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Registration of a Charge

Company name: TRUST PAYMENTS LTD
Company number: 11976895

X864HMHN

Received for Electronic Filing: 24/05/2019

Details of Charge

Date of creation:  21/05/2019
Charge code: 1197 6895 0002

Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

Brief description:  THE INTELLECTUAL PROPERTY AS LISTED AGAINST THE NAME OF
THE COMPANY AT PART D OF SCHEDULE 2 TO THE INSTRUMENT
INCLUDING, WITHOUT LIMITATION, THE TRADEMARKS WITH TM
NUMBERS 1221827, 3756314 AND 3021120 AND PATENTS WITH
REGISTRATION NUMBERS P10710981-4 AND P10919767-2. FOR MORE
INFORMATION, PLEASE REFER TO THE INSTRUMENT.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 11976895

Charge code: 1197 6895 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2019 and created by TRUST PAYMENTS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th May 2019 .

Given at Companies House, Cardiff on 28th May 2019

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

DATED _ Z1MAY 2019

{13 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
{as Original Chargors)

- and -

(2) GLAS TRUST CORPORATION LIMITED
(as Sccurity Agent)

GROUP DEBENTURE

This Debentire s -subject to and 'k'as_' the bene{ﬁt_' of an Iitercreditor Agreement dated 17
‘November 2017 and made between, among others, (1) the Original Chargors, (2) the Security |
Agent and (3) the Secured Parties (as eack such term is defined in t!us Deed), as amended :

‘and resmted on or around the same dat‘e as this Degd R
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THIS DERENTURE is made on 21 MAY 2019

BETWEEN:

{1) THE COMPAMNIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original Chargers™);

{(2) GLAS TRUST CORPORATION LIMITED as security trusiee for the Secwred Parties {as

defined below) (in such capacity, the "Seenrity Agent™).

BACKGROUND:

{(A)

Pursuant to the terms of the deed of novation dated § May 2012 and made between, amongst
others, UC Group Ltd (in admipistration), Securetrading Group Ld (in sdministration), Trust
Payments Lid and Trust Payments Holdings Lid, Trust Paymenis Holdings Lid became the
Parent for all purposes voder the Finance Documents (including this Deed).

(B} On or around the date hereof, the Senior Facilities Agreement {(as defined below) i3 o be
amended and restated pursuant to the terms of the Amendment and Restatement Agreement
{25 defined below).

{C) The Original Chargors eniered into or, as applicable, acceded to, the Existing Security
Document (as defined below below).

() Ii is a condition precedent to the Amendment and Restatement Agreement that the Original
Chargors enter info this Deed.

{E) The Original Chargors enter info this Deed in addition to, and without prejudice to, the
Existing Security Document or any supplemental documents, including legal morigages, first
fixed charges or other charges crested pursuani to this Deed or the Existing Security
Document.

ITIS AGREED:

1. DEFINITIONS ANDINTERPRETATION

1.1 Definitions

In this Deed:
(a) terms defined in, or construed for the purposes of, the Seniar Facilities Agreement

(a5 defined below) have the zame meanings when used in this Deed (onless the
same are ofherwise defined in this Deed); and

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

"Accession Deed" means an accession deed substantially in the form sef out in Schedule 6
(Form of Accession Deed),

"Acconnt Bank” means any bank or other financial institution with which any Charged
Account is meintained from time to time;

"Act" means the Law of Property Act 1925;

"Amendment and Restatement Agreement” means the amendment and restatement
agreement to the Senior Facilities Agreement dated on or around the date of this Deed and
made between (1) Trust Payiments Holdings Ltd as Parent, (2) the companies listed in part
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A of schedule 1 thereto as Effective Date Guarantors, (3) Cordet Capital Partogrs LLP and
Ture Tnvest AR as Armangers, (4) the financial instimtions listed in part B of schedule 1
theretn as Effective Date Lenders, (5) Cordet Lending 840l and Tore Invest AB as
Facility B Fee Lenders, (6) Cordet Lending 8.4.1.1. as Monitoring Fee Lender, (7) Global
Loan Agency Services Limited as Agent and (8) GLAS Trust Corporation Limited as
Security Agent;

"Assigned Asseis” means the Security Asseis expressed to be assigned pussuant o
Clause 4.2 (Securily assignmenis),

"Cash Collateral Accounts” means each:

{a} Mandatory Prepayment Account; and

(h) Holding Account,

each as defined in the Senior Facilities Agreement;,
"Charged Accounts” means each:

(a) Collection Account;

(b Cash Collatera!l Acoound; and

() other account charged by of pursuant to this Deed,

"Charged Investinents” means the Charged Secwrities and all present and fuhure Related
Rights accruing to all or any of the Charged Secuuities;

"Charged Securities” means:

(a) the securiiies (if any) specified in Part B of Schedule 2 (Details of Securily Asseis),
and

{b) ail other stocks, shares, debentures, bonds, warrants, coppons, negotiable
instruments, certificates of deposit or other secunities or “inmvesiments” (as defined
in part II of schednie 11 to the Financial Services and Markets Act 2000 as in force
at the date of this Deed) now or in foture owned (legaily or beneficially) by a
Chargor or held by a nominee, trustee, fiduciary or clearance system on its bebalf
of 1o which such Chargor has an interest at any time;

"Chargors" means:

{a) the Criginal Chargors; and

{b) suy other company which accedes to this Deed purstant to an Accession Deed,
"Collection Account” has the meaning given to that term in Clause 12.8{(a)(1i);

"Debenture Security” means the Security created or evidenced by or pursuant to this
Deed or any Accession Deed;

"Dreclared Default” mesns an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under Clanse 24.20 (dcceleraiion) of the Senior
Facilities Agreement;

25TE205R.ZEU BUSBIMNESE 4



"Defanlt Rate" mesns the rate of interest defermined in accordance with Clause 10.3
(Default interesty of the Senior Facilities Agreement;

"Delegate’ means any delegate, sub-delegate, agent, aftarney or co-trustee appointed by
the Security Agent or by a Recelver;

"Event of Defanlt” means each Event of Default as defiped in the Senior Facilities
Agreerment;

"Excluded Account” means the bank accovnt with Barclays Bank PLC designated as the
Excluded Account in writing by the Parent and the Security Agent;

"Existing Secority” means the Security created under the Existing Security Document
(andfor, as applicable, any accession deed thereio);

"Existing Security Document” means the debenture dated 17 November 2017 and
granted by (whether as an original party thereto or by subsequent accession) the Original
Chargors in favour of the Security Agent;

"Insurances” means all policies of insurance {(and all cover notes) which arve at any time
held by or written in favowr of a Chargor, or in which a Chargor fiom time to fime has an
interest including, without limitation:

(a) all present and fiture kev-man policies; and

(b) the policies of insurance (if any) specified in Part ¥ of Schedule 2 (Defails of
Necurify Assels),

but excluding such policies of instwance to the extent that they are in respect of third party
lighilities;

"Intellectuzl Property” means all legal and/or eqpitable inferests {inchuding, without
limnitetion, the benefit of sll licences in any part of the world) of each Chargor in, or
relating tor

{a} any patents, trademarks, service marks, designs, business names, copyrights,
daiabase rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interesis (which
may now of in the firlure subsist), whether registered or unregistered; and

{kn the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the fiature subsist),

including, withowt limitation, the intellectus] property rights (if any) specified in Part D of
Schedule 2 (Details of Security Asseis),

"Party” means & party o this Deed;

"Planning Acts” means (a} the Town snd Couniry Planning Act 1990, (b) the Planning
{Listed Buildings and Conservation Areas) Act 1990, (¢} the Planning (Hazardous
Substances) Act 1990, (0} the Planning {Consequential Provisions) Act 1930, (e} the
Planning and Compensation Act 1991, (f) any regulations made pursuant to any of the
foregoing, (g) any other legislation of a similar nature and (h) any equivalent or similar
legislation in jurisdictions other than England and Wales:

"Real Preperty” means all esiates and interests in frechold, leasebold and other
inunovable property (wherever situated) now or in future belonging to any Chargor, or in
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which any Chargor has an interest at any time (incleding the registered and uaregistered
land {if anv) in England and Wales specified in Pagt A of Schedule 2 (Defails of Security
Assels)y, together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant snd machinery
at any time thereon;

)] all easements, rights and agreements in respect thereof, and
{c) the benefit of all covenanis given in respect thereof)

"*Receivables” means all present and future book debts and other debts, reptals, rovalties,
fees, VAT amd monetary claims and all other amounts af auy Hie recoversble or
receivable by, or dus or owing o, any Chargor {whether ectual or contingent and whether
arising nnder contract of in any other manner whatsoever) fogether with

{a) the benefit of all rights, guarantees, Secuzity and remedies relating to amy of the
foregoing (including, without lmitation, negotinble insttuments, indemnities,

reservations of property rights, rights of tracing and vopaid vendor's liens and
similar associated rights); and

)] all proceeds of any of the foregoing,

"Recelver” means a receiver of receiver and manager or administiative receiver of the
whole or any part of the Security Assets appointed by the Secwity Agent under this Deed;

"Related Rights” means, in relation to any Charged Securities:

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

{b) all rights, monies ar property accruing or offered at any time in relation to such

Chearged Secusities whether by way of redemption, substitution, exchange, bonus
ot preference, under option rights or otherwise;

"Relevant Contract’ means each agreement (if any) specified in Part E of Schedule 2
(Details of Security Asseis) or in any Accession Deed as a "Relevant Contract”, together
with each other agreement supplementing or amending of novating or replacing the same;

"Secured Oblipations” means all present and fohwe obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alope o1 in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any
of thera} under or parsnant to any Finance Document (including all monies covenanted to
be paid under this Deed);

"Secured Parties” has the meaning given o that term in the Intercreditor Agreement;

"Becurlty Assels” means all property and assets from time to time mortgaged, chasged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursnant to this Deed;

"Becurity 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 unconditionally and irrevocably paid and
discharged in full; and
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(b no Secured Party has any further commitment, obligation or liability under ot
pursuant {o the Finance Documents, and

"Senjor Facilities Agreement” means the senior term facilities agreement originally dated
17 Movenmber 2017 and made between, amongst others, (1) UC Group Limited as Parent,
{(2) the company listed in part A of schedule 1 thereto as Original Barower, (3) the
companies listed in part A of schedule 1 thereto as Original Guarantors, (4) Cordet Capital
Partpers LLP and Ture Invest AR as Arangers, (5) the financial instimtions fisted in part
B of schedule 1 thereto as Original Lenders, (6} Global Loan Agency Services Limited as
Agent and (7) GLAS Trust Corporation Limited ss Secwrity Agent, pursuent to which the
Origing! Lenders agreed to make certain fcilities available to the Borrower.

1.2 Interpretation

(a) TInless a contracy indication appears in this Deed, the provisions of Clause 1.2
{Counsiruciion) of the Senior Facilities Agreement (other than Clause 1.2{c})) apply
to this Deed as though they were set out in full in this Deed, except thet references
to "this Agreement” will be construed as references to this Deed.

