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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12873071

Charge code: 1287 3071 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st October 2020 and created by F.I.5. CHEMICALS
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 29th October 2020 .

Given at Companies House, Cardiff on 30th October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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pated 1 Oclobes 2020

F.1.S CHEMICALS HOLDINGS LIMITED
as Chargor

MAVEN CAPITAL PARTNERS UK LLP
as Security Trustee

DEBENTURE

EXECUTION VEREGION



@~ 30 b=

S R S I S e R e e I G I T 0 T R T I i Qi N W G (o]
B == v+ = B N e B3 3 [ -SRI LN I o B Co T @ IS T o T4 | I SN LT N I o ]

EXECUTION VERSION

Contents
Clause Pae

Dafinitions and INerRretation v i i Farii s e i s iae s s s samtmsssos vasresssssessm

COVENANE LD PBY «ovviiverrrrr i rnenressar s s ssernsesns s mne se mens srrasssavensmansas

Charging proviSions ..o cor e i ssenwssmnsvains

Effectivenass of SECUTTTY ... vt diimdorimn s svemns s s e oo nssasss s srsnns s ensnsn
MNegative pledge................. aerernpren e g RS £ O s £ e g b SRRNRTERIERR. . |
Restrictions on disposals ... it inienmiirresnes sevnsvssrases '
FUrther assurances ... s v

Land Registry ....cocuee
Future property ... TR . .
Notices of assngnments and charges
Undertakings P SR ——
POWEN 10 FEMBAY cvvviriiciee e crscr e ercvimsskmnios o an s pinus sancssssio s ame sonn
Security power of atiorney
Enforcement Of SEOUNY ..ot vrrese i acrrmcrve et casresens sinnsnamsona spnnene seesams s e s s s sesste
Receiver
Dalegation. ... ..o aetiminessir s rrmre dasi s p e s b e e
Application of monies .
Expenses and indemmty
Remedies and WaIVEIS .......cow cerrss o srvns s s sssrns s vt sens sae s s
Protection of third parties. ... meiiwrermmssenns oo

Settlements conditional ...
Subsequent SECUMLY ..........ccrnrmmmsssanssrapasessanres

NOHICES .ot s e s st g
Invalidity.......cc.co i

Assignment - : oo i o
R e o O OO SO ST
Currency clauses
COUMBIDAIIS .o ceiiis sttt s iirmrss srsarservsos amra creeameessime var 2500t m s o ey 88 n s g SR 028 501
GOVEINING IAW...o ot o v rsmmsrssvora e crs

ENTOFCRITIENE ... ..o i i darssn s rrme dh s s i3 avn e ois b sass S5t b s pmmnnss

Schedule 1

PTOPEITIOS ... vecuen it i st s o s s i st i nins e s s o s e b i s e e

Schedule 2

SBOUTEBA SRBIES ..o vereeisevercursscrn i sms e akasre antassnss assas brstasssoess5s0s s axtnnsonmnsnansssmsnsssessivnsseiispive 32

Schedule 3

Lease Documenis.. OO URPIRUUR. 1 {
Part 1 - Form of notuce of asmgnment . PR &
Part 2 - Form of acknowledgement .. ....ovrcoveronrnn e e i ek 38

Schedule 4

Relevant Agreements................ Y S B VP W 484 6 o L e s s DT
Part 1 - Form of nolice of assugnment cems b S aeaeans
Part 2 - Form of acknowledgement . i mmrims st essssssss ovs poassestevs sniiasiass i 39




EXECUTION VERSION

Schedule b
Relavant Policies ... N 40
Part 1 - Form of nolice of @eSi0nmant . et ree s s e e e e s nea e e 40
Part 2 - Form of acknowladgement ..o rrcrimmsimmomsmmess s ssns STTORY. -
Schedule 6
BHOCKST ACTOUNES 1avici i e e s s s re e st e e st e s reesmn e e b s e et s b e s e e ee e ntan 43
Part 1 - Form of notice of assignment of Charge ... e e s 43

Part 2 - Form of acknowledgement ... s oo ssesns 48

Schedula 7
Unblocked ACCOUNIS ..o i ieserere i st envaassssenssvssrene i
Part 1 - Form of notice of assignment or charge......cooe e aneenes R R b b e

Part 2 - Form of acknowledgement ... ne s crssas



EXECUTION VERSION

This Debenture is made on 2 \ O (,['o b e 2020
Between

{1} F 1.8 Chemicals Holdings Limited (registered in England and Wales with number 12873071)
{Chargor); and

{2} Maven Capital Partners UK LLP (registered in England and Wales with number OC339387)
as security frustee for the Secured Parties (Security Trustee).

It is agreed
1 Definitions and interpretation
1.1 Definitions

in this Deed:

Blocked Account means any account designated as a blocked account by the Chargor and
the Security Trustee (including any replacemeant account or sub-division or sub-account of each
such account) and any other account as the Chargor and the Security Trustee shall specify in
writing

Charged Properiy means, in respect of any Chargor, each of its assets and undertaking which
from time to time are, or are expressed to be, the subject of any Security created {or expressed
to be created) by, under ar supplemental to, this Deed in favour of the Security Trustes

Chattels has the meaning given to it in clause 3.4{c) (First fixed charges)
Debts has the meaning given to it in clause 3.4(f) {(First fixed charges)
Direction has the meaning given to it in clause 11.1{d} (Planning directions)

F.I.§ means F.1.8 Chemicals Limited (registered in Scotland, no. SCO70834) whose registered
office is at Chapel Croft, Bucksburn, Aberdeen, AB21 8TN

Fixtures means in respect of any Secured Property, all fixtures and fittings {including irads
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

Flpating Charge Assets means all the assets and undertaking from time to time subject to the
floating charge created under clause 3.5 (Floating charge)

Maven Finance Document means this Deed, the Maven Secured Loan Notes, the Maven Loan
Note Insirument, the Security Trust Deed, the Guarantee and any document governing or
avidencing the terms of the Secured Obligations and any other document designated as a
Maven Finance Document by the Security Trustee and the Chargor

Maven Loan Note Instrument means the loan note instrument constituted by the Chargor on
or about the same date as this Deed

Maven Secured Loan Notes means the 10% investor B secured ioan notes 2020 issued under
the Maven Loan Note Instrument
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Guarantee means the guarantes dated on or around the date of this Desd and made by the
Chargor in favour of the Security Trusiee

insurance Policies means, in respect of the Chargor, ali contracts or policies of insurance
present and future taken out by it or on its behalf or in which it has an interest

Iintellectual Property means:

(a) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, design righis, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
inteliectual property rights and interests anywhere in the waorld {(which may now orin the
future subsist), and in each case whether registared or unregistered and

() the benefit of all applications, rights to apply for and rights to use such assats (inciuding,
without limitation, any licenses and sub-licenses of the same) (which may now or in the
future subsist)

intercreditor Deed means an intercreditor deed dated on or around the date of this Deed
among the Chargor, the Security Trustee, IGF Business Credit Limited, Maven Capital Partners
UKLLPand F.I.S

Investmeanis means any shares, stocks, debentures, securities, bonds and investments of any
type whatever, including but notlimited to, negotiable instruments, certificates of deposit, eligible
debt securities, interests in collective investment schemes and partnerships, warrants, options
and any rights to subscribe for any investment {other than the Secured Shares), and in =ach
case:

{a) whether ceriificated or uncertificated, physical or dematerialised, registered or
unregistered and

(b} whether held diractly by or to the order of the Chargor or by a trustee, custodian,
fiduclary, clearance system or nominee on its behalf {including all rights against any
such trustee, custodian, fiduciary, clearance system or nominee)

Lease Document means:

(a) any Qccupational Lease and

(k) any agresment fo grant an Occupational Lease for all or part of a Secured Property
LPA means the Law of Property Act 1925

Obligors means the Chargor, F.1.S and any other person which has enterad into any agreement
or instrument evidencing or creating an encumbrance, guarantee or other assurance against
loss in respect of the obligations of the Chargor to the Secured Parties

Occupational Lease means any lease or licence or other right of cccupation or right o receive
rent to which a Secured Property may at any time be subject and any guarantes of the same

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1890, the Planning {(Listed
Buildings and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1980,
the Planning {Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,



EXECUTION VERSION

the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate legislation
made under any of the foregoing and any other statute or regulation governing or controlling the
use or devetopment of land and buildings

Premises means any building on or forming part of a Secured Property
Properties means the properties listed in Schedule 1 (Properties)

Receiver means any raceiver, receiver and manager or administrative receiver of the Chargor
or the whole or any part of any of the Charged Property and includes any appcintes made under
a joint or several appointment

Related Rights means, in respect of any asset:

{a) all monies, amounts and proceeds paid or payable in respect of {or derived from) that
asset (whether as income, capital or otherwise)

