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Registration of a Charge

Company name: PROJECT SWORD BIDCO LIMITED
Company number: 12032770

X8CTYZQA

Received for Electronic Filing: 20/08/2019

Details of Charge

Date of creation: 15/08/2019
Charge code: 1203 2770 0001
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

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

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 12032770 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANNA DELAUD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12032770

Charge code: 1203 2770 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2019 and created by PROJECT SWORD BIDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th August 2019 .

Given at Companies House, Cardiff on 21st August 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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: REDACTE!
| CERTIFY THAT SAVE FOR MATERIAL
PURSUANT TO s839G OF THE COMPANIES ACT 21,
THIS IS & TRUE. COMPLETE AND CORRECT COFY
OF THE ORIGINAL IMSTRUMENT

DATE %[Oﬁl )

SIGNED LAl
DLA PIPERTHLL

DATED 15 August 2019

(1) THE COMPANIES NAMED IN SCHEDULE 1 AS ORIGINAL CHARGORS
- and -

(2) GLAS TRUST CORPORATION LIMITED
as Security Ageni

GROUFP DEBENTURE

This Debenture is subject to and has the benefit of an Intercreditor Agreement dated the same dare

as this Deed and made between, among oihers, (1) the Original Chargors, (2) the Security Agent
and (3) the Secured Parties {as each such term is defined in this Deed).
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THIS DEBENTURE is made on 15 August 2019
BETWEEN:

1 THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original
Chargers'); and

(2) GLAS TRUST CORPORATION LIMITED as security trustes for the Secured Parties (ss
defined below) (in such capacity, the "Secarity Agent").

IT IS AGREED:
L. DEFINITIONS AND INTERPRETATION
LI Definifions
In this Deed:
(a) terms defined in, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used in this Deed {(unless the same are
otherwise defined in this Deed); and

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

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
{(Form of Accession Deed);

"Account Bank" means any bank or other financial institution with which any Charged
Account is maintained from time fo fime:

" Act" means the Law of Property Act 1625;

" Assigned Assets™ means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Cash Collateral Accounis” means each:
(a) Mandatory Prepayment Account; and
() Holding Account,

and including, but not limited to, the accounts (if any) specified as such in part 3 of schedule 2
{Details of Security 4ssets);

"Charged Aecounts" means each:

{(a} Collesiion Acgount;

() Cash Collateral Account; and

{c) other account charged by or pursuant to this Deed;

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

CWA/CWAMOTI304ATKMIST317200.5 1



"Charged Securities" means:
(a) the securities specified in part 2 of schedule 2 (Details of Security Assets); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "investments" {as defined in part II of
schedule If to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned {(legally or beneficially) by a Chargor orheld by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time;

"Chargors™ means:

(a) the Original Chargors; and

() any other entity which accedes to this Deed pursuant to an Accession Deed;
*Collection Account” has the meaning given to that term in clavse 11.9(a)(iii);

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

"Declared Defanlt" means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under clause 26 19 {dcceleration) or clanse 26.20
(Super Senicr Acceleration) of the Facilities Agreement;

"Defanlt Rate” means the rate of interest determined in accordance with clause 12.4 (Defauit
interest) of the Facilitics Agreement;

"Delegate" means any delepate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Receiver;

"Racilities Agreement’ means the senior term and revolving facilities agreement dated on or
around the date of this Deed and made between (1) Project Sword Midco 2 Limited as Parent,
(2) Project Sword Bideo Limited as Company, (3) the companies listed in part 1 of schedule 1
to it as Original Guarantors, (4) the entities listed in part 2 of schedule 1 to it as Original
Lenders, (5} Tosca Debt Capital (Luxembourg) 8.4 r.l. and HSBC UK Bank pic as Arrangers,
{6) Global Loan Agency Services Limited as Agent, (7) the Security Agent and (8) HSBC
Bank plc as Original Hedge Counterparty;

"Insurances"” means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor or i which a Chargor from time fo time has an interest
including, without limitation:

{a) all present and future key-man policies; and

{b) the policies of insurance (if any) specified in part 6 of schedule 2 (Details of Security
Asseis),

but excluding such policies of insurance to the extent that they relate to third party liabilities;

CWACWAMOT280/7/UKMIO73E72(0 5
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"Intellectnal Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
fo:

(8) any patents, trade marks, service marks, designs, business names, copyrights,
database righis, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered; and

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

including, without limitation, the intellectual property rights (if any) specified in part Part 4
of schedule 2 (Details of Security Assets),

"Intercreditor Agreement™ means the intercreditor agreement dated the same date as this
Agreement and made between, among others, the Parent, the Company, the Debtors {as
defined in the Intercreditor Agreement), the Security Agent, the Agent and the Intra-Group
Lenders {as defined in the Intercreditor Agreement),

"Material Property"” means all Real Property other than any Short Leasehold Property;
"Party' means a party to this Deed;

"Planning Acts” means:

(a) the Town and Country Planning Act 1990;

{b) the Planning (Listed Buildings and Conservation Areas) Act 1990;

{c) the Planning (Hazardous Substances) Act 1990;

(@ the Planning (Consequential Provisions) Act 1990,

{e) the Planning and Compensation Act 1991,

(43) any regulations made pursuant to any of the foregoing; and

() any other legistation of a similar naturs;

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

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

(b) all easements, rights and agreements in respect thereof; and
{c) the benefit of all covenants given in respect thereof,

"Receivables" means all present and future book debis and other debis, rentals, rovalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
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: B by, or.due or owing to, any Chargor (whether actual or contlngent and whether arising under - ::'. g
. contract or in any other manner whatsosver) together with: : -

R (Y .the beneﬁt of all rrghts guarantees Seeurlty and remedles relatmg 10 any of the‘.
... Toregoing - (including, without . limitation, negotiable instruments; indemnities, - -
- reservations of property rights, rlghts of tracmg and unpaid vendor's llens and similar
" associated rights); and

o .(b)':'.'_-' all proueeds efany of the foregomg, - o .

Sl "Recelver" means a receiver or feceiver and manager or admlmstratwe recelver of the whole-_ : e ':_ o
7 orany part of the Securrty Assets appointed by the Security Agent under this Deed .

R "Re]ated nghts" means, i relatlon to- any Charged Secur1t1es e

i (a;) all d1v1dends d1str1but10ns and other inicome pa.1d or payable on the relevant Charged L
oo Securities or on any asset referred to in paragraph (b) of this definition; and >

R (by all rlghts monies or property accrumg or offersd at any ‘time " in- re]atron to suoh_ PR
B " Charged Securities whether by way of redemption, substitution, exchange bonus or
- preference, under optlon rights or otherwise; . -

"Relevant Contract" means: Dl

'('a) ."_'_3_:_"each Acqulsltlon Document mcludmg (but not 11m1ted to) the Sword Aequlsnron-'_
-'_--:Documents o R

(©) “each agreement spemﬁed in. part 5 of schedule 2 (Detazls of Securlty Assets) 01': i
L - ‘specified in any Accession Deed as an " Other Relevant Contract",

. together wnth each other agreement supplementlng or- amendmg or novatmg or replaemg the R :
‘same; .- . S _ . _ e

e ."Secured Obllgatmns" reans . all present and future oblrgatlons and 11ab111t1es {whether"-' Lo
- ‘actual or contingent and whether owed jointly or severally or alope or in any other capacity. =
. whatsoever) of each. member of the Group to the Security Agent and/or the other Secured "~ "
- Parties (or any of them) under or pursuant to any Finance Document (1nclud1ng all monies =
" covenanted to be paid under this Deed); :

o - "Secuntj?'Assets"'meen's"all' property and 'as'sets'fro.in time to time 'mo'r:tgag'ed:' Chatged or
v assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed; '
T "Security Perlod" means the penod begmnmg on the date of thls Deed and endmg on ﬂle'_':_-'f. :
~ date on which: . : R L AR
.'-'-.1..('a) i._ ol the Secured Obhgatrons have been uncondmonally and 1rrevocably pald and i
g '-"dlscharged in full; and R _ LT

Y om0 Secured Party has any further commltment obllgatlon or llablhty under or';_."'._'_'i e
-~ pursuant to the Finance Doeuments, and - B SR

: -'."Short Leasehold Property" means a leasehold p1operty held by a Chargor NOW or in the. e
- future under a lease granted at a rack rate which has an unexpired term of 15 years or lessat = -

CWA/CWA/407289/T/UKM/AT317200.5. - o TP L



S — -the -date -of this Deed (or. in the case of future: acqulred leasehold property, at- the date- of_ ::._ S
e T acqmsmon of such pmperty by the relevant Chargcr) - = _ -

12 Interpretatlon

R --'(a)- : _Unle'ss a contrary “indication" appeats, in this- Deed the provisions of clause 1.2. . =
" (Construction) of the Facilitics Agreement (other than clause-1.2(d)) and clause 1.6
(Specific interpretation provisions applymg to the Agent and Security Agenf) applyto -~
“this Deed as though they were set out in full in this Déed, except that references to3_-' S
~ "this Agreement" will be construed as references to this Deed. .

e (b) : Unless a ccntrary iridication appears any refelence n thls Deed to

o (i)'; S “Chargor" the "Secunty Agent" or an},r cﬂter "Secured Party” or any R
“.. - other. perscn ‘shall be construed so as to include its successors-in title, - .
. permitted assigns and petmitted transferecs and, in the case of the Security
" Agent, any person for the time being appointed as Security Agent or Secunty_ [
B Agents in accordance with the Fmancc Documents; . - '

LG "this Deed”, the "Entérereditor Agreement" the "Facllltles Agreement“ -
. _any other "Finance Document" or "Transaction Document” or any otheér .~
“agreement or instrument is a refefence to this Deed, the Facilities Agreement, =
- the Intercreditor Agreement, that other Finance Document or the Transaction ™ =
~-.. Document or that other agreement or instrument as amended, supplemented, = .
" extended, restated, novated and/or replaced in any manner from time to time
- "(however fundamentally and even if any of the same increases the obligations "
-of any member of the Group or provides for further advances); and =

(i) "Secured Obligations™ includes obligations and liabilities which would be = .~
- ..treated as such but for the liquidation, administration or dissolution of or .- 0
o s:mllar event affecting any member of the Group. ' : '

g (c) - _Each undertakmg of a Chargor (other than a payment obltgattcn) contalned in thts S

':_.'(i)"-_ : must be comphed w1th at all tunes durmg the Secunty Per:od and

. "('i.i) _. is given by such Chargor for the beneﬁt cf the Securlty Agent and each cther '.; g =
R SecuredParty L . B

R (¢ I _The terms of the cther Fmance Documents and of any s:de letters betwecn any of the_
- .. parties to them in relation to any Finance Document, are incorporated in this Deed to -
- the extent required to ensure that any disposition of the Real Property contained in S
. -this Deed is a valid disposition in accordance with section 2( 1) of the Law of Prcperty e
- (Miscellaneous Provisions) Act 1989. :

e 'Ifthe'Secmity Agént'ot the-Agent reasonably.cc'nsiders tha‘t’ an-éinount’ 'paid by ar'l'y:_-'_ TR
. “member of the Group to a Secured Party under a Finance Document is capable of "
7 being avoided or otherwise set aside on the liquidation or administration of such =
s omember. of the Grcup, then that amount shall not be conmdered to have been
" -irrevocably paid for the purposes of this Deed ' .