{b} niess a contrary indication appears, any reference in this Deed to:

(i 2 "Chargoer”, the "Security Agent” or any other "Secured Party” or any
other person shall be construed so as to include its successors in title,
permitied assigns, assignees and permitied trapsferees and, in the case of
the Security Agent, any person for the fime being appointed as Security
Agent or Secwrity Agents in sceczdance with the Finance Docaments;

{ii} "this Deed”, the "Senlor Facilities Agreement”, any other "Finance
Document” or any other agreement or instrument s a reference to this
Deed, the Senior Facilities Agreement, that other Finance Document of
that other agreement or instrument as amended, supplemented, extended,
restated, novated and/or seplaced in any manner from fime fo ifime
(however fundamentally and even if any of the same incresses the
obligations of any Obligor or provides for further advances); and

(iiiy  "Becured Obligatiens” includes obligations and liabilities which would be
treaied as such but fir the liguidation, administration or dissolution of or
gimilar event affecting any Obligor.

() Each undertaking of a Chargor {other than 3 payment obligation} contained in this
Deed:

{i) must be complied with at all mes during the Secuwrity Period; and

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

) The terms of the other Finance Documents, and of any side letters between any of
the parties o them in relation to any Finance Document, are incorporated in this
Dieed to the extent required to ensure that any disposition of the Real Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property {Miscellaneous Provisions) Act 1989

(e} If the Security Agent or the Ageni reasonably considers that an amount paid by
any Obligor to 8 Secured Party wnder a Fipance Document is capable of being
avoided or otherwise set aside on the liguidation or administration of such Obligor,
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then that amount shall not be considered to have been irrevocably paid for the
purposes of this Deed.

(£ The Parties intend that this docwopent shall take effect as a deed notwithstanding
the fact that 2 Party may only execute this docwmeni under hand.

1.3 Joint and several

The liabilities and cbligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which
was infended to sign or be bound by this Deed did not sc sign of is not bound by this Deed.

1.4 Existing Security Document

In relation to the Secwrity granted by the Original Chargoss:

(a) references in clause 4.1 {Fixed charges) to first fixed charges are subject o the
Secwrity created by the Existing Security Document {or any accession deed
thereto);

(b} references in clause 5 (Floating charge) to a first floating charge are subject to the
Security created by the Existing Secwity Document (or any accession deed
thereto), and

{c) where a right or asset has been assigped by an Criginal Charpor (subject to a
proviso for reassignment on redemption) under the Existing Security Document
(or any accession deed thereto) and that Ogiginal Chargor purports to charge the
same right or asset under this Deed, that subsequent assignment will fake effect as
a fixed charge over the Originsl Chargor's equitgble right of redemption under the
first assignment and, notwithstanding any provision of the Existing Seourity
Document {or any accession deed therein}, that Oniginal Chargor will not be
entitled to request for any reassignment of that right or asset until the end of the
Secwrity Period.

1.5 Inconsistency between this Deed and the Intercredifor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any
provision of the Intercreditor Agreement, the provision of the Infercreditor Agreement
shall prevail.

1.6 Trust

All Security and dispositions made or created, and all obligations and undertalings
contained, in this Deed to, in favour of or for the benefit of the Security Agent are made,
created and entered info in favowr of the Security Agent as trustee for the Secured Parties
from time to time on the terms of the Intercreditor Agreement.

1.7 Third party rights

Save as expressly provided to the contrary in this Deed, a person who is oot a Pasty has no
right under the Contracts (Rights of Third Parties) Act 1999 or otherwise to enforce or
enjoy the benefit of any term of this Deed.
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2.2

2.2

31

3.2

4.1

COVENANT TO PAY
Covenant {o pay

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

[t2)] Every payment by a Chargor of a Secured Obligation which is made to or for the
bepefit of 8 Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is pavable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in Clause 2. 1{a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and after judgment and payable on demand) at the Default Rate from the due
date uniil the date on which such amount is vnconditionally and irrevocably paid and
discharged in full.

GRANT OF SECURITY
Nature of security

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

{8} in favour of the Security Agent;

(b with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to, and with any covenants implied iz relation
thereto qualified by refercnce to the Existing Security Document); amd

{c) as confinuing security for payvment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of schedule B1 fo the Insolvency Act 1986 applies to any ifloating charge
created by or pursuant fo this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986).

FIXKED SECURITY
Fized charges

Each Chargor charges and aprees to charge all of its present and fuhue right, title and
interest in and to the following assets which are at any time owned by it of in which if from
time to time bas an interest:

{z) by way of first legal mortgage

§)] the Real Property (if any) specified in Part A of Schedule 2 (Details of
Security Asseis),

{ii} all other Real Property (if any) and all inferests in Real Property wot
charged by Clause 4.1(a}i);

5TRIN5R.7 B BUSINESS ¢



(b}

{c)

{d)

(e}

{f)

ey

by way of first fixed charge:

{i) all other Real Property (if any) and all inferests in Real Property not
charged by Clause 4.1{a}(i);

{ii} all licences to enfer wpon or use land and the bepefit of all other
agreements relating to land; and

{111} the procesds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by Clavse 4.1(a)
or 4.5(b)) and the benefit of all conteacts, licences and waranties relating o the
59116

by way of first fixed charge:

(i) all computers, vehicles, office equipment and other equipmeni (noi
charged by Clause 4.1{c)); and

{11} the benefit of all contracs, licences and warranties relating to the same,

other than any which are for the time being part of amy Chargor’s stock in trade or
work in progress;

by way of first fixed charge:

(i} the Charged Securities {if any) referred to in Part B of Schedule 2 (Defails
of Security Asseis)y, and

(it} all other Charged Securities (not charged by Clanse 4.1{e)(i)),

in each case, logether with (A) all Related Rights fiom time to time accruing to
those Charged Securities and (B) all rights which such Chargor may bave at any
time against any clearance or settiement system or any custodian in respect of any
Charged Investments;

by way of first fixed charge:

(i) the Cash Collateral Accounts and all monies at any iime standing to the
credit of the Cagh Collateral Accounts;

{ii} the Collection Accounts and all monies at apy time standing to the credit
of the Collection Accounts; and

(iii) all other accounts (other than the Exclided Acconnt) of such Chargor with
sy bank, fisancial institution or other person at any fime (not charged by
Clauses 4. 1(D(2) or 4. 1{H(i)) and sl monics at any time standing to the
credit of such accounts,

in each case, together with all interest froum time to time accrued or scoruing on
such monies, any investment made ont of such monies or account and ell rights to
repayment of any of the foregoing;

by way of first fixed charpe:

(i) ihe Intellectual Property {if any) specified in Part D of Schedule 2 (Defails
of Securily Assets); and
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4.2

4.3

(h)

(G

(ii) all other Intellectual Froperty (if any) (not charged by Clanse 4.1(gX(i));

to the extent that any Assigned Asset is not effectively assigned under Clause 4.2
(Securily assignmenis), by way of first fixed charge such Assigned Asset;

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

(i) the benefit of all licences, consents, agreements and Authorsations held or
used in connection with the business of such Chargor or the use of any of
its assets: and

(ii) amy letter of credit issued in favowr of sach Chargor and all bills of
exchange and other negotiable instruments held by if; and

by way of first fixed charge sll of the poodwill and uncalled capital of such
Chargor.

Securlty assignmenis

(a)

(b)

Each Churgor assigos and agiees to assign absohitely (subject to a proviso for
reassignment on redemption) all of its present and fiture right, title and interest in
and tex

(1) the Relevant Coniracis, all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims agising from them,

(if) all Insurances including each present and future key-man policy of
insurance and all claims under the Insurances and il proceeds of the
Insurances; and

(iif) all other Receivables (not assigned under Clauses 4.2{a}1) or 4.2(a){i1)).

To the extent that any Assigned Asset described in Clawnse 4.2(a)(if) is not
assignable, the assignment which that clause purports to effect shall operate as an
assignment of all present and future rights and claims of such Chargor fo any
proceeds of such Insurances.

Motice of assipnment and/or charge - notice

Unless otherwise agreed by the Secwrity Agent in writing, promptly upon execution of this
Deed or an Accession Deed {as applicabley {and as soon s reasonably practicable and, in
any event, no later than ten (10} Business Days afler obiaining any Inswance or the
execution of any Relevant Coatract or the opening of any Charged Account after the date
of this Deed) each Chargor shall:

(a)

in respect of each of its Insmrances, deliver a duly compleied notice of assignment
to the provider of each such Insurance and shall vse its ressonable endeavours to
procure that each such person executes and delivers to the Security Apent an
acknowledgement, in each case, in the respective forms set out in Schedule 5
(Form of notice to and acknowledgement by insurers) (or such other form as the
Security Agent (acting on the instructions of the Majority Lenders) may agree);

in respect of each Relevant Contract, {to the extent that such Chargor is a party o
the Relevant Contract), deliver a duly completed sotice of assignment to each
other party to that Relevant Contract, and shall use its reasonable endeavours to
procure that each such party executes and delivers to the Security Agent an
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4.4

8.1

6.2

6.3

acknowledgement, in each case in the respective forms set out in Schedule 4
{(Form of notice fo and acinowledgement by party fo Relevant Contract) {or such
other form as the Secunity Agent {acting on the instroctions of the Majority
Lenders) may agiee); and

{c} in respect of is Charged Accounts deliver 3 duly completed notice io each
Account Bank and use i reasonable endeavomrs to procure that each Account
Bank executes and delivers to the Secwity Agent an acknowledgement, in each
caze in the respective forms set out in Schedule 3 (Farm of notice to and
acknowledgement from Account Bank} (or such other form as the Security Agent
{acting on the instructions of the Majority Leaders) may agree},

or, in each case, in such other form as the Security Agent shall agree.
Assigned Assefs

The Secwity Agent is not obliged to take any steps vecessary o preserve any Assigoed
Assel, to enforce any term of a Relevant Contract apainst any person of to make any
enquiries as io the natwre or sufficiency of any payment received by it pursuant to this
Deed.

FLOATING CHARGE

Fach Chargor charges and agrees to charge by way of first floating charge all of ifs present
and fiture assets and undertaking {(wherever located) not otherwise effectively charped by
way of fixed mortgage or charge or assigued pursnmant to Clause 4.1 (Fived charges),
Clavse 4.2 (Securify assigmmenis) of any other provision of this Deed,

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent meay (to the extent permitted by applicable law), by written nofice o a
Chargor, convert the floating charge created under this Deed inio a fixed charpe a5 regards
all or any of the assets of such Chargor specified in the notice if

{(a} an BEvent of Defauli has ocetired and iz continning, or

b the Secwrily Agent (acting ressouably} comsiders any Secwzity Assets to be in
danger of being seized or sold under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

Small companies

The floating charge created vider this Deed by any Chargor shall not convert into a fixed
charpe solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
atiything done with a view t© obfaining such a moratorivm) ia respect of such Chargor.

Aunfomatic conversion

The floating charge created vnder this Deed shall (in addition to the circumsisnces in
which the same will occur under geners! law) automaetically convert into a fixed charge:

(a) in relation to any Security Asset which is subject to g floating charge if!
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6.4

7.1

7.2

7.3

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

{ii) any third party levies any distress, execution, attachment or other legal
process against any such Secuxity Asset; and

() over all Security Assets of a Chargor which sre subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Secwrity Agent
receives notice of infention to appoini such an administrator (as contemplated by
the Insolvency Act 1986).

Partial conversion

The giving of a notice by the Security Agent pursuant o Clause 6.1 (Conversion of
Sloating charge) in relation to any class of assets of any Chargor shall not be construed as a
waiver of abandonment of the rghis of the Security Agent to serve similar nofices in
respect of any other class of asseis or of any other right of the Security Agent and/or the
other Secired Parties.

CONTINUING SECURITY
Continuing security

The Debentire Security is contiouing and will extend to the uliimate 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 3 continuing security for the
duration of the Security Period.

