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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12875147

Charge code: 1287 5147 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th August 2022 and created by FLYBE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th August 2022 .

Given at Companies House, Cardiff on 19th August 2022

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

Companies House s
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Dated 15 August 2022

FLYBE LIMITED
(and others as Chargors)

DLP HOLDINGS S.AR.L.
{as Security Trustee)

Supplemental Debenture

Morgan Lewis

Condor House
5-10 5t. Paul’s Churchyard
London EC4M 8AL
Tel. +44 (0)20 3201 5000
Fax: +44 (0)20 3201 5001
WWwW.maorganlewis.com
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THIS DEED OF DERENTURE is dated 15 August 2022

BETWEEN:

(1)

(2)

(3)

FLYBE LIMITED (previously Thyme Qpco Limited) of 2nd Flaor, Diamond House, Birmingham Airport,
Birmingham, England, B26 3QJ (registered in England and Wales with company number 12875147}
{the Company};

THE COMPANIES identified in Schedule 1 (The Chargors) (together with the Company and each
persan which becames a pariy to this Deed by executing a Deed of Accession, each a Chargor and
together the Chargors); and

DLP HOLDINGS S.A R.L. {registered in Luxemhourg with company number 8228825} (the Security
Trustee).

BACKGROUND:

(A)

(B)

The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured
Obligations.

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

1.

11

Definitions and Interpretation
Definitions
In this Deed:

Amendment Agreement means the amendment agreement dated on or araund the date of this Deed
between the Company, the Lender and the Security Trustee,

Assigned Agreements means each agresment set out in Part | of Schedule 3 (Nofices af Assignment)
and/or in any Deed of Accessian and any Contract ar Insurance entered into after the date of this
Deed or the date of any applicable Deed of Accession.

Bock Debts means:

(a} all book and other debts in existence fram time to time (including any sums whatsoever owed
by banks or similar institutions) bath present and future, actual or contingent, due, owing to
ar which may become due, owing to or purchased or otherwise acquired by any Chargor; and

(b) the benefit of all rights whatsoever relating to the debts referred to above including any
related agreements, documents, rights and remedies (including negotiable or nan-negotiable
instruments, guarantees, indemnities, legal and equitable charges, reservation of proprietary
rights, rights of tracing, unpaid vendor's liens and all similar connected or related rights and
assets).

Borrower means each applicable Chargor in its capacity as borrower under tha Facility Agreement and
each entity which becomes a barrower In accardance with the terms of the Facility Agreement.

Charged Accounts means any bank accounts of the Chargors from time to time.

EUL/ 500554712.3
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Charged Property means the property, assets, undertaking and rights for the time being comprised in
or subject to the Security Interests created by this Deed (and including the Mortgaged Property} ang
references to the Charged Property include references to any part of it.

Contracts means the contracts and/or agreements of a Chargor entered into from time to time
(including the IP Licences).

Dangerous Substance means any substance of whatever kind and farm and in whatever combination
capabie of causing harm to any lifeform or the environment.

Deed of Accession means a deed of accession substantiaily in the form set out in Schedule 9 (Deed af
Accession).

Environmental Law means:

{2) all laws, regulations, directives, statutes and any guidance, circular or regulations issued
under any of them;

(b} subordinate fegislation, common law, equity;
(¢} international, national and local laws; and
{d} judgments, orders, instructions or awards of any court or competent authority,

in each case concerning:

{i} the protection of, or compensation for damage to, human health, the environment
or the conditian of any wark place: and/or

(i) the generation, dealing with or disposal of any Dangerous Substance.

Environmental Licence means any consent, approval, authorisation, licence, permission, or
registration required by any Environmental Law.

Environmental Proceedings mcans any civil, judicial, regulatory or administrative proceedings, suit ar
action or other enforcement process brought or taken under any Environmental Law {including any
enforceable and binding written demand or notice requiring the carrying out of any Remedial Works).
Equipment means:

(a) ail present and future plant, machinery, eguipment;

(b) all computers, computer hardware and software (whether owned or licensed), vehicles, tools
and furniture; and

{c) all fixtures and all attachments, all accessories and property {other than Fixtures) now or in
the future relating to any property or used in connection with a Chargor's business and
replacements and substitutions for any of them wherever located,

in each case save to the extent that any such items form part of the relevant Chargor’s stock in trade.

Event of Default has the meaning set out in the Facility Agreement.

Facility Agreement means the facility agreement originally dated 26 March 2021 between the

Company as Borrower and DLP Holdings 5.3 r.l. as Lender and Security Trustee, as amended on or
around the date of this Deed pursuant to the Amendmeant Agreement.

ELit/ 500554712.3
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Finance Document has the meaning set out in the Facility Agreement.

Finance Party means the Security Trustee and the Lender(s) under the Facility Agreement from time
to time.

Fixtures means all fixtures and fittings {including fixtures and fittings of trade) and fixed plant and
machinery on any Mortgaged Property.

Group means the Parent and its Subsidiaries from time to time.
Group Shares means in relation to any Chargor:
(a) the shares specified as belonging to that Chargor in Schedule 4 (Group Sharesh

(h) the shares specified as beionging to that Chargor in Part |l of the Schedule ta any Deed of
Accession; and

(€) all other stocks, shares, debentures, bonds, warrants, coupons or other securities and
investments now of in the future owned by the relevant Chargor from time to time.

Guarantar means ezch entity which becomes a guarantor in accordance with the terms of the Facility
Agreement.

Insurances means all contracts and poelicies of insurance taken out by ar for a Chargor or in which any
Chargor has an interest (to the extent of that interest) including, but not limited to, all contracts and
policies of insurance entered into in accordance with clause 18.16 (insurance} of the Facility
Agreement.

Intellectuat Property means any and all subsisting patents and subsisting rights of a similar nature
held in any part of the world, applications for patents and such rights, divisions and continuations of
such applications for patents, registered and unregistered trade marks (including all rights to sue on or
in relation to unregistered marks in any jurisdiction under passing off, unfair competition or similar
rules or otherwise, and all goodwill and cther rights that would form the basis for any such claims),
registered designs, utility models (in cach case for their full period and all extensions and renewals of
them), applications for any of them and the right to apply for any of them in any part of the work,
rights in inventions, confidential information {including customer lists, market reports and statistics
and any other information which a business would normally treat as confidential for the purposes of
its business), database rights, rights in Know-how (and all rights in relation to it), business names,
trade names, brand names, domain names {and the rights of a registrant therein} copyright and rights
in the nature of copyright, design rights and get-up and any similar rights existing in any country and
the benefit {subject to the burden) of any and all agreements, arrangements and licences in
connection with any of the foregging including {but not limited to} the Scheduled Intellectual
Property.

IP Licences means the benefit (subject to the burden) of any and afl agreements, arrangements and
licences conferring any right under or in relation to any of the Intellectual Property upon any of the
Chargors.

Know-how means all the body of knowledge, technical experience, expertise and skills, technical
processes, secret processes, formulae and technical information held by any Chargor and relating to
its business, which is nat in the public domain.

L/C means a letter of credit, performance bond, guarantee, documentary credit or similar assurance.

Mortgaged Property means the freehold and leasehold property {including any Premises located
therean) brief details of which are set out in Schedule 2 (Mortgaged Property).

EU1/ 5005547123
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Obligor means a Borrower or a Guarantor.

Original Debenture means the debanture granted by the Chargors in favour of the Security Trustee
dated 26 March 2021,

Parent means Thyme ParentCo Limited, incorporated in England with company number 12871710,
Permitted Security Interest has the meaning set out in the Facility Agreement.

Premises means any building, construction, erection or ather edifice on the Martgaged Property or
other Charged Praperty.

Receiver means any individual or individuals (who may be an employee or empioyees of the Security
Trustee) for the time being and from time to time appointed by the Security Trustee to be a receiver
or receivers (and, where mare than one individual is appeinted jointly, they shall have the power to
act severally, unless the Security Trustee shall specify to the contrary in their appointment) under this
Deed and, where the context shall admit, any individual or individuals for the time being and from
time to time so appointed Tn substitution, provided always that all such individuals shali be qualified
under the Insolveney Act 1986 to act as a receiver of the property of any company with respect to
which he is appointed of any such company.