B () The Parties intend that this document shall take effect asa deecl notw1thstandmg the -_ |
- factthata Party may only execute this document under hand. - B

L CWAICWAMOTROMUKMATIITZ00S - o oo e



1.3

1.4

1.5

1.6

1.7

21

22

Joint and several

The liabilities and obligations 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
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Inconsistency befween this Deed and the Intercreditor 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 Intercreditor Agreement shall prevail.

Trusé

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
eniered into in favour of the Securily Agent as trustee for the Secured Parties from time to
titne on the terms of the Intercreditor Agreement.

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.

Security Agent’s righis

The Security Agent's rights, duties and indemnities set out in the Intercreditor Agreement are
deemed incorporated indo this Deed.

COVENANT TO PAY
Covenant io pay

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

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

Defaunlt 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 until the date on which such amount is unconditionally and irrevocably paid and
discharged in full.

CWA/CWASOTZE0/I/URMP7Z17200 5 )



3.1 '_ _Nature Gfsecurlty [ L : RN

_ Al Securlty and dlSPOSltlons created or made by or pursuant to this Deed (including for the
--avoidance of doubt pursuant to any Accession Deed) are created 01 made RN S

i (a) “in favour of the Seeurlty Agent

o (h)' :'. w1th full t1tle guarantee in accordance w1th the Law of Property (Mlscellaneous o
Prov1srons) Act 1994, and : . . . L

i (e) = as contmumg seeurlty for pa,yment of the Secu1ed Obllgatlons
. 320 Quallfymg ﬂoatmg charge | _ - R |
s 5 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes i any ﬂoatmg charge:-"; : . .
- ereated by or pursuant to this Deed (and each such. ﬂoatmg charge is-a quahfymg floating .~ -
- charge for the purposes of the Insolvency Act 1986) R ) L
4. FIXED SECURITY
. 41 Fixed charges
| _ “Bach 'Chergor charges and agrws 't'o.chérge.'oll of its present and future right, title-and interest
~. - -in and to the following assets wh[oh are at any tlme owned by it or in which it from tlm.e to. -
- time has an interest: : . :
'_ i (e.)ﬁ by Way of first [egal mortgage

f- () the Real Property’ (lf any) spemfied in partl of schedule 2 (Derarls @f:-'if
R '_ Security Assets); and - - _

: : .(ii)' _ all other Real Property (1f any) (other than any Short Leasehold Property) and ':- .. :_ S
. all interests in' Real Property (other than - any Short Leasehold Property) not
_' . charged by clause 4. l(a)(l), S :
.: '(b). ' -.by way ofﬁrst fixed charge _. _ . T
B :'(i)'-_' g all other Real Property (other than any Short Leasehold Property) and. all':' :
R " interests in Real Property (other than any Short Leasehold Property) not
.. .charged by clause 4. 1(a)

- : ..'.(i'i):" | all Ticences to enter upon or use. land and the beneﬁt of all other agreements .
' - relating to land and " _ .

: (111) _ the proceeds of sale of all Real Property,

T (cj' o -by way of first fixed eharge all plant and- machmery (not charged by clause 4 l(a) or |
o - ~4,1(b)) and the benefit of all contracts, licences and warranties relating to the same; -~ =

B '_ : (d) by way of first fixed charge

_(i) ol computers, vehleles, office eqmpment and other eqmpment (not charged o i
by clause 4. l(e)) and i : : L

© CWA/CWAM07285/1/UKM/973172005 - .



PR - .:other than any whn:h are: for the time- bemg part of any Chargors stock-m-trade or:
o - '_work—m Progress;. L L _ : e

| L (e) : :__byway offirst ﬁxed charge

e -.( ) the Charged Seourltles (1f any) referred to in part 2 of schedule 2 (Detazls of S |
o Security Assets); and PR

= (1i) a.ll other Charged Securltles (not charged by clause 4 l(e)(l)),
_'_'.'m each case, together wrth _ o
o (A) -l Re]atecl RJghts from trme to time: aocrumg to those Charged
oo Securifies; and S T . R
©(©)  all rights which such cnar“ga;- hay have at any time against any
. clearance or settlement- system or any custodlan in respect of any S
o o _' _;' ___Charged Investments; )
S @ by way offirst fixed charge
_.'-'(i)'- -the Cash Collateral Accounts and alt monies at any time standmg to the credlt_"_-_" R
... of the Cash Collateral Accounts : . e

e () the Colleetlon Accounts and all monles at any time standmg to the oredrt of L g
- the Col[ecnon Accounts and - : : :
o '.(iii')'_"' “all other ‘accounts of such Chargor w1th any bank, financial '1n'st1t'ut10n'.or3.:' L o
" other person at any time (not charged by clauses 4.1(H)(i) or 4. l(f)(u) andall -
o }'morues at any time standing to the credit of such accounts, e

in eaoh case, together with all interest from time to time accrued or aocrumg on such - B
" monies, any investment made out of such monies or account and all rights to- S
“repayment of any of the foregorng, PR '

(g) by Way of first ﬁxed charge

| (1) the Intel[ectual Properly (rf any) spemfied in part4 of schedule 2 (Detatis of
Securr!yAssets) an.d :

s (11) : : all other Inteilectual Property (1f any) (not charged by olause 4 l(g)(l))

) ; to t € extent t at. an),r ssrgne sset is not € ectwe y a531gne under clause
(h) b h A dA ff I d d cl 4. 2
" (Security assignments), by way of first fixed charge such Assrgned Asset; o

'3(i)._-'._ __: by way of first ﬁxed charge (to the extent not otherwrse charged or assrgned in th1s-_. R
o Deed): - — . . _ Rt

o (D 8 :the beneﬂt of all licences consents, a,greements and Authorlsatlons held o L
oo used in connection with the business:of such Chargor or the use of any of its "~
- assets; and : : :

R T any Tetier of credlt 1ssued in favour of suoh Chargor and. all brlls ofexchange"._._" L
- and other negotiable instruments held by it; and - : B
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pe 4.2 : Securlty asmgnmcnts :

: (a) : “Bach Chargor assxgns and agrees to assngn ahsolute]y (SUbJBCt to-a prowso for'-:_
.. reassignment on redemption) all of its present and future right, title and iriterest in and :
Teoton o SRR . _ - _ L

iy -3:._._'the Re]evant Contracts all- rights and remed1es in conngction’ w1th the Z-i_-"_: SR
. Relevant Contracts and a]] proceeds and claims arlsmg from them; RN

. : (u) }all Insurances and all clauns under the Insurances and all. proceeds of the_.
' : i_'-Insurances and NIRRT

o '(111) “all othel Rccewables (not asstgned under clauses 4. 2(a)(1) or 4 2(a)(n))

by To thc extent that any Ass1gned Asset descrlbed in. clause 4. 2(a)(11) i5 not a531gnable R
e the assignment which that clause purports to effect shall operate as an assignment of"
- all present and future rights and claims of such Chargor to any proceeds of such
. Insurances provided that, and subject always to the terms of the Transaction .
- Documents, in- each case the exercise of all rights, remedies or diseretions or -
- judgments, the giving of any waivers or consents and any entitlerent to all proceeds -
~-and claims arising therefrom shall, prior to a Declared Default, be exercised at the-
- discretion .of the relevant Chargor provided that the Chargcr must 1ot do soima
_'--mannerwhwh SR

': ;'_"(i) s prejudwla] 10 the interests cf the Securlty Agent and/or the other Secured_ '
BTN Pamescr_ : _ : _ :

(11) g may to a matertal extent deprec:ate, Jeopardlsc or 0therw1se prcjudlcc the T o
Co . value or marketablhty of any Assigned Asset. :

43 : Nutxce cf assngnment and/or charge 1mmedlate notlce

- Promptly and iti any event w1thm five Business Days of - executlon of thxs Deed or an_:' '

- Aceession Deed (as applicable) (and promptly and in any event within five Business Days -
o upom the obtaining of any Insurance or the execution of any Acquisition. Document or the L
7. opening of any Charged Account after the date of this Deed) each Chargor shall ' '

__(a) o '_ in respect of each of its Insuranccs dehver a duly ccmpletcd notice of ass1gnment to_._ .

» .~ the provider of each such Insurance and shall use its reasonable endeavours to S
- procure that each .such person execules and delivers to the Security Agent an. = -
~acknowledgement, in each case in the respective forms set out in schedule 5 (Form of .

g _notzee fo cmd acknowledgement by insurers), : S

(k) in respect of each Acquisition Document (tc the extent that such Chargor isa party to.
... the relevant document) deliver a duly completed notice of assignment to each other =
.7 party to that document, and shall use its reasonable endeavours to procure that each -
- such arty executes and delivers to the Security Agent an acknowledgement, in each
~case. in the respective forms set out in scheduled (Form of nofice - o and o
L acknowledgemem‘ by party to Relevant Comract), and . :

'_ (c}. : _:-m respect of its Charged Accounts dellver a duly completed notice to the Acccunt' e |
-~ Bank and shall use its reasonable endeavours to procure that the Account Bank’ TR
- executes and delivers to the Security Agent an acknowledgement, in each case'in the .~ -~
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respective forms set out in schedule 3 (Form of notice to and acknowledgement fiom
Account Bank),

or, in each case, in such other form as the Security Agent shall agree.
4.4 Notice of assignment - Relevant Contracts

Promptly and in any event within five Business Days of request by the Security Agent at any
time after the occwrrence of a Declared Default, each Chargor will, in respect of each
Relevant Contract to which it is a party (other than any Acguisition Document), deliver a duly
completed notice of assignment to each other party to that Relevant Contract, and use its
reasonable endeavours to procure that each such party executes and delivers to the Security
Apgent an acknowledgement, in each case in the respective forms set out in schedule 4 (Form
of nofice to and acimowledgement by porty to Relevant Contract) (or in such other form as the
Security Agent shall agree).

4.5 Assigned Assefs

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquiries as to
the nature or sufficiency of any payment received by it pursuant to this Deed.

5 FLOATING CHARGE

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

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuvant to clause 4.1 (Fixed chorges),
clause 4.2 (Security assignments) or any other provision of this Deed; and

(b {whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland.