Additional and separabe security

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

Right to enfores

This Deed may be enforced against each or any Chargor withoni the Security Agent and/ar
any other Secured Party first having recowse to any other right, remedy, puarantee or
Security beld by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Motwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in
relation to the Security Assets. The Security Agent is under no obligation to perform or
fulfil any such condition or obligation or to make any payment in respect of any such
condition or obli gation.

ACCOUNTS

No monies at any time standing to the credit of any Charged Account of any Chargor with
the Security Agent and/or amy other Secured Party (or any of them) or in which any
Chargor has an interest (and no righis and benefits relating thereto) shall be capable of
being assigned to ary person other than a Secured Party.
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10,

i1,

11.1

11.2

113

11.4

iz.

i12.1

12.2

CONFIRMATION OF EXISTING SECURITY

Fach Oripginal Chargor confirms thet, notwithstanding the increase in the Secured
Obligations, the Existing Security:

{a) ranks a3 8 comtinning secwrity for the payment and discharge of the Secured
Ubligations; and

(b} shall continnte in fall force and effect in all respects and the Existing Security and
this Deed shall be read and construed together,

REPRESENTATIONS
{General

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

Ownership of Securliy Assets

Each Criginal Chaggor is the zole legal and beneficial owner of all of the Security Assets
identified against its name in Schedule 2 (Deiails of Security Assets), except in respect of
those Charged Securities (if any) which are stated to be held by 2 nomines for an Original
Chargor, in which case such Original Chargor is the beneficial owner only of such
Charged Securifies.

Charged Securities

The Charged Securities (if any) listed in Part B of Schedule 2 (Defails of Security 4sseis)
are fully paid and constitute the entire share capital owned by each Original Chargor in the
relevant company and constitute the entire share capital of each such company.

Real Property

Part A of Schedule 2 (Details of Security Asseis) identifies all Real Property located in
England and Wales which is beneficially owned by each Original Chargor at the date of
this Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the ollowing without the prics written consent
of the Security Agent:

() create or permif to subsist any Security or (Juasi-Security on any Security Asset
other than as created by this Deed and except for 2 Penmitted Secwity; or

{3)] sell, fransfer, lease, lend or otherwise dispose of (whether by a single transaction
or a mamber of transactions and whether related or not and whether voluntarily oo
involumtarily) the whole or any part of ils inferest in any Security Asset except for
a Permitted Disposal or 2 Permifted Transaction or ss otherwise expressly
permitted by the Senior Facilities Agreement.

Security Assefs generally

Each Chargor ghall:
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(a)

(b)

(<)

(d)

(e)

()

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

{i} promptly provide it with a copy of the same; and

{ii} either (A) comply with such notice, order, application, requirement of
proposal or (B) make such objections to the same as the Security Agent
{acting on the instructions of the Majorily Lenders, each acting
rezsonably} may require or approve;

prompily pay all rates, rents and other ouigoings owed by it in respect of the
Security Assets,

prompily comply with

{1} all obligations in relation to the Security Assets under any present or future
reguiation or requirement of any competent authority or any Authorisation;
and

{ii) all covenanis and obligations affecting any Security Assef {or ils manner
of use},

where failure to do so has or is reasonsbly likely to have a Material Adverse
Effect;

not, except with the pricr written consent of the Security Agent {acting on the
instructions of the Majority Lenders, each acting reasonably, and such consent not
to be unresscoably withheld or delayed), enter inio any onerous or restrictive
obligation affecting amy material part or any of the Security Assets {except as
expressly permitted by the Senior Facilities Agreement);

promptly provide the Secwity Agent (acting on the instructions of the Majority
Lenders, each acting reasonably) with all infornmtion which it may request in
relation to the Security Assets; and

not do, cause or permit to be done anything which would, or would be reasonably
likely fo, to s material extent, depreciate, jecpardise or otherwise prejudice the
value or marketability of any Security Asset (or make any omission which has
such an effect).

12.3 Depesit of decuments and notices relating in Real Property

Each Chargor sheil, if ressonably requested by the Security Agent in wnting, promptly
depasit with the Security Agent:

(2)
&)

all deeds and documents of titde relating to Real Propesty; and

all local land charges, land charges and the Land Registry search certificates and
similar documents received by or on behalf of a Chargor in relation to Real
Propetty,

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

()

(b)

Fach Charpor shall notify the Secwrity Agent promptly following the acanisition of
any estate or interest in any Real Property.

Fach Chasgor shall, nnless the Secwmuity Agent otherwise agrees in writing, in
respect of any Real Property locsted in England and Wales which is acquired by i
aficr the date of this Deed, the title {o which is registered at the Land Registiy or
the title to which is required to be so registered, promptly following completion of
the relevant acquisition:

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

{ii) procure that notice of this Deed is clearly noted in the Register to each
such title,

12.5 Reszl Property undertakings - maintenance

(a)

(®)

(©

(e)

(e)

Each Chargor shall maintain all buildings and erections forming part of the
Security Assets ina reasonable state of repair,

No Chargor shall, except with the pricr written consent of the Security Agent
{acting on the instructions of the Majority Lenders and such consent not to be
umeasonably withheld) or as expressly permitied under the Senior Facilities
Agreement;

{1} confer on any person any lease or tenancy of any of the Real Property or
accept a surrender or remvncistion of any lease or tenancy (whether
independently or under any statutory power);

(i1} confer on any person any right of licence to occupy any land or buildings
forming part of the Real Property, or

(i}  grant any licence to assign of sub-let any part of the Real Property.

No Chargor shall carry out any development within the meamng of the Planning
Acts in or wpon any part of the Real Property without first obfaining such
permissions as may be required under or by virtue of the Planning Acts and, in the
case of development involving a substantial change in the stmacture of, or a change
of use of, any part of the Real Property, without first obtaining the written consent
of the Security Agent.

Mo Chargor shall do, or knowingly permii to be done, anything as a result of which
any lease may be liable o forfeiture, irritancy or otherwise be determined where
the forfeiture, iritancy or otherwise of snch lease has or is reasonably likely to
have a hMaterial Adverse Effect.

Each Chargor shall permii the Security 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

12.6 Equipment

Frompity following request by the Security Agent (acting on the instiuctions of the
Majority Lenders) following the ccowrence of a Declared Default, each Chargor shall
affix to any plant machinery, fixtares, fittings, computers, vehicles, office equipment, other
equipment and other asseis for the tuve being owned by it (in a prominent position) a
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127

12.8

durable notice of this Deed {in eny form reguired by the Security Agent {acting on the
instrugtions of the Majority Lenders, each acting reasonably)).

Imsurance pelicies

(3)

(b}

()

(@

Each Chargor shall at all times comply with its obligations ss to inswrance
confained in the Senior Facilities Agreement {(and inp parficular, Clayse 23.25
{Insurance) of the Senicr Facilities Agreement).

If at any time any Chargor defanlis in:

{i) effecting or keeping up the insurances (A) required under the Senior
Facilities Apreement or (B) referred to in this clause; or

(i) producing any inswance policy or receipt o the Security Agent within 10
Business Days of demand,

the Security Agent may (without prejudice to ifs rights uader Clause 13 (Power fo
remedy) and acting on the imstructions of the Majority Lenders, each acling
reascnably) take out or renew such policies of insurance in any sum which the
Security Agent may think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be propeily paid by the Security
Agent and shall be reimbursed by such Chargor on demand.

Each Chargor shall, subiect to the rights of the Security Agent under
Clanse 12.7(d), diligently pursue its rights under the Insurances.

In relation to the proceeds of Insurances:

(i) after the occurrence of & Declared Default, the Securily Agent shall have
the sole right to settle or sue for any suck claim and to give any discharge
for insurance monies; and

{if} all claims and monies received or receivable under any Inswances shall
(subject to the rights or claims of any lessor or landlord or temant of any
part of the Security Asseis) be applied in accordance with the Senior
Facilities Agreement, or, in each case afier the ocourrence of 2 Dieclared
Detault, in reduction of the Secured Obligations in accordance with the
Intercredifor Agreement.

Diealings with and realization of Receivables and Collection Accounts

(a)

Each Chargor shall:

(i) without prejudice to Clause 12.1 {Negafive pledge and Disposals) (but in
addition to the restrictions in that clavse), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor o discount or in
any other manner deal with any Receivable save to the extent permitied by
the Senior Facilities Agreement;

(i) collect all Receivables promptly in the ordinary course of trading as agent
for the Security Agent; and

(iil)  (except where monies are required o be paid istce s Maodatory
Prepavment Account or Holding Account in sccordance with the terms of
any other Finance Document) promptly upoa receipt pay all monies which
it receives in respect of the Receivables into:
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(A}  the account specified against its name in Part C of Schedule 2
{Details of Security Asseis) or, if applicable, in the Schedule to any
Accession Deed as a Collection Accouni;

(B) any other account held with an Account Bank over which the
Chargors have granted Secarity to the Security Agent pursuant to
the terms of this Deed; or

{C) following the occcourrence of a Declared Default such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agenf may from time to fime direct,

(each such accouni(s) ifogether with all additions to or renewals or
replacements therecf (in whatever cumency) being a "Collection
Accouni”); and

{iv)  following the occmrence of a Declared Defanlt pending such payment,
hold sll monies so received npon trust for the Security Agent.

(b Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncoliected) and the Collection Accounts in
accordance with any directions given in writing from time to time by the Security
Agent and, in default of and subject to such directions, in accordance with this
Deed.

12.9 Operation of Collection Accounts

{4} Afier the occurrence of a2 Declared Default, no Chargor shall withdraw, attempt or
be entitled to withdraw {or direct any transfer of) all or any part of the monies in
any Collection Account without the priot written consent of the Security Agent
and the Security Agent shall be entitled (acting on the instractions of the Majority
Lenders, in their absolute discretion) to refuse to permit any such withdrawal or
transfer.

{b) If the right of a Chargor to withdraw the proceeds of any Receivables standing to
the credit of a Collection Account resulis in the charge over that Collection
Account being characterised as a floating charge, that will not affect the pature of
any other fixed secwity created by any Chargor under this Deed on all its
outstanding Receivables,

12.1d Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw {(or direct any trapsfer of)
all or any part of the monies in any Cash Collateral Account unless expressly permiited to
do so under the Senior Facilities Agreement or the Intercreditor Agreement or with the
prior written consent of the Security Agent and the Security Agent shall be entitled (acting
on the instructions of the Majority Lenders, in their absolute discretion) fo refuse to permif
any such withdrawal or transfer.

12.11 Charged Investments - profection of security

{a) Each Chargor shall, promptly upon execution of this Deed or an Accession Deed
{as applicable) or (if later) as soon 85 is practicable afler its acquisition of any
Charged Securities, by way of security for the Secuwed Obligations:
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(1) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

(if) execnie and deliver to the Security Agent:

{(A)  instuments of tansfer in respect of the Charged Secwities
{executed in blank and left undated); and/or

(B) such other documents as the Secwrity Agent shall require to enable
it (or itz pominees) to be registered as the owper of of otherwise fo
ascquire 8 legal ttle to the Charged Securifies and their Related
Rights {(or to pass legal title to any purchaser).

(b} In respect of auy Charged Invesiment held by or on behalf of any pominee of any
cleasance or settlement system, each Chargor shall prompily upon execution of
this Deed or an Accession Deed or (if later) as soon as ressonably practicable after
acquisition of an interest in such Charged Investment deliver io the Security Agent
duly executed stock notes or other documents in the name of the Security Agent
(or as it may direct) issned by such nominee and representing or evidencing any
benefit or entitlernent to such Charged Investment.