{b} in the case of an Investment or Secured Share, all shares, investments or other assets
derived from that investment or Secured Share and all dividends, interest and other
monies payvable in respact of such Investment or Secured Share (whether derived by
way of redemption, bonus, preference, options, substitution, conversion, compensation
or otherwise)

(c) all rights in respect of, derived from or incidental to that asset (including all rights to
make any demand or claim}

{d) all powers, remedies, causes of action, guarantees, indemnities, security or other
collateral in respect of, or derived from, that asset {or any of them)

{e) the benefit of any judgment or order to pay a sum of money and all rights of enforcement
in respect of that asset and

in the case of a Secured Property, the benefit of any covenants for title given or enterad into by
any predecessor in title of the Chargor in respect of that Secured Property or any monies paid
or payable in respect of those covenants

Relevant Agresment means:

(a) each Lease Document

{b) any guaraniee of Rental income contained in, or relating to, any Qccupational Lease
{c) any agresment relating to the purchase or disposal of a Secured Property

{d) any intra-group loan agrsement to which the Company is a party

=) any agreement, contract, deed, lease, licence, undertaking, guarantee, covenant,

warranty, representation and other document entered into by, given to or otherwise
benefiting the Chargor in respect of a Secured Property

4! any trade or building contracts or related documents to which a contractor is party,
consultant appointments, specifications, required consents, each bond and guarantes
antered into in favour of the Chargor o secure payments and or performance under the
development documents, each occupational lease, agreement for lease and any other
development document howsoesver described
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{q) any collateral warranty given by any contractor or consultant (in each case howsoever
described} and any equivalent rights and warranties conferred or to be conferred by any
contracior or consultant pursuant to the Contracts (Rights of Third Parties) Act 1893, in
each case in respect of each deveicpment documant te which it is a party, in favour of
the Chargor or the Security Trustee and

{h) each other contract or agreement designated as a Relevant Agreement by the Security
Trustee and the Chargor in writing

Relevant Policies means all Insurance Policies (other than policies in respect of third party
lizbility) logether with all monies payable in respect of those policies

Secured Liabilities means all money and liabilities now or hereafter due, owing or incurred by
the Obligors to the Secured Parties under the Maven Finance Documents, together with all
interast accruing on such monies and fisbilittes and all costs, charges and expenses incurred
by the Secured Parties, except for any obligation which, if it were included here, would constitute
unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Parties shali have the meaning given to that term in the Security Trust Deed

Secured Property means at any time the Properties and all other freshold, leasehold or
commonhold property which is subject to {or expressed to be subject to) any Security creatad
(or expressed to be created) by, under or supplemental to this Deed

Secured Shares means, in respect of the Chargor, all shares present and future held by i from
time fo time (including those listed in Schedule 2 (Secured Shares)) and in each case:

(a) whether cerificated or uncertificated, physical or dematerialised, registered or
unregistered and

(b} whether held directly by or to the order of the Chargor or by a trustee, custodian,
fiduciary, clearance system or nominee on its behalf {including ali rights against any
such trustee, custodian, fiduciary, clearance system or nominee)}

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Trustes is satisfied that the Secured Liabilities have been irravocably and
unconditionally satisfied and discharged in full and all facilities made available by the Security
Trustee under the Maven Finance Documents (or any of them) have been and the Security
Trustee is not under any further actual or contingent obligation to make advances or provide
other financial accommaodation to the Chargor or any other person under any of the Maven
Finance Documents

Security Trust Deed means the security trust deed between the Security Trustes, the Chargor
and others dated on or around the date of this Deed

Unbiocked Account means any account held by the Chargor with any bank, building sociaty,
financial institution or other person {including any replacement account or sub-division or sub-
account of that account) other than a Blocked Account

interpretation

{2} Unless ctherwise defined in this Deed, & term defined in the Maven Loan Note
Instrument has the same meaning when used in this Deed or any notices,
acknowledgements or other documents issued under or in connection with this Deed.
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In this Deed the term dispesal includes a sale, transfer assignment, grant, lease,
licence, declaration of trust or cther disposal, whether voluntary or invciuntary, ang
dispose will be construed accordingly.

Clauses 1.1 (General) and 1.2 (Staiutory References) of Schedule 4 to the Maven Loan
Note Instrument are incorporated in this Deed as if set out here in full bui so that each
referance in those clauses to this Instrument shall be read as a reference to this Deed.

Third party rights

(a)

{c)

Unless expressiy provided to the contrary in any Maven Finance Document, 3 person
who is not a Party has no right under the Contracts (Righis of Third Pariies) Act 1299
to enforce or enjoy the benefit of any term of this Deed or any other Maven Finance
Bocument issued or entered into under or in connection with it,

Notwithstanding any term of any Maven Finance Document, the consent of any person
who is not a Party is not required to rescind or vary this Deed or any other Maven
Finance Document entared into under or in connection with it at any time.

Any Receiver or Delegats may enforce and enjoy the benefit of any clause which
expressly confers rights on it, subject to clause 1.3(b} and the provisions of the
Contracts (Rights of Third Parties) Act 1899.

Administration

(a}

(b)

Any reference in this Deed, or any other Maven Finance Document entered into under
or in connection with if, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 {by
the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 {by
the Chargor or the directors of the Chargor) of Schedule B1 to the insolvency Act 1986
or any steps taken toward such order or appointment,

Any reference in this Deed or any other Maven Finance Document entered into under
or in connection with #, to making an application for an administration order by petition
shall be freated as inciuding a reference to making an administration application to the
court under Schedule B1 to ths Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that
Schedule of intention to appoint an administrator or any steps taken towards such
application or notice.

incorporated terms

The terms of the Maven Finance Documentis and of any other agreement or instrument relating
to the Maven Finance Documenis and the Secured Liabilities are incorporated into this Deed
and each other Maven Finance Documant to the exitent required to ensure that any purported
disposition, or any agreement for the disposition of any freehold or leasehold property contained
in this Deed to be a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellansous Provisions) Act 1989,
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Intercreditor Deed

This deed is subject to the terms of the Intercreditor Deed.

Property

A reference in this Deed to a mortgage, assignment or charge of any Secured Property inciudes:
{a) all Premises on or forming part of that Secured Property; and

{b) all Fixtures on or forming part of that Secured Property; and

{c} all Related Rights relating to that Secured Property.

Present and future assets

{a) A reference in this Deed to any Secured Property, Charged Property or other asset
includes, unless the contrary intention appears, present and future Secured Property,
Charged Property and other assets,

{b) The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under this Deed.

Fixed Security

Clauses 3.2 (First legal mortgages) to 3.4 (First fixed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of security over each
relevant asset within any particular class of assets defined under this Deed and the failure to
create an effective mortgage, fixed charge or assignment by way of security {(whether arising
out of this Deed or any a¢t or omission by any party) on any one asset shail not affect the nature
of any mortgage, fixed charge or assignment by way of security imposed on any other asset
whigther within that same class of assets or not.

No obligations

The Sscurity Trustee shall not be under any obligation in relation to the Charged Property as a
consequence of this Deed and each Chargor shall at all times remain liable to perform ail
obligations expressed to be assumed by it in respect of the Charged Property.

Covenant o pay

The Chargor covenanis with the Security Trustee as security trustee for the Secured Parties, to
pay and discharge the Secured Liabilities when they become due for payment and discharge in
accordance with the terms of the Maven Finance Documents.,

Charging provisions
General
{(a) All Security created by a Chargor under this Deed is:
(i) a continuing security for the payment and discharge of the Secured Liabilities;

(i) granted with full fitle guarantee; and
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(i) granted in favour of the Security Trustee as security trustee for the Secured
Parties and the Security Trustee shall hold the benefit of this Deed and the
Security created by or pursuant to it on trust for the Secured Parties.

First legal mortgages

Each Chargor charges by way of first legal marigage its Properties.

Assignmentis

(a)

()

Each Chargor assigns absolutely, subject to a provise for re-assignment on redemption
all of its rights, title and interest from time to time under or in respect of:

(i} the Relevani Agreements to which it is a party;
{ii) the Relevant Policies to which it is a party; and
{iii} each and every sum from time to time paid or payable by any person or member

of the Group for the time being to the Chargor;
together with, in each case, all other Relatad Rights thereto.

The Chargor shall remain liable to perform all ifs obligations under each Relevant
Agreement and each Relevant Palicy to which it is a party.

Motwithstanding the other terms of this clause 3.3, prior {o the occurrence of an Event
of Default which is continuing, the Chargor may, subject to the other terms of the Maven
Finance Documents, continue to exercise all and any of its rights under and in
connection with the Relevant Agreements.