6. CONVERSION OF FLOATING CHARGE
é.1 Counversion by notice
The Security Agent may, by written notice to a Chargor, convert the floating charge created
vnder this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if:
(2) an Event of Default has occurred and is continuing; or
(b} the Security Agent considers any Security 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.
6.2 Small companies
The floating charge ereated under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.
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pat - The 'ﬂoatmg charge created under- this Deed shall (in addition to-the circumstances: in which
~- the same will oecur under general law) automatically convert into a fixed chargc' : S

: (a): “in relatlon to any Securr(y Asset which is sub_] ect toa ﬂoatmg cha.rge 1f

'_: '(i) 3 such Chargor creates (or attempts or purports to create) any Se.cunty (other o
.-~ than-a Permitted Security) on or over the relevant Security Asset without the -~
- : ~prior written consent of the Security Agent or. - '

R any thurcl party levies or attempts to levy any d1stress execution, attachment' S
i ~or other legal process against any such Security AsseGand . o

= {b) overall Security Assets of a Chargor which are subject to a floating charge if an " -
" - administrator is appointed in respect of such Chargor or the Security Agent receives
7 -notice of intention to appoint such an admimstrator (as contemplated by the - :
P Inso]vency Act ]986) ' L '

S 6.4 | Seottish pmperty

Clause 6.3 (Am‘omat:c convers:on) w1ll not apply to any assets sntuated in Scot]and 1f and to '_ i S
-~ the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant .~ =
- ;_to section 72 of the Insolvency Act 1986 by reason of such automatic conversion. =

| 65 “Partial conversmn

S The giving ofa n‘otice'by the Security Agent pursuant to clause 6.1 (Conversion by not'ic'e') i -
- relation to any asset or class of assets of any Chargor shall not be construed as a waiveror =
- abandonment of the rights of the Security Agent to serve similar notices in respect of any-
- other asset or class of assets or of any other rlght of the Secur:ty Agent and/or the other' :
- Secured Part1es : : : : :

7. CONTINUING SECURITY
e _'7:.1'_.: : -_'._'.Contmumg securlty

The Debenture.Securlty is continuing and will-extend to the ultimate balance of the Secured . -~ =~
- Obligations regardless of any intermediaté payment or discharge in whole or in part. This =~~~
o Deed shall remain in full force and cffect as a continuing security. for the duratlon of the - -
" Security Perlod : - . _ . :

o 72 __'Addltmnal and sepa'ra'te 'sfeém;iit'y'._ RRES
'_”'.I‘his”Deéd is in addition to, without preJudweto and shall not ﬁiefgé ‘with, aﬁy other right, o e
- remedy, guarantee or Security which the Securlty Agcnt and/or any other Secured Party may -
“at any time hold for any Secured Obhgatlon -
- 73 ';.'-'_'Rnght to enforce T
" This Deed. may be enforced agamst each oF ‘any - Chargor W1th0ut the Securlty Agent and/or_. | _ | N
o any other Secured Party first having recourse to any other right, remedy, guarantee or Security L
0 held by or available to it or any of them. o S
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e "-_-_'.'Notmﬂlstandmg a.nythmg contained. in thlS Deed or- lmplled to the contrary, each- Chargor PR
- 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 amy = =~

~ . such condition or obligation or to make any payment in Tespect of any such condition or -

S obligation, o _ . . -

9. ACCOUNTS

" 'No monies at ‘any- time standing to the credit of any account (of any type and however =~
. designated) of any Chargor with the Security Agent and/or any other Secured Party (orany of =~ 70
‘them) or in which any Chargor has an interest (and no rights and benefits relatmg thereto) SR

~ shall be capable of being assigned to any person other than a Secured Party :

B (N REPRESENTATIONS
101 General

" Each Orngmal Chargor makes the representatmns and warranties set out in thls clause 10-to S
-~ the Security Agent and to each other Secured Palty on the date of this Deed. '

102 'Ownershlp of Secnrlty Assets

[ Each Orlgmal Chargor is the sole legal and beneficla] owner of all of the Securlty Assets_ ::' S
- identified against its name in schedule 2 (Detatls of Secur:ty Assers) R SR

N :..10;.3:_.."Charged Securltles

' The Charged Securities llsted in part 2 of schedule 2 (Dermls of Securrty A.s'sezs) are fully pa1d e
“and ‘constifute the entire share capital owned by each Original Chargor_ in the. relevant R
- company and constitute the entire issued share capital of each such company. '

104 RealProperty

Part1 of schedule 2 (Derails of Security Assers) identifies all frechold and le:as:ehdla 'Real <
- Property which is beneficially owned by each Orlgmal Chargor at the date of this Deed.

S 1 UNDERTAKINGS BY THE CHARGORS
1.1 Negatwe pledge and Dlsposals e |

S .; “No Chargor shall do or agree todo any of the followmg without the. prlor written consent of
.. the Secunty Agent . . _ _ _

; (a) _create ot penmt to subsnst any Securlty or QuaSI-Security on any Secunty Asset other - - f -
: .than as created by this Deed or -which is a Permitted Securlty or a Penmtted S
- Transaction, or : : : o

S () sell, transfer, lease ‘or otherwise dispose of (whether by a single transaction ora =~ -
.. number of transactions and whether related or not and whether voluntarily or
- involuntarily) the whole or any. part of its interest in any Security Asset (except fora ==~
- Permitted Disposal or a Permitted Transaction or. a disposal giving effect toa =~
- Liabilities. Acquisition ‘which is perrmtted by and as- defined in the Intercreditor - -
T '-.Agreement) : e
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- Each Chargor shall: Y ReRe

: - '(3;)_-; _-':notify the Securl.ty Agent within 14 days of receipt of every material notice, order _. s
5 - application, requirement or proposal given or made in relation to the Securlty Assets o
S by any competent authonty, and (if requlred to do so by the Seeurlty Agent)

: (i) S promptly provrde lt w1th a eopy of the same; and
. _:(A-)-w,:tﬁast;n sotice, order, ;p;,u;at;;;mqutén;eﬁ- orproposal o
- (B) make such objectrons to the' same as the Seeurlty Agent may reqmre or:::
-approve e TR | L
- . (b') | ; ;. pay all rates rents and other outgemgs owed by 1t in respect of the Securlty Assets : DR
(c) -comply w1th e S | . = . ' -
e ..(i). : '.’all obhgatlons in relatmn to the Securlty Aesets undet arty presebt er fture
.. regulation or requlrement of any competent authorlty or any Authorisation; = .

cand

: (11) all covenants and obllgatlons affectmg any Seeurlty Asset (or its manner- of ;3.
' ' _use), R : R

where failure to do 5o has or is reasonably llkely to have a Materral Adverse Eﬂ'ect,

) et except with: the pner written consent of the Seeurlty Agent (Sueh consent notio SR
.7 be unreasonably withheld or delayed), enter into any onerous or restrictive obligation "
- affecting any material part of any of the Securlty Assets. (except as’ expressly' L
__permn:ted by the Facilities Agreement); - S R : T |

o :_'(5)3 :.'.'PIOVIde fhe Securlty Agent with all 1nformat10n whlch 1t may reasonably request o
- relation to the Seeurlty Asscts; and _ -

(B not do; cause of - p'ernnt to: be d’on.e anything which may to a material extent.
- depreciate, jeopardise or otherwise prejudice the value or marketabﬂrty of any -
© Security Asset (or make a.n},r omission which has sueh an effect) :

S 113 _; ])eposnt of documents aml notices relatmg to Materlal Property

o CIf requested by the Secunty Agent in wrltlng, each Chargm shall, dep051t wrth the Securlty._' i -
o _._-Agent e

(@ - all dee‘dsan‘d Zdoeumen'ts:'of title r'ela'tin'g te the Materia] Preperty, which are held by- S
- the relevant Chargor or ensure that the same are held to the order of the Security =~ -
oo Agent by way of solicitor's undertaking, upon. terms and conditions acceptable to the "
- Security Agent; and - :

S ) I all local land charges Tand ehar:ges and the Land Registry search certificates and -~ = _'
.. similar documents received by or on behalf of a Chargor in relatlen to the Materiat = - . .0
.-_'Propel'ty, : oo : _ : . e
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which the Seourity Agent may hold throughout the Security Period.
11.4  Real Property undertakings - acquisitions and notices to the Land Registry

(a) Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or interest in amy frechold or leasehold property (other than amy Short
easchold Property).

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

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

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

11.5 Real Property undertakings - maintenance

{(a) Each Chargor shall maitain all buildings and erections forming part of the Security
Assets in a reasonable state of repair,

(b) No Chargor shall, except with the prior writien consent of the Security Agent (such
consent not to be unreasonably withheld or delayed) (or as expressly permitted under
the Facilities Agreement):

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

(ii) confer on any person any right or licence to gecupy any land or buildings

forming part of the Material Property; or
{iii)  grant any licence o assign or sub-lef any part of the Material Property.

(c) Mo Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without fixst obtaining 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 structure of, or a change of use of,
any partof the Real Property, without first obtaining the written consent of the
Security Agent.

(®) Mo Chargor shall do, or permit fo be done, anything as a result of which any lease
may be liable to forfeiture or otherwise be determined.

(e) Following the occurrence of an Event of Default which is continuing or if the
Security Agent reasonably suspects that an Event of Default is continuing or may
occur, each Chargor shall permit 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 stafe of it,

11,6 Material Property undertakings - title investigation

(a} Each Chargor shall grant the Security Agent on request all reasonable facilities within
the power of such Chargor to enable the Security Agent {or its lawyers} to camry out
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L investigations of title to-the Material Property and to make all enquiries in relation to - =~ S
s . any part of the Material Property which a prudent mortgagee might carry out. Those =~ -~ -
e _f “investigations shall be carried out at the reasonable expense of such Chargor

o (b) " As soon -as.reasonably practlcable upon.clemand m.wrttmg by"the Securtty.Ag"ent SR
. following the occurrence of an Event of Default, each Chargor shall at its own =~ - -
" reasonable expense provide the Security Agent with a report as to title of such
" -Chargor to its Material Property. (concer'ning those items which tay pro‘perly be
. sought to be covered by a prudent mortgagee in a lawyer s report of this nature). '

o _f 17 Equlpment S

- Promptly on-request by the Security Agent after the occurrence of a Declareéd Default, each - =
" Chargor shall affix to any:plant, machinery, fixtures, fittings, computers, vehicles, office =~~~
. equipment, other equipment and other assets for the time being owned by it (in a prominent = "
- ‘position) a durable notice of this Deed (m any form requtred by the Secunty Agent (actmg
. reasonably)). : . : . . T

S8 * Tnsurance '_ s

(a) . Each Chargor shall at all times comply withi its obligations as to insurance contained
--—in  the Facilities Agresment (and in . particular, clause 25.26 (Insurance) of the = -
-~ Facilities Agreement). : :

.': (b) .' 3_:._ If at any time any Chargor defaults m' ' .'
L (1) ._ . effectmg or keepmg up the i insurances;
e (A) requu-ed under the Fac1ht1es Agreentent cr
(B) referred to in thls clause or. o

: (11) producmg any " insurance pollcy 01 rece1pt to the Securtty Agent w1th1n' o
B 14dayscfdemand, . B :

R the Securtty Agent may (w1thout pre_ludlce to 1ts rtghts under clause 12 (Power to
" remedy)) take out or renew such policies of insurance in any sum which the Security -~
o Agent may reasonably think expedient. All monies which are expended by the - =~
- Security Agent in doing so shall be deemed to be properly pald by the Secunty Agent R
‘and shall be reimbursed by such Chargor on demand '

o : '(.c) : Each Chargor shall sub]ect to the rlghts of the Secunty Agent undel clause 11 8(d),'_' o -
- diligently pursue its rights under the Insurances