{c) Each Chargor shall following the occurrence of a Declared Default:

(i) promptly give notice to any custodian of any agreement with such Chargor
in respect of any Charged Investment in the form required by the Security
Agent; and

(iD) use iis reasonable endeavowrs to ensure that the custodian acknowledges
that notice in the form required by the Security Agent.

(&) Each Chargor shall prowptly following the occurrence of a Declared Defimii:

(%) instruct any clearance system to transfer any Charged Investment held by
it for such Chergor or its nominee to an account of the Security Agent or
its nominee with such clearance system; and

{ii} take whatever action the Secuwrity Ageni may request for the
dematerialization or rematerialisation of any Charged Investiment held ina
clearance system.

Without prejudice fo the rest of this Clamse 12,11, the Security Agent may
following the occwrrence of a Declared Default, &t the expense of the relevant
Chuargor, take whatever action is required for the dematerialisation of
rematerialisation of the Chaiged Investments.

(e) Each Chargor shall promptly pay all calls or other payvments 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 the Chargor in relation fo its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

{2 Without limiting its obligations under Clause 12.2(e), each Chargor shell comply

with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or
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which could be made under section 783 if fhe 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 o ctherwise
relating to the Charged Investments and, if it fails to do so, the Security Agent may
provide such information ss it may bave on behalf of such Chargor.

12.12 Rights of the Parties in respect of Charged Investments
(a) Until a Declared Default oconrs, each Chargor shall be entitled to

{i} receive and retain all dividends, distributions and other monies paid on ar
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it roest not do s0 in 2 manner which:

{A) has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights vnless permitted by
the Finance Documents; or

(B) is materially prejudicial to the ioterests of the Security Agent
and/or the other Secured Paities.

(b) At any time following the occwrence of a Declared Default, the Security Agent
mey complete the instroment(s} of transfer for all o any Charged Secwrities on
behalf of any Chargor in favowr of itself or such other person as it may select,

{c) At any time when any Charged Secwities are registered in the name of the
Security Agent o ils nominege, the Security Agent shall be under no duty to:

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

(if) verifiy that the correct amounis are paid or received; or

(iify  take any action in comnnection with the taking vwp of any (or any offer of
any) Related Rights in respect of or in substitmtion for, any sach Charped

Securities,
13. POWER TO REMEDY
13.1 Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice {o any other rights arising as a consequence of such
non-complisnce) shall be entitled (buf not bound) to, on giving the relevant Chargor five
(5) Business Days' notice in writing, rectify that defanli. The relevant Chargor ievocably
suthorises the Security Agent and its emplovees and agents by way of security to do all
such things (including entering the property of such Chargor) which are necessary to
rectify that defhult.

13.2 Mortgagee in possession

The exercise of the powers of the Security Agent under this Clanse 13 shall not render it,
or any other Secured Party, liable as a mortgapee or secwrity holder in possession.
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133

i4.

i4.1

14.2

14.3

152

15.3

Monies expended

The selevant Chargor shall pay to the Security Agent on demand any monies which are
reasonably expended by the Security Agent in exercising its powers under this Clause 13,
topether with interest at the Defamlt Rate from the date on which those monies were
expended by the Security Agent {both before and after judgment) and otherwise in
acvordance with Clavse 2.2 (Defaull inferest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable npon the occurrence of a
Declared Default

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 exercizable npon and st any time after the
cccurrence of a Declared Defanit,

Enforcement

After this Debenture Security bas become enforcesble, the Secwity Agent way in ifs
absolute discretion enforce all or any part of the Debenture Security in such manner as it
sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by siatute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 163 of
the Act shall not apply (o the Debenture Security.

Fowers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Secwrity Ageot to lease, make agreements for leases, accept swrrenders of
leases and grand options as the Secwrity Agenot may think fit and without the need to
comply with section 29 ar 100 of the Act.

Powers of Security Agent

(n) At sy time after the Debenture Security becomes enforceable {or if so requested
by any Chargor by writien notice at any fime), the Security Agent may without
further notice (unless required by law):

(i) appoint any person (o pessons) to be 1 yeceiver, receiver and manager or
administrative receiver of all or any pari of the Security Assets and/or of
the income of the Security Assets; and/or

(i) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of a Chargor; and/on

{iify  exercise all or any of the powers conterred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which
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15.4

15.5

are conferred by this Deed on a Receiver, in each case without first
appointing & Receiver or notwithstanding the appointment of any
Receiver, and/or

{iv) exercise (in the name of any Chargor and without any further consent or
aunthority of such Chargor) any voting rights and any powers or rights
which may be exercised by any persons) in whose name any Charged
Investment is registercd or who is the holder of any of them.

{b) The Security Agent is nof entitled {0 appoint & Receiver in respect 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 obtmined wvoder the
Imsolvency Act 2000 {or anything done with a view o obtasining such a
moratorimm) in respect of such Chargor.

Redemption of prior mortgages

At any time after the Debentre Security has become enforceable, the Secwrity Agent may:
{a) redeemn any prior Secqwrity against any Secwrity Asset; andfor

()] procure the transfer of that Security to itself; and/or

(¢l seitle and pass the acconuts of the holder of any prior Security and any accounts so
settled and pessed shall te conclusive and binding on each Chargor.

All principal, intevest, costs, charges and expemses of and incidental to asy such
redemption sndfor transfer shall be paid by the relevant Chargor to the Secwrity Agent on
demand.

Privileges

{a) Each Receiver and the Secwity Agent is enfitled to all the rights, powess,
privileges and isununities conferred by the Act on mortgagees 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 Secwity Assets constitute "financiel colleteral” and thiz
Deed snd the obligations of the Chargors under this Deed constitute a "securify
Jinancial collateral arrangement® (in each case for the purpose of and as defined
in the Fingncial Collateral Arrangements {(No. 2) Regulations 2003 {81 2003 No.
3226)) each Receiver and the Security Apgent shall have the right after the
Debenture Security has become enforceable to appropriate sl or any part of that
financiel collateral in of towards the safisfaction of the Secured Obligations,

() For the purpose of Clanse 15.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver of Security Agent reasonably determines
having taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it

No Bability

{7} Neither the Security Agent, any other Secuwred Party nor any Receiver shall be
liable {A) in respect of all or any part of the Security Assets or (B} for any loss of
daseage which arises out of the exercise or the attempted or purported exercise of,
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16.

ia.1

16.2

16.3

16.4

14.5

or the failore to exercise any of, its or his respective powers (unless such loss o1
damage is caused by i1s or his gross negligence or wilful misconduct).

[{o)] Without prejudice to the generslity of Clause 15.6(s), peither the Secwity Agent,
any other Secured Party nor any Receiver shall be Hable, by reason of entering into
possession of a Security Asset, to account 85 morigagee in possession or for any
loss on realisation or for any defauli or omission for which a moaipagee in
possession mi ght be hable.

Protection of third parties

Mo person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned 1o enguire:

() whether the Secured Obligations have become payable;

{b} whether any power which the Secwrity Agent or the Receiver is purporting to
exercise has become exercisable;

{c} whether any money remains due tnder any Finance Document; or

{d) bhow any money paid to the Security Agent o to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it {subject,
in the case of an administrative receivership, to section 45 of the Insolvency Act 1986)
and, whenever it may deem appropriate, may appoint a pew Receiver in the place of any
Receiver whose appointment has terminated.

Mulidple Recelvers

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 bave power to act
individually (unless otherwise stated in the appointment document}.

Remuneration

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

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharpe of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible fox his acts and defanlts and for the payment of his remuneration. Mo Secured
Party shall incur any liability (either to such Chargor or to any other pessow) by reason of
the appointment of a Receiver of for any other reason.
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17. POWERS OF RECEIVER

171 General powers

Any Receiver shall have;

{a) all the powers which are conferred on the Security Ageat by Clause 15.3 (Powers
of Securily Agent);

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

{c) {(whether or not he i3 an administirative receiver) sll the powers which are listed in
schedules 1 and 2 of the Insolvency Act 1586; and

() ail powers which are conferred by any other law confemring power on teceivers.

17.2 Addidonal powers

In addition to the powers referred  in Clause 17.1 {Genera! powers), a Receiver shall
have the following powers:

(=)

(&)
()

(d)

(e)

(f

io take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets and the business of any Chargor as he thinks fit;

to redeen any Security and to borrow 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 labilities incurred by him in such
exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assels in respect of which he was appointed without the need to observe
the restrictions imaposed by section 103 of the Act, and, without limitation;

{i) fixtures may be zevered and sold separately from the Real Property
containing them, without the consent of any Chargor,

{ii) the consideration for anv such transaction may consist of cash, debentures
or other obligations, shares, stock or other valusble consideration {and the
asmount of such consideration may be dependent vpon profit or twnover or
be determined by a third party); and

(ili} 2oy such consideration may be payable in a lump sum or by instabments
spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
buiiding or land and to complete or undertake or concur in the completion or
undertaking {(with or without modification) of any project in which any Chargor
was concerned of imferested before his appointment (being a project for the
alteration, improvement, development, completion, construction, modification,
refiwbishment or repair of any building or land);

to cary out any sale, lease or other disposal of all or any part of the Secwrity
Assets by conveying, transferring, assigning or leasing the same in the name of the
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18

i8.t

i8.2

18.3

felevant Chargor and, for thet purpose, fo enter into covenants and other
contraciual obligations in the name of, and so as to bind, such Chargor;

(2) to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shali think fit in respect of the Security Assets andfor income in
respect of which he was appointed (including proceedings fur recovery of rent or
other monies in arrears af the date of his appointment);

{11} to enter into or make any such agreement, arrangement of compromise as be shall
think fit;
(i} to inswe, and to renew any inswances in respect of, the Security Assets as he shall

think fit (or as the Security Agent shall direct);

(3 to appoint and employ such managers, officers and workmen and engage such
professional advisers as be shall thisk fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and fizmy,

14] to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,;

iy to operate any rent review clause in 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; and

{mm) toe
(i) give 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 for the realisation of any Security Assef;

{ii} exercise in relation to each Security Asset all such powers and righis as he
wonld be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(iii}  wse the name of any Chargor for any of the ebove purposes.
APPLICATION OF PROCEEDS AWND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Debentwre Security
has become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority to the Debenture Security) be applied in accordance with and
subject to the Intercreditor Agreement.

Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at 8 time when amounts mey become so due}, the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by it into 2 blocked suspense
account {bearing interest at such rate (if any)} as the Security Agent may determine.

Appropriation, Imtercrediter Agreement and suspense account

() Subject to the Intercreditor Agreement and Clavse 18.1 {Applicarion), the Security
Agent shall apply all pavinents received in respect of the Secured Obligations in
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reduction of any part of the Secured Obligations in any order or manner which it
may determine.

(b) Any such appropriation shall override any appropriation by any Chargor,

{c) All monies received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Secunity Agent be credited
o a separate interesi-bearing suspense account for so long as the Secmwity Agent
determines {with interest accruing thereon at such mate (if any) as the Security
Agent vsually grants for accounts of that size and natoee) without the Security
Ageni having any obligation to apply such monies and interest or any part of it in
or fowards the discharge of any of the Secwed Obligations, unless such monies
would be sufficient to discharge ali Secured Obligations in full.

