us as
banker for the Company.

We are not obliged to act in accordance with any notice, instruction, direction or
communicaiion received from the Apent unless:

(a)

the Agent defivers o us a ceriified frue copy of a list of authorised signatorics
together with specimen signatures of the persons authorised by the Agent to give
notices and instructions to us in connection with this Notice, in form and substance
satisfactory to us; and

any such notice, instruction, divection or communication are delivered to us by
registered mail to each of:

(1)  Pete Wagner;
(ify Samantha Yendole;

(i) Asvathy Harinarayan;
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(iv) Brian Large; and

{v) Connor Morton.

6. Onreceipt of a Stop Notice, we will:

(1) act on the Agent’s instructions in accordance with the terms and conditions
applicable to the Charged Accounts and any other products or services provided
by us relating to the Charged Accounts;

(b) reduce any HSBC net Hmits to zero; and - :

(e} notact on any instructions received by the Company except for:

(i}  [processing any BACs files submitted prior to the Stop Notice];

7. We shall be released fiom any obligation owed or agreed by us under or in cannection
with this acknowledgment or the Notice to act on the instruction, direction or
communication of the Agent on the eatlier oft
{a)  thoe rovocation of the instructions in the Notice (by operation of law or otherwise);

(b)  the date falling [5] years after the date of this acknowledgment; and

{¢) the date that we acknowledge receipt of a notice from the Agent (in form and
suhstance satisfactory to us) notifying us of the Agent’s revocation of the Notice,

8. This acknowiedgmen! (including any non-contractual obligatien arising out of or in

connection with it} is governed by and shall be construed in accordance with English law
and the English Courts shall have exclusive jurisdiction.

Yours faithfully

[sigratory]
For and on behalf of :
HSBC UK Bank ple ‘ !
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Appendix A - Form of Stop Notice

{ON AGENT LETTERIHEAD]

[Date}

To: Pete Wagner
Samantha Yendole
Asvathy Harinarayan

Brian Large
Connor Morton .

[HSBC Adddresy)

Copy to:  [Company] (the “Company’™)

Dear 8irs,

1. Waereler to the notice of charge sent to you by us and/or the Campany dated [*] (the “Notice of
Charge”) and the acknowledgment of charge sent by you to us and the Company dated [*] (the
“Acknowledgement of Charge™).

2, We hereby notify you that the authority of the Company to operate the Charged Accounts (as
defined in the Acknowledgment of Charge) is revoked and you should only act on the instruction

of our autherised signatories,

Yours faithfully

[signatory]
For and on behalf of
[4gent]
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To:

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of insurer]

Dated: [0 120107

Prear Sirs

[a

1

] (THE "CHARGOR"}

We give notice that, by a debenture dated [[1 120{17] (the "Debenture'), we have
assigned to {I] ] (the " Agent') as Agent for certain financial institutions and others
(as referred to in the Debenture} all our present and firture right, title and interest in and to the
policies listed in the schedule to this notice {together with any other agreement supplementing
or amending the same, the "Polieies") including all rights and remedies in connection with the

Policies and all proceeds and claims arising from the Policies,

For the purposes of this notice and the attached acknowledgement, the term ""Event of Defaunlt”

has the meaning given to that term in the Dehenture,

We irrevocably authorise and instruct you from time to time:

() to disclose to the Agent at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure) such

information relating to the Policies as the Agent may from time to time request;

() following written notico to you from the Agent confirming that an Event of Default has
oceurred and is continuing to hold all sums from time to time due and payable by you

to us under the Policies to the order of the Agent;

{c) following writter notice to you from the Agent confirming that an Event of Default has
occurred and is continuing to pay or release ail or any part of the sums from time to
time due and payable by you to us under the Policies only in accordance with the written

mstructions given to you by the Agent from time to time;

(d) to comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the Policies
ot the debts represented by them which you may receive from the Agent (without any
reference to or further authority from us and without any enquiry by you as to the

justification for or validity of such notice or instruetion); and

(&) to send copies of all notices and other information given cr received under ihe Policies

to the Agent.

You may continue to deal with the Chargor in relation to the Policies until you receive written
notice from the Agent that an Event of Default has occurred and is continuing. Thereafter we
will cease to have any right to deal with you in relation to the Polices and therefore from that

time you should deal only with the Agent.