First fixed charges

The Chargor charges by way of first fixed charge all of its rights, title and interest from time to
time in and to;

(a)

{b)

{c)

all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it {other than any freshold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3.2);

the benefit of all other agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computars, office and cther equipment, all furniture,
furnishings, fittings, equipment and tools and any removals or replacement of tham,
{excluding any for the time being forming part of the Chargor's stock in trade or work in
progress) (together Chattels) present and future and the benefit of all contracts,
licences, warranties, maintenance coniracts relating to them and any renewals and
replacements of them;

the Secured Shares;
the Investments;

all of its book and other debts and monstary claims and their proceeds (both collected
and uncollected) (fogether Debts);
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{q) each Blocked Account, all monies from time to time standing to the credit of each
Blocked Account and the debt represented by each Blocked Account;

{h) each Unblocked Account, all monies from time to time standing to the credit of each
Unblocked Account and the debt representad by each Unblocked Account;

{i all its Intellectual Property;

i all its goodwill and uncalled capital;

{k) {other than to the extent effectively assigned under clause 3.3) the Relevant Policies;
i the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of iis assets and the right to recover and receive compensation payable
in respect of any of them; and

{m) to the extent that any other assignment in clause 3.3 is ineffective as an assignment,
the assets referred to in that clause,

together with, in each case, all other Related Righis thereto.
Floating charge

(a) The Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future.

(k) The floating charge created by clause 3.5(a) shall be deferred in point of priority to all
fixed Security validly and effectively created by the Chargor under the Maven Finance
Documents in favour of the Security Trustee (as trustee for the Secured Parties) as
security for the Secured Liabilities.

Gualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 o the
Insalvency Act 1988 applies to the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Security Trusiee may at any time by notice in writing to the Chargor convert the floating
charge created under clause 3.5 into a fixed charge as regards any Fleating Charge Asset as it
shall specify in the notice if:

{a) an Event of Default is continuing; or

{b) in the opinion of the Security Trustee that Floating Charge Asset is in danger of being
seized or any legal process or execution is being enforced against that Floating Charge
Asset.

Automatic conversion of floating charge to a fixed charge

if (unless permitted in writing by the Security Trustee or expressly permitted under the terms of
any Maven Finance Document):

{a) the Chargor creates or attempts to create any Security over any of its Floating Charge
Assets;
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(b} any person levies or attempts to levy any distress, attachment, exacution or other legal
process against any Floating Charge Asset {or any analogous procedure or step is
taken in any jurisdiction); or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of the Chargor or the
appointment of any Recelver or administrator with respect to the Chargor or any
Charged Property {or any analogous procedure or step is taken in any jurisdiction),

the floating charge crested by this Deed will automatically and immediately without notice be
converted intc a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8{c), over ail of the Floating Charge Assais.

Moratorium

{a) Subject to clause 3.9(b), the floating charge created by clause 3.5 may not be converied
into a fixed charge solely by reason oft

(i} the obtaining of @ moratorium; or
(i) anything done with a view to obiaining a moratorium,
under Part A1 of the Insolvency Act 1986.

(b) Clause 3.9(a) does not apply in respect of any floating charge referred to in subsection
{4) of section AS2 of Part A1 of the Insolvency Act 1986.

Effectiveness of security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect unless and until discharged by the Security Trustee in writing and regardless of any
intermediate payment, discharge or satisfacticn by the Chargor or any other person of the whole
or any part of the Secured Liabilities.

MNegative pledge
The Chargor shall not create or permit to subsist any Security over any of iis assets.

Clause 5.1 does not apply to any Security which is permitted by the Security Trustee in wriling
or expressly permitted under the terms of any Maven Finance Document.

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions {whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of all or
any part of any Charged Property.

Clause 8.1 does not apply to any disposal which is permitted by the Security Trustee in writing
or expressly permitted under the terms of any Maven Finance Document.
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Further assurance

The Chargor shall promptly, at its own expense, take all such action {including filings,
regisirations, notarisations and applying for relief against forfeiture) and execuie ail such
documents (including assignments, iransfers, morigages, charges, notices and instructions}) as
the Security Trustee or a Receiver may reasonably specify (and in such form as the Security
Trustee may require):

{(a) to create, perfect, protect andfor maintain the Security created or intended to be created
under or evidenced by this Deed in favour of the Security Trustze or its nominee(s)
{which may include the execution by the Chargor of a morigage, charge or assignment
over all or any of the assets constituting, or intended to constitute, Charged Property)
or for the exercise of any rights, powers and remedies of the Security Trustee, or any
Recsiver provided by or pursuant to this Desd or by law;

(b) to confer on the Security Trustee Security over any property and assets of the Chargor
located in any jurisdiction equivalent or similar to the Security intended to be conferred
by or pursuant to this Deed;

(<) io enter into a supplemental merigage in favour of the Security Trustee over any
freshold, leasehold or commonhold property in England and Wales not already the
subject of a registrable legal mortgage created pursuant to clause 3.2 (First legal
mortgages), and

{ch) {if an Event of Default is continuing} to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or undsr this Deed.

The Chargor shall take all such action as is available to it {inciuding making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended o be conferred on the Security Trustes
pursuant to this Deed or for the exercise of any rights, powers and remaedies of the Becurity
Trustee provided by or pursuant to this Deed or by law, including, but not limited to, the granting
of a power of attorney on the same terms as that set out in clause 13 (Security power of atiorney)
of this Deed.

Land Registry
Application for restriction

{a) The Chargor hereby consents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Secured Property:

"No disposition of the registered estate by the proprietor of the registered estats, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent sighed by the proprietor
for the time being of the charge dated & in favour of Maven Capital Partners UK LLP
as security trustee referred 16 in the charges register.”

(b} The Chargor confirms that so far as any of iis Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003.
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Future property

If the Chargor acquires {(or intends to acquire} any freehold or leasehold or cther interest in
property after the date of this Deed it must:

{a)

(b}

{c)
{d)

{e)

notify the Sacurity Trustee immediately of such acquisition or its intention to acquire
such praperty;

immediately on request by the Security Trusiee and at the cost of the Chargor, execute
and deliver to the Secuwrity Trustee, a charge by way of first legal mertgage of such
property and all Premises and Fixtures on such property in favour of the Security
Trustee in such form as the Security Trustee may require;

obiain such consents as are required for the Security referred to in this clause 9;

if the title to such freshold or leasshold property is registered at the Land Registry or
required to be so registered, to give the Land Registry written notice of the Security;
and

if applicabie, ensure that the Security is correctly noted in the register of title against
that title at the Land Registry.

Notices of assignments and charges

Refevant Agreements

{a}

{b}

{c)

The Chargor shall give notice in the form specified in Part 1 {(Form of notice of
assignment) of Schedule 4 to the other parties to each Relavant Agreement that the
Chargor has assigned to the Security Trustee all its right, title and interest in that
Relevant Agreement.

The Chargor shall give the notices referred to in clause 10.1(a)

{i) in the case of each Relevant Agreement in existence as at the date of this Deed
on the date of this Deed; and

{ii) in the case of each Relevant Agresment coming into existence or being
designated as such afier the date of this Deed, on the later of that agreement
coming into existence or being designated 3 Relevant Agreement.

The Chargor shall use reasonable endeavours to procure that tha recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 (Form of
acknowladgement) of Schedule 4.

insurance Policies

()

The Chargor shall give notice in the form specified in Part 1 (Form of notice of
assignment) of Schedule & to each insurer under each Relevant Policy that the Charger
has assigned to the Security Trustee all its right, title and interest in that Relevant Policy.

The Chargor shall give the notices referred to in clause 10.2(a):

{i) in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed; and
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i} in the case of each Relevant Policy coming into existence after the date of this
Deed, on that Relevant Policy being put on rigk,

The Chargor shall use reascnabie endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Pant 2 {Form of
acknowledgement) of Schedule b.

Blocked Accounis

(a)

(b)

()

The Chargor shall give notice in the form specified in Part 1 (Form of notice of
assignment or charge) of Schedule 6 to the financial institution at which each Blocked
Account is held that the Chargor has created an assignment or, to the exient not
effectively assigned, a first fixed charge over all its rights, title and interest in and fo that
Biocked Account and the balance standing to the credit of that Blocked Account,

The Chargor shall give the notices referred to in clause 10.3(a):

{i) in the case of a Blocked Account held by the Chargor at the date of this Deed,
on the date of this Deed; and

(i} in the case of a Blocked Account opened after the date of this Deed, on that
Biocked Account being cpened.

The Chargor shall procure that the recipient of each such notice acknowledges that
notice in substantially the form specified in Part 2 (Form of acknowledgement) of
Schedule 6:

(i) in the case of a Blocked Account held by the Charger at the date of this Deed,
on or prior to the date of first Utilisation; and

i) in the case of a Blocked Account opened after the date of this Deed, within 3
Business Days of it being opened.