19. SET-OFF
19.1 Set-off rights

{a) The Security 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 wnpaid
{whether under the Finance Documents or which has been assigned to the Security
Agent or such other Seciwed Party by sny other Chargor) against any obligation
{whether or not matured) owed by the Secwity Agent or such other Secured Party
to such Chargor, regardiess of the place of pavment, booking branch or currency of
cither obligation,

L) At any time after the Debenture Security has become enforceable {and in addition
to its rights under Clause 19.1{(a)}, the Security Agent and each other Secwred
Party moay (but shall not be obliged to) sef-off any contingent hability owed by s
Chargor under any Finance Document against any obligation (whether or not
matured) owed by the Secwity Agent or such other Secured Party to such Chargor,
regardless of the place of payment, bocking branch or cumency of either
obligation.

(€} If the obligntions are in different currencies, the Security Agent or such other
Secured Party may convert either obligation at a market rate of exchange in ifs
usual cowrse of business for the purpose of the set-off

() If either obligation is voliquidated or nnascertained, the Security Agent or such
ather Secured Party may set off in an amount estimated by it in good faith {0 be the
amount of that obligation.

192.2 Time deposits

Without prejudice to Clause 19.1 (Set-off rights), if any time deposit matures on any
acconnt which any Chargor has with the Security Ageot or any other Secured Party af a
time within the Security Period when:

{a) this Diebenture Security has become enforceable; and
{b) 1o Secured Obligation is due and payable,
such time deposit shall automatically be renewed for such further maturnity as the Security

Agent or such other Secured Party in its absolute discretion considers appropriate unless
the Security Agent or such other Secured Party otherwise agrees in writing.
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29,

21.

211

21.2

21.3

22.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in
any other manner) o sny persor, any right, power or discrefion exercisable by them nnder
this Deed upon any terms {inclnding power to sub-delegate) which it may think fit.
Neither the Security Agent nor asy Receiver shall be in any way liable or responsible to
any Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegaie.

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles, each Chargor shall (and the Parent shall procure
that each Chargor shall) at its own expense, prompily do all such acis and execute all such
documents (including assignments, assigoations, transfers, mortgages, standard securities,
charges, notices and instructions) ss the Security Agent or a Receiver may reasonably
specify (and in such form as the Security Agent or a Receiver may reasonably require) in
favour of the Security Agent, a Receiver or its nominees in order o

{a) perfect the Security created or intended to be created under or evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisable by the
Secwrity Agent, any other Secured Party or any Receiver or any Delegate in
respect of any Security Asset or provided by or pursuant to this Deed or by law; ar

{b} confer on the Security Agent, any Receiver or the Secured Parties Secwity over
airy propeity and assets of that Obligor located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to this Deed; and/or

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

Finance Documents

Each Chargor shall {and the Parent shall procuse that each Obligor shall) take all 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 o maintenance of amy
Security conferred or intended to be conferred on the Security Agent of the Secured Pasties
by or pursuant io this Deed.

Specific security

Without prejudice to the generality of Clause 21.1 {(Further action), each Chargor will
prompily upon request by the Security Agent execute any document contermnplated by that
cleuse over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to arise pursuant
to Clause 6 (Conversion of floating charge)).

POWER OF ATTORNMEY

Each Charpor, by way of security, irrevocably and severally appoints the Secwrity A gent,
each Receiver and any Delegate to be its attomney to take any action whilst an Event of
Default is coptinuing or the Debenture Security has become enforceable, which such
Chargor is obliged to take under this Deed, including under Clause 21 (Further
assurances)y, or, if o Event of Defanlt is continving, which such Chargor has fhiled to take
within ten (10} Business Days of being requested to do so by the Security Agent. Each
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23.

24,

24.1

24.2

4.3

25,

251

Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to its
appointment under this clause.

CURRENCY CONVERBION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing cumrency into such other cumrency as the Secwrity Agent or
the Receiver considers necessary to cover the obligations and liahilities comprised in the
Secured Obligations in the! other currency at the Agent’s spot mate of exchange for the
purchase of the relevant currency in the Loodon foreign exchange market on the refevant
day. Fach Chargor shall indemnify the Secwmity Agent against all costs, charges and
expenses incurred in relation to such conversion. Neither the Security Agent por any
Receiver shall have any liability to any Chargor in respect of any loss resulting from any
fluctuation in exchange rates after any such conversion,

CHANGES TO THE PARTIES
Chargers

Mo Chargor may assign any of its rights or obligations vader this Deed.

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Intercrediter Agreemeni. Each Chargor shall, promptly upon being requested io do so by
the Security Agent, enter into such documents as may be necessary to effect such
assignment or transfer.

Accession Deed
{a} Each Chargorn:

(1} consemds to mew Subsidiaries of the Parent becoming Chargors as
coptemplated by the Finance Documents; and

(i) irrevocably authorizes the Parent to agree to and sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor.

{b) For the avoidance of doubt, an Accession Deed which has been duly signed and
completed by the relevant acceding Chargor and the Security Agent shall be
effective in accordance with its terms notwithstanding any fhilure by the Parent to
agree and sign that Accession Deed as agent and stiorney for and on bebalf of each
of the Chargor,

MISCELLANEQUS
New acceounis

() If the Security Agent or any otber Securcd Party receives, or is deemed io be
affected by, notice, whether actual or constmctive, of any subsequent Security
{other than a Permitted Security) affecting any Security Asset and/or the proceeds
of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue in force, if may open 8 new acoount of accounts for any
Chargor. If it does not open a new account, it shall nevertheless be treated as if it
hiad done so at the time when if received or was deemed to have received such
notice.
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25.2

253

25.4

(b} As from that time all paymentis made to the Security Agent or such other S8ecured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amonunt of the Secured Obligations,

Tacking

(&) Each Finance Party shall perform iis obligations under the Semior Facilities
Agreement {inclnding any obligation to make available further advances).

() This Deed secures advances already made and further advances (o be made.

Land Reglstry

{a) Ench Chargor shall apply to the Chief Land Registrar (and consents to such an
application being mwade by o1 oo behalf of the Security Agent) for a restriction in
the following ferms o be entered on the Register of Title relating to any property
registered at the Land Registry {or any unregistered land subject to first
registration) and against which this Deed may e noted:

"Wo disposition of the registered esiate by the proprietor of the registered estate is
to be registered without @ written consent signed by the proprietor for the time
being af the charge dated [e] 20[8] in fuvour of [®] referred fo in the charges
regisier or their conveyancer,”

{b) Each Chargor,

{i) authorizes the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Senior
Facilitiecs Agreement or any other Finance Document as an exempt
information document uinder mie 136 of the Land Regisiration Rules 2003;

{ii) shall use its reasconsble endeavours to essist with any such application
made by or on behalf of the Security Agent, and

(iify  shall notify the Security Agent in writing as soon as it receives notice of
any person's application under mile 137 of the Land Registration Rules
2003 for the disclosure of this Deed, the Senior Facilities Agreement or
any other Finance Document following its designation as an exempt
information document.

{c) No Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
information document.

() Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary under the Land Regisiration Rules 2003 to protect
the Debenture Security.

Protective clauses

{a) Hach 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 of loss of securities, dealing, amendment or arrangement
by any Secured Party which would otherwise have reduced, released or prejudiced
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26,

26.1

26.2

27.

28.

29,

this Debenture Security or any surety liability of a Chargos (whether or oot kuown
toit of to any Secured Party).

) Clanse 19 {Guaraniee end indemniiy) of the Senior Facilities Agreement apply in
velation 0 this Deed as if references to the obligations referred to in such
clanses respectively were references to the obligations of each Chargor under this
Deed.

MNOTICES
Serdor Facilities Agreement
Subject to Clause 26.2 (Notices through Parent):

{a) Clause 33 {Notices) of the Senior Facilities Agreement [other than Clauses 33.6
(Electronic communication) and 33.7 (Use of webrifes)) is incorporated into this
Deed as if fully set out in this Deed; and

() the address and fhx mumbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in
the execution pages to this Deed or subsequently notified from fime o time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Dead.

Watices through Parent

{a) All communications and documents from the Chargors shall be sent through the
Parent and sl comummnicetions sod documenis to the Chargors may be seant
through the Parent.

(b} Any communication of document made ar delivered to the Parent in accardance
with this Clause 26 will be deemed to have been made or delivered to each of the

Chargors.
CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Seowrity Agent of Agent
specifying the amount of any Secured Obligation due from the Chargors {including details
of any relevant calculation thereof) is, in the absence of manifest eiror, conclusive
evidence against the Chargors of the mmfters 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 becomes illegal, invalid or vnenforceable in any respect under amy
law of any jurisdiction, neither the legality, validity or snforceability of any of the
remaining provisions not the legality, validity or enforcesbility of such provision under the
law of any other jurisdiction will in anv way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (ar
any other Secored Party), any right or remedy under this Deed shall operate 55 a waiver,
nor shall any single oo partial exercise of any right or remedy prevent any futher or other
exercise, or the exercise of any other right or remedy. The rights and remedies provided
are cuuniufative and not exciusive of any righis or remedies provided by law.
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30,

31.

3z

321

32.2

33.

34.

341

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended ouly if the Security Agent and the Chargors
or the Parent on their behalf so agree in writing and any breach of this Deed may be
waived before or after it oocws ondy if the Secwity Agent s0 agrees in writing, A walver
given or consent granted by the Security Agent under this Deed will be effective only if
given in writing and then only in the instance and for the parpose for which it is given.

COUNTERPARTS

This Deed may be executed in any mawber of connterparts, and this has the same effect as
if the signamres {and seals, 1f any) on the counterpars were ona single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Pesiod (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action is necessary to release or re-assign
(without recoutse or warranty) the Security Assets fiom the Debenture Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security
for those obli gations or otherwise) is made in whole o in patt or any arrangement is made
on the faith of any pavment, security or other disposition which is avoided or mmst be
restored on iosolvency, liquidation or otherwise (without limstation), the ligbility of the
Chargors under this Deed shall continue as if the discharge or amangement had not
occurred. The Secwrity Agent may coucede or compromise sny claim that any payment,
security or other disposition is liable to avoidance or restoration.

GOVERMNINGLAW

This Deed and anv non-contractusl obligations arising out of or in connection with it ghall
be governed by English law.

ENFORCEMENT
Jurisdiction of English courts

(a) The courts of England bave exclusive jurisdiction to settle any dispute arising out
of or in connection with this Deed (inclnding a dispute relating to the existence,
validity or termination of this Deed of any aon-contractual obligation arising out
of or in connection with this Deed) (a "Dispute™).

(b) The Pasties agree that the courts of FEngland are the most appropriate and
convenient courts to seitle Disputes and accordingly no Party will argoe to the
contrary.