Related Rights means, in refation to the Group Shares, all dividends and ather distributions paid or
payable after the date of this Deed on all or any of the Group Shares and alf stocks, shares, securities
(and the dividends or interest on them), rights, money or property aceruing or offered at any tirne by
way of redemption, bonus, preference, option rights or otherwise to or in respect of any of the Group
Shares or in substitution or exchange for any of the Group Shares. ‘

Remedial Warks means:

(&) any investigation, inspection, sampling or monitoring works in respect of any Dangerous
Substance or any harm to the environment or human health or pellutian of the environment:
and/for

(b) any works, steps or measures to treat, abate, remove, remedy, contain, control, manage or

mitigate the presence or actual or potential effect of any Dangerous Substance or any harm
ta the enviranment or human heatth or poliution of the environment.

Scheduled Inteilectual Property means the Intellectual Property (if any) specified in Schedule &
(Scheduled intellectual Praperty) and in Part |V of the Schedule to any Deed of Accession.

Secured Obligations means all present and future obligations and liabilities, whether actual or
contingent and whether owed jointly or severally, or in any other capacity whatsoever, of each Obliger
to the Finance Parties under the Finance Documents.

Secured Party means each Finance Party.

Security Documents means this Deed, the Original Debenture and any other gocument from time to
time exacuted by any person by way of security for the ohligations of any Obligor pursuant to the

Facility Agreement.

Security Interest means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person, or any arrangement having similar effect.

Security Periad means the period beginning on the date of this Deed and ending on the date on which
the Secured Chiigations have been finally, irrevocably and unconditionally satisfied in full.

EULf 500554712.3
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Security Shares means the Group Shares and the Related Rights and, in the case of a particular
Chargor at any time, means those Group Shares held by that Chargor at the relevant time, together
with all Related Rights in respect of such Group Shares.

Specified Equipment means the Equipment (if any) specified in Schedule 5 (Specified Equipment) and
in Part |1l of the Schedule to any Deed of Accession.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006 (or its
equivalent in any jurisdiction).

1.2 Construction

(a) Any reference in this Deed to:

(i}

{in)

(i)

{iv)
{v]

{vi)

(wii}

(wiii)

{ix}
{x)
{xi)

{xii}

assets includes present and future properties, revenues and rights of every
description;

an authorisation means an authorisation, consent, approval, licence, resolution,
filing or registraticn;

a Finance Document or any ather agreement or instrument is a reference to that
Finance Document or other agrcement or instrument as amended, restated or
novated;

including shall be construed without limitation;

indebtedness includes any obligation {whether incurred as principal or as surety} for
the payment or repayment of money, whether present or future, actual or
contingent;

a person includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership {whether or not having
separate legal personality] or two or more of the foregoing:

a receiver includes any receiver, receiver and manager or administrative receiver;

a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the forca of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

a provision of law is a reference to that provision as amended or re-enacted;
words imparting the singular shaliinclude the plural and vice versa;

a charge or mortgage of any frechold, heritable or leasehold property or of any
property held under a lease or sub-lease includes all Premises and Fixtures
{excluding tenant’s fixtures in relation to property sublet to a third party} on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for title (or any monies paid or payahle in respect of them) given or
entered into by any predecessor of the Chargor in title in respect of that property;
and

any party or person includes any person deriving title from it or any successor,
transferee or assignee,

{b) Clause and Schedule headings are for ease of reference only.

EU1/ 5005547123
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14

{c) An Event of Default Is continuing if it has not been waived in writing.

{d) Capitalised terms defined in the Facility Agreement have the same meaning when used in this
Deed unless the context requires otherwise.

(e) If at any time the Company is the only Chargor the references in this Deed to Chargors shall,
whilst such circumstance is continuing, he construed accordingly.

(f) The terms of the ather Finance Documents and of any side letters between the partics to this
Deed in relation to the Finance Documents are incorporated in this Deed to the extent
reguired for any actual or purported disposition of the Charged Property in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Property {Miscellanaous
Provisions) Act 1989,

{g) Every disposition effected by this Deed in respect of the Charged Property is made with full
title guarantee. The other terms of this Deed do not limit or extend any of the covenants
implied by virtue of Part 1 of the Law of Property (Miscellaneous Provisions] Act 1994 but
create separate and independent obligations having effect cumulatively with thase implied
covenants except that the covenants so implied shall be construed with the omission of
section 6(2) of that Act.

(M Each of the charges in Clause 2 (Fixed Security} over each category of the assets, each asset
and each sub-category of each asset specified in such clause shall be read and construed
separately, as though each such category, asset and sub-category were charged
independently and separately of each ather and shall apply hoth to present and future assets.

{i) In the event of any conflict between the provisions of this Deed and the provisions of the
Facility Agreemaent, the provisions of this Deed shall prevait.

Parent

Notwithstanding any provision in this Deed to the contrary, the Parent is a party to this Deed solely for
the purpose of {i) charging in favour of the Security Trustee any Group Shares and Related Rights held
now gr in the future by it or any naminee on its behalf, and (i) in connection with the grant of such
security, heing bound by and subject to the provisions of this Dead which relate directly to or are
anciliary ta the grant of such security including, but not limited to, Clause 5.5 (Security Shares), Clause
6 {When Security Becomes Enforceable) to Clause 9 (Powers of Receiver), Clause 13 (Further
Assurances) to Clause 15 {Continuing Security), Clause 16.1 {Covenant to pay), Clause 18 (Rights and
Remedies), Clause 21 (Governing Law) and Clause 22 (Jurisdiction).

Confirmation of existing Security

Each Chargor acknowledges that the Facility Agreement is being amended on ar around the date on
this Deed pursuant to the terms of the Amendment Agreement. Each Chargor confirms and
acknowledges that notwithstanding the various amendments to the Facility Agreement effected by
the Amendment Agreement, the security created by such Chargar pursuant to the Original Debenture
and any other Security Document (as each such document may have heen supplemented or acceded
to from time to time) shall continue in full force and effect as a continuing security for 2!l of the
present and future ohligations and liabilities of the Obligors to the Finance Parties including, without
limitation, all amounts owing by the Borrower and each other Qbligor under the Facility Agreement as
amended by the Amendment Agreement and each other Finance Document.

EUL/ 500554712.3
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2, Fixed Security
2.1 Each Chargor, as security for the payment and performance of the Secured Obligations:

(a) charges in favour of the Security Trustee by way of a legal mortgage the Mortgaged Property
and ali other interests in any freehold or leasehold property now or in the future belonging to
it; and

(b} charges in favour of the Security Trustee by way of a fixed charge and grants a Security

Interest upon:

{i)

{ii)

(i)

{iv)

(v)
wi)

{wii)

{viii)
{ix)

()

{xi)

{xii}

{xiii)

EU1/ 500554712.3

to the extent they are not within Clause 2.1({a}, all interests in any freehald or
leasehold property now or in the future belonging to it;

all Equipment now or in the future belonging to it and its interest in any such
Equipment in ifs possession now or in the future and all spare parts and
replacements for at madifications and additions to such Equipment {other than any
Specified Equipment effectively mortgaged to the Security Trustee by way of a first
legal mortgage pursuant ta Clause 2.1(c));

all of its benefits, claims and returns of premiums in respect of the Insurances;

all of its right, title and interest (if any} in and to the Charged Accounts and all
monies standing to the credit of any of the Charged Accounts and the debts
represented by them;

its goodwill and its rights in relation to uncalled capital both present and future;

its Book Dehts, both uncollected and collected, the proceeds of the same and all
monies atherwise due and owing to such Chargar (but excluding (x} to the extent
effectively charged to the Security Trustee pursuant to Clause 2.1(b){iv}, the Charged
Accounts and any amounts standing to the credit thereof);

the benefit of all rights, securities and guarantees of whatsoever nature enjoyed or
held by it in relation to anything in Clause 2.1{b){vi);

its rights under any hedging arrangements and other Contracts;

any of its baneficial interest, claim or entitiement in any pension fund and in relation
ta any Tax or VAT (whether a claim in respect of a refund or return of Tax or VAT or
otherwise);

the benefit of all permissions and authorisations of whatsocver nature and whether
statutory or otherwise heid in connection with its business or the use of any Charged
Property which is the subject of the charges created by this Clause 2 and the right to
recover and receive all compensation which may be payable to It in relation to those
permissions and authorisations;

the Intellectual Property now or in the future held by it, including any revenuas or
other income arising thereunder and any claims for damages arising in respect
thereto (whether by reasan of infringement or otherwise howsoever);

all Group Shares held now or in the future by it and/or any nominee on its behalf;
and

all the Related Rights accruing te all or any of the Group Shares held now gr in the
future by it and/or any nominee on its behalf,
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PROVIDED THAT:

()

{xiv} whilst no Event of Default is continuing, all Related Rights referred to in Clause
2.1(bj{xiii) shall be paid directly to the relevant Chargor (in which case the Security
Trustee or its nominee shall execute any necessary dividend mandate) and, if paid
directly tc the Security Trustee, the Security Trustee shall pay the relevant amount
ta the relevant Chargor; and

{xv) subject to Clause 5.5(c}, until the Agent has exercised its rights under cfause 19.13
{Acceleration) of the Facility Agreement, all voting rights attaching to the relevant

Group Shares may be exercised by the relevent Chargor;

mortgages and charges and agrees to mortgage and charge to the Security Trustee by way of
a mortgage ali of its right, title and interest in and to;

(i) the Specified Equipment; and

{ii) all spare parts and replacements for and all maodifications and additions to the
Specified Equipment.

3. Floating Charge

31 Floating Charge

Each Chargor as security for the payment and performance of the Secured Obligations charges in
favour of the Security Trustee by way of a floating charge and grants a Security Interest upon:

(a)

{b)

{c)

all its other assets and undertakings not otherwise effectively mortgaged or charged by way
of fixed mortgage or charge by Clause 2.1 {Fixed Security);

whether or nat otherwise morigaged, charged or assigned, all of its undertaking and assets of
whatever type {both present and future) located in Scotfand or otherwise governed by the
laws of Scotland; and

whether or not otherwise martgaged, charged or assigned, all of its undertaking and assets of
whatever type (both present and future) located outside of England, Wales and Scotland or
otherwise governed by the laws of such other jurisdiction.

3.2 Caonversion by notice

The Security Trustee may by natice to any Chargar convert the floating charge created by such
Chargor under this Deed into a fixed charge in refation to all or any of such Chargor's assats specified
in the natice if:

{a)

{b)

(c}

EU1/ 5005547123

the Security Trustee has reasonable grounds for considering those assets to be in jeopardy,
by legal process or otherwise; or

an Event of Default has occurred; or

the Security Trustee becomes aware or has reason to believe that steps have been taken
which would, in the reasonable opinian of the Security Trustee, be likely to lead to the
presentation of a petition to appoint an administrator in relation to such Chargor (or that
such a petition has been presented or such an administrator has been appointed) or to wind
up such Chargor (or that such a petition has been presented).
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3.4

3.5

4.1

Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3.5 {insolvency Act 1988), the floating charges created
hy this Deed shall {in additicn to the circumstances in which the same will eccur under general law)
automatically be converted {without any notice) inta fixed charges over the assets, rights and property
of any Chargar:

(a) on a resolution being passed or an order being made for the winding up, dissalutian, or
administration of such Chargor;

(b on the appointment of a liquidatar or an administrator (whether out of court or otherwise) to
such Chargor;

(€} on any person levying or attempting to levy any distress, execution or other pracess against
any Charged Property but convarsion will only take place in respect of the relevant Charged
Property;

(d} on such Chargor stopping making payments to its creditors generally or giving notice to

creditors generally that it intends to stop payment;

(e} on the holder of any other Security Intercst over the Charged Property whether ranking in
priarity to or pari passu with or after the charges and security contained in this Deed or such
Chargor appointing, or requesting the appointment of, an administrator or receiver in respect
of such Chargor, provided that if a request is made by such hclder of any other Security
Interest but it is or shall be considered frivalous or vexatinus such reguest shall not give rise
to automatic crystallisation as set out in this Clause 3.3(e}; or

il any floating charge granted by such Chargor to any third party crystallising for any reasan
whatsoever.
No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 (Conversion by natice} in relation
ta any class of any Chargor's assets, rights and property shall not be construed as a waiver or
abandonment of the Security Trustee's rights to give other similar notices in respect of any other class
of assets.

{nsolvency Act 1986

(a) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apglies to the floating charges
created by Clause 3.1 {Floating Charge).

(b) The floating charges created pursuant to Clause 3.1 (Floating Charge} may not be converted
into fixed charges solely by reason of:

{i} the obtaining of a moratorium; or
{ii) anything done with a view to obtaining a moratorium,
under the insolvency Act 1986.

Assignments

Assignments

Each Chargor as continuing security for the payment, discharge and perfermance of the Secured
Obligations assigns and agrees to assigh o the Security Trustee absclutely all its rights, title, interest

EU1/ 500554712.3



DocuSign Envelope ID: 7BB129F9-50A4-4D0OB-879C-45FDA3R35R 2B

4.2

4.3

4.4

4.5

51

and benefit in and to the Assigned Agreements, provided that untit enforcement the relevant Chargor
shall be entitled to continue to deal with the relevant Assigned Agreements and the counterparties to
each of them on 2 basis otherwise consistent with the Finance Documents.

Notice of Assignment
{a) If requested by the Security Trustee, each Chargor shall promptly:

{i) give notice of each such assignment of its right, title and interest {unless waived by
the Security Trustee} in and to the Assigned Agreements by sending a notice
substantially in the form set out in Part Il of Schedule 3 {Notices of Assignment) to
each of the other parties to such Assigned Agreements; and

(i) use alt reasonable endeavours to procure that as soan as practicable after such
request (but in any event no later than 14 Business Days after such request), each
such other party delivers a letter of acknowledgement to the Security Trustee
substantially in the form sct out in Part || of Scheduie 3 (Notices of Assignment).

{b) Any notice required in accordance with Clause 4.2{a) ta be given to any person which is also a
Chargor and any undertaking required in accordance with Clause 4.2(a) to be given to the
Security Trustee by any person which is alse a Chargor need not actually be given, but this
Deed and the Schedules and the execution of this Deed by the relevant Chargor shall be
deemad to constitute such notice ar such undertaking (as the case may be) with respect to
the relevant Assigned Agreement,

Alternative Assignments

To the extent that any such right, title and interest described in Clauses 4.1 (Assignments) and 4.2
{Natice of Assignments) is not assignable or capable of assignment, such assignment purported to be
effected by Clausc 4.1 (Assignments) shall operate as an assignment of any and ali damages,
compensation, remuneration, profit, rent or income which any Chargar may derive from such
Assigned Agreement or be awarded or entitled to In respect of such Assigned Agreements as
continuing security far the payment, discharge and performance of the Secured Obligations at any
time owed or due to the Security Trustee.

Exercise of Rights

(a) Subject ta the provisions of the Finance Documents, prior to the occurrence of an Event of
Default which is continuing, the Security Trustee shall permit the relevant Chargor to exercise
all rights under any Assigned Agreement to which itis a party.

{b) The Chargors shall send copies of all material notices and other information received under
the Assigned Agreements (o the Security Trustee as soon as reasonably practicable following
receipt of the same.

Reassignment

The Security Trustee may, upon written notice to the relevant Chargor, re-assign to such Chargor all of

the Security Trustee’s rights, title and interest in any Assigned Agreement and each relevant Chargor

accepls such re-assignment and re-conveyance.

Undertakings

Duration

The undertakings in this Clause 5 shall remain in farce throughout the Security Period and are given by
each Chargor to the Security Trustee for and on behalf of itself and each other Secured Party.

EU1/ 500554712.3
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5.2 General

{a)

(b)

(€]

Book debts and receipts: Each Chargor shall collect and realise its Book Debts and other
monies and receipts and shall pay the proceeds so realised from Book Debts into a Charged
Account and following an Event of Default which is continuing into such Charged Accounts as
the Security Trustee may from time to time specify and, pending such payment inta a
Charged Account, shall hold those proceeds upon trust for the Security Trustee.