Unblocked Accounts

(a)

(b)

{c}

The Chargor shall give notice in the form specified in Part 1 {Form of notice of charge)
of Schedule 7 to the financial institution at which such Unblocked Account is held that
the Chargor has created an assignment or, to the extent nat effectively assigned, a first
fixed charge over all its rights, title and interest in and to the balance standing to that
Unblocked Account and the credit of that Unblocked Account.

The Chargor will give the notices referred to in clause 10.4{a) upon an Event of Defaut
QCCUTing :

{i) in the case of an Unblocked Account held by the Charger at the date of this
Deed, on the date of this Deed; and

{ii) in the case of an Unblocked Account opened after the date of this Deed, on
that Account being opened.

The Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice substantially in the form specified in Parnt 2 (Form of
acknowledgement) of Schedule 7.

12
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10.5 Secured Shares and Investments

(a)

(b

Cn:

{i the date of this Dsed; and

{ii) if later, the date of acqguisition of any Securad Shares, Invesimenis or Related
Rights,
the Chargor shall:

(A} at the request of the Security Trustee, deliver to it all certificates of title
and other documents of title or evidence of ownership in respect of its
Secured Shares or Investments and the Related Rights; and

(B) at the request of the Security Trustee, deliver to it such transfer
documents (executed with the transferee left blank) or any other
documents as the Security Trusiee may require or ctherwise request
in respect of those Secured Shares, Investments and Related Rights.

Lintil any steps being taken io enforce the Security created by or under this Deed, the
Chargor shall be entitied fo:

{i) recelve and retain all dividends, distributions and other monies receivable in
respect of its Secured Shares, Investments and Related Rights; and

{in exercise all voting and cother rights in relation to its Secured Shares and
investmenis.

On and from any steps being taken to enforce the Security created by or under this
Deed, the Security Trustee may, at its discretion {in the name of the Chargor or
otherwise and without any further censent or authority from the Chargor):

(i) receive and retain the dividends, distributions and other monies receivable in
respect of its Secured Shares, investmenis and Related Rights and apply the
dividends, disiributions and other monies receivable in respect of its Secured
Shares, Investments and Relaled Rights in accordance with clause 17
{Application of monies); and

(i) exercise {(or refrain from exercising) all voting rights in relation to the Secured
Shares and Investments; and

(i) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Secured Shares or
investments in the manner and on the terms the Security Trustee thinks fit.

The Chargor shail not exercise its voting and other rights in respect of its Secured
Shares, Investments and Related Rights in a manner which is likely to be prejudicial to
the interests of the Security Trustee.

The Chargor shall make all payments which may become due and payable in respect
of any of its Secured Shares, invesiments and Related Rights. If the Chargor fails to
make any such payments, the Security Trustea may but shall not be abliged to make
such payment on behalf of the Chargor. Any sums so paid by the Security Trustee shall
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be repayable by the Chargor to the Security Trustee on demand and pending such
repayment shall constitute part of the Secured Liahilities.

(f) The Chargor shall ramain liable to observe and perform all of the conditions and
chbligations assumed by it in respect of its Secured Shares, investments and Relaied
Rights and the Security Trustee shaii nof be required to perform or Tulfit any obligation
of the Chargor in respect of any Secured Shares, Investments or Related Rights.

{g) The Chargor shall comply with any notice served on it under Companies Act 2006 or
pursuant to the articles of association or any other constitutional document of any
ralevant entity in respect of or in connection with the Secured Shares, investments or
Related Rights and will promptly provide to the Security Trustee a copy of that notice.

{h) The Chargor shall ensure that none of its Secured Shares are converied into
uncertificated form without the prior written consent of the Security Trustee.

(i) immediately on the conversion of any of the Chargor's Secured Shares, Investments or
Related Rights from a cerlificated to an unceriificated form, or on the acquisition by the
Chargor of any Secured Shares, Investments or Related Rights in an uncertificated
form, the Chargor shall give such instructions or directions and take such other steps
and enter into such documentation as the Security Trustee may require in order to
protect or preserve the Security intended to be created by this Deed.

Tangible assets

Within & Business Days of request by the Security Trustee, the Chargor will affix to, and maintain
in a visible place on each of its Chatiels specified in such request, a notice in the following terms:

"Motice of Charge

This ¢ and all additions to it and ancillary equipment are subject 1o a first fixed charge in favour
of Maven Capital Pariners UK LLP as Sacurity Trustee".

The Chargor shall not conceal, alter or remove such notice or permit it to be concealed, altered
or remaoved.

Register of Trade Marks

The Chargor as registered proprietor hereby appoints the Security Trustes to apply for the
particulars of this Deed and its interest in the Intellectual Property and any other or future trade-
marks or {rade mark applications registered or {o be registered in the United Kingdom in the
name of the Chargor, to be made on the Register of Trade Marks under section 25{1} of the
Trade Marks Act 1884, The Chargor hereby agrees to execute all documents and forms
required to enable such pariiculars io be entered on the Register of Trade Marks.

Undertakings

The Chargor undertakes to the Security Trustes in accordance with this clause 11. The
undertakings in this clause 11 shall remain in force during the Security Period.
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Real property

(@)

{c}

(d)

(e}

(f)

Access

It will permit the Security Trustee and such person or persons as the Security Trustes
shall nominate at all reasonable times and on reasonable notice to enter on any part of
its Secured Property.

Repair

(i} it shall keep its Secured Property in good and substantial repair and condition
and decorative order,

{ii) it shall repair any defect or damage to any of its Secured Property promplly and
if it fails to do so the Security Trustee may, but shall not be obliged to, do so.

Planning

it shall not do or allow or omit to be done anything which may infringe or coniravene the
Planning Acts affecting its Secured Property, nor make any application for the grant of
planning permission within the meaning of the Planning Acts without the prior written
consent of the Security Trustee.

Planning directions

(i) Within 5 Business Days of receipt by it of any notice or order {Direction} served
on or issued to it by any local or cthar authority (whether under the Planning
Acts or otherwise) in respect of any part of its Secured Property, it shall give
full particulars of the Direction to the Security Trustee and, if so requested by
the Security Trustes, produce the Direction or a copy of it 1o the Security
Trustee.

(i) It shall advise the Security Trustee of all steps taken or propased to be taken
by it from time to time to comply with the terms of the Direction.

{iii) it shall take all necessary steps to comply with the Direction.

{iv} it shall at the reguest of the Security Trustee (but at the cost of the Chargor)
make or join with the Security Trusiee in making such objections,
representations against, appealing against or in respect of any proposal
contained in the Direction as the Security Trustee shall deem expedient in order
to pratect the interests of the Security Trustee.

Development

{ it shall not carry out any developmeant (as defined in the Planning Acts) on any
part of its Secured Property without the prior written consent of the Security
Trustee.

{in it shall not change the use of any part of its Secured Property without the pricr

written consent of the Security Trustes,

Deposit of fitle deeds
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It shall deposit with the Security Trustee all deeds and documents to title relating to its
Secured Property.

(9) Outgoings

It will punctually pay and indemnify the Security Trustee and any Receiver against all
present and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable by
the owner or ocoupier of it.

{h) Investigation of title

On request by the Security Trustes, it shall grant the Security Trustes or iis advisers (at
the cost of the Chargeor) all facilitias within its power to enable the Security Trusiee or
its advisers or delegates lo carry out such invesligations of title to and enquiries into its
Secured Property or other Charged Property as may be carried out by a prudent
morigagee or chargee.

(i} Motices

it will deliver to the Security Trustee promptly a cerlified true copy of any statutory or
other notice (including any notice issued under the Regulatory Reform (Fire Safety)
Order 2005 and all regulations, guidance, measures and notices issued under it), in
respeact of the Secured Property.

Leases
{a) {.ease and covenant compliance

it shali:

(i} perform ali the terms on its part contained in any lease or agreement for lease
under which it holds an interest in a Secured Property or o which any of its
Sacured Froperty is subject;

{ii} properly perform {and indemnify the Security Trustee and each Receiver for
any breach of) any covenanis and stipulations of whatsoever nature affecting
any of its Secured Property,

iii) not make any election or take any other action s0 as to aiter the treatment of

any Occupational Lease for the purposes of value added tax;

{iv) not, without the prior written consent of the Security Trustee, serve notice on
any former tenant under any Qccupational Lease under section 17{2) of the
Landlord and Tenant {Covenants) Act 1998 or on any guarantor of any such
former tenant under section 17(3) of that act; and

{v) immediately notify the Security Trusiee of any neotice received by it under
section 146 of the LFPA or any proceedings commenced or steps taken against
it for the forfeifure of any lease under which it holds an interest in a Secured
Property.
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Landliord's consent

if under the terms of any lease under which it holds an interest in any Secured Property,
the Chargor is not permitied to charge its interest in such Secured Property without the
consent of the landlord;

(i it undertakes promptly to make an application for landiord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge to be created under clause 7 {Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possibie and shall
keep the Security Trustee informed of the progress of its nagotiations with such
landlord;

(i} subject to clause 11.2(b){iii):

(A) no breach of any representation in the Maven Finance Documents shall
occur by virtue of the Chargor's failure to have obtained such landlord's
consent; and

{B) if the landlord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Security Trustes
shall release from such fixed charge, the Chargor's inferest in the
lease;

{iti} clause 11.2(b¥ii) shall only apply where thae Chargor has complied with its
obligations under clause 11.2(b}i}), but the landlord has not given the consent
requested of it;

{iv) upon receipt by the Security Trustee of evidence in writing of the consent of the
landiord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 11.2(b)ii} shall cease to apply in respsct of the
relavant Secured Property.