{c) This Clause 34.1 is for the benefit of the Finance Parfies and Secured Parties only.
As g result, no Fipance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction, To the
extent aliowed by law, the Fipance Parties and Secured Parties may take
concuerent proceedings in any munber of jurisdictions.
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IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Dreed by each Original Chargor.
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SCHEDULE 1

The Original Chargors

L ompa

11976895

e s e
'SECURETRADING LTD 04591066 40 Bank Street, London E14 5NR
SECURETRADING F8 HOLDING | (56011 .| Ewropa Business Centre, Level 2, |
LDMITED Trig Dun Karm, Bikirkern BER
19034, Malia -
TRUST PAYMENTS HOLDINGSE | 11976726 -4th Floos, Reading Bridge House,
LTD ‘George Street, Reading, Berkshire
RGIELS
| TRUST PAYMENTS LTD | 4th Floor, Reading Bridge House,

| George Street, Reading, Berkshire |
| RGISLS
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SCHEDULE 2

Dretails of Security Assels

Paxt A
Real Property

None at the date of this Deed

Parth

Charged Securities

SECURETRADING

TRUST TRUST Ordinary | 100 shares of | £100
PAYMENTS PAYMENTSLTD Shares | £1 each
HOLDINGSLTD :
TRUST | SECURETRADING | Ordinary | 86,009,999 ‘£8 .600.9999
PAYMENTS LTD LID shares | ordipary
ghares of
{ £0.0001 =ach
Part C
Charged Accounts

b

Mandatary

Barclays Bank

1 Churchill Place,

25782058.7.8U BUSINESE

LTD Prepayment PLC London, E14 SHP
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_ ays .
Pl Lond Bil4 sHP
LD " Bagk PLC 1 Churchill Place, London,
244 ' 200000
SECURETRADING Barclays | 4 o~ chill Place. London, B14 5HP

LTD — Bank PLC

200000

SECURETRADING - Barclays .
LD | » Rank PLC 1 Churchill Place, London, E14 5SHP
1 E622 - 200000
SECURETRADING  Barclays .
LTD | " Bank PLC 1 Churchil! Place, London, E14 5HP
: 2000040
- BECURETRADING | Barclays .
LD _ Bank PLC 1 Churchill Place, London, E14 sHP

123 200000

SECURETRADING 1 Barclays .
q
LID Bank PLC 1 Churchill Place, London, E14 SHP
: 200000
SECURETRADING Barclays PR
e Bank PLC 1 Churchill Place, London, E14 5HP
234 200000
| SECURETRADING Barelays | | cyurchil Place, London, E14 SHP
g LTD Bank PLC
544 200000
PartD
Intellectual Property

TRUST 1221827 | Int’l (designating

PAYMENTS LTD EU, US) '_ -59‘3“"ﬁ?£f hading}

TRUST 3756314 Us 9. 36 SECURETRADING
PAYMENTS LTD

TTRUST 3021120 UK e 36, 42 I e

| PAYMENTS LTD secumjf wacing
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“TRUST 10161867 EU 9,36,42 | SECURETRADING |
PAYMENTS LTD I
TRUST 2397179 UK 9.36,42 | SECURETRADING |
| PAYMENTSLTD |
[TROUST 1666784 " Canada 9,36 |
PAYMENTSLID |00 mw@ff trading,

[ TRUST

25/04

PIO710881-4

1 Systems And BR PIQ710981-
PAYMENTS | Methods For j2007 4 A2
LTD 4 Conducting Dead
Financial :
1 Transacions Over
1 ANetwork
TRUST ‘' Processing BR 23/10 Pending PIN919767-2 | PIOS19767-
PAYMENTS | Transactions With 12008 | 2 A2
| LID + Online Merchants ]
IRUST 1 Systems And BR 31/05 | Published | 1120130307 BR
PAYMENTS | pfethods For 12012 77-3 1120130307
LD I Registration, | F7-3 A2
1 ¥alidation, And
1 Monitoring OF
4. Users Over
| Multiple Websites
TRUST Processing CA 2310 | Pending | 2741408 | 2741408 Al |
PAYMENTS | Transactions With {2009 -
: LD Online Merchants :
TRUST Systems And CA -31/05 | Published 2837204 2837204 Al
PAYMENTS | pethods For | 2012
LTD Registration, ' :
Yalidation, And
Monitoring Of
+ Users Ower
1 Multiple Websites
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IRUST Systems And M 25/04 | Abandoned | 2007800232 1 1014907044
PAYMENTS | pothiods For /2007 boax
LID Conducting

Financial

Transactions Over |

ANetwork
TRUST Frocessing _ CN 23/10 Iszued 2009801522 | ZL20098015
PAYMENTS | ypncactions With 12009 74X 2274.X
LTD Online Merchants
IRUST Systems And N 31/05 | Issued | 2012800356 | ZL20128003
PAYMENTS | pfethods For /2012 053 | 56053
LD Registration,

Validation, And

Monitoring Of

Users Over

Multiple Websites
IRUST Verfatwen Und DE 31/05 | Pending / 602012051 | 2716024
PAYMENTS | vonichtungen /2012 | in force 253.9 {EF)
LTD Zur Registrierung, '

Yalidierang Und

Becbachiung Yon

Gebsucher Auf

Mehreren

Webszites
TRUST Systems And EP 25/04 | Published | 7732504 | 1941438 A2
FAYMENTS | yfethods For /2007
LID Conducting

Financial

Transactions Over

A Networl
IRUST Conducting EP | 2504 | Request | 11169023.6 | 2365468 Al
PAYMENTS | Figancial | 12007 for a
LTD Transactions Over ' examinatio

A Network 1 'was

made

TRUST Systems  And EP 23/10 | Expired | PCT/GB200 | WO/2010/04
PAYMENTS |Methods — For 12009 | 9/002532 6659
LTD Processing

Transaciions With

Online Merchanis
IRUST Systems And EP 31/05 | Published | 12729265.4 | 2716024 A2
FPAYMENTS | pMethods For f2012

1 LID Registration,
' Validation, And
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Monitoring OFf

Users Over
Multiple Websites
TRUST Systeme Und | 31/05 | Pending/ | 181532492 3439267
PAYMENTS | verfahren Zur 72012 | in force
LD Verwaltung Von :
Riickbuchungsant
ragen :
IRUST Systems And 25104 Pending 081086560 1113003 &
PAYMENTS | Methods For 12007
LTD Conducting
| Finanhcial
1 Transactions Over
A Network
TRUST | Processing 28403 Tssued 12103119.6 | 1162734B .
| PAYMENTS | 1ppcactions With 12012 '
LTD Coline Merchants
| TRUST Systems And 14/01 | Pending | 101004333 | 1133485A
PAYMENTIS | afethods For /2010
: LTD Conducting
: Financial
Tranzactons Over
A Network
TRUST Conducting 14/01 | Pending (21025432 § 1163307 A
PAYMENIS | pinancial 12010 |
LTD Transactions Cver
ANetwork
IRUST Systems And 28/05 | Published | 141050261 | 1192086 A
PAYMENIS | yethods For 12014 |
) LID Registration,
Validation, And
Monitoring Of
Users Over
_ Multiple Webazites
' _IRUST Systems And | 25/04 | Abandoned 2009- 2009-
PAYMENTS | pethods For | 12007 507154 541818
LTD - Conducting
Financial
Transactions Owver
A Network
. IRUST Systems And 17/04 Issued 2012- 5592428
| PAYMENTS | afemnods For /2012 094096
Determining
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LTD Taxes owed for
Financial
7 Transactions
Conducted Over
ANetwork
TRUST Processing : 2310 Issued 2011- 5663487
PAYMENTS | yraneactions With 12009 532713
LTD Online Merchants ]
TRUST FS4 L
PAYMENTS %% L mE| a0 | | f;ég Issued 525;1‘)?1?113 506587
LT | BB R T4 ] '
| BURE
IRUST Syatems And 3105 Issued 2014- 6018186
PAYMENTS | aethods For /2012 513705
LID Regisiration,
Validation, And
Monitoring Of
Jsers Owver
Multiple Websites
{ TRUST Systems And 1 17/04 | Published 2012- 2012-
| PAYMENTS | piosnods For | 12012 168971 094086
LTD Performing
Financial
Transactions
Conducted Over
Network
TRUST wEO Iy 21/08 | Tssued 2014- 2014-
PAYMENTS | A FIhi=da /2014 0513705 520320
LTD —HOER. # ]
: SHEFEE, BU
BEHEOLATL
BUFRZE
{ TRUST Systems  And | 28/09 | Published 2016- 2017-
| PAYMENTS | Methods — For | 2018 0189261 076379
I LTD Registration, ]
. Validation And
Monitoring Of
Tsers COver
Multiple Websites
TRUST W|HOo Y . 1 '
PAVMENTS A Fieht=Ba f:(i}i Published Oi'lg;gﬂ 6235673 |
| LTR —HOER. 5
' ERE. BRU
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BHOLRTL
BUF ik
: IRUST Systems And JP ' Published 2017- 2018-
| PAYMENTS | yfomods For | 25/10 0206530 049641
| LID Registering, 12017
Checking Validity
CfAnd
Supervising Users
Apross Multiple
: Websites
| TRUST EROS T Y , .
PA NTS A et % TP ;25;’;? Pending 032;;30 6420445
LTD ' —~HOE8. |7
THETEE, BU
ERRATFTL
BUSRE
TRUST BROT T 7Y P 05/10 | Pending 2018- 2019-
| PAYMENTS | o Fichod 12018 0188701 032868
LTD —HHEE. 7 |
SHERESE, BT
BEROLARTL
| BUS
: gi%\fﬁl\ﬁ‘s Structural W 0109 | Expired | 083208290 256177
Improvement of J1995 3
L1o Automobils
1 Windshield
1 Changer
: E%S;ENTS | Eve Flusher W ?gégg  Expired | 093206197 | M256177
LTD ' '
gumsrﬁms | Temperature ™ 01/02 | Bapired | 094218617 | M286926
1 Display £2005 |
LD r ]
TRUST | Systems And Us 25/04 | Expired | 60/745561 N/A
FAYMENTS | yethods For 12006
LID Providing :
Financial
Transactions Over
] ANetwork
TRUST Systems And US 12/12 | Issued 11/609775 2007-
PAYMENTS | Methods For ;
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LTh

Determimng
Taxes Owed For
Financial
Trnsactions

Conducted Over
| A Metwork

| /2006

0250382

TRUST
| PAYMENTS
LTD

Systems And
| Methods For
| Tdentifving

Potentially
Fraudulent
Financial
Transactions And
Compulsive
Spending
Behaviour

us

12/12
f2006

Abandoned

11/609785

2008
040275

TRUST
PAYMENTS
LTD

Syatems And
Methods For
Funding Payback
Requests For
Financial
Transactions

(85

12/12 ]
/2006 |

Issned

11/6G877%

2007
0250440

TRUSBT
PAYMENTS
1 LTD

Systems And
Metods For
Determining
Regulations
Governing
Financial
Transactions
Conducted Over
A Network

us

12112
F2006

Abandoned

11/608792

2007-
(230441 Al

| TRUST
| PAYMENTS
| LTD

Financial
Tmnsactions
Sysitems And
Methods

us

24/10
12008

Abandoned .