Covenant to perform: Each Chargor shall continuously comply with the terms {both express
and implied) of this Deed and the Assigned Agreements.

Restrictions on dealings: No Chargor shall:

{i} create or permit to subsist any Security Interest of whatsoever nature on any
Charged Property other than a Permitted Security Interest; or

{ii) sell, transfer, grant, lease or otherwise dispose af any Charged Property, other than
any sale, lease, transfer or ather disposal permitted by clause 18.10 (Disposals) of
the Facility Agreement.

5.3 Mortgaged Property

(a)

{b)

EL1/ 500554712.3

Deposit of Title Deeds: Unless already deposited with the Security Trustee pursuant to the
Original Debenture, the Chargors shall deposit and shall procure that all deeds and
documents of title relating to is Mortgaged Property and any property comprised within
Clause 5.4 (Future Acquisitions and Legal Mortgage) are deposited with the Security Trustee
or held pursuant to a salicitor's undertaking which is satisfactory to the Security Trustee in its
absclute discretion.

Environmental matters: £ach Chargor shall:

(i) comply with all applicable Environmental Law including the cbtaining of, and
compliance with, all requisite Environmental Licences {as varied from time to time);

(i) as soan as reasohabiy practicable inform the Security Trustee:

(1) of any actual Enviranmental Proceedings or, as sogn as it becomes aware,
of any potential Environmental Proceedings involving it; and

(2) upon receint, of any communication of whatsoever nature, whether specific
or general and whether from a third party or competent regulatory
authority, served on it cancerning any alleged breach of any Environmental
Law or non-compliance with any Environmental Licence which, if
determined against it, could have a Material Adverse Effect;

(iif) immediately inform the Security Trustee if it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor is
lkely to be entered on any register relating ta land use or to Remedial Warks
affecting land and waters {including registers held by any competent regulatary
authority under section 78R of the Environmental Protection Act 1990 or section 120
of the Water Resaurces Act 1991);

{iv} immediately inform the Security Trustee of the presence of any Dangerous
Substance in, on, at or under or migrating onto or from any Mortgaged Property or
any other property owned or occupied by any Chargor or of any other circumstance,
event ar incident which is likely to give rise to any Environmental Proceedings; and

11
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(d}

(e)

(V) as soon as reascnably practicable inform the Security Trustee of any actual or
proposed variation, modification ar revocation of any requisite Environmental
Licence held by such Chargor and of any refusal to grant or transfer to the Chargor
any Environmental Licence required by it for tha purpose of its businass.

Lease and covenant compliance: Each Chargor shall:

(i) perform all the terms on its part contained in any lease or agreement for lease
comprising a Mortgaged Property or to which the Mortgaged Property is subject;

(i) not do ar omit to do anything as a result of which any lease or agreement for lease
comprising Mortgaged Property or any Premises or to which the Mortgaged
Property or Premises is subject may become forfeit, irritable or otherwise
determinable; and

{iti) properly perform (and indemnify the Secured Parties for any breach of) any
cavenants and stipulation of whatsoever nature affecting the Mortgaged Praperty.

Notices: Within 10 days after the receipt by a Chargor of any application, requirement, order
or notice served or given by any public, locai or other authority relating to any Mortgaged
Property, such Chargar shall:

(i) deliver a copy ta the Security Trustee; and
(it} inform the Security Trustee of the steps taken or proposed to be taken by way of
campliance.

Power te Remedy: In case of default by any Chargor in performing any obligation or other
covenant affecting the Mortgagad Property, that Chargor shall permit the Security Trustee or
its agents and contractors:

(i) to enter the Mortgaged Property;

{ii) to comply with or cbject to any notice served on any Chargor relating to the
Mortgaged Property; and/or

(i} to take any action the Security Trustee may reascnably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to any
such notice.

Repair: Without prejudice to the general ohiigation set out in clause 18.7 {Preservation of
Assets) of the Facility Agreement, each of the Chargors shall keep its Mortgaged Property,
Premises and Fixtures in good and substantial repair and condition and decorative order.

54 Future Acquisitions and Legal Mortgage:

Each Chargor shall:

(a)

{b]

EU1/ 500554712.3

notify the Security Trustee immediately on the acquisition by it of any freehold, heritable or
leaschold or other interest in praperty or of any property held under a lease or sub-lease
{and for the purposes of this Clause 5.4 the date of exchange of contracts for such an
acquisition shall be deemed to be the date of acquisition);

at its cost execute and deliver to the Security Trustee on demand a legal mortgage or, in the

case of property located in Scotland or otherwise governad by Scots law, a standard security
and/or an assignation of rents in favour of the Security Trustee of any freehold, heritable or

12
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(c)

teasehold ar other interest in proparty or of any property held under a lease or sub-lease
which becomes vested in it after the date of this Deed; and

in any event, if applicable, give The Land Registry written notice of this Deed and procure that
natice of it be duly noted in the Registers to each such title.

5.5 Security Shares

(a)

{c]

{d)

(e)

EUL/ 500554712.3

If requested by tha Security Trustee (and provided such request has not already been made
under the Qriginal Debenture), each Chargor shall promptly following such request deposit
with the Security Trustee, or as the Security Trustee may reasonably direct, all bearer
instruments, share certificates and other documents of title or evidence af ownership in
relation to the Group Shares owned by it or in which it has or acquires an interest and their
Related Rights and shall execute and deliver to the Security Trustee ali such share transfers
and other documents as the Security Trustee requests in arder to enable the Security Trustee
or its naminges to be registered as the ownear or otherwise to obtain a legal title to the same
and, without limiting the generality of the foregoing, shall deliver to the Security Trustee
promptly on request executed share transfers for all Group Shares in faveur of the Security
Trustee and/or its nominee(s) as transferees or, if the Security Trustee so directs, with the
transferee left blank and shall procure that all such share transfers are at the request of the
Security Trustee forthwith registered by the relevant company and that share certificates in
the name of the Security Trustee and/or such nominee(s) in respect of all Group Shares are
forthwith delivered o the Security Trustee.

Each Chargor shall provide the Security Trustee with certified copies of all resoiutions and
authorisations approving the execution of such transfer forms and registration of such
transfers as the Security Trustee may reasonably require.

The Security Trustee and its nominee may at any time following an Event of Default which is
continuing exercise or refrain from exercising {in the name of the relevant Chargor, the
registered holder or otherwise and without any further consent or authority from each
Chargor and irrespective of any direction given by any Chargor) in respect of the Security
Shares any vating rights and any powers or rights under the terms of the Security Shares ar
otherwise which may he exercised by the person or persons in whose name or names the
Security Shares are registered or whao is the holder thereof, including alf the powers given to
trustees by the Trustee Act 2000 PROVIDED THAT in the absence of netice from the Security
Trustee each Chargor may and shall continue to exercise any and all voting rights with respect
ta the Group Shares subject always to the terms of this Deed. No Chargor shall without the
previous consent in writing of the Security Trustee exercise the voting rights attached to any
of the Group Shares in favour of resolutions if such resolution has the effect of ehanging the
terms of the Group Shares (or any class of them) or any Related Rights or prejudicing the
security under this Deed or impairing the value of the Security Shares. Each Chargor hereby
frrevocably appoints the Security Trustee or its nomingees as proxy to exercise (as provided in
or permitted by this Deed) all voting rights so long as the Group Shares belonging to it remain
registered in its name.

Each Chargar during the continuance of this security will make all payments which may
hecome due in respect of any of the Security Shares and, in the event of defauit in making
any such payment, the Security Trustee may if it thinks fit make such payment on behalf of
each Chargor. Any sums so paid by the Security Trustee or any other Secured Party shafl be
repayable by the relevant Chargor to the Security Trustee on demand and pending such
repayment shall constitute part of the Secured Obligations.

it is expressly agreed that, notwithstanding anything to the cantrary contained in this Deed,
each Chargor shall remain tiable to cbserve and perform all of the conditions and obligations
assumed by it in respect of the Security Shares and the Security Trustee shali not be under
any obligation or liability by reason of or arising out of the security over the Security Shares

13
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{f

(h)

canferred by this Deed. The Security Trustee shall not be required in any manner to perform
or fulfil any obligation of any Chargor in respect of the Security Shares, or to make any
payment, or ta receive any enquiry as to the nature of sufficiency of any payment received by
them, or to present or file any claim or take any other action to collect ar enforce the
payment of any amount to which they may have been ar to which they may be entitled under
this Deed at any time or times.