' "('cl) _' -'j In relatton to the proceeds of Insurances

£ ) -.':.aﬂer the occurtence of a Declared Default the Secunty Agent shall have the = B
o sole right to settle or sue for any claim in: respect of any Insurances and to
- give any discharge for insurance monies; and o

R 6 1) B -al[ '_claims' and ‘monies 'rec’eived_Or -rece'ivable'_under any Insurances shall == ~
.- (subject to the rights or claims of any lessor or landlord or tenant of any ..~
part of the Security Assets) be" apphed in accordance W1th the. Facilities
: Agreement, . T
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- S or, in each case after the occurrence of a Declared Default, in permanent reductlon of o -
I the Secured Obllgatlons in accordance ‘with the Facilities Agreement o

. _' 11.9 Dealmgs with and vealisation of Recelvables and Collection Accounts 5
| : () Each Chargor sha.l[

S (i)" 5 -'_w1th0ut prejudlce to clause 11 1 (Negatzve pledge and D;spasals) (but ino o
B “addition’ to the restrictions in that clause), not, without the prior written = . -
- consent of the Security Agent, sell, assign, charge, factor or discount or in =~
" any other manner deal with any Receivable save to the extent permntted by"--' BRI
- the Facilities Agreement; . :

B .-'(i'i') "following thc occuirrence of a. Declared Default collect all Reéei\tttbles'_. S
- promptly .in the ordmary course of tradmg as agent for the Securtty Agent R

(i) ('ekce;)t where mbnit‘:s are re‘quired o be paid iﬂto a Mandatow Pl'epayment o
- Account or Holding Account in accordance with the terms of any other.
" Finance Document) as soon as reasonably practicable upon receipt pay all
- monies which it receives in respect of the Receivables 1nt0 : '

S (Aj --;'the account spec;lﬁed agamst 1ts name in part 3-of sohedule 2 (Deratls S :
. .of Security Assets) or, if applicable, in the schedule to any Accession .
- Deed as a Collection Acoount; - SRR

(B) any other account held' with an ‘Account ‘Bank -over which the = -
.. Chargors have granted Security to the Security Agent pursuant to'the . 0
~‘terms of this Deed; or - e . s
ey follow'ing" the ‘occurrence ‘of a Declared._'-Default subh' specially .~
- designated account(s)} with the Security Agent or another Account . .

" Bank as the Security Agent may from titme to time du‘ect,

'f(each such account(s) together with all addltlons to or renewals or _
= repiacements thereof (in whatever currency) being a “Collectlon Account") e
_: and '

o (iv) fol]owmg the sccurrence of Declared Default pendmg such payment hold
- -all monies so received upon trust for the Security Agent -

RN (1) R Following the occurrence of a Declared Default edch Chargor shall deal with the - =
.. Receivables (both collected and uncollected) and the Collection Accounts in~ =
-~ accordance with any directions given in writing from time to time by the Security'.'ﬁ R ST
- '-Agent and in default of and subject to such directions, in accordance with this Deed. -~ e

11 10 Operat;on of Collectlon Accounts

o _(a)  After the occuttenice of a Declared Default no Chargor shall w1thdraw attempt or be' o
: - entitled to withdraw (or direct any transfer of) all or any part of the monies in any -
- Collection Account without the prior written consent of the Security Agent and the
- Security Agent shall be entitled (in its absolute dlscretlon) to refusc to pcrlmt any' :
" such WIthdrawal or transfer o B . '

. CWAICWAMOTZ89UKMOTIZ2005 oo oo 16



(b) If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a f{loating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on any of its outstanding
Receivables.

11.11 Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Facilities Agresment or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Security Agent shall be entifled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer,

11,12 Charged Investments - protection of security

(a) Fach Chargor shall, promptly and in any event within five Business Days of
execution of this Deed or an Accession Deed (as applicable) or (if later) as scon as is
practicable after ifs acquisition of any Charged Securities, by way of security for the
Secured Obligations:

(i} 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

(i) execute and deliver to the Security Agent:

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

B) such cther documents as the Security Agent shall require to enable it
(or its mominees) to be registered as the owner of or otherwise fo
acquire a legal title to the Charged Securities and their Related
Rights,

or to pass legal title o any purchaser.

(b In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall promptly and in any event within
five Busingss Days of the execution of this Deed or an Accession Deed or (if later)
promptly and in any event within five Business Days of the acquisition of an interest
in such Charged Investment deliver to the Security Agent duly executed stock notes
ot other document in the name of the Security Agent (or as it may direct) issued by
such nominee and representing or evidencing any benefit or entitlement io such
Charged Investment.

{c) Each Chargor shall following the occurrence of a2 Declared Default:
(i) promptly give notice to any custodian of any agreement with snch Chargor in
respect of any Charged Investment in the form required by the Security
Agent; and

(if) use its reasonable endeavowrs to ensure that the custodian acknowledges that
notice in the form required by the Security Agent.
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(i)’ ' : mstluct any clearance system to transfer any Charged Investment held by it :
~ - for such Chargor or its nominee to an account of the. Secunty Agent oritg
- B nominee with such clearance system; and : L

: (11) 5 take whatever action the Secunty Agent may request for the dematerlahsanon :
- of rematerialisation of any Charged Investment held in a clearance system

S Wlthout prejudlce to the rest of thls clause 11. 12, the Securlty Agent may fol]owmg__' e
" the occurrence of a Declared Default, at the expense of the relevant Chargor, take . 0
- ~whatever action. is requn"ed for the dcmaterlahsahon ‘or_rematerialisation of the
- Charged Investments : : :

o .(é) o " Bach Chargor shall promptly pay all ca]]s or other payments Wthh may become due ; |
Lo in Tespect of its Charged Investments. D R S

(D " .No Chargor shall nominate another person to enjoy or exercise: all or any speclﬁed' o R
. rights of the Chargor in relation to its Charged Investments, as contemplated by._'- S
- section 145 of the Companles Act 2006 or otherwme o S

(g "Wlthout 11m1tmg 1ts obhgatlons under clause ]1 12(0) each Chargor shall comply T
- 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 which =
“could be made under section 793 if the relevant company were a public limited -

- company ‘or under any similar provision contained in the articles of association or =

~other constitutional documents of the relevant company or otherwise relating to the . =
- Charged Investments and, if it fails to do so, the Security Agent may provide such .-~~~ =~

- information as it may have on behalf of such Chargor _ :

1113 nghts of the Parties in resPect of Charged Investments e
: - . @ Unless a Declared Default has occuned each Chargor shall be entitled to:.

o (1) :_ 'rece:ve and rctam all d1v1dends dlstrlbutlons and other monies paxd on or s '_ o
R :derwed from:its Charged Securities; and - TR

- (i) exercise all voting “and other r:ghts and powers attachmg to 1ts Charged S
S " Securities, prov1ded that it must not do so in a manner which: . :

o (A). - _'has the effect of changmg the terms of such Charged Secuntles (or : R
v any class of them) or of any Related nghts unless permitted by the:
- Finance Documents; or . _

(]3) : '_1s prejudmal to the interésts- of the Securlty Agent and!or the other:-' S
L. Secured Parties. . _ . _ . s

S OR CAb any time follow:ng the o‘c‘currcnbe df a Declarel:l' Default, the Seéﬁﬁty Ageﬁt mav. S
- “complete the instrument(s) of transfer for all or any Charged Securities on behalf 0f TR
S any Chargor in favour of itself or such other person as lt may select _ e
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133

{c) At any time when any Charged Securities are registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

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

{ii) verify that the correct amounts are paid or received; or

(iii)  take any action in connection with the taking up of anv (or any offer of any)
Related Rights in respect of or in substifution for, any such Charged
Securities,

POWER TO REMEDY
Power (o remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, within 5
Business Days' of the failure to comply, the Security Agent (without prejudice to any other
rights arising as a consequence of such non-compliance) shall be entitled (but not bound) to
rectify that default. The relevant Chargor irrevocably authorises the Security Agent and its
employees and agents by way of security to do all such things (including entering the property
of such Chargor during business hours) which are necessary to rectify that default.

Morigagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, liable as 2 mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising its powers under this clause 12, together with
interest at the Defanft Rate from the daite on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately enforceable upon the oceurrence of a
Declared Defanlt.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default,

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in iis absoluie
discretion enforce all or any part of the Debenture Security in such manner as it sees fit,
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. 141 = General _. B -. | S RN
For the' purposes of all rlghts and powers implied by statute, the Secured Obhgatlons are s
- deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the _' s
e Act shall not apply to the Debenture Securlty . - |

142 : 'Powers of leasmg

Y The statutory powers of leasmg conferred on the Secunty Agent are’ extended SO as to-': S

- authorise the Security Agent to lease, make agreémerits for leases, accept surrenders of leases i
- and grant options as the Security Agent may think fit and without the need 3] comply with -
'.-'_:'sectlon990r 100 of the Act... . e

143 Powers of Securlty Agent

e .'(a) - _: _'.At any time after the Debenture Securrty becomes enforeeable (or ].f S0 requested by B B s
© o -any Chargor by written notice at any tlme) the Securlty Agent may without further. -~ "0
- notice (unless requlred by law) . R _ . P

: :}:__(i"):. .appomt any person (or persons) o be a recelver, recejver . and manager or' S
-+ administrative receiver of all or any part of the Security Assets and!or ofthe .
~-income of the Secunty Assets; and.’or -

(i) 5 appoint or apply for the appmntment of any person who is approprlately':_ e
e --'quahﬁedasadmlmstrator ofa Chargor and/or SR :

- (iii) - exercise all or any of the powers conferred on- mortgagees by Ihe Aet (as R
- amended or extended by this Deed) and/or all or any of the powers whichare =~~~ -
" conferred by this Deed on a Receiver, in each case without first appointinga -~
- 'Receiver or notwlthstandmg the appomtment of any Receiver; andfor

.'-'__-(iv) - exercise (m the | name of any Chargor and wrthout any further consent o’ L
- authority of such Chargor) any voting rights and any powers or rights which .~ =~
- ‘may be exercised by any person(s) in whose name any Charged Investment .
" are registered or who is the holder of any of them 3

L - (b) ' The Security Agent is 'not.entitled 1o appoint a 'Recei'ver fr reSpeet.of' any 'Seeu.r'ity-- i
-~ Assets of any Chargor which are subject to a charge which (as created) was a {loating -
- charge solely by reason of a moratorium being obtained under the Insolvency Act o
s 200 (or anythlng done with: a view to obtaining such a moraj:ormm) in respect of oo
“such Chargol : : .
144 _ '__Redemptlon of prror mortgages
5 At any time after the Debenture Securlty has beeome enforceable the Seeunty Agent may
- -_(a) g redeem any pI‘[DI' Securrty agamst any Seeurlty Asset and/or |
e (b) proeure the transfer ofthat Seeurlty to 1tself and}or __: ' R

R ._'(e.):'_' - settle and pass the accounts ‘of the holder of any prror Securlty and any aceounts 50 -
: ~settled and passed shall be conclustve and bmdmg on each Chargor . :
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All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chatrgor to the Security Agent on demand.