12/257883

1 0106611 Al |

2010-

TRUST
PAYMENTS
LG

Systems And
Methods For
Registration And
Validation Of
Users Owver
Multiple Websites

us

03/06
{2011

Expired

617320164

N/A

TRUST
| PAYMENTS
LTD

Systems And
Methods For
Applying A

Unique User

us

| 31005
| 12012

Abandoned

13/485215

2002-
0310829 Al
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Identifier Across
. Multiple Websites
. TRUST Systems And Us 31/05 | Pending | 13/485220 2012-
PAYMENTS | prothods For 12012 | 0311151 A1
LID Esteblishing And
Enforcing User
Bxchusion Criferia
Across Muliiple
_ Websites
IRUST Systems And US 31/05 | Abandoned | 13/485261 2012-
| PAYMENTS | pothods For 12012 1 0310778 A1
| LID Clearing And |
' Settling
Transaction
Activity
TRUST Systems And Us 31/05 | Pending— | 13/485228 2012-
PAYMENTS | yethods For /2012 | Notice of 0310702 Al
LTD Monitoring Appeal
Compulsive Filed
Behaviour And
For Identifying
Barly Warning
Indicators Across
Multiple Websites
IRUST Systems And Us 31/05 | Issued | 13/4B5252 2012-
| PAYMENTS | poinods For 12012 0311684
| LTD Registering A
Tlser Acroas
Multiple Websites
IRUST Systems And s -31/05 | Abandoned | 13/4B3223 2012-
PAYMENTS | yfohods For 72012 | 0311162 Al
LTD Validating '
| Tranzaction
| Activity With At
1 Least One Session
Identifier
TRUST Systems And Us 3105 | OnAppeal | 13/485240 2012-
PAYMENIS | nrehods For /2012 | - Awaiting 0310830
LID | Managing - Decision
| Chargeback by the
-+ Requests Board of
: Appeals
TRUST | Systems And WG | 25/04 | Expind | PCT/GB200 | WOY2007/12
PAYMENTS | pethods For 12007 7/001513 5316
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Conducting
Financial
Transactions Over
ANetwork

TRUST
PAYMENTS
LID

Systems And
Methods For
Registration,

Validation, And
MMonitoring OF
aers Over

| Multiple Websites

31705
12012

WO

Expired

PCT/US201 | WO/2012/16
2/040241 6944

PartE
Relevant Contracts

None at the date of this deed

PartF
Insurances
TRUST PAYMENTSLTD MARSH DELTA 12727040
{ALLIANZ)
TRUST PAYMENTSLTD CHUBB 82203236H
TRUST PAYMENTELTD LLOYDS EEGO7314603
SECURETRADING LTD MARSH DELTA 12727640
{ALLIANZ)
SECURETRADING LTD CHUBB 82263236H
SECURETRADING LTD LLOYDS ESGOT314603
SECURETRADING LTD TRAVELERS TIC TSR 3945451
SECURETRADINGLTD AlG 0015869816
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SECURETRADING LTD

RSA RSAP2903996200
SECURETRADING F§ MARSH DELTA 12727640
HOLDING LIMITED (ALLIANZ)
SECURETRADING F§ CHUBB §2263236H
HOLDING LIMITED
SECURETRADING FS i
HOLDING LIMITED TRAVELERS UC TSR 3945451
SECURETRADING FS
HOLDING LIMITED AIG 0015869816
SECURFTRADINGFS s e
HOLDING LIMITED RSA RSAP2903996200
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SCHEDRULE 3

Form of notice to and acknowledgement from Account Bank

Part A
Form of notice of charge to Account Bank

To: [insert name and address of Account Bank)
Dated: [#] [#]
Dear Sirs

We bereby give notice that, by a debentwe daied [e] [&] {the "Debenture’) we have charged to [e]
{the "Security Agent") as security agent for certain financial institutions and others (as referred to in
the Debenture) all our present and future right, title and interest in and to the following accounts in
o name with you, all monies from time to time standing to the credit of those accounts and all
interest flom time to time accrued or accming on those accounts, any investment made out of any
such monies or account and atl rights to repayment of eny of the foregoing by you:

[{nsert details of accounts] (together, the "Accounts”).

We hereby irevocably instruct and authorise yow

1. to credit to each Account all interest from time fo time earned on the sums of money held in
that Account:
2. to disclose to the Security Agent, without any reference to or forther authority from us and

without any ligbility or inguiry by vou as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request you to disclose to it;

3 to bold all sums fom time {o time standing to the credit of cach Account in o name with
yotu to the order of the Security Agent;

4. to pay or release all or any part of the sums from time to time standing to the credit of each
Account in ow pame with you in accordance with the written instructions of the Security
Apent at any time and from Yme o time; and

5. to comply with the terms of any written notice or instructions in any way relating to the
Accounts o the swmus standing to the credit of any Account from time to fime which you may
receive at any time from the Secunity Agent without any reference to or further authority from
us and without any liability or inquiry by vom as to the justification for or validity of such
notice or instmctions.

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of its rights
pursuant to or in connection with paragraphs 3 and 4 above and shall oot be entitled to serve any
notice of give any instruction pursuant to paragraph 5 above unless and uniil a Declared Default {as
defined in the Debenture) has occurred. ]

[Please note we are pot permitted to withdraw any amonnt from the Account without the prior written
consent of the Security Agent. ]

These instructions cannot be revoked or varied without the prior writien consent of the Security
Agent.
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This notice, any acknowledgement in connection with it, and any non-contractual obligations anising
out of or in connection with any of them shall be governed by English law.

Piease confirm your acceptance of the above instructions by refurning the attached acknowledgement
to the Seawity Agent with a copy to ourselves,

Yours faithfully

By
for and on behalf of
[relevant Chargor]
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PartB
Form of acknowledgement from Account Bank

Tor [insert name and address of Account Bank]
Dated: [e] 20[#]
Dear Sirs

We confirm receipt of a notice dated [#]20[e] (ithe "Neotice”) from [relevant Chargor] (the
*Company") of a charge upon the terms of a Debenture dated [] 20[e], over all the Company's
present and future right, title and interest in and o the following acconnts with us in the name of the
Company together with all monies standing to the credit of those accountis and all interest fom time
to time accroed or sccruing on those accounts, any investment made out of any such monies or
account and all vights of repayment of any of the foregoing by us:

[e] (iogether, the "Accounts'™),
We confitm that:
1. we accept the instructions and authorisation contained in the Notice and undertake to comply

with its terms;

2, we have not received notice of the interest of any third party in any Account or in the sums of
money held in any Account of the debis represented by those sums and we will aotify you
promptly should we receive notice of any third party interest,

3, we have not claimed or exercised, nor will we claim or exercise, any Security or right of set
off or combination or counterclaim or other right in respect of any Account, the suns of
money held inany Account o1 the debts represented by those sums;

4. [we will not permit any smount to be withdrawn from any Account except against the
signature of one of your authorised signatories; |

OR

3. [until you notify us in writing that withdrawals are prohibited, the Compsny may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
be withdrawsn from any Account except against the signature of one of vow anthorised
signatories; and]

6. we will not seek to modify, vary or amend the terms upon which sums are deposited in the

Accounts without youwr prior written consent,

This letter and any non-contractual obligations arising out of or in connection with it shall be
governad by Enplish law,

Yours faithfully

By
for and on behalf of
[decount Bank]
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To:

SCHEDULE 4
Form of notice te and acknowledgement by party to Relevant Contract
[frsert name and address of relevant party]

Dated: [#] 20 #]

Dear Sirs

RE: [PESCRIBE RELEVANT CONTRACT] DATED o] 20{s] BETWEEN (1) YOU AND (2)
[e] THE "CHARGOR™)

1,

We give notice thai, by s debenture dated [e] 20[#] (the "Debenture™), we have assigned to
[#] (the "Security Agent”) as Security Agent for certain financial institutions and others (as
referred to in the Debenture) all our present and future right, title and interest in and to [fnsert
detoils of Relevani Contract] (together with any other agreement supplementing or amending
the same, the "Agreement") including all rights and remedies in comnection with the
Agreement and all proceeds and claims arising from the Agreement.

We irrevocably authorise and instruet you from time to time:

(a) io disclose to the Security Agent at owr expense (without any reference to or further
authority from us and without any enguity by vou as to the justification for such
disclosure}, such information relating to the Agrecmeni as the Secwrity Agent may
from time to time request;

{b) [following writien notice to you from the Security Agent confitming that a Declared
Default (as defined in the Debenture} has occurred,] to hold all sums from time to
time due and payable by you to us under the Agreement to the order of the Security
Agent;

{c) [following written notice to you from the Security Agent confirming that a Declased
Drefault has occurred,] to pay or release all or any part of the sums from time to time
due and payable by vou to us under the Agreement only in accordance with the
written instructions given o you by the Security Agent from time o time;

{d) to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debeniure or the Agreement or the debts represented thereby which
you receive at any time from the Security 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 instruction; and

{e) to send copies of all notices and other information given or received under the
Agreement to the Security Agent,

You may continne to deal with us inrelation o the Apreement nntil you receive written notice
from the Security Agent that 8 Dieclaged Defeult has occtured. Thereafter we will cease o
have any right to deal with you in relation to the Agreement and therefore from that time you
should deal onby with the Security Agent.

Following the occurrence of a Declared Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable tous fom time to time under the Agreement.
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5 [We are not permitted to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the priar written consent of the Security Agent.]

5. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
T Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to us) that vou agree to the above and that:

{a} you gecept the instructions and suthorisations contained in this notice and you
undertake to comply with this nofice;

(b vou have not, at the date this notice is reterned fo the Security Agent, received notice
of the ssignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Apgreement or any proceeds of it and you will
notify the Security Agent prompily if vou should do so in fintwre;

{c) following wiitten potice to vou from the Security Agent confirming that a Declared
Defanlt has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pwsuant to the Agreement without
the prior written consent of the Security Agent;

{d) [vou will notify the Security Agent of any intention to exercise any right to terminate
or amend the Agreement]; and

{e} [youwill not take any action fo amend or supplement the Agreement without the prior
written consent of the Security Agent. ]

5. This notice, and any acknowledgement in connection with it, and any pon-contractual
obligations arising out of or in connection with any of them, shall be goveraned by English
law.

Yours faithfully

for and on behalf of

[NAME OF CHARGTOR)
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1O0n copy)

To o]
as Security Agent
[ADDRESY]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
agree to the matiers set ont in paragraph {7] of the sbove notice.

for and on behalf of
(=]

Dated: [o] 20[e]

35782058, 7.00_BUBINEESS 50



To:

SCHEDULE 5

Form of notice to and acknowledgement by insurers

[{nsert name and address of insurer]

Dated: [#] 20[#]

Dear Sirs

[#] (THE "CHARGOR'™)

1.

We give notice that, by a debenmure dated [2] 20[#] {the "Debenture™), we have assigned to
[e] (the "Security Apent™) as Secwrity Agent Tor certain financial institutions and others (as
referred to in the Debenture) sl owr present and futwe right, title and interest in and to the
policies listed in the Schedole o this notice (together with any other agresment
supplementing or amending the same, the "Policles”) including all rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies.

We irrevacably authorise and instroct you from time io time:

{(a) to disclose to the Security Agent at our expense {withowt any reference to or further
authority from ws and without any enguiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

(b) following written notice to you from the Security Agent confirmuing that & Declared
Default (as defined in the Debenture) has ocowred to hold all sums from time to Hme
due and payable by you to us under the Policies to the order of the Security Ageni;

{c) following written notice to you from the Security Agent confirming that 2 Declared
Default to pay or release all 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
instructions given to you by the Security Agent from Hime to time;

() to comply with any written notice or instructions in any way relating to (or purporting
to relete to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enquiry
by vou as to the justification for or validity of such notice or instruction), and

{e) to send copies of all notices and other information given or received under the
Policies to the Security Agent,

[We irrevocably instruct von, with effect from the date the Security Agent notifies you that a
Declared Default (as defined in the Debenture} has occured, to note on the relevant Policies
the Security Agent's inferest as loss payee and as first priotity assignee of the Pdlicies and the
rights, remedies, proceeds and daims referred to above.]

You may continue to deal with the Chargor in relation to the Policies until vou receive written
notice from the Security Agent that 3 Declared Default has occurred. Thereafler we will
cease io have any right to deal with you in relation to the Polices and therefore from that time
you should deal only with the Security Agent.
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5. Following the occurrence of a Declared Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Policies.

6. This notice may ouly be revoked or amended with the prior written consent of the Security
Agent.
7. Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy tous) thal you agree to the above and that

(a) you accept the instroctions and authorisations contained in this nofice and vou
undertake to comply with this notice;

(b} you bave not, at the daie this notice is returned to the Security Agent, received notice
of the assigmment or chasge, 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 texms of any Policy and you will notify the Security Agent pramptly if vou
should do so in fnture: and

{c) following written notice to you from the Security Agent confirming that a Declared
Defanit has occurred, vou will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent.