Following an Event of Default the Security Trustee shall be entitled to put into force and
exercise immediately as and when it may see fit any and every power possessed by the
Security Trustee by virtue of the security over the Security Shares conferred by this Deed or
available to a secured creditor {so that sections 93 and 103 of the Law of Property Act 15925
shall not apply to this security) and in particular {without limitation):

{i) to sell alt or any of the Security Shares in any manner permitted by law upon such
terms as the Security Trustee shalf in its absolute discretion determine;

(ii) to collect, recover or compromise and give a good discharge for any manies payable
to any Chargor in respect of the Security Shares or in connecticn therewith; and

(iii) to act generally in relation to the Security Shares in such manner as the Security
Trustee acting reasonably shall determine.

Each Chargor agrees that the enforceability of the security over the Security Shares conferred
by this Deed is not dependant an the performance or non-performance by the Security
Trustee of its obligations under any agreement with any Chargor,

immediately on conversion of any of the Group Shares from certificated to uncertificated
form, and on the creation or conversion of any other securities which are for the time heing
comprised in the Security Shares in or into uncertificated form, the relevant Chargor shall give
such instructions or directions as the Security Trustee may require in order to protect or
preserve its security.

Each Chargor shall, promptiy upan receipt of any certificate or ather document evidencing
any entitlement to further Security Shares, deposit it with the Security Trustee together with
such share transfer forms in blank and other documents as the Security Trustee may require.

56 Maintenance of Charged Accounts

{a)

(b)

The Chargors shail maintain the Charged Accounts and execute ail deeds and documents and
do all other acts and things required by the Security Trustee in connection with them and the
Chargors shall maintain such accounts until the security constituted by this Deed has been
discharged.

As soon as reasonably practicable following request by the Security Trustee, each Chargor
shall serve notice an the bank at which each Charged Account is apened (in respect of the
relevant Charged Accounts) in substantially the form set out in Part | of Schedule 8 (Forms of
Motice to Banks and Acknowledgement), and shall use reascnabie endeavours to procure that
tha refevant bank returns the acknowledgement in respect of each Charged Account in the
form set out in Part Il of Schedule 8 {Forms of Natice to 8anks and Acknowledgement} or such
ather form as the Security Trustee may approve in its absolute discretion.

5.7 Charged Account Balances

if requested by the Security Trustee following an Event of Default which is continuing, each Chargor
shall direct the relevant bank(s) to transfer the cleared balance of such Chargor's Charged Accounts to
such account as the Security Trustee shall specify for this purpose from time to time at the end of each

EU1/ 500554712.3
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Business Day to be appiied towards the Secured Obligaticns in the order and manner required
pursuant to the terms of the Facility Agreament.

5.8 Intellectual Property

(a)

(b}

(c)

(d)

(&)

(f)

(g

(h)

EU1/ 500554712.3

Save to the extent permitted by clause 18.8 (Inteflectual Property) of the Facility Agreement
and without prejudice to Clause 13 (Further Assurances), on request by the Security Trustee
each Chargor shall at its own expense promptly execute any decument and do all assurances
acts and things as the Security Trustee may require to procure that the securfty created by
this Deed over the Intellectual Property specified in Schedule 6 (Scheduled Intellectual
Property) is recorded as soon as possible by the Security Trustee in each register in each
jurisdiction in which any such Intellectual Property is registered.

Without prejudice to Clause 13 {Further Assurances), if after the date of this Deed, any
Chargor (i) proposes to register any existing Intellectual Property right in any register in which
it is not already identified as being registered in or {ii} proposes to apply to register any
Intellectual Property right not existing on the date of this Deed, such Chargor shall notify the
Security Trustee and, if the Security Trustee so requires and promptly notifies the Chargor,
such Chargor shall ensure that application is made for the security created by this Deed to be
recorded, and that any such secutity is recorded, at the same time as the application or
registration {as the case may be) of such intellectual Property.

Each Chargor will make registrations and pay all registration fees and taxes necessary to
maintain the Intellectual Property in full force and effect and record its interest in that
Intellectual Property where failure to do so is reasonably likely to have a Material Adverse
Effect.

Each Chargor will take such steps as are necessary (including the institution of legal
proceedings) to police its Intellectual Property in any territaries which are material to its
business to ensure proper use of them and to prevent third parties infringing them and take
such other steps as are reasonably practicable to maintain and preserve its interests in its
Intellectual Property including applying ta register any interests therein in any relevant
register,

No Charger will use or permit the intellectual Property to be used in a way or take any step or
omit to take any step in respect of that Intellectual Property which may materially and
adversely affect the existence or value of the Inteilectual Property or imperil the right of any
Obligor to use such property where such use, permissian ta use or omission is reasonably
likely to have a Material Adverse Effect.

No Chargor shall, without the prior written consent of the Security Trustee, permit any of its
Intellectual Propearty which is registered er subject to an application for registration and
which is necessary far the operations of the Group to be abandaned or canceiled, to lapse
where failure to do so is reasanably likely to have a Material Adverse Effect.

No Chargor shall, without the prior written consent of the Security Trustee, sell, transfer,
license or otherwise dispose of any Intellectual Property save to the extent permitted by
clause 18.10 [Risposals) of the Facility Agreement.

Without prejudice to Clause 5.8(b), if any Intellectual Property which a Chargar believed was
owned whally within the Group (other than any intelleciual Property that is owned by &
member of the Group that is party to the Security Agreement) is not ownad anly by ane or
maore of the Chargors, the Company shall procure that such intellectual Property is brought
within the scope of the security created by this Deed by ensuring that such Intellectual
Property is transferred to a Chargor or by requiring the owning entity or entities to enter into
a Deed of Accession as provided for in Clause 13.2 (Further Subsidiaries).
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5.9 Equipment

{a)

(b)

{c)

(e)

if

(g)

(h)

If required by the Security Trustee, promptly following such request, each Chargor shall
attach to a visible part of each item of Specified Equipment owned by it and with a value in
excess of £10,000 in a permanent manner a clear and distinctive label, no smaller than 3
inches by 4 inches in size comprising the following notice: “This piece of Equipment is subject
to a first legal mortgage in favour of DLP Holdings 5.3 r.). and may not be removed or sold
without their prior written consent.”

Each Chargor shall keep its Equipment in good repair, working order and condition and fit far
its purpose and shall not permit the same to be handled other than by persons properly
qualified and trained or to be overicaded or to be used for any purpose for which the
Equipment Is not designed ar reasonably suitable.

No Chargor will, without the prior written consent of the Security Trustee, make any
modification or permit any modification to be made to the Specified Fquipment if the effect
of such modification may be to reduce the value of the Specified Equipment.

No Chargor wil! permit ar procure any Specified Equipment to be taken out of England and
Wales without the prior written consent of the Security Trustee and then subject only to such
further terms (including the creation of security and provision of a satisfactory legal opinion
in relation ta that new security) as the Security Trustee may require.

Subject to clause 18.3 (Taxation) and clause 18.16 {Insurance) of the Facility Agreement, each
Chargor will promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgaings in respect of the Premises and the Eguipment and on demand
produce evidence aof such payment to the Security Trustee.

Each Chargor will obtain ail autharisations from time to time required for the use and
operation of the Equipment and not to do or permit ta ba done any act or omission whereby
the Equipment or the use of it would contravene regulations for the time being in force.

Each Chargor wilt forthwith notify the Security Trustee of any loss, theft, damaga or
destruction to the Specified Equipment.

Fach Chargor will give the Lender such information concerning the locatian, condition, use
and operation of the Specified Equipment as the Security Trustee may require and to nermit
any persons designated by the Lender at all reasonabie times to inspect and examine the
Specified Equipment and the records maintained in connection with it.