Mo variation to lease

it shall not without the prior written consent of the Security Trustee alter or vary or agree
to alter or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject.

No surrender or termination

It shall not without the prior written consent of the Security Trustee surrender or
otherwise terminate any lease under which it holds a Secured Property or terminate,
forfeit or accept a surrender of any lease to which any Secured Property is subject.

Compliance by tenants

It shall use reasonable endsavours to procure that each tenant under an Occupational
Lease complies with the terms of that Occupational Lease.

Lease or right o occupy

it will not without the prior writtan consent of the Security Trusies:
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{1 grant any lease or tenancy or exercise any other power of leasing of the whole
or part of any Secured Property; or

{ih grant any persen any confraciual licence or the right to occupy any Secured
Properly or part with possession of it.

Forfeiture

it shall not do or permit anything which may rendsr any ieass or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiture or otherwise determinable.

Chattels

(a)

(b)

It will keep all Chattels comprised in its Charged Property in good and substantial repair
and in good working order and condition.

It shall repair any defect or damage to any of its Chattels promptly and if it fails to da so
the Security Trustee may, but shali not be obliged to, do so.

Insurance

(a)

(c)

The Chargor shall maintain insurances on and in relation to its business and assels
against those risks and to the extent as is usual for companies carrying on the same or
substantially similar business.

All insurances must be with reputable independent insurance companies or
underwritars.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Security Trustee on demand, the Security Trustee may
take out or renew such insurances in any sum which the Security Trustee may think
expedient and all monies expended and costs incurred by the Security Trustee under
this provision shali be for the account of the Chargor.

Book and other debts

(a)

{b)

it shall collect and realise the Debts in the crdinary course of trading as agent for the
Security Trustee and shall hold ali such proceeds on trust for the Security Trustee.

it shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debis without the prior written
congent of the Security Trustee.

General undertaking

It shall not do or cause or permit 1o be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the Security
created by or under this Deed.

Power to remedy

If the Chargor fails to comply with any of the underiakings set oul In clause 11 (Undertakings),
it shall allow and irrevocably authorises the Security Trustes and/or such persons as it shall
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nominate to take such action on hehalf of the Chargor as shall be necessary to ensure that it
complies with those undertakings.

If the Chargor fails to perform any cbiigation or cther covenant affecting the Secured Property
or ather Charged Property, the Chargor shall permit the Security Trustee or iis agents and
contractors:

(&) {o enter on the Secured Property,

(b) to comply with or object o any nolice served on the Chargor relating io the Secured
Property or other Charged Property; and

{c) to take any action the Security Trustee may reasonably consider expedient {o prevent
or remedy any breach of any such term or to comply with or object to any such notice.

The Chargor shall within 3 Business Days of demand indemnify the Security Trustes against
any cost, loss or liability incurred by it in taking any of the steps referred to in this clause 12.

Security power of attorney

The Chargor, by way of security, irrevocably and severally appoints the Security Trustee, each
Receiver and any of their delegates or sub-dalegates to be its attorney with the full power and
authority of the Chargor {in its name and othemwise on its behalf) to:

{a) execute, deliver and perfect all deads, instruments and other documents; and
{b) to do or cause to be done all acts and things,
in each case:
() which the Chargor ought or has agreed to execute or do under this Deed and

which it has failed to do within 3 Business Days following a request from the
Security Trustee to undertake such execution or action; or

if} which any attorney may in its absolute discretion deem necessary or
appropriate for camrying out any obligation of the Chargor under or pursuant to
this Deed or generally for enabling the Security Trustee or any Receiver to
exercise the respective powers conferred on them under this Desd or by law.
The Chargor ratifies and confirms whatever any attorney does or purports to do
under its appointment under this clause.

Enforcement of security
When security is enforceable

On and at any time after the occurrence of any Event of Default, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Security Trustee may, at its absolute discretion, at any time after the Security created by or
under this Deed is enforceable:

(a) enforce all or any part of the Security created by or under this Deed In any manner and
on the terms it sees fi;
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{b} exercise all and any of its rights and powers conferred upon mertgagees by the LPA or
otherwiss by any law on morfgagees, as varied and extended by this Deed, and rights
and powers conferred on a Recelver by this Dead or otherwise by law, whather or not
it has taken possession or appointed a Receiver {0 any of the Charged Property;

{e) appeint one or more persons {o be a Racsiver to all or any part of the Charged Property;

{d} appeint one or more persons io be an administrator in respect of the Chargor and take
any steps to do so;

{e) exarcise iis power of sale under section 101 of the LPA (as amended by this Deed}; or

{f if permitted by law, appoint an administrative recsiver in respect of the Chargor.

Right of appropriation

{a) To the extent that the Security created by this Deed constitutes a "security financial
collateral arrangement” and the Charged Property constitute "financial collateral” for the
purpose of the Financigl Collateral Arrangements (Mo, 2) Regulations 2003
{Regulations), the Security Trustee shall have the right at any time after the Security
hecomes enforceable, to appropriate all or any part of the Charged Property in or
towards discharge of the Secured Liabiiities.

{b} The value of the appropriated Charged Property shall be:

{i in the case of cash, the amount of cash appropriated, together with any accrusd
but unposted interest at the time of appropriation; and

{ii) in the case of Secured Shares and Investments, determined by the Security
Trustee by reference to any publicly available market price or by such othar
means as the Security Trustee (acting reascnably) may select including,
without limitation, an independent valuation.

in each case, for the purposes of the Reguiations, the Chargor agrees that any such
determination by the Security Trustee will constitute a valuation "in @ commercially
reasonable manner”.

Statutory powers - general

{(a)

)

{c}

For the purposes of all powers implied by statute, the Secured Liabilitiss are deemed
o have become due and payable on the date of this Desd,

Section 103 of the LPA (restricling the power of sale} and section 83 of the LPA
{restricting the right of consclidation) do not apply to the Security constituted by or under
this Deed.

The statutory powers of leasing conferred on the Security Trustee are extended so that,
without the need to comply with any provision of section 99 or section 100 of the LPA,
the Security Trustee and any Receiver is empowered fo lease and make agreements
for lease at a premium or otherwise, accept surrenders of Ieases and grant options or
vary or reduce any sum payable under any leases or tenancy agreements as it may
think fit.
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(d) Each Receiver and the Security Trustee is enfitled to all the rights, powers, privileges
and immunities conferred by the LPA and the insolvency Act 1986 on mortgagess and
receivers duly appointed under the LPA, except that section 103 of the LPA does not

apply,
Contingencies

if the Security Trustee enforces the Security constituted by or under this Deed at a time when
no amounis are due under the Maven Finance Documents but at a timea when amounts may or
will bacome so due, the Security Trustes {or the Receiver) may pay the proceeds of any
recoveries effected by it into a suspense account or other account selected by it.

Mortgagee in possession - no liabitity

MNone of the Security Trusise, its nominee(s} nor any Recsiver shall be liable, by reason of
entering into possession of any Charged Property, to account as a mortgagee or morigages in
possession or for any loss arsing by reason of faking any action parmitted by this Deed or any
neglect, dafault or omission in connection with the Charged Property or taking possession of or
realising all or any part of the Charged Property.

Redemption of prior morigages

(a) At any time after the Security created by or under this Deed has become aenforceable,
the Security Trustee may:

(i redeam any prior form of Sacurity over any Charged Property;
(i) procure the transfer of that Security to itself, and/or

(i) settie and pass the accounts of any prior morigagee, charges or encumbrancer
which once so seftled and passad shall be conclusive and binding on the
Chargor.

{b) The Chargor must pay to the Security Trustee, immediately on demand, the costs and
axpenses incurred by the Security Trusiee in connection with any such redemption
andfor transfer, including the payment of any principal or interest.