14.5 Privileges

(a)

{b)

(c)

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and rececivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrongement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No, 3226))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

For the purpose of clause 14.5(b}, the value of the financial collateral appropriated
shall be such amount as the Receiver or 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.

14.6 No liability

(a)

(b)

Neither the Security Agent, any other Secured Parfy nor any Receiver or Delegate
shall be liable:

(i) in respect of all or any part of the Security Assets; or

(ii) for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, ifs or his respective
powers (unless such loss or damage is caused by its or his gross negligence or
wiltful misconduct).

Without prejudice to the generality of clause 14.6(a), neither the Security Agent, any
other Secured Party nor any Receiver or Delegate shall be liable, by reason of
entering into possession of a Security Asset, to account as mortgagee in possession or
for any loss on realisation or for any defaukt or omission for which a mortgagee in
possession might be lable.

14.7 Protection of third parties

No person {including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire:

{a)
{b)

(c)
(4

whether the Secured Obligations have become payable;

whether any power which the Security Agent or the Receiver is purporting to exercise
has becomme exercisable;

whether any money remains due under any Finance Document; or

bow any money paid to the Security Agent or to the Receiver is to be applied.
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15.

15.1

15.2

15.3

15.4

15.5

16.

16.1

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 new Receiver in the place of any Receiver
whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets andfor
the income of the Security Assets, each Receiver shail have 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 fo 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 moniss 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 discharge 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 for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (sither to such Chargor or to any other person) by reason of the
appointment of a Recsiver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

{a) all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agent);

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

receivers appointed under the Act;

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

(d) all powers which are conferred by any other law conferring power on receivers.
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. ”fIn addltlon to the powers referred to in clause 16 1 (Genera! powers) a Receiver shall have
" the following powers S : . _ : B

o f'(ai):':.' o take pcssessuon of collect and get in all or any part of the Securlty Assets and/m SR
Sl income in 1'cspect of which he was appomted _ : I

L _(lJ)_ o ';'_to manage the Secu:nty Assets and the busmcss of any Chargor as he thmks ﬁt

Q) 'to redeem any Secur:ty and to borrow of faise any money and secure the payment of o '
. ’any money in priority to the Secured Obligations for the purpose of the exercise of his .~
o :--powers and/or defraymg any costs or liabilities incurred by him in such exercise;.

: _3_ (d) to sell or concur in sellmg, lcasmg or otherwise. dlsposmg of all or any part of the .. % .
oo Seeurity Assets in respect of which he was appointed without the need to obsetve the L
_- . restrictions lmposed by section 103 of the Act, and, without limitation; . e

(i)':'__.':_- fixtures may be severed and. sold separately from the Rea] Property_' e
L containing them, w1thout the consent of any Chargor : L

iy the ccnsnderatlon for any-such transactmn‘may_-conmst of cash,'debenturcs or ol
. other obligations,. shares, stock or other valuable consideration (and the .~
~amount of such consideration may be dependent upon profit or turnovcr ofbe -
f- ‘determined by a third party); and - _ . . a8

(i) any such ccns1derat10n may be payablc ina lump ‘sum’ or by mstalments R
L spread over such period as he thmks fit; . . o

(e) -__-'."to alter 1mprcvc, develop, complete, construct modlfy, rcfurblsh or repalr any' e
- building 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 or interested before his appointment (being a project for the alteration, =~
i _1mprovement development, completion, construction, modification, refurbishlnent or.
repait of any building or land); = : - L

RO ¢ R to'carry_'out any' seile, lease_or.'other disposal of all or any part of the Security Assets. -
- by conveying, transferring, assigning or leasing the same in the nameé of the relevant =
- Chargor and, for that purpose, to enter into covenants and other contractual L
o obhgatlons in the name of, and so as to bind, such Chargor o '

o {g)  to take any such prcceedmgs (m the name of any of the. relevant Chargors or
. otherwise) as- he shall think fit in respect of the Security Assets and/or income in Sl
. respect of which he was appointed (including prcccedmgs for recovery of rcnt or .

. other monies in arrears at the date of his appomtment) - RPN

Sy tc cnter it ot ‘e any such agreemcnt anangcmcnt Yy COmprDmISB as he shall'_ o

(1) : to insure, and 1o renew any  ifisurances in rcspect of, the Securlty Assets as’ e shall'- i
- think fit (or as the Security Agent shall dlrect),

. (J) ._-_'to appomt and employ such managers, “officers- and woﬂqnen ard éngage’ such
e professional advisers as he - shall think fit (including, without prejudlce to thel"._
PR generahty of the foregomg power to emplcy his pmtncrs and fi rm) : -'
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S S (k) -~ to form-one -or more - Subsidiaries -of any -Chargor- and to. transfer to- any. such e
el Subsullary all or any partofthc Secunty Asscts, _ S :

fie oy e ._to operate any rent review clause in. reSpect of any Real Property in respect of whlch o o o
. he was appointed (or any part thereof) and to apply for any new or extended lease; . '

e (m) to::.; :" o

(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 Asset; c o

(i) exercise in relation 1o each ‘Security Asset all s'l']ch.poWers and rights as he '
7 would be capable of exercising if he were the absolute beneficial ownerof = -
- the Securlty Assets; and .

o :(m) ‘use the name of any Chargor for any c-f the above purposes and

Si(n): o to do all such other aots and ‘things' as he may in hls dlscretlon conmder to be
: - incidental or conducive to any of the matters or powers set out in this Deed or
- otherwise incidental or conducive to the preservatmn, 1mprovement or realisation of -~
 the Security Assets : . o

17, APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
' 171 Appllcatlon D

Al monles'recei\'fed by the Security Agent or any Receiver after the Debenture Security has =~ =
. become enforceable shall (subject to the rights and claims of any person having a security =

-~ ranking in priority to the Debenture Secunty) be applled in accordance w1th and sub_]cct to the

7 terms of the Intercredntor Agreoment. R I

172 Contingencies =~

" If the Debenture Security is enforced at a time when no amounts are due under the Finance. -
* . Documents (but at a_time when amounts may become so due), the Security Agent or-a '~
"Receiver may pay the proceeds of any recoveries effected by it.into. a blocked suspen’Se' S
" account (bearing interest at such rate (1f any) as the Securlty Agent may determme) '

R 173 _Approprlatmn, Intercredltor Agreement and suspense account

(@) Subject to the ntercreditor Agreeme'ﬂt and clause 17.1 (Applicaﬁm); the Security ~ -
. Agent shall apply all payments received in respect of the Secured Obligations in= - =
" reduction of any part of the Secured Obligations in any ordcr or mannet which it may -~
= determine,. : : TR

_ (b) = __"Any such approprlatlon shall ovemde any appropnatlon by any Chargor s

(c) -_'_'Al] monies recelved recovered or reallsed by the Secuuty ‘Agent under or'in
- connection with this Deed may at the discretion of the Security Agent be credited to 2 o
- separate interest-bearing suspense -account for solong as the Security Agent
" determines (with interest aceruing thereon at such rate (if any) as the Security Agent .
- may determine) without the Securlty Agent. having any obligation to apply. such S
. monies and interest or any part of it in or towards the discharge of any ofthe Secured .
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Obligations unless such monies would be sufficient to discharge all Secured
Obligations in fuil.

18. SET-OFF
18.1  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 unpaid (whether
under the Finance Docwments or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obligafion (whether or
not matured) owed by the Security Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation,

(b) At any time after the Debenture Security has become enforceable (and in addition to
ifs righis under clause 18.1(a)), the Security Agent and each other Secured Party may
{(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) ¢wed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place
of payment, hooking branch or currency of either obligation.

{c) If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

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

182 Time deposits

Without prejudice to clause 18.1 (Ser-off rights), if any time deposit matures on any account
which any Chargor has with the Security Agent or any other Secured Party af a time within
the Security Period when:

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

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party ctherwise agrees in writing.

1. DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit, Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, defanlt, omission or misconduct on the part of any
Delegate,
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e '(a) o _Subject o the Agreed-Security. Principles each Chargor shall (and the Parent shall . : =
.. . procure that each Chargor shall) at its own expense, promptly do all such acts and = - =
- execute all such.documents (including assignments, transfers, mortgages, charges,
- notices and instructions) as 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 to: :

(i) perfect the Secnrity 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 Security Agent, any other Secured Party or any Receiver or any : .
- Delegate in respect of any Security’ Asset or prowded by or pursuant to: thls IO
[ Deedorbylaw and/or . R L

o (ii)'- ' confer on the Securlty Agent any Recelver or the Secured Partles Securlty.___ Lo
- over any property and assets of that Chargor located in any jurisdiction = = =~
" equivalent or similar to the Security intended to be conferred b}r or purswant.
- to this Deed; and!or : '

oty in circumstances where the Debenture Securlty has become enforceable L
- facilitate the realisation of the assets which are, or are intended to. be, the o
- subjeot of the Debenture Secunty . :

) B 'Each Chargor shall (a.nd the Parent shall procure that each member of the Group Caes
.- ~shall) take all such action as is available to it (including making all filings and ==~ o
7 registrations) -as may be necessary. for the purpose of the creation, perfection, -
o protection or maintenance of any Security conferred or intended to be conferred on -
. the Security Agent or the Secured Parties by or pursuant to this Deed.

ey Without prejudlce to the generahty of clause 20(a) each Chargor w1ll promptly and in o
. amy event within five Business Days upon réquest by the Security Agent execute any -
-~ -document contemplated by that clause over any Security Asset which is subject to or- - -
“intended 1o be subject to any fixed security under this- Deed (including any fixed -~ -
-'-secunty arising; or intended to arise pursuant to clause 6 (Converszon of Sfloating

o _POWEROFATTORNEY :_'_{_-;:. S

SO Ea.ch Chm'gor by way of securlty, lrrevocably and severally appomlrs the Security Agent, each- '

- Receiver and any Delegate to be its attorney to take any action whilst an Event of Default is -

- continuing or enforcement under the Debenture Security has occurred which such Chargoris .
~obliged to take under this Deed; including under clause 20 (Further assurances), or, if no’' 7
"Event of Default is continting, which such Chargor has failed to take for a period of five -~ = = .

" Business’ Days or more. Each Chargor ratifies and confirms whatever any attomey does or

" purports to do pursuant to its appointment under this clause R o

a2 CURRENCYCONVERSION:-____-.'.'-'__'_._'-' i

- All'monies received or held by the Security Agent or any Receiver under this Deed may be =
- converted from their existing currency into such other currency as the Security Agent or the
- Receiver considers necessary to cover the obligations and liabilities comprised in the Secured
_ Obligations in that other currency at the Agent's Spot Rate of Exchange. Each Chargor shall
- indemnify the Security Agent against all costs, charpes and expenses incurred in relation to
- such conversion, Neither the Security Agent nor any Receiver shall have any liability to any
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T Chargor in respect of any loss resultmg from any fluctuation in exchange rates after: any such
. “conversion. . R . .