Each Chargar will ensure that the Premises are suitable for the use or starage of the Specified
Eguipment, and will keep the Specified Equipment at the Premises.

Each Chargor will procure in favour of the Security Trustee fram any person with a
praprietary interest or encumbrance (including any owner, leasehalder or chargee) in any
real or personal property to which the Specified Equipment might became affixed, or with
which title to the Specified Equipment might merge, an acknowledgement prior to such fixing
or merger that their rights and remedies will only be exercised subject to the Security
Trustee’s rights in the Specified Equipment and, in particular, but without {imitation to the
generality of the foregoing, the right of the Security Trustee, its delegates or agents to enter
upon any such property to remove the Specified Equipment notwithstanding that it might be
affixed ta, or have merged with, any real or personal property.

5.10 Notice of fixed charge over Tax and VAT to HMRC

if requested by the Security Trustee, each Chargor shali promptly notify HM Revenue and Customs of
the fixed charges created pursuant ta Clause 2.1{b){ix).

EU1/ 500554712.3
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5.11

7.1

7.2

7.3

People with Significant Control regime
Each Chargor shall (and shall ensure that each other member of the Group will):

{a) within the relevant timeframe, comply with any notice it receives pursuant to Part 21A of the
Companies Act 2006 from any company incarporated in the United Kingdom whose shares
are the subject of Security Interests in favour of the Security Trustee; and

{b) promptly provide the Security Trustee with a copy of that notice.
When Security Becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of sale
and other powers conferred by section 101 of the Law of Property Act 1925, as varied or amended by
this Deed, shail be immediately exercisable upon and at any time after the service of a notice under
clause 19.13 (Acceleration} of the Facility Agreement. During that period, the Security Trustee may in
its absolute discretion enforce all or any part of the security in any manner it sees fit.

Enforcement of Security
General

{a) For the purposes of all powers implied by statute, the Securcd Obligations are deemed to
have become dug on the date of this Deed.

(b) Section 103 of the Law of Property Act {restricting the power of sale} and section 93 of the
Law of Property Act 1925 (restricting the right of conselidation) do not apply to the security
constituted by this Deed.

{c) The statutory powers of leasing canferred on the Security Trustee are extended so that,
without the need to comply with any provision of section 99 or 100 of the Law of Property
Act 1925, the Security Trustee is cmpowered to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Trustee may think fit.

Agent of the Chargors

For all purposes each Receiver is deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925, Every Receiver shall be the agent of the Chargor in
respect of which he was appointed unless and until a liquidator shall be appointed of that Chargor,
where after such Recelver shall act as principal but shall not become the agent of the Security Trustee.
That Chargor alone shall be responsible for the Receiver's contracts, engagements, commissions,
omissions, defaults and losses and for lizbilities incurred by him save as may arise through the
Receiver’s gross negligence ar wilful misconduct. The Security Trustee shall not incur any liability of
whatsoever nature (either to the Chargors or to any other person) by reasan of the Security Trustee
making his appointment as a Receiver or for any other reason.

Contingencies

It the Security Trustee enforces the security constituted by this Deed at a time when nc amounts are
due to any Secured Party under the Finance Documents but at a time when amounts may or will
hecame so due, the Security Trustee (or the Receiver) may pay the proceeds of any recoveries
effected by it into a Charged Account.

EULf 500554712.3
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7.4

1.5

7.6

1.7

2.1

Mortgagee in Possession - No Liahility

Neither the Spcurity Trustee nor any Receiver will be liable, by reason of entering into possession of
any Charged Property, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might otherwise be liable.

Privileges

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and immunities
conferred by the Law of Property Act 1925 on mortgagees and receivers when such receivers have
been duly appointed under that Act, except that section 103 of that Act does not apply.

Pratection of third parties

No person (including a purchaser} dealing with the Security Trustee or a Receiver or its or his agents
need enguire:

{a) whether the Secured Obligations have become payable;

{h) whether any power purported to be exercised has become exercisable;

{c) whether any money remains due; or

{d) how any money paid to the Security Trustee or to the Receiver is to be applied.

Redemption of prior Mortgages

Al any time after the security constituted by this Deed has become enforceable, the Security Trustee
or any Receiver may, in the case of the Security Trustee at the sole cost of the Chargors (payable to
the Security Trustee on demand} and in the case of a Receiver as an expense of the Receiver's
receivership:

{a} radeem any interest by way of security for tha time being and from time to time ranking in
point of security in priority to any of the security constituted by this Deed; and/or

(b) {in the case of a redemption by the Security Trustee) procure the transfer of that interest by
way of security to itself; and/or

(¢} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which once so
settied and passed shall be conclusive and binding an the Chargors.

Receivar
Appointment of Receiver

At any time after the security constituted by this Deed becomes enforceable, or, at any time if so
requested by any Chargor in writing, the Security Trustee may {but shal! not be ohliged) without
further notice from time to time, and notwithstanding that, if such be the case, one or more than one
Receiver shall have been appointed in respect of all or any of the Charged Property pursuant to this
clause and not removed from such Charged Property, appoint in writing, under the hand of any
manager of the Security Trustee, a Receiver of the Charged Property or part of it and, where so
requested by a Charger, whether or not the relevant Charged Property shall belong to that Chargor,
but, in the circumstances described in Clause 3.2(a), only over the Charged Property specified in the
notice referred to in that clause. The Security Trustee may not exercise the rights conferred by this
Clause 8.1 to the extent to which such exereise would be inconsistent with any law or regulation.

EU1/ 500554712.3
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8.2 Relationship with the Security Trustee

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be it
express or implied) upon a Receiver of any Charged Property may, after the security created by this

Deed ha
Praperty

{a)

s berome enforceable, be exercised by the Security Trustee in relation to any Charged
either:

without first appointing a Receiver; or

{b) notwithstanding the appointment of a Receiver.
83 Removal
The Security Trustee may by writing under its hand (subject to section 45 of the insolvency Act 1986):
(a) remove any Receiver appointed by it; and
(b) whenever it deems it necessary or desirable, appoint 2 new Receiver in the place of any
Receiver whaose appointment may for any reason have terminated.
8.4 Remuneration
The Sccurity Trustee may, from time to time, fix the remuneraticn of any Receiver and direct payment

of the same out of monies accruing to him in the excreise of his powers, authorities and discrctions hy
or pursuant to this Deed, but the Chargor in respect of which any Receiver shall have been appointed
shall alone be liable for the payment of that remuneration.

9. Powers of Receiver

9.1 General

(a)

EU1/ 500554712.3

In addition to those conferred by the Law of Property Act 1925 on any recelver appointed
under that Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set out in this Deed. The powers, autharities and discretions conferre¢ by or
pursuant to this Deed in relation to the Charged Property on the Security Trustee or any
Receiver shall be in addition to, and not in substitution for, the powers conferred on
mortgagees or receivers under the Law of Property Act 1925, and, where there is any
ambiguity or conflict between the powaers, authorities and discretions cantained in that Act
and those conferred by or pursuant to this Deed, tha terms of this Deed shail prevail,

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 individually and to the exclusion of any other Receivers.

A Receiver whao is an administrative receiver of a Chargor has all the rights, powers and
diseretions of an administrative receiver under the insalvency Act 1986.

A Recetver may, in the name of the relevant Chargor if he so wishes:

{i) do all other acts and things which he may consider necessary or desirzble for
realising any Charged Property or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed; and

{if) do and exercise in relation to any Charged Property all the powers, authorities and

things which he would be capable of exercising as if he were its absolute beneficial
owner.
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

5.9

Borrow and Lend Money

A Receiver may raise and borrow money {either unsecured or on the security of any Charged Property,
either in priority to, pari passu with, or subsequent to, the security constituted by this Deed or
otherwise) and may lend money either with or without security in the case of either borrowing or
lending money an any other terms and for whatever purpose which he thinks fit. No persan lending
that money need enguire as to the propriety or purpose of the exercise of that power or to check the
applicatian of any money so raised or borrowed.