Secured Shares and Investments - following an Event of Default
{a) If an Evant of Default is continuing, the Chargor shall on request by the Security Trustee;

{0 deliver to the Security Trustee such pre-stamped stock transfer forms or other
transfer documents as the Securily Trustee may reguire to enable the Security
Trustee or its nomines or nominees to be registered as the owner of, and to
obtain legal and beneficial tille 1o, the Sscured Shares, the Investments and/or
Related Rights referred to in such request;

{ii} provide to the Security Trustes certified copies of all resolutions and
authorisations approving the execution of such transfer forms and registration
of such transfers as the Security Trustee may reasonably require;

(i) procure that each such transfer is promptly registerad by the relevant company
or other entity; and
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{iv) procure that, immediately on their issue, all share cerificates or other
documents of title in the appropriate form, in respect of the relevant Secured
Shares, lnvestments and/or Related Rights, are delivered io the Security
Trustee in each case showing the registerad holder as the Security Trustee or
its nominee or nominees {(as applicable).

if an Event of Default is continuing, the Security Trustee may complete any transfer
documents held by it in respect of the Secured Shares, the Investments andfor the
Related Rights in favour of itself or such other person or nominee as it shall select.

At any time after the Security created by or under this Deed has become enforceabie
the Security Trustee and its nominee or nominess may sell all or any of the Securad
Shargs, Investments or Related Righis of the Chargor in any manner permitted by law
and on such terms as the Security Trustee shall in its absolute discretion determine.

if the Chargor receives any dividends, distributions or other monies in respect of iis
Secured Shares, Investiments and Related Rights at 2 time following the occurrence of
an Event of Default that is continuing, the Chargor shall immediately pay such sums
received directly to the Security Trustee for application in accordance with clause 17
{Application of monies) and shall hold all such sums on trust for the Security Trustee
pending payment of them to such account as the Security Trustee shall direct.

Receiver

Appoiniment of Receiver

(2)

(b)

{c)

{d)

{s)

{i) At any time after any Security created by or under this Deed is enforceabls, the
Security Trustee may appoint a Receiver to all or any part of the Charged
Property in accordance with clause 14.2(c) (Acts of enforcament).

(ii) At any time, if so requested in writing by the Chargor, without further notics, the
Security Trustee may appoint a Receiver to all or any pant of the Charged
Property as if the Security Trustes had become entitled under the LPA to
exarcise the power of sale conferred under the LPA.

Any appointment under clause 15.1(a) may be by dsed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a morigagee
to appoint a Receiver (including under section 108(1) of the LPA) does not apply to this
Daed.

Any Receiver appointed under this Deed shall be desmed to be the agent of the Chargor
for alf purposes and accordingly will be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the LPA. The Chargor alone is responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Receiver and for
any liabilities incurred by a Receiver.

in no circumstances whatsoever shall the Security Trustee be liable (either to the
Chargor or to any other parson} by reason of the appointment of 2 Receiver or for any
cther reason nor be in any way responsible for any misconduct, negligence or default
of the Receiver.
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The Security Trustee is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium {or anything done with a view to obtaining @ moratorium)
under Part A1 of the Insoivency Act 1886 other than in respect of a fioating charge
refarred ta in subsection (4) of section A52 of Part A1 of the Insolvency Act 1888.

The Security Trustee may not appeint an adrministrative receiver (as defined in section
29(2) of the Insolvency Act 1988) over the Charged Property if the Security Trustee is
prohibited from so doing by section 72A of the Insolvency Act 1886 and no exception
to the prohibition on appointing an adminisirative receiver applies.

Removal

The Security Trusiee may (subject to any requirement for an order of the court in the case of an
administrative receiver) remove from time lo fime any Receiver appointed by it and may,
whenevar it may deem appropriate, appoint a new Recsiver in the place of any Receiver whose
appointment has terminated.

Powers of Receiver

(a)

General

{iy A Recsiver has all of the rights, powers and discretions set out below in this
clause 15.3 in addition io those conferred on it by the LPA.

{ii) A Receiver shall have all the powers of an administrative receiver set out in
Schedule 1 to the Insolvency Act 1986 (whether or not the receiver is an
adminisirative receiver.

{iii} A Receiver may, in the name of the Chargor;

{A) do all other acts and things which he may consider expedient for
realising any Charged Property; and

(B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.

{iv) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 19886 individually and to the exclusion of any other Receivers.,

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Charged Property, either in priority to the Security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.
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Carry on business

A Receiver may carry on any business of the Chargor as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolute discretion appropriate.

Compromise

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a Secured Party of the Chargor or relating in any way to any Charged Property,

Delegation

A Receiver may delegate his powers in accordance with clause 16 (Delegation).
Lending

A Receiver may lend monsy or advance cradit to any person,

Employees

For the purposes of this Desd, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

{i} appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as hae
may think proper; and

(i) discharge any such persons appointed by the Chargor.
Leases

A Receiver may let any Charged Froperty for any term and at any rent {with or without
a premiurn} which he thinks proper and may accept a surrender of any lease orienancy
of any Charged Property on any terms which he thinks fit {including the payment of
money to & lessee or tenant on a surrender,).

Legal actions

A Receiver may bring, prosecute, anforce, defend and abandon all actions, suits and
proceadings or submit to arbitration or any form of alternative dispute resclution in the
name of the Chargor in relation to any Charged Properiy as he considers expedient.

Possession

A Raceiver may take immediate possession of, get in and collect any Charged Property,
Protection of assets

A Receiver may, in each case as he may think fit;

(i} make and effect all repairs and insurances and do any and all other acts which
the Chargor might do in the ordinary conduct of its business be they for the
protection or for the improvement of the Charged Property,

24



(m)

(n)

{0}

EXECUTION VERSION

(i) commence and/or complete any building operations; and

{iii) appiy for and maintain any planning permission, building regulation approval or
any other permission, consent or licence. or any other Authorisation.

Recaipts

A Raceiver may give valid receipts for all monies and execute all assurances and things
which may be proper and desirabie for realising any Charged Propesty.

Sals of asssts

(i} A Receiver may sell, exchange, convert inio monies and realise any Charged
Property by public auction or private contract in any manner and on any terms
which he thinks proper.

{ii) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instaiments spread over such period as he thinks fit,

(i} Fixtures and any plant and machinery annexed to any part of the Secured
Property may be severed and sold separately from the property containing
them without the consent of the Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Charged Property.

Deal with Charged Property

A Recelver may, without resiriction self, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or cther valuable consideration. The Receiver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease, licence
of otherwise acquire interests in all or any of the Charged Property or otherwise, arrange
for such comparies to frade or cease o trade and to purchase, lease, license or
otherwise acquirg all or any of the Charged Property on such terms and conditions
whether or not including payment by instaiments sscured or unsecured as he may think
fit.

Voting rights

A Receiver may exercise all voling and other rights attaching to the Investments,
Sscured Shares, Related Rights, and stocks, shares and other securities owned by the
Chargor and comprised in the Charged Property in such manner as ha may think fit.
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Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
persen entitled to the prior Security so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on the Chargor and the money
so paid shall be deemed to be an expense praperly incurred by the Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement or continue the davelopment of (and obtain all consents
required in connection therewith) and/or complete any buildings or struciures on, any
real property comprised in the Sacured Property and do all acts and things incidental to
the Secured Property.

Landiord’s obligations

A Reaceiver may on behalf of the Chargor and without consent of or notice o the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landiord and Tenants
Acts, the Rents Acts and Housing Acts or any other legislation from time to time in force
in any relevant jurisdiction relating lo rents or agriculture in respect of any part of the
Securad Property.

Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Charged Property and to use the name of the Chargor for all the purposes set out in
this clause 15.

Remuneration

The Security Trustee may from time to time fix the remuneration of any Receiver appointed by

it.

Delegation

Each of the Security Trustee, any Receiver and any Delegate may, at any time, delegate by
power of attorney or otherwise to any person for any period, all or any right, power, authority or
discretion vested in it in its capacity as such.

That delegation may be made upon such terms and conditions (including the power to sub-
delegate)} and subject to any restrictions as the Security Trustee, that Receiver or that Delegate
{as the case may be) may, in its discretion, think fit in the interests of the Security Trustes.
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Neither the Security Trustee, nor any Receiver nor any Delegate shall be bound fo supervise,
or be in any way responsibie for any damages, costs or losses incurred by reason of any
misconduct, omission or default on the part of, any such delegate or sub-delegate.

Application of monies

Sections 109(6) and {8) {Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply to a Receiver appainted under this Deed.

All monies from time to time received or recovered by the Security Trustee or any Receiver
urder this Deed or in connection with the realisation or enforcement of all or part of this Security
will be held by the Security Trustee and shall be applied in accordance with the terms of the
Foresight Finance Documents. This clause 17:

{a) is subject to the terms of Intercreditor Deed and payment of any claims having pricrity
over this Security; and

{b) does not prejudice the right of any Secured Parly {o recover any shortfall from the
Chargor.