-2:3.-: - CHANGESTO THE PARTIES e
231 Chargors . _ : | :

'.: No Chargol may assrgn any of its rlghts or obhgatlons under ﬂ]]S Deed

o 232 3 Securlty Agent | . .

-~ The. Securlty Agent may - ass1gn .or transfer all or ay part of its rlghts under thls Deed_-_ R

- pursuant to the resignation or removal of the Security Agent in accordance with the =~
- Intercreditor Agreement. Each Chargor shall, immediately upon being requested todosoby =

- -the Security Agent enter into such documents as may be necessary to effect such assighment . -

- or transfer, - '

233 Accession Deel.l."_:..'.':.. 3=
S ‘Each Chargor
T '_'(a)'--_-_' " conseﬂts to new Subsrdlarres of the Parent of any ‘Or lgmal Char gor becommg_.' = _'
T Cha.rgors as contemplated by the Finance Documents, and : : Chennnd
_' _- (b) - 1rrevocably authorlses the Parent to agree to and s1g;n any - duly completed Accessmn
' - Deed as agent and attorney for and on behalf of such Chargm : :
24  MISCELLANEOUS
"_'24.1 '.'_.:'.New accounts.
= '(atj . If the Security'..}f\'gént’_'br any other Secured Partyrecewes, or is deemed to be affected
~. by, notice, whether actual or constructive, 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-confinue in
" force, it may open a new account or accounts for any Chargor. If it doesnotopena .
7 new account, it shall nevertheless be treated as if it had done 30 at the time when it
-~ 'received or was deemed to have received such notice.. : T
S (b) "'As from that tifné_ﬁllmpal)'iment's'-rnadé'_ to_the' Sécuri'ty:’Agént of such other Secured
“ . Party will be credited or be treated as having been credited to the new account and -
- will not operate to reduce any amount of the Secured Obligations.. .~ .
242 Tacking
- _'('a)' Each Fmance Party sha]l perform 1ts obllgatlons under the Facllltles Agreement_-'--
E - {including any 0b11gat10n to make available further aclvances) ey e '
e _'.3(b) ThlS Deed secures advances al.ready made ‘and further advances to be made _ e
243 I_: _'Land Reglstry

L (a)‘ . Save in respect of any Shiort. Leasehold Property, each Chargor shall apply to the'-.' PRI
- ‘Chief Land Registrar (arid consents to such an application being made by or oni behatf -~
. of the Security Agent) for.a restriction in the following terms to be entered on the -~ - -0
.. Register of Title relating to any property registered at the Land Registry {or any = .~ "
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24.4

23,

251

(®)

(©

(d)

unregistered land subject to first registration) and against which this Deed may be
noted:

“No disposition of the registered estate by the propriefor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated {11 1 2019 in favour of GLAS Trust Corporation Limited
referred io in the charges vegister or their conveyancer.”

Each Chargor:

i authorises the Security Agent to make any application which the Security
Agent deemns appropriate for the designation of this Deed, the Facilities
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003;

{ii) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

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

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 Registration Rules 2003 to protect the
Debenture Security.

Protective clauses

(a)

(b)

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

Clauses 21.4 (Waiver of defences), 21.5 (Guaranmtor inient), 21.6 (lmmediate
recourse), 21,7 (Appropriations) and 21.8 (Deferral of Guarantors’ righis) of the
Facilities Agresment apply in relation to this Deed as if references to the obligations
referred to in such clauses respectively were references to the obligations of each
Chargor under this Deed.

NOTICES

Facilities Agreement

Subject to clause 25.2 (Notices through Parent):

(2)

clause 35 (Notices) of the Facilities Agreement (other than clause 35.7 {(Use of
websites)) is incorporated into this Deed as if fully set out in this Deed; and
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R (b) - the address and  fax number and electronic mail address (if apphcable) {and the =
S 'department or officer, if any, whose attention the communication is to be made) 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 time to time by the relevant Party for the purposes of the
- Facilities Agreement or this Deed : - o

= 252 Notn:es through Parent
o (a) Al commumcatlons and documents from the Chargors shall be sent through the-': ST
-~ Parent and all communications and documents to the Chargors may be sent thmugh L
-_the Parent. . _ _ o

S (b) o "Any communieatidﬁ ot ‘document made or delivered to the Parent in accordance with.
L : '_'-thls clause 25 will be deemed to have been made or delwered to each of the Chargors. -~ "

e CALCULA_TIONS AND CERT]FICATES

T .;Any cemﬁeate of or determmatmn by a Secured Party the Securlty Agent or the Agent R
" specifying the amount of any Secured Obligation due from the Chargors (including details of ==~ -
- "any relevant calculation thereof) is, in the absence of manifest crror, conclusive ewdence
- -apainst the Chargors of the matters to which it relates, o

27, PARTIALINVALIITY

- Al the provisions of this Deed are severable and distinct from one anothier and if at any time
. any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
L any. _]ul‘lSdlCthIl, neither the legality, validity or enforceability of any of the remaining ==
- - provisions nor the legality, validity or enforceability of such prov131on under the law of any R
- ather jurisdiction will in any way be affected or nnpalred o

B REMEDIESANDWAIVERS

B ‘No failure to excrc:lse; 'nor'_any delay in exercising, on the part of the Security Agent (orany =~
* other Secured Party), any right or remedy under this Deed shall opetate as a waiver, nor shall - -
“any single or partial exercise of any right or remedy prevent any further or other exercise, or
. the exercise of any other right or remedy. The rights and remedies provided are cumulatlve e
o and not exclisive of any rights or remedies provided by law.. : o

29, AMENDMENTS AND WAIVERS

Any provnsmn of thls Deed may be amcnded ‘in wrltlng by the Securlty Agent and the'_'-_'.;'.' o
. Chargors. or the Parent acting on'their behalf and each Chargor irrevocably appoints the
_ Parent as its agent for the purpose of agreeing and executing any amendment on its behalf. -~~~ -
.. Any breach of this Deed may be waived before or after it occurs only if the Security Agentso: .~
' agrees in writing. A waiver gwen or consent granted by the Security Agent under this Deed =~ . .~
oo will be effective only if given in writing and then only in-the instance and for the purpose for -
RS '._whleh it is given. : : '

30 COUNTERPARTS

T This Deed 'm&i}f'be exec'uted' in any number of counterparts,and this has the same effect as if
- the signatures (and seals, if any) on the counterparts were on a single copy of this Deed. . = -
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31. RELEASE
35.1 Release

Upon the expiry of the Security Period (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 recourse or warranty} the Security Asseis from the Debenture Security.

31.2 Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insclvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payinent, security or other disposition
is liable to avoidance or restoration.

3i. GOVERNING LAW

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

33. ENFORCEMENT AND JURISDICTION

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

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

(c) This clanse 33 is for the benefit of the Finance Parties and Secured Parties only. Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Finance Parties and Secured Parties may take concurrent proceedings in any
number of jurisdictions.

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 Dead by each Original Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered office

Project Sword Midco 2 Limited

12032495

sSuffolk House, George Street, East
Croydon, London CRO [FE

Project Sword Bideo Limited

12032770

Suffolk House, George Street, East
Croydon, London CRO 1PE

CWA/CWAMOTIRS/TIUKM/S7317200.5
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R e SCHEDULE 2: DETAILS OF SECURITY ASSETS o :j._ :

R S Puct I: Real Pm,;e'.-'t,%; Sl ____________________

" Registeredland =

' Charg'o'l‘_-_ | Address oo Administrative avea S Title namber

| None ar the date of this Deed -

SRR _Uiii'égisféred land.'_'_". . o

T

'_”'Cha'l;g'or_ o Address 3 > :Doé'utﬁenf (.l.és.c:ri.l)'i.ng:the' RéalPr.o.pe’rty _.j: '

. Date’ | Document | Parties

None at the date of this Deed "

" Part2: Charged Securities

Chargor | Name of company in | Class of shares | Number of | Issued share |
oo oo 'which sharesare - o [held o | shares held capital (£) -

Project Sword | Project Sword Bidco | Ordinary. = 7| 9.0 el I 0 R
‘Midéo 2 Limited: | Limited - : ' S Sl B

Part 3: Charged Accounts :

~-* Cash Collateral Accounts

 Account o A.CCIDIl'..I:Ilf._ | Type- ﬂolding_. “Account | Account bank branch -
- Holder ' | . -Number - | orMandatory | - Bank. | addressand sortcode:
' ' S Prepayment -} S

‘None as at the date of this Deed -+ 0

- Collection Accounts - e

| Account Holder | - Account. | “Account | . Sortcode
Sp o Number [ Bank | o ' |

Nene as at thie date of this Deed C e




Part 4: Intellectnal Property

Part 4A - Trade marks

Proprietor ™ Jurisdiction/apparent Classes Mark text
number statns
None at the date of this Deed
Part 4B - Patents
Proprietor/ADP number Paient number Deseription
MNone at the date of this Deed
Part 5: Relevant Contracts
Chargor Bate of Relevant Parties Details of Relevant
Contraet Coniract
Project Sword Ridco | On or around the date | (1) Dominic Wheatley, | Sword Minority
Limited of this Deed Robert Haxton, Stuart | Acquisition Agreement
Dinsey, Jason Perkins,
David Miller and
Jonathan Wingrove;,
(2) Project Sword
Bideo Limited; and
{3) Catalis plc.
Part 6: Insurances
Chargor Insurance Insurer Policy number

None as at the date of this Deed

CWA/CWAMMOTIBHURMMATIIT200.5
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SCHEIIULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

i o '_P'art 1: F.'o'r'm of notice of charge to -Aceotlh't i?-éink’ . _ SR

: . '-'.1"0:'_. [z'n'.rert'-ﬁ.amé and Giddvess of. Accoint Bank) | _ .
0 Dated:[0 - J2000]
."'._Dear Slrs . | . | |

 We hereby glve notice that by a debenture dated [L '_ ] 2019 (the "Debenture") we have
charged to [GLAS Trust Corporation Limited] (the "Securlty 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 our name with you, all monies from time to time
" standing to the credit of those accounts and all interest from time to time accrued or accruing on those -
- .accounts, any investment made out of any such monies or account and all rights to repayment of any -
- ofthe foregomg by you: . L . '

B - : [Insert details of accazmts] (togethe1 the "Acccunts")

8 ".For the purposes of this notice and the attached acknowledgement the tertm "])eclared Default" has' : y
- the'meaning given to that term in the Debenture - BN

: We hereby 1rrevccably 1nstruct and authorise you ;

o 1. ""--_.-tc credit to each Account all interest from tlme to time earned o1 the Sums of mcncy held in.