Carry on Business

A Receiver may carry on, manage or concur in the carrying on or managing of, the business for the
time being and from time to time of the relevant Chargor in such manner as he may think fit,
including, without limitation, power to perform, repudiate, rescind, campromise, amend or vary any
contract, instrument or agreement to which the relevant Chargor shall far the time being and from
time to time be a party.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, guestions and demands with or by any person who is or claims to be a creditor of the
relevant Chargor or relating in any way to any Charged Property.

Employees

Fither in cannection with any exercise by the Receiver of his powers by or pursuant to this Deed or
otherwise for any purpose connected with any of the Charged Property, a Recelver may:

(a) appoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon stch terms as to remuneration or otherwise as he may think proper; and

{b) discharge any such persons appointed by the relevant Chargor.

Leases

A Receiver may grant, or cancur in the grant of, any leases ar licences of any Charged Property for any
term oh any terms which he thinks fit {including at a rent or fee with or without a premium) and may
accept a surrender of any lease or licence of any Charged Property on any terms which he thinks fit
(inciuding tha payment of money to 2 lessee or licensee ar a surrender),

Legal actions

A Receiver may bring, prosecute, enferce, defend and abandon all actiens, suits and proceedings to
the relevant Chargor or its Charged Property as he thinks fit.

Possession

A Receiver may teke immediate possession of, get in, and/for collect the Charged Progperty of the
relevant Chargor and, for that purpose, to enter upon its property or any other premises at which its
Charged Praperty is for the time being and from time to time located and sever, dismantle or remave
the same or any fixtures for the time being and from time to time from such Charged Property without
being liable for any loss or damage thereby occasioned.

Protection of Assets

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

EU1/ 500554712.3
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9.10

9.11

9.12

9.13

9.14

{a) make and effect, and concur in the making and effecting of, all repairs, maintenance,
decaraticn, provision of all services (including fighting, heating and cleansing} structural and
other alterations, improverments, additions and devalapment in or to the Charged Property
and do anything else in connection with the Charged Praperty which he may think fit or which
he may deem proper for the efficient use ar management of the Charged Property, as well as
for the protection as for the improvement of the Charged Property or for the protection of
the security hereby constituted;

{b) commence and/or complete any building operations on the Mortgaged Property, or other
Charged Property;

{c] apply for and maintain any planning permission, building regulation, approval or any other
permission, consent ar licence in relation to the Charged Property; and

{d) effect and maintain the insurances.

Receipts

A Receiver may give valid receipls for all monies and execute all deeds or documents (with full power
to convey any assets sold in the name of the relevant Chargor) as may be necessary or agpropriate in
the name of, or en behalf of the relevant Chargor for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed and to use the name
of the relevant Chargor for all ar any of such powers, authorities and discretions, for which purpose
the relevant Chargor hereby irrevacably anpoints every such Recelver to be its attorney.

Sale of assets

A Receiver may sell, exehange, convert into money and yealise any Charged Property by public auction,
tender or private treaty in any manner and on any terms and with or without such advertisement and
in such Iot or lots and together or separately as the Receiver thinks fit. The consideration for any such
transaction may consist of cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by instalments spread over
such period as the Receiver thinks fit. Fixtures may be severed and sold separately from the praperty
containing them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may promote the formatian or purchase of, or concur in the promotion of the farmation or
purchase of, a subsidiary and/or subsidiaries of any Chargor with a view to the same purchasing,
ieasing, licensing or atherwise acquiring all or any of the assets of that Chargor and the Receiver may
sell, lease, license or otherwise dispose all or any of the assets of that Chargor to such subsidiary or
subsidiaries on such terms as he shall think fit.

Exercise of Rights

A Receiver may exercise or permit the relevant Chargor or any nominee of the relevant Chargor to
exarcise any pawers of rights incidentai to the ownership of its Charged Property in such manner as
the Receiver may think fit and, in particular (as regards any shares, stock or other securities for the
time being and from time to time included in its Charged Property}, any rights for the time being and
from time to time attached thereto.

Uncalled capital

A Recelver may call up all or any portion of any uncalled capital of a Chargor.

EU1/ 500554712.3
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.15 Professional advice

A Receiver may appoint a solicitor or accountant or ather professionally qualified person to advise ar
assist it in the exercise of any of the powers, autharities and discretions by or pursuant to these
presents or atherwise for any purpose connected with its Charged Property, and may discharge any
such person.

9.16 Seali

A Receiver may use a Chargor's seal.

9.17 Intellectual Property

(a)

(b)

EU1/ 500554712.3

A Receiver may, in addition to the rights and powers conferred in relation to Intellectual
Property under Clauses 9.1 to 9,16, in respect of any Intellectual Property:

i) make such registrations and pay such fees, renewal fees, registration taxes and
similar amounts as he thinks fit to keep such Intellectusl Fronerty in force;

{if} take such steps as he thinks fit (inclugding the institution of legal proceedings and the
incurring of advertising expenditure) to police such Intellectual Property in any
territory and to prevent third partics infringing it and otherwise to maintain and
preserve its value; and

(iii} if he thinks fit, abanden or cancel such Intellectual Property or permit its registration
(or application for registration) in any jurisdiction to lapse or to permit it to became
liable to a claim for abandanmaent for non-use or otherwise.

To the extent that applicable law impases duties on a Receiver to exercise remedies in
respect of any Inteflectual Property in a commercially reasonable manner [which duties
cannot be waived under such law), each Chargor acknowledges and agrees that it is not
commercially unreasonable for a Receiver:

(i) to fail to incur expenses reasonably deemed significant by the Receiver to prepare
Intellectual Property for disposition;

(i} to ebiain or, If not required by other law, to fall to obtain consents of any
governmentat authority or other third party for the collection or disposition of
Intellectual Property to be collected ar disposed of;

{iii) to advertise dispasitions of Intellectual Property through publications or media of
generai circulation;

{iv) to contact other persons, whether or not in the same business as Chargors for
expressions of interest in acquiring alt or any portion of the Intellectual Property;

(v) to hire one or mote professional auctioneers to assist in the disposition of
Intellectual Property, whether or not the Intellectual Property is of a specialised
nature;

{vi} to dispose of Intellectual Praperty by utilising Internet sites that provide for the

auctior of assets of the types included in the Intellectual Property or that have the
reasonable capability of doing so, or that match buyers and sellers of assets;

{vii} to disclaim disposition warranties;
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10.

i1,

12.

{viii) to purchase insurance or credit enhancements to insure a Receiver against risks of
loss, collection ar disposition of Intellectual Property or to provide to a Receiver a
guaranteed return from the collection or disposition of Intellectual Property;

{ix} to the extent deemed appropriate hy a Receiver, to obtain the services of other
brokers, investment bankers, consultants and other professionals to assist a Receiver
in the collection ar disposition of any of the Inteilectual Property.

{c) Each Chargor acknowledges that the purpose of this Clause 9.17 is to provide non-exhaustive
indicaticns of what actions or omissions by a Receiver would not he commercially
uhreasonahle in a Receiver’s exercise of remedies against the Intellectual Property and that
other actions or omissions by a Receiver shall not be deemed commercially unreasenable
solely on account of not being indicated in this Clause 9.17. Without limitation of the
foregaing, rothing contained in this Clause 9.17 shall be construed to grant any rights to any
Chargor or to impose any duties on a Receiver that would not have been granted or imposed
by this Deed or by applicable law in the absence of this Clause 9.17.

Application of Proceeds

Any monies received by the Security Trustee or any Recelver after this Deed has become enforceable
shall be apptlied in the following order of priority (but without prejudice to the right of the Security
Trustee to recover any shartfall from the Chargors):

(2) in satisfaction of or provision for all costs and expenses incurred by the Security Trustee ar
any Receiver and of all remuneration properly due to any Receiver under this Deed;

(b) in or towards payment of the Secured Obligations or such part of them as is then due and
payable to the Secured Parties in accordance with clause 23.1 {Order of Application) of the
Facility Agreement; and

() in payment of the surplus {if any) to any Chargor or other person entitled to it
Expenses and Indemnity

Each Chargor shall, within three Business Days of demand, pay the amount of alf costs and expenses
(including legal fees and VAT) incurred in cannection with the enforcement of, or the preservation of
any rights or discretions, under this Deed by the Security Trustee, or any Receiver, atterney, manager,
agent or other persan appainted by the Security Trustee under this Deed or by statute, and keep each
of them indemnifiad against any failure or delay in paying the same.