8. This notfice, and any acknowledgement in comnection with it, and any non-coniraciual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on bebalf of

[ Namee of Chargor)
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SCHEDULE

THE POLICIES

[On copy]
To [e]
as Security Agent
[ADDRESS]
Copy to INAME OF CHARGOR)
Tiear Sirs

We acknowledge receipt of the sbove potice and consent and agree to its terms. We confirm and
agies to the matters set ount in paragraph [7] in the above notice.

for and on behalf of
{=]

Dated: [e] 20[=]
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SCHEDULE &

Form of Accession Deed
THIS ACCESSION DEED is made on 20[e]
BETWEEN
(L [# LIMITED a company incorporated in [e] with registered mumber [o] (the "Acceding
Company} [[EACH COMPANY LISTED IN BCHEDULE 1 (each an "Acceding
Company”}];
(% o] (the "Parent"); and
{3) [e] (as Secwrity Agent for the Secuzed Parties (as defined below)) (the "Security Ageni™).
BACKGROUND

This Accession Deed is supplemental to a debentwe dated [6] 20{@] and made between (1) the
Chargors named in it and (2) the Security Agent (the "Debentura"}.

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
{a) Diefinitions

Terms defined in, or construed for the purposes of, the Debenbire have the same
meanings when vsed in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed),

{b) Canstruction

Clause 1.2 (fnierpretation) of the Debentire applies with any necessary changes o
this Accession Deed as if it were set out in fill in this Accession Deed.

2. ACCESBBION OF THE ACCEDING COMPANY
{a) Accession
[The/Each] Acceding Company:

{i) unconditiopally and irrevocably undertakes to and agrees with the Security
Agent to obeerve and be bound by the Debentue; and

(ii) creates amd grants [at the date of this Deed] the charges, morigages,
assi gnments and other security which are stated to be created or granted by
the Debenfure,

a3 if it had been an original party to the Debenture as one of the Chargors.
{b} Covenant fo pay

Without prejudice to the gepemlity of Clause X{a) {dccession), [the/each]
Acceding Company (jointly and severally with the other Chargors [and each other
Acceding Company]), covenants and undertakes in the ferms set out in Clause 2
{(Cavenant to pay) of the Debenture.
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{c) Charge and assignment

Without prejudice to the pgenerality of Clause 2{(a) (decession), [the/each]
Acceding Company with full title guasantee or {in relation fo assets located in
Scotiand o subject to Scots law, with gbzolute warrndice, charges and assigns
{and agrees fo charge and assign) to the Security Agent for the payment and
discharge of the Secured Obligations, all its right, title and interest in and to the
property, assets and undertaking owned by it or in which it has an interest, on the
termis set out in Clauses 3 (Grant of security), 4 (Fixed security) and 5 (Floating
charge) of the Debenhue including (without limiting the generality of the
fore going):

(1)

(i)

(i)

(iv)

(v}

(vi)

(vii)
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by way of first legal mortgage ell the Real Property in England and Wales
{ifany) vested in or charged to the Acceding Company (including, without
limitation, the property specified [against its name] in Part A of Schedule 2
{Details of Securiiy Assets owned by the [Acceding Company/dcoceding
Compuaniesf) (if any));

by way of first fixed charge:

(A) all the Charged Securities (incinding, without limitation, those
specified [apainst its name] in Part B of Schedule 2 {Defails of
Security Asseis owned by the [Acceding Compamy/Acceding
Companies]) (if any)), together with

{B) all Related Rights fiom time to time accruing o them;

by way of first fixed charge each of its [Cash Collateral and] Coliection
Accounts and its other accounts with any bank or financial institution at
any time (including, without Lmitation, those specified [against its name]
in Part C of Schedule 2 (Defails of Security Assets owned by the [Acceding
Company/deceding Companies]y) and all monies at any time standing to
the credit of such accounds:

by way of first fixed charge all Intelleciual Property (including, without
bimitation, the latellectual Property specified [against its name] in Part D
of Bchedule 2 {Defails of Secwrity Assets owned by the [dcceding
Company/Acceding Companies]) (if any));

by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [aprinst its name] in Part E of Schedule 2
(Details of Security Assets owned by the [Acceding Company/dcceding
Companies]) (17 wny}), all rights and remedies in comnection with the
Relevant Coniracts and all proceeds and claims asising from them;

by way of absclute assignment the Insuramces (including, without
limitation, those specified [against its name] in PandF of Schedule 2
(Details of Security Assets owned by the [Acceding Company/dcceding
Companies]) (if amy)), all claims under the Insurances aund all proceeds of
the Insurances; and

by way of first floating charge all of iis present and future:

(A} assets  and wundertaking (wherever located) nof otherwise
effectively charged by way of fixed morigage or charge or
assigned pusuant to Clavse 3 (Grant of Secwrity) or Clange 4
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{(Fixed Security) of the Debenture or this clanse 2{c) or any other
provision of the Diebenture; and

(B) {(whether of not effectively so charged or assigned) assefs and
undertaking located in Scotland or otherwise poverned by Scols
law.

{d) Representations

[The/EBach] Acceding Company makes the representations and warranties set out
in this peragraph (d) to the Security Agent and to cach other Secured Party s at
the date of this Accession Dead:

(i)

(1i)

(iii)

{each/the)] Acceding Company is the sole legal and beneficial owner of all
of the Security Assets identified [against iis name] in Schedule 2 (Defails
of Security Assets owned by the [dcceding Compamy/deceding
Compantesfy;

the Charged Secwrities listed in [Part B of] Schedule 2 to the Accession
Deed {Details of Security Asseis owned by the [Acceding
Company/dcceding Compeanies]) constitinte the entire ghare capital owned
by {each/the] Acceding Company in the relevant company [and constitute
the entire share capital of each such company]; and

[Part A of] Bchedule 2 (Defails of Security Assets owned by the [Acceding
Company/deceding Companies]) identifies all Real Property in England
and Wales which is bepeficially owned by [each/the] Acceding Company
at the date of this Dead,

(e} Censent

Pursuant to Clause 24.3 (decession Deed) of the Debenture, the Parent (as agent
for iiselfand the existing Chargors);

(i) copsemts to the accession of [the/each] Acceding Company fo ihe
Debeniure on the terms of this Accession Deed; and
{ii) agrees that the Debenture shall, after the date of this Accession Deed, be
read and constriued as if {thefeach] Acceding Company had been named in
the Debenture as a Chargor,
3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debentare so that all references in the
Debenture to *this Deed" and similar expressions shall include references to this Accession

Deed.

4. THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenituee, 2 person who is not 8 paity to
thizs Accession Deed has no right uader the Contracts (Rights of Third Parties) Act 199% o1
otherwise to enforce or enjoy the benefit of any term of this AccessionDeed.

3. NOTICE DETAILS

Notice details for {the/each] Acceding Company are those identified with its name below,
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6. COUNTERPARTS

This Accession Deed may be executed in any onmber of counterparts, and this has the
same effect as if the signatures (and seals, if any} on the counterparis were oo a single
copy of this Accession Deed.

7. GOVERMING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection
with if shall be governed by English law,

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent 85 8 deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed]{by {the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESBION DEED

The Acceding Cormnpanies
] R D ]
[¢] [=] (=]
2] (1 | | [2]
L S bl =]
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Sccurity Assets owned by the JAcceding Company/Acceding Companies)

Part A [Real Property]

Title numb

[*] [o] | [e]2000] | [e] [#]

Part B [Charged Securities]

me of company

[ [o] [*] [s] o] | [o]
[e] [#] [e] el | e

Part C [Charged Accounis]

Ie] 1 | o] [¢]
[*] o] | e [*}
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Part D [Intellectual Property]

: E[“]

[=]

(=]

(]

{®]

__[.]

[*]

o]

[e]

[e]

[=]

Part E [Relevant Contracts]

[#]

[&] 20[#]

(%]

[e]

| 191

[#] 20[%]

[=]

[*]

Part F [Insurances]

| el

(]

| o]

[#]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one divector in the prescuce of an attesting witness
Executed as a deed|, but not delivered until the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY) acting by: }

Director

Wilness sigoaiure

Wiiness name:

Witness addeess:

Address: [e]
Facsimile No: [e]

Attentlon: fe]
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OR where executing by ar individual attorney

Signed as a deed], but not delivered until the first
date specified on page 1] by [NAME OF
ACCEBING COMPANY} by its  attorney
[acting pwsuani to 2
power of attorney dated [#]20[#]] in ihe
presence of:

B

Stgnature

as attorney for [NAME OF
ACCEDING COMPANY)

Witness signatire

Witness naime:

Withess address:

Address: @]
Facsimile No: [e]

Attention: [®]
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THE PARENT

EITHER one director in the presence of an dttesting withess
Executed ss a deed|, but not delivered unfil the )

first date specified on page 1.] by [NAME OF )
PARENT] acting by 3

Director

Wilness signatire

Witness name:

Witness address:

Address: [#]
Facsimile Mo: [e]

Attention: [e]
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OR where executing by an individual atterney

Signed as a deed[, but not delivered until the first
date specified on pagel,] by [NAME OF
PARENT] by its attorney
__ [acting pursuant to a
power of attorney dated [w]20[e]] in ihe
presence of:

oy Ve’ Ve’ wmy? Semst” Veme

Signature

as attorney for [NABME OF
PARENT]

Witness signafre

Witness name:

Witness address:

Address: [e]
Facsimile No: [e]

Attention: [=1
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THE SECURITY AGENT

Signed by for and )
on behalf of [e]; )
) Signature
Address: [#]
Fax: [e]

Attention: [e]
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Exnesited as o deod, byt mot delivercd wattl b}
firt dure specificd on puge L by TRUST
PAYMENTR HOLBINGS LTD acting by: }

Winess signature
Wilness name; {ﬁ o) i
Wiiness address;

Address: 4th Floor, Reading Bridge House, George Street, Reading, Berkshire. RG] 8L%

Attention: The Direciors
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Exccuted as a deed, but nol delivered until the }
first date specified on page i, by TRUST i
PAYMENTSLID actizlg.tfeyt 3

Director

Witness signature :
Witness name: < et ko /
Witness addross,

Address:  4th Tloor, Reading Bridge House, George Street, Keading, Berkshire, RGE 8LS

Attention:  The Directon
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Execuled as a deed, bul not delivercd unti} the )
first  date  specitied on  pagel, by f
SECURETRADING LTD acting by: j]

Wilness signatur
. L
Witness jame: R.olvs  CEWED

Wilness sddress:

Address: 19" Floor, 40 Bank Street, London, E14 5NR

Atiention: The Dircciors
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Executed 35 a4 deed, but not delivered until the )
fisst  dawe  specified  on pagel, by )
SECURETRADING S HOLDING LIMITED 4
acting by o

Witness signature

Wiiness name: (2303

(ot B

Witness address:

Address: Ewropa Dusiness Cenire, Lovel 2, Trig Dun Karn, Birkirkara BKR 9034, Malia

Attention: The Dirgciors
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THE SECURITY AGENT

Signed by GLAS TRUST CORPORATION )

LIMITED: }
Signature

Address: 45 Ludgate Hill, London EC3M 71U

Fax: +A4 ((N20 3070 0113

Atlemion: Transaction Management Group
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