The Security Trustee and any Receiver may place any money received, recoverad or realised
pursuant to this Deed in an interest bearing suspense account and i may retain the sama for
such period as it considers expedient without having any obligation to apply the same or any
part of it in or towards discharge of the Secured Liabilities.

Expenses and indemnity
The Chargor must:

(&) immediately on demand pay to each Secured Party the amcunt of all costs and
expenses {including legal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or alleged breach by any person of any law
or regulation; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs
OF expenses.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee or any
Receiver, any right or remedy undesr this Deed shall operate as a waiver of any such right or
remedy or constitute an election to affirm this Deed. Mo single or partial exercise of any right or
remedy shall prevent any further or other exercise or the exarcise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.

A waiver or affirmation given or consent granted by the Security Trustee or any Receiver under
this Deed will be effective only If given in writing and then only in the instance and for the purpose
for which it is given.

Protection of third parties

No person (inciuding a purchaser} dealing with the Security Trustee or a Recsiver or its or his
agents has an obligation {o enguire:
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{a) whether the Secured Liabilities have become payable;

[{+)] whether any power purported to be exercised has beccme exercisable or is being
properly exercised;

{c) whether any Secured Liabilities or other monies remain outstanding;
{d) how any monies paid to the Security Trustee or fo the Receiver shall be applied; or
{e) the siatus, propriety or validity of the acts of the Receiver or Security Trustee.

The receipt of the Securlty Trustee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve that purchaser of any obligation to see fo the
application of any monies paid to or by the direction of the Security Trustee or any Receiver.

in clauses 20.1 and 20.2, purchaser includes any person acquiring, for money o monies worth,
any lease of, or Security over, or any other interest or right whatscever in relation to, the
Charged Property or any of them.

Settlements conditional

If the Security Trustee (acting reascnably) believes that any amount paid by the Chargor or any
other person in respeact of the Secured Liabilities is capable of being avoided or set aside for
any reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid.

Any settlement, discharge or release between the Chargor and any Secured Parly shall be
conditional upon no Security or payment to or for that Secured Party by the Chargor or any other
person being avoided or set aside or ordered o be refunded or reduced by virtue of any law
relating to bankruptey, insolvency or liquidation or otherwise.

Subsequent Security

if any subsequent charge or other interest affects any Charged Property, a Secured Party may
open a new account with the Chargor.

if that Secured Party does not open a new account, it will nevertheless be freated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interest.

As from that time all payments made to that Secured Party wili be credited or to be treated as
having been credited to the new account and will not operate to reduce any Secured Liabilities.

Set-off

A Secured Party may set off any matured obligation due from the Chargor under the Maven
Finance Documents (to the extent beneficially owned by that Secured Party) against any
matured obligation owed by the Security Trustee to the Chargor, regardiess of the place of
payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Secured Parly may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.
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Motices

Any communication under this Deed or any other Security or Maven Finance Document created
by or under this Deed, shall be made and given in accordance with the terms of clause 14
{Notices) of the Maven Loan Note Instrument.

Invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired

Assignment

Each Secured Party may assign or otherwiss transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Maven Finance
Documents.

The Chargor may not assign or otherwise transfer any of its rights and obiigations under this
Deed.

Releases

Upon the expiry of the Security Period, the Security Trustee shall, at the request and cost of the
Chargor, take whatever action is necessary io release and reassign to the Chargor:

{a) its rights arising under this Deed; and
{D) the Charged Property from the Security created by and under this Deed.
Currency clauses

If a payment is made to the Security Trustee under this Deed in a currency {Payment Currency)
other than the currency in which it is expressed o be payable {Centractual Currency), the
Security Trustee may convert that payment into the Contractual Currency at the market rats of
exchange and to the extent that the converted amount of tha payment falls short of the amount
due and payable the Chargor will remain liable for such shortfall,

Counterparis

This Deed or any Maven Finance Document entered into under or in connaction with this Deed
may be executed in any number of counterparis and this has the same effect as if the signatures
on the counterparts were on a single copy of this Deed or any Maven Finance Document,

Governing law

This Deed and any non-coniractual obligations arising out of or in connection with it are
agoverned by English law.
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31 Enforcement

311 Jurisdiction of English courts

(a)

{b)

(c)

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

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

This clause 31 is for the benefit of the Security Trustee. As a resuit, the Security Trusies
shali not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in any number of jurisdictions.

31.2 Service of process

(a)

(b}

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales):

(i) irrevocably appoinis 4 as its agent for service of process in relation to any
proceedings before the English courts in connaclion with any Maven Finance
Document; and

{il} agrees that failure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned.

if any person appointed as an agsnt for service of process is unable for any reason to
act as agent for service of process, ¢ (on behalf of all the Chargors) must immediately
{and in any event within ¢ days of such svent taking place) appoint another agent on
terms accepiable to the Security Trustes. Failing this, the Security Trustee may appoint
another agent for this purpose.

This Deed has been executed as a deed and deliverad on the date given at the beginning of this Deed.
it is intended by the parties to this Deed that this Deed will take effect as a deed nofwithstanding that
the Security Trustee may only execute it under hand.

Chargor

Schedule 1
Properties
Registered Land

Country and District Title number
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INTENTIONALLY LEFT BLANK

Unregistered Land

INTENTIONALLY LEFT BLANK
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Schedule 2
Secured Shares

Chargor Name and registered MNumber and class of shares
number of company

INTENTIONALLY LEFT
BLANK
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Schedule 3
Lease Documents
Part 1 - Form of notice of assignment
To: ¢
Cated: 4
Dear Sirs
The lease described in the attached schedule {Lease}

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, to ¢ (Security Trustee) all our right, title and interest in and to the Lease (including ali
rental income and other monies payable under the Lease).

Wa hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as to the
justification or the validity of those instructions, o comply only with any instructions from time to
time received by you from the Security Trustee relating to the Lease; and

2 to pay all sums payabie by you under the Lease direcily {0 [the Managing Agent at:
Bank: L 4
Account number: L
Sort code: L )
OR

1o our account at:

Bank: L ]
Account number: $
Sort code: L]

(Rent Account)] or such other account as the Security Trustee may specify from time to time.

We remain liable to perform ali our obligations [as landiord] under the Lease and the Security Trustes
is under no obligation of any kind whatsosver under the Lease nor under any liability whatscever in the
event of any failure by us to perform our obligations under the Lease.

Piease sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Trustes and the other copy {o us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

33



EXECUTION VERSION

Yours faithfully

for and on behalf.of
L J
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The Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [nrame of Security Trustes]
[address]

To: [name of Chargaor] (Chargor)
laddrass]

Dated: €

We acknowledge receipt of the nolice of assignment (Notice} of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

{a)

(b}
{c}

{d}

{e}

we will not agree {0 any amendment, waiver or reiease of any provision of the Lease or
any right, title and interest in and {o the Lease without the prior written consent of the
Security Trustee,

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations under the Lease and the
Security Trustee is under no obligation of any kind whatscever under the Lease nor
under any fiability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Leass;

we have made all necessary arrangemenis for all fufure payments payable under such
Lease io be made [io the Managing Agent] [into the Rent Account];

as at the date of this acknowledgement we have not received any nolice of security
assignment or chargs of (or of any interest of any third party in} the Chargor's interest
in the Lease in favour of any other person; and

wa do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterciaim or other right
relating to the Leass.

The pravisions of this acknowledgement {and any non-coniractual cbligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

[Tenani]
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Schedule 4
Relevant Agreements
Part 1 - Form of notice of assignment
To: 4
Dated: #
Ciear Sirs
The agreement described in the attached schedule {Agreemeant)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment ¢n
redempticn, ic ¢ {Security Trustee) all our right, title and interest in and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you [upon receipt of a nofice from the
Sacurity Trustee]:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of thase instructions, to comply only with any instructions from tims to
time received by you from the Securily Trustee relating to the Agreement and any rights under
or in conngaction with the Agreement; and

2 to pay all sums payable by you undsr the Agreament directly to the Security Trustee at;
Bank: 4
Account number; $
Sort coda: 4

or such other account as the Security Trustee may specify from time to time,

We remain liable to perform all cur obligations under the Agreement and the Security Trustes is under
no obligation of any kind whatsoever under the Agreement nor under any liahility whatsoever in the
event of any failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attachead to ong enclosed copy of this notice to the Security
Trustee and the other copy to us.

The provisions of this notice (and any non-coniractual obligations arising out of or in connaction with it}
are governed by English law.