C2u o disolose tc'the Security Agent, without any reference to or further authority from us'and.
-~ 0 without any liability or inquiry by you as to the ]ustlﬁcatlon for such -disclosure, such =
information re[atmg to the Accounts and the sums in each Account as the Securtty Agent -

"~ 'may, at any time and from time to time, request you to disclose to it; R

3.0 ""tc hold all sums fmm time to time standmg to the cred1t of each Account in our narne w1th'_
-~ you to the order of the Seeunty Agent; : Lo

A 'f"'to pay ot telease all or any part of the sums from fime to time standmg to the cred1t of each'-' = S
S Account in our name with you in accordance with the written mstructlcns of the Security. = .-
o Agent at any tlmc and frcm tlme to time; and

. O to ccmply w:th the tetms of any wntten ‘notice or mstructlons in any way relatmg tc the R
© - Accounts or the sums standing to the credit of any Account from time to time which you may
. receive at any time from the Security Agent without any reference to or further authority from .~ -
- us and without any lability or inquiry by you as to the leStlfiGathl'l fcr or validity of such
" “notice or instructions. . o S . ;

. :_'.For'the'aVcidance'of deubt,-'the_'Security Agerjt_sha]l n'ot be entitled to exercise any of its rights.
- pursuant to or in connection with paragraphs 3 and 4 above and shall not be entitled to serve any = ..
" notice or give any instruction pursuant to paragraph 5 above unless and until a Declared Default has 7

“occurred (as notified to ycu n wntmg by the Security Agent) =

e [For Cash Co!lateral Accoum‘s Ploass niote we are not pelmltted fo WIthdraw any amousit from. the'_'_: L
R Account[s] without the prior written consent of the Securi ity Agent ] :
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OR

For Collection Accounts - By countersigning this notice, the Security Agent confirms that we may
make withdrawals from the Accounts until such time as the Sccurity Agent shall notify you in writing
that its rights have become enforceable in accordance with the terms of the Debenture and that its
permission is withdrawn, whereupon we will not be permitted to withdraw any amounts from any
Account without the prior written consent of the Security Agent.]

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

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

Please cenfirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor]

[By
for and on behalf of the Security Agent]

CWAICWA/ADT289/7/UKM/OT317200.5 e =



' Deai'"Sii's' R

s ._"We confitm recelpt of a notice: dated [:i o L120[01] (the "Notice") from [relevant Chargor]
- - (the "Company") of a charge upon the terms of a Debenture dated [0~ 12019, overallthe =
- Company's present and future right, title and interest in and to the following accounts with us in the -~
= name of the Company together with all monies standing to the credit of those accounts and all interest '
: _from time to time accrued or -accruing on those accounts, any investment made out of any such
‘monies or account and all rlghts of repayment of any of the fmegomg by us:

i [ " ](together the "Accounts")
. ';'We conﬁrm that

- 1 S we accept the mstructlons and authorlsatlon contamed 1in the Notice and undertake to comply' T
S withits terms; : : '

20 8 we have fiot 'rééeivéd notice of the interest of any third oarty in any Account of in the sums of o
- -money held in any Account or the debts represented by those sums and we will notlij/ you_ Sl
o s promptly should we receive notice of any third party interest; SRR

S 3 we have ot cla1med or exerclsed, for. w111 we claun or exerclse, any Secunty or rlght of set-"_
- off or combination or counterclaim or other right in respect of any Account ‘the sums of -
o -'__'money held in any Acoount or the debts represented by those sums;. '

.' o 4 -:"[Far Cash Collateral Accounts - we wﬂl not permnt any amount to he w1rhdrawn from any--_.";_ ':_ -
'_"Account excepl agamst the 31gnature of one of your authorised mgnatornes,]

- 5." . [For Collection Accounts - until you notify us in writing that witlidrawals are prohibited, the = =~ 0~
- Company may make withdrawals from the Accounts; upon receipt of such notice we willnot: -~ -
*permit any amount to be withdrawn from any Account except against the signature of one of e
~your authorised signatories]; and

B ': we will not seek to mod1fy vary or amend the terms upon Whlch sums are deposmed in the_ R g
BRI _'._Accounts without your prior written consent. cel o - o

o 'Thls letter and any non-contractual obligations ausmg out: of or.in connectlon w1th 1t shall bc_- I
- governed by Enghsh law . _ _

i Yours falthﬁllly

By
-~ forand on behalf of - -
- [Account Bank] - -
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. SCHEDULE4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO S
e RELEVANT CONTRACT |

Tor [Irrtrertnmne-an'd.dddré&s_.bfrelevdnfpa" Bl : ' - |
G © Dated:[0 - 1200]
'.j:'__Dear Sits :'. o ..

| RE: [DRSCRIBE RELEVANT CONTRACT| DATED [rz i ’] zom BETWEEN (1)’Yetrf.f-_'
~ AND@[O . ]THE"CHARGOR") i o

SRR B ._We give notlce that by a debenture dated [E""? ] 2019 (the "Debenture"), we have S
o assigned to [GLAS Trust Corporation Limited] (the "Secunty 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 [insert details of Relevant Contract] (together with any .
. other agleement supplementing or amending the same, the " Agreement”) including all rights~ .
.~ and remedies in connection w1th the Agreement and all proceeds and clalms ar lsmg fromthe -~ o
B _.Agreement T : : :

g '__.For the purposes of th]S notice and the attached acknowledgement, the ‘term’ "Declared
i Default" has the meaning given to that term in the Debenture : - Lo

N B _'_We erevocably authonse and instruct you from time to titae:

"(a) o, to disclose to the Secunty Agent at our expense (wnthout any 1eference to o further .
" authority from us and without any enquiry by vou as to thé justification for such = =~
.~ disclosure), such information relatmg to the Agreement as the Secumy Agent may
- from time to time request ' : : N

by following written notice to yeu from’ the Security Ag'ent cdnﬁrming that a Declared
. Default has occurred, fo hold all sums from time to time due and payable by. you tous .
" under the Agreement to the order of the Security Agent; . . o SEE

ey followmg written notlce to you from the Secunty Agent conﬁrmmg that a Declaredi [T
~. . Default has occurred, to pay or release all or any part of the sums from time to time .~ .
~~due and payable by you to-us under the Agreement only in accordance with the-'
~"written instructions given to you by the Security Agent from time to t1me, T

Co(d)y: o to comply_w1th any_written notlce or mstructlons in-any way relatmg to, or-p’urporting’ S
g ‘to relate to, the Debenture or the Agreement or the debts represented thereby which -7
.. ‘you receive at any time from the Security Agent without any reference to or further .
authority from us and without any enqulry by you as to the justification for or valldlty S
: :-of such notice or instruction; and RN _ o

. _".'(e')_ 'to send coples of all’ notlces and other 1nformat10n glven or recewed under t_he,"'_ o
e --Agreement to the Securlty Agent - : e

g Yoti’-r’nay eontmue to deal-w'lth-us in relatlon to the Agreemerit until you receive written notice .~ -
7" from the Security Agent that a Declared Default has occurred. Thereafter we will cease to - - =
" have any right to deal with you in relation to the Ag—reement and therefore from that time you -

" should deal only W]th the Secunty Agent _ - S =

L CWACWAMOTSSMUKMATITA0S oo



S, 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 pavable to us from time to time under the Agreement.

6. We are not permitted to agree any amendment or supplement fo, or waive any obligation
under, the Agreement without the prior written consent of the Security Agent.

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

8. Please confirm by completing the enclosed copy of this notice and returning it to the Secunity

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

{(a) you accept the instructions and authorisations comtained in this motice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned 1o the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in future;

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent} under or pursuant fo the Agreement without
the prior written consent of the Security Agent;

() you will nctify the Secwrity Agent of any intention to exercise any right to terminate
or amend the Agreement; and

(e) you will not take any action to amend or supplement the Agreement without the prior
written consent of the Security Agent.

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

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
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[On copy]

To: [GLAS Trust Cerporation Limited]
as Security Agent
[ADDRESS]

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 out in paragraph [8] of the above notice.

for and on behalf of
(L i

Dated: {0 120071
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T . [Insert nanie and address of mSurer]
 Dated:[0 g
.'”DearSn's : R )
| [n . :_. | ](T'HE "CHARGOR")

R PR _We give. notice that by a debentune dated [i:i ] (the "Debenture"), we have
-~ assigned to [GLAS Trust Corporation Limited] (the "Sei:tirity’ 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 policies listed in the schedule to this notice =
- (together with any other agreement supplementing or amending the same, the "Policies™)
R -mcludmg all rights and remedies in connection with the Policics and all proceeds and claims '
7 arising from the Policies. : '

2 - -:For the pun poses of thIS notlce and the attached acknow]edgement the term' "Declared'_. o
Lol Trefanlt™ has the meaning given to that term in the Debenture : g

3 L o We u‘revocably authonse and imstruct you from time to t1me

@)y to disclose to- the Secuuty Agent it oiir expense (mthout any reference to or further R
- authority from us and without anmy enquiry by yon as to the. justification for such =
disclosure) such information relating to thc Policies as the Securlty Agent may from
. time to time request; L SRR . _ o

R RO following 'v'\?ﬁttéﬁ notice to ybﬁ"fr'or'n the S'ecu'rity".Agén't 'co'liﬁﬁhjing'thét aDeclared -
- "Default has occurred to hold ali sums from time to time due and payable by youtous .
“under the Policies to the order of the Security Agent; S :

ey ..'fo]]owmg written notics to you from the Security Agent conf irming that 4. Declared o

. Default has occurred to-pay or release all or any part of the sums from time to time -~

S __-due and payable by you to us under the Policies only in accordance with the written e
~“Instructions given to you by the Securlty Agent from time to time; -

Sy ‘to comply with any wrltten notlce or. 1nstruct10ns in any way relatmg i) (or purportmg e
“ . to relate 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 you as to the Justl.ﬁcatmn for or validity-of such notice or instruction); and ;

_I'f_-(e)' "_;"to send coples of ‘all notices and other mfurmatmn gwen or recelved under the:-. S
' ' "Pohctes to the SecuntyAgcnt SR : :

4. _:'_';We 1rrevocably mstruct you w1th effect from the date of thls notlce, to note o the relevant L
“ - Policies the Security Agent's interest as loss payee and as first priority asmgnee of the Policies - .
“and the rlghts remedies, proceeds and clalms referred to above,

o500 You may contmue to deal wnth the Chargor in relatlon to the Pollcles untll you feceive wrltten- T
"~ notice from the Security Agent that a Declared Default has occwrred. - Thereafter we will -~
" cease to have any right to deal with you in relation to the Polices and therefore from that time .
- you should deal only with the Security Agent. : '
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6. Fallowing the occurrence of a Declared Default we are nol permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable o us from time to time under the Policies.

7. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
8. Please confirm by completing the enclosed eopy 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 accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is retwrned to the Security Apent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you
should do so in future;

(©) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, you 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; and

(d) you will not exercise any right to terminate or cancel the Policies without giving the
Security Agent not less than 14 days prior written notice.