This notice may only be revoked or amended with the prior written consent of the Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the Agent

{(with a copy to us) that you agree to the above and that:
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(a)

(b)

()

(@

you accept the instmuctions and authorisations contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Agent, received notice of the
assigment or charge, the grant of any security or the existence of any other interest of
any third party in or to the Policies or any proceeds of them or any breach of the ferms
of any Policy and you will notify the Apent promptly if you should do so in fitture;

foilowing written notice to you from the Agent confirming that an Event of Default has
ocourred and is continuing, you will not permit any sums to be paid fo us or any other
person under or pursuant to the Policies without the prior written consent of the Agent;
and

you will not cxercise any right to terminate or cancel the Policies without giving the
Agent not less than 30 days prior written notice

7. This notice, and sny acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law,

Yours faithfully

for and on behalf of
[Name of Chargor]

SCHEDULE

THE POLICIES
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[On copy]

To: B 1

as Agent

[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confitn and agree
to the matters set out in paragraph [6] in the above notice.

for and on behalfof
{0 I
Dated:[0) 120[0
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SCHEDULE 5: DETAILS OF EXCLUDED SECURITY ASSETS

Part I Excluded Real Property

Property. Lease between Property Information Exchange Limited and UBS Triton
Information General Partner Ltd in respect of Part of Ground Floor, lmperium, Imperial
Exchange Limited | Way, Reading, RG2 0TT) with commencement date of 19 49 18 for 2 term
of [0 years with break possible 19 09 23 on 9 months’ notice, The lease is
detailed under BMLR number BK495143,

Dye & !')u'rham ' Licenee agreements for service use of Regus and the like with notice at will
(UK) Limited on short notice.

R-Squared Bideo
Limited

Property
Information
Exchange Limited

Part 2: Fxeladed Securities

Dye & Durham (UIK) Easy Canvey Limiled Ordinary 1000 £1000

Limited
‘ Dye & Durham (UK) Index Franchising Ordinary 100 £100

Limited Limited

D'ye'&_ Durham (UK) Index nsure Limited Ordinary 100 L£10o

Limited ‘

]ij e)fc dDurham (UK) Tndex Property Ordinary 100 £100

LAmIe Information Limited

Dye & Duwham (UI) i - P

Limited o Index ¥1 Group Limited ,,‘,31 dinary 304 £304

E“’, e.ff dDmham UK Index Property searches | Ordinary 100 £100
e {East Central) Limited

E.ye.ff dDurham (UK) Stanley Davis Group Ordinary 6218 £6218
Hute Limited

Property Tnformation PSG Comect Limited Ordinary 180 £180

Exchange Limited
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Property Information Homeinfo UK Limited | Ordinary 1G00 £1000
Exchange Limited

Part 3: Excluded Accounts

Ple Prepayment

Property HSBC UK
Information
Exchange
Limited
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EXECUTION PAGES
THE CHARGORS
BExecuted as & deed, but not delivered until the first )

date specified on page [, by DYE & DURHAM )
{UK) LIMITED acting by:- )

Director

Witness sipnature

, ) Lo -
Wilhess atne: oo Kuﬁ SN

Wilness address:

Signature Page to Debenture



Executed as a deed, but not delivered uniil the first
date specified on page 1, by R-SQUARED
BIDCO LIMITED acting by;

Director

Witness signature

[}

Witness name:

Witness address:

Signature Page to Debenture



Execuled as a deed, but not delivered until the first
date specified on page |, by PROPERTY
INFORMATION EXCHANGE LIMITED
acting by:

- Director

Witness signature
Withess name;

Witness address:

Signature Page to Debenture



THE AGENT

Executed as a deed by THE BANK OF
NOVA SCOTIA, a financial institulion
incarperated in Canada, acting by

whao, in
accordance with the laws of that territory, is
acting under the authority of the company:

Signature in the name
ofthe financial THE BANK OF NOVA
institution SCOTIA

Signature of
authorised signatory

Authorised signatory

In the presence of

Witness signature

i

Witness name
(block capitals)

Witness address”

Signature Page to Debenture