Yours faithfully

for and on béhalf of
¢
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Date - Parties

Description

4

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Security Trustesg)]
{address]

To: Iname of Chargor] (Chargor)
laddross]

Dated: 4

We acknowledge receipt of the notice of assignmeant {Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowiedgement. We confirm

that:

(a)

{b)

(c)
(d)

{e)

)

{g)

{h)

there has been no amendment, waiver or release of any rights, title or interests in the
Agresment since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agresment or any right, title and interest in and to the Agresment without the prior
written consent of the Security Trustee;

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations under the Agreement and the
Security Trustes is under no obligation of any kind whatsoever under the Agreement
nor undsr any liability whatsoever in the event of any failure by the Chargor to perform
its obligations under the Agreement;

[no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given notice of such breach to the Security
Trustee specifying how to make good such breach];

as at the date of this acknowledgement we have not received any notice of security
assignment or charge of {or of any interest of any third party in) the Chargor's interest
in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, countarciaim or other right
relating to the Agreement and we waive ali future rights to claim or exercise any rights
of set-off, counterclaim or other similar right now or in the fulure relating to the
Agreement.

The provisions of this acknowledgement {(and any non-coniractual obligations arising out of or in
connection with it) are governed by English law.

For and on hehalf of

¢
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Schedule 5
Relgvant Policies
Part 1 - Form of notice of assignment
To: [insurer]
Dated: ¢
Dear Sirs
The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-asgignment on
redemption, to ¢ {Security Trustee) all our right, title and interest in and to the Relevant Policies.

Wae hereby irrevocably and unconditionally authorise and instruct you [upon receipt of a notice from the
Security Trustee];

1 without notice or reference o or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Trustee reiating to the Relevant Policies (or any of them);
and

2 to pay sll sums payable by you under the Relevant Pclicies (or any of them) directly to the
Security Trustee at.

Bank: &
Account number: ¢
Sort code: ¢

or such other account as the Security Trustee may specify from time to time.
We remain liable to perform all our obligations under the Relevant Policies and the Security Trustee is
under no obligation of any kind whatsoever under the Relevant Poiicies nor under any liability

whatsoever in the event of any failure by us to perform our obligations under the Relevant Policies.

Please sign and return the acknowledgement attached 1o one enclosed copy of this notice to the Security
Trusiee and the other copy to us.

The provisions of this notice {gnd any non-contractual obligations arising out of or in connaction with it)
are governed by English law.

Yours faithiully

for a.nid on behalf of

L
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T Daté of policy “insured Policy type Policy number
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[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Security Trustes]
[address]

To: [rame of Chargor] (Chargor)
[addross]

Dated: 4

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(a)

(b)

(c)

(d)
(e)

()

{g)

{h)

there has been no amendment, waiver or release of any rights or interests in any
Relevant Policy since the date of such policy;

we have noted the Security Trustee's interest as morigagee and first joss payee on
each Relevant Policy;

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Security Trustee;

we shall act in accordance with the Natice;

the Chargor will remain liable to perform all its cbligations under the Relevant Policy
and the Security Trustee is under no obligation of any kind whatsoever under the
Relevant Policy nor under any liability whatscever in the event of any failure by the
Chargor to perform its obligations under the Relevant Policy,

no terminaticn of such rights fitle or interests will be effective unless we have given
[21] days’ wrilten notice of such proposed termination o the Security Trustes specifying
the action necessary o avoid such fermination;

as at the date of this acknowledgement we have not received any notice of security
assignment or charge of {or of any interest of any third party in) the Chargor’s interest
in any Relevant Policy or the proceads of any Relevant Policy in favour of any other
person; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to sxercise any right of set-off, counterciaim or other right
relating o any Relevant Policy and we waive all future rights to claim or exercise any
rights of set-off, counterclaim or other similar right now or in the future relating to the
Reilevant Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it} are governed by English law.

For and on behalf of
[insurance companyl
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Schedule 6
Blocked Accounts

Part 1 - Form of notice of assignment or charge

To: linsert name and address of account holding institution)

Dated: ¢

Dear Sirs
Account number: % {Blocked Account)
Sort code: $
Account holder: ¢ Limited

We hereby notify you that we have [assigned absoluiely, subject to a proviso for re-assignment on
redemption / charged by way of first fixed charge] to ¢ (Security Trustee) all our right, title and interest
in and to the Blocked Account and any monies from time to time standing to the credit of the Blocked
Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies from time to time standing to the credit of the Blocked Account to the order of
the Security Trustee and accordingly to pay all or any part of those monies to the Security
Trustee {or as it may direct) promptly following receipt of written instructions from the Security
Trustes to that effect; and

2 to disclose to the Security Trustee such information relating to us and the Blocked Account as
the Security Trustes may from time to time request vou to provide.

We also advise you that:

{2) all rights, interest and benefits whatsoever accruing te or for the benefit of us arising in
respect of the Blocked Account belong to and are exercisable by or at the direction of
the Security Trustee;

(b} we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of the Security Trustee; and

{c) the provisions of this notice may only be revoked or varied with the prior writien consent
of the Security Trustes,

Please sign and return the acknowledgement attached to one enclosed copy of this natice {0 the Security
Trustee and the other copy to us.

The provisions of this notice {(and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf of
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¢

[Altach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [rame of Security Trustee]
|address]

To: Iname of Chargor] (Chargor)
taddress]

Dated: ¢

We acknowledge receipt of the notice of assignment or charge (Notice) of which the above is a
duplicate, Tenns defined in the Notice shall have the same meaning when used in this
acknowiedgement.

We confirm that;
(a) we shall act in accordance with the Notice;

{b) as at the date of this acknowledgament we have not received any notice of security
assighment or charge over (or of any interest of any third party in) the Chargor's interest
in the Blocked Account in favour of any other person;

{c} we will not without the Security Trustee’s prior written consent amend or vary any rights
attaching to the Biocked Account; and

() we will not exercise and unconditionally and irrevocably waive any right of combination
or consclidation of accounts, security, set-off or lien or similar rights (howsoever
described) which we may have now or in the fulure in respect of the Blocked Account
or over any monies standing fo the credit of the Blocked Account.

The provisions of this acknowledgement (and any non-contractuai obligations arising out of or in
connection with it) are governed by English law.

ror and on behalf of
[account hotding institution]
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Schedule 7
Unblocked Accounts

Part 1 - Form of notice of assignment or charge

To: [insert name and address of account holding institution)
Account number: . (Account;
Sort code: ¢
Account holder: ¢ Limited

We hereby notify you that we have [assigned absolutely, subject to 2 proviso for re-assignment on
redemption / charged by way of first fixed charge] to ¢ {Security Trustee) all our right, iitie and interest
in and to the manies from time to time standing to the credit of the Account,

We hereby irrevocably and unconditionally authorise and instruct you;

1 to hold all monies from time fo time standing to the credit of the Account to the order of the
Security Trustee and accordingly to pay all or any part of those monies to the Security Trustee
(or as it may direct} promptly following receipt of written instructions from the Security Trustee
to that effect; and

2 to disciose to the Security Trustee such information relating to us and the Account as the
Security Trustee may from time to time request you to provide.

By countersigning this notice, the Security Trustee authorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the Account until:

{a) yau receive a notice in writing to the contrary from the Security Trustoe;

{b) a petition is presented for a winding up order in respect of us or an application is made
for an administration order in respect of us,

{whichever occurs first).

Please sign and return the acknowledgement aftached to one enclosed copy of this notice to the Security
Trustee and the other copy to us.

The provisions of this notice {and any non-coniractual obiigations arising out of or in connection with it)
are governed by Engilish law.

Yours faithiully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Security Trustee:

[Attach form of acknowledgment]
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Part 2 - Form of acknow!ledgement

To: [name of Security Trustee]
|address]

To: [name of Chargor] (Chargor)
[addrass]

Dated: ¢

We acknowledge receipt of the notice of assignment or charge {Notice) of which the above is a
duplicate. Terms defined in the MNotice shall have the same meaning when used in this
acknowledgement,

We confirm that:
{a) we shall act in accordance with the Notice;

{b) as at the date of this acknowledgement wa have not received any notice of security
assignment or charge {or of any interest of any third party in) over the Chargor's interest
in the Account in favour of any other person;

{c) we will not without the Security Trustee's prior written consent amend or vary any rights
attaching {o the Account ; and

{d) we will not exercise and unconditionally and irrevocably waive any right of combination
or consolidation of accounts, security, set-off or lien or similar rights (howsoever
described) which we may have now or in the future in respect of the Account or over
any monies standing to the credit of the Account.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behasif of
[account holding institution]
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SIGNATURES TO THE DEBENTURE

Chargor

Execuied as a dead by )
F.L.5 Chemicals Holdings Limited ) R
acting by a director in the presence of ) Director )

Signature of witness ADDLESHAW GODDARD LLP
Name Qﬁm‘QT@WNObLﬂﬁﬂﬁifﬁm EXCHANGE TOWER
19 CANNING STREET
AGAIBSS ..o cecr et e ety E@!NBURGH
sreas . 2 EH3 BEH
DX EDg7

The Security Trustee A
Maven Capital Partners UK LLP _
By JARTIV P S TLAREV

(as at &)mey)
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