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

Yours faithfully

for and on behalf of

[Name of Chargor]

SCHEDULE
THE POLICIES
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[On copy]

To: [GLAS Trust Corporation Limited]
as Security Agent
[ADDRESS]

Copy to: INAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph [8] in the above notice. We have noted the Security Agent's
interest as first loss payee and fixst priority assignee on the Policies.

for and on behalf of
L0 ]
Dated:[C 120[7]
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T BETWEEN o
_(l) o [[D : ]LIMITED a company 1ncorp0rated Tl (R R '. 1 with registered
T nurmiber- [?‘E - ] (the. “Accedmg Company")][EACI—I COIVIPANY LISTED IN

S SCI-IEDULE 1 (each an "Accedmg Company")] : R -

5 (3) ” _'.'[GLAS TRUST CORPORATION LIlVIITED] (as Secunty Agent for the Secured Partles' '_ B
-~ (as defined below)) (the "Securlty Agent") B R

B '_-_:BACKGROUND

“This Accession Deed is supplemental to a debenture dated [E ' ] 2019 and made between' U
: (1) the Chargors' named in it and (2) the Secunty Agent (the "Debenture") . L o

. ITISAGREED: (R | e
s .'-_'DEFINITIONSANI)]NTERPRE'I‘ATION e
o 3(#)'_ ::.'Deﬁnltlons-_ S o
Terms defined in, or construed for the purposes of, the Debenture have the same '
~ . meanings when used-in this Accession Deed including the recital to this Accession.
U Deed (unless otherwise defined in this Accession Deed).
. (t) - Construction

'.'Clause 1.2 (Interprezatron) of the Debenture applles w1th any necessary changes . R |
: '_ - this Accession Deed as if it were set out in full in this Accession Deed ' L

e  ACCESSION OF THE ACCEDING COMPANY
o "(a)"  Aceession” | S
o '[The/Each] Accedmg Company

(i) uncondnmnally and u-revocably undertakes to s and agrees | with the Securlty"'-'_ e
TR Agent to observe and be bound by the Debenture; and '

: | -'_('ii).' creates and grants [at the date of this Deed] ‘the charges mortgages,__-_' R
“ assignments and other secunty whlch are stated to be created or granted by RRRE
_ theDebenture : : o .

| .as if it had been an orlglnal party tothe Debenture 35 one ofthe Chargo:s R .. o i
by Covenant to pay R : 2 S -
o 'Wlthout prr:Judlce to the generallty of c]ause 2(&) (Acce.s'szon), [thef‘each] Acoedlng-:_ e
_Company (jointly and severaily with the other Chargors. [and each other Acceding: .

- Company]), covenants. in the terms set out in clause 2 (C‘ovenant to pay) of the
""Debenture ; S o : '
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- Company with full title guarantee, charges and assigns (and agrees to 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 terms set out in
“clauses 3 (Grant of security), 4 (Fixed securityy and 5 (Floating charge) of the. =~ 1 -~

. Debenture including (Wlﬂlout llmltmg the generality of the foregomg) Sl

SRR ¢ ) = by way of first legal mortgage all the freshold and leasehold Real Property _
.7 [(other than any Short Leasehold Property)] (if any) vested in or charged to
1 the Acceding Company (including, without limitation, the property specified . -
- [against its name] in part 1 of schedule 2 (Details of Securrty Assers owned by R
o the [Accedmg Company/Acceding Companies]) (if any)) -

On by way of first fixed char ge all the Charged Securmes (mcludmg, w1thout
.- limitation, those specified [against its name] in part 2 of schedule 2 (Details - -
P -of Secumzy Assets owned by the [Accedmg Company/Accedmg Compamesf) S

| '.'together w1th

o _'.'.'(A)"'_ : '_'all Related R,lghts from time 6 tlme accrumg o those Charged_"_"_ S
o ---'_'-_;-:Securmes,and T TN SO N e

S : -'(B) _ Call nghts ‘which such Chargor may have at a.n)f time agamst any SR
" clearance or settlement system or any custodian in respect of any' S
R Charged Investments;

(i) by w‘ay_ of ﬂi'st_'ﬁxecl-' charge eaeh"Of its .-[Cash-Collateral and]'.'C'ollectior'l CER
- Accounts and its other accounts with any bank or financial institution atany - -
© - time (including, without limitation, those specified [against its name] in -
- part3 of schedule 2 (Details of Security Assets owned by the [Acceding -
Company/Acceding Compame.s‘])) and all monies at any time standing to the =~
: --credlt of such accounts; L . _ R

S -(iv). by way of First fixed charge all Inte]]ectual Property (mcludmg, withoit R
L. limitation, the Intellectual Property specified [against its name] in partd of .- L
" schedule 2. (Details _of = Security Assers owned by the . [dcceding -
- Company/Accedmg Companiesf) (if any)) O REET _

Sy -:by way of absolute assngnment the Relevant Contracts (mcludlng, wﬂ:hout SRR
© e limitation, those specified [against its name] in part 5 of schedule 2 (Details = =
- of Security Assets owned by the {Acceding Company/dcceding Companies]y =~ .
~(if any)), all rights and remedies in connection with the Relevant Contracts
= and all proceeds and claims arising from them; and : o

i) by way of absolute as31gnment the Insurances (mcludmg, w1thout lnmtanon [
.. those specified [against its namie] in part 6 of schedule 2 (Deiails of Security - .
. Assets owned by the {Acceding Company/dcceding Companies]) (if any)), all"_-__- Sl
woe U claims wnder the Insurances and all proceeds of the Insurances. Sl
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5.

(d) Representations

[The/Each] Acceding Company makes the representations and warranties set out in
this paragraph 2{d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed:

(i) [each/the] Acceding Company is the sole legal and bencficial owner of all of
the Security Assets identified [against its name] in schedule 2 (Details of
Securify Asseis) to the Accession Deed;

(ii) the Charged Securitics listed in [part2 of] schedule 2 (Details of Security
Assets owned by the [dcceding Company/Acceding Compamies]) to the
Accession Deed constitute the entire share capital owned by [each/the]
Acceding Company in the relevant company [and constitute the entire share
capital of each such company]; and

(iii}  [part 1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) to the Accession Deed identifies all
freehold and leasehold Real Froperty [(other than Short Leasehold Properiy)]
which is beneficially owned by [each/the] Acceding Company at the date of
this Deed.,

{e) Consent

Pursuant to clause 23.3 {Accession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors):

(i} consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(i)  agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor.

CONSTRUCTION OF DEBENTURE

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

THIRD PARTY RIGHTS

Save as expressly provided to the confrary in the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETATLS

Notice details for [thefeach] Acceding Company are those identified with its name below.
COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed.
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it 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 as a 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] Aceeding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Regisiered office
number

- | L [ 1

[ | [l [0 ]

[ R [0 [r ]

[ ] [ [ ]
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U Registeredland

© | (Acceding | - Address | AdministrativeArea - | -Title number
| Cempany] | o SRRl [N

Unregistered land

| [Acceding | “Address | - ~Document describing the Real Property . -
| -Company}-- [ TR EORE _ ) L B

1 pate | Document . Parties -

e e Y N R T [] []i‘ e (R

e [Partz- ChalﬂEd Securltles] S

[Acreding Company] - | Name of companyin | Classof | Numberof | Issued share
| R . | which shares are held = | shares held = | shares held . | capital . .

'[Par't'Sf.-._Cl'n'a”rged Auuunfa[

e Collection Accounts -

Rk ';’A’cchuﬁil-loldér'-_ﬁ s 'A'cct'lun't"”_':'_ ~ Account - | ‘Account bank branch address and |
- IR .'Nllmber'_: . i Bank .' s . sort code

1w e 1
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............ oo Part4A - Trademarks

| Proprietor/ADP | TM number | Jurisdiction/apparent | Classes | Marktext .
mumber .. ... |status . - R R PRI

S [PartdB-Patemts]

~ Proprietor/ADP number | - Patc:ntﬂn'uﬁibe-r'f_ S| Deseription

- [Parts - Relevant Contracts| =

[Acceding Company] | Date of Relevant . |~ Parties =~ | Details of Relevant |
T o Comtraet . . oo oo e Contract -

) it I A R L) [ B SR ] B

- [Part6-Yusurances|

S ‘[Acceding Company] . B ;Iﬁs’ur‘ér_ - f_ S | Policy number
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one direcior in the presence of an aifesting witness
Executed as a deed], but not delivered until the )

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

Director

Witness signature

Witness name:

Witness address:

Address: [t 1
Facsimile No: [ ]
Afttention: [ ]

OR where executing by an individual aitorney

Signed as a deed], but not delivered until the first
date specified on page 1] by [NAME OF
ACCEDING COMPANY] by its atforney
[acting pursuant to a
power of attorney dated [LI 1200001
in the presence of*

T g N gt gt e

Signature

as atiorney for [NAME OF
ACCEDING COMPANY]

Wiiness signature

Witness name:

Witness address:

Address: [ i
Facsimile No: [ 1

CWACWAMOTIRS TUKMASTII7200.5 50



Attention; [ ]

THE PARENT
EITHER one director in the presence of an atlesting witness
Executed as a deed!, but not delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT] acting by: )

Diirector

Witness signature

Witness name:

Winess address:

Address: [ ]
Facsimile No: [} ]
Attention: [ 1

OR where execating by an Individual atiorney

Signed as a deed{, but not delivered until the first )

date specified on page 1,] by [NAME OF )

PARENT] by its attorney )

[acting pursuant 0 a )

power of attorney dated{( 120[0im )

the presence of: ) Signature
as attorney for [NAME OF
PARENT]

Witness signature

Witness name:

Witness address:

Address: [ ]
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Faesimile No: [[I ]

Attemtion: [ i

THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENTY: )
Address: [ ]

Facsimile No: [[J ]

Attention: [ ]

Signature

CWAICWAMOT289/T/URMIGTI17200.5
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Baxecuted as a deed, but not delivered until the )

first date specified on page !, by PROJECT )
SWORD MIDCO 2 LIMITED acting by: )]

Director

Witness signature o
Wilness name: e ALAN HALAM

Wilness address: EVERSHEDS SUTHERLAMN B—
(INTERNATIONAL) LLP
‘EVERSHEDS HOUSE

70 GREAT BRIDGEWATER STREET
MANCHESTER M1 5ES

Address: Suffolk House, Georgs Sireel, Fast Croyamn. London, United Kingdom, CRO 1PE

Email: Phil Framef@northedgacapiial.com

Attention: Phil Frame

Exccuied as a deed, bui not delivered until the )}
first date specified on page 1, by PROJECT )
SWORD BIDCO LIMITED acting by: )

Director PHELLIP Frpme

Witness signature g
Witness name: Lee ALebs  OLAM

Witness address:

* BVERSHEDS SUTHERLAND
UNTERNATIONAL) LLP
EVERSHEDS HOUSE
FO-GREATBRIDEEWRTER STREET—

MAN
Address: Suffolk He cﬁ&%&ﬁ%&ﬂsﬂm@g London, United Kingdom, CR) 1PE

Email: Phil.Frame@rorthedgecap tal.com
Attention: Phil Frame

Signalure page 1o the Debenture



THE SECURITY AGENT

Sz Bardhi
Signed by __iransaction Mapager _ for )
and on behalf of GLAS TRUST )
CORPORATION LIMITED: )] Signi:

Address: 45 Ludgate Hill, London EC4M 77U

Facsimile No;  +44 (D20 30700113

Email: img@elas.agency

Attention: Transaction Management Group / Projeet Sword

Signature page lo the Debenture