Delegation

The Security Trustee and any Receiver may, for the time being 2nd from time to time, delegate by
power of attorney or in any other manner (including undar the hand of any manager of the Security
Trustee) to any person any right, power or discretion exercisable by the Security Trustee ar such
Receiver (as the case may be) under this Dead. Any such delegation may be made upon the terms
{including power to sub-delegate} and subject to any regulations which the Security Frustee or such
Receiver {as the case may he} may think fit. Neither the Security Trustee nor any Receiver will be in
any way liable or responsible to any Chargor for any loss or liability arising from any act, default,
omission of misconduct on the part of any such delegate or sub-delegate who shall be entitled to all
the indemnities to which his appointor is entitied under this Deed.

EUL/ 300554712.3
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13. Further Assurances
131 Generai

Each Chargor shall, at its own expense, execute and do all such acts, deeds and things {including
payment of alt stamp duties, stamp duty land tax and registration fees) the Security Trustee or a
Recaivar may reasonably require for:

{a) fully and effectively creating, perfecting or better perfecting or protecting or better
protecting and/or registering the security intended to be created by this Deed or any
standard security (and/or assignation of rents relating to property located in Scotland) over
any Charged Property; and

(b} after the security constituted by this Deed has become enforceable, facilitating the realisation
of any Charged Property or the exercise of any right, power ar discretion exercisable, by the
Security Trustee or any Recejver in respect of any Charged Property, including the execution
of any transfer, conveyance, assignment or assurance of any property whether to the Security
Trustee or to its nominecs, and the giving of any notice, order or direction and the making of
any registration, which in any such case, the Security Trusiee may think nccessary or
desirable.

13.2 Further Subsidiaries

{a) Each Chargor undertakes to ensure that each company which is required to grant security
pursuznt to the terms of the Facility Agreement, and which becames z Subsidiary (whether
direct or indirect) of any Chargor after the date of this Deed shall, as soon as reasonably
practicable upon being raguired to da so by the Security Trustee execute a Deed af Accession
in substantially the form set out in Schedule 9 (Deed of Accession) {and such other security
documents in relation to property located in any jurisdiction other than England and Wales
required by the Finance Documents ar the Security Trustee) and such company shail on the
date which such Deed of Accession Is executed by it become a party to this Deed in the
capacity of a Chargor and this Deed shall be read and construed for all purposes as if such
company had been an original party to this Deed as a Chargar (but for the avoidance of doubt
the security created by such company shall be created on the date of the Deed of Accession).

{b) The Security Trustee may specify any amendments ar changes to the farm or manner in
which any such new Chargor gives such security provided it is no more onerous than the
terms hereof or, in the case of property located in Scotland or otherwisc governed by Scots
law or the laws of any other jurisdiction, the existing agreed form of the applicable security
document {including an acceptance of a limit on the lizbility of such new Chargor) which in
the reasonable opinion of the Security Trustee is necessary in order that such security may
lawfully be given.

(c} The Company shall procure that all registrations or ather steps necessary to perfect any
security created by a Deed of Accession or other applicable security document are completed
as soon as is practicable after its exeeution and in any event within any applicable time limit.

{d) Each Chargor (other than the Company) by its execution of this Deed or any Deed of
Accession, irrevacably appoints the Company to execute an its behalf any Deed of Accession
without further reference to or the consent of such Chargor and such Chargor shall be hound
by any such Deed of Acgession as if it had itself executed such Deed of Accession.

(e) Without limiting the other provisions of this Clause 13.2 (Further Subsidiaries), each Chargor
acknowledges that any Subsidiary which executes a Deed of Accession will become bound by,
and entitled to the benefit of all provisions of this Deed applicable as between the Chargors
themselves.

EL1/ 500554712.3
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14,

15.

15.1

15.2

15.3

i5.4

Power of Attorney

Each Chargor, by way of security, itrevocably and severally appoints the Security Trustee, each
Receiver and any of their delegates or sub-delegates to be its attorney and on its behalf and in its
name or otherwise to execute and do all such acts, deeds and things which such Chargor is abliged to
take under this Deed and generally, on its behaif and in its name, to exercise all or any of the powers,
authorities and discretions conferred by or pursuant ta this Deed on the Security Trustee or any
Receiver. Each Chargor hercby ratifies and confirms and agrees to ratify and confirm whatever any
attorney does or purports ta do pursuant to its appointmeant under this clause.

Continuing Security
Additional Security

The security constituted by this Deed is in addition to and is not in any way prejudiced by any other
security now or subsequently held by the Security Trustee for any of the Secured Obligations,
including but not limited toa the Qriginal Debenture.

Continuing Security

The security constituted by this Deed is continuing and will extend to the ultimate balance of all the
Secured Obligations, regardless of any intermediate payment or discharge in whole or in part.

Reinstatement

If any payment by a Chargor or any discharge given by the Security Trustee {whether in respect of the
obligations of any Obtigor or any security far those obligations or otherwise) is avoided or reduced as a
result of insofvency ar any similar event:

{a) the liability of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not oceurred; and

{b) the Security Trustee shall be entitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had not
occurred.

Waiver of defences

The ebligations of each Chargar under this Deed will not be affected by an act, omission, matter or
thing which, but for this clause, weuld reduce, release or prejudice any of its obligations under this
Deed (without limitation and whether or not known to it or the Security Trustee) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor or cther person;

(b} the release of any other Obfigor or any ather person under the terms of any composition or
arrangement with any creditor of any Obligar or any other person;

(c} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligar or other
persan ar any non-presentation ar non-chservance of any formality or other reguirement in
respect of any instrument or any failure ta reatise the full value of any security;

(d) any incapacity or lack of pawer, authority ar legal persanality of or dissolution or change in
the members or status of an Obliger or any other person;

(&) any amendment (however fundamental} or replacement of a Finance Document gr any cther
document or security;

EU1/ 500554712.3
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15.5

156

15.7

16.

16.1

16.2

(f) any unenforceabifity, illegality or invalidity of any obligation of any person under any Finance
Document or any other document or security; or

(4] any insolvency or similar proceedings.
immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee ta proceed against or
enforce any other rights ar security or claim payment from any person before enforcing the security
constituted by this Deed. This waiver applies irrespective of any law or any provision of a Finance
Dorument to the contrary.

Appropriations
Until all the Secured Obligations have been Trrevocably paid in full, the Security Trustee may:

(a) refrain from applying or enfarcing any other manies, security or rights held or received by the
Security Trustee in respect the Secured Obligations, or apply and enforce the same in such
manner and order as it sees fit {(whether against the Secured Obligations or atherwise) and no
Chargor shall be entitled to the benefit of the same; and

{h) hoid in an interest-bearing suspense account any monies received from any Chargor or on
account of any Chargor’s liability in respect of the Secured Gbligations.

Deferral of Chargars' rights

Until all the Secured Obligations have been irrevocably paid in full and unless the Security Trustee
otherwise directs, no Chargor will exercise any rights which it may have by reason of performance by it
of its obligations under the Finance Documents:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor's chligations under the
Finance Documents; and/or

{c) to take the benefit {in whole or in part and whether by way of subrogation or otherwise} of
any of the Secured Party’s or Security Trustee's rights under the Finance Documents or of any
pther guarantee or security taken pursuant to, or in connection with, the Finance Documents
by the Security Trustee or any other Fihance Party.

Miscellaneous

Covenant to pay

Each Chargar shall pay or discharge the Secured Obligations in the manner provided for in the Facility
Agreement and in any other document creating or evidencing the Secured Obligations and/or
otherwise as agreed from time to time.

The Land Registry

In respect of the Martgaged Property, if requested by the Security Trustee, each Chargor undertakes
ta make or procure that there is made due application to the Chief Land Registrar {at the same time as
registering each legal mortgage in Clause 2.1(a)):

(a) for a restriction in the following terms to be entered on the Register of Title relating to any

Mortgaged Praperty registered at The Land Registry in its name and against which this Deed
may be noted:

EU1/ 500554712.3
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16.3

16.4

16.5

16.6

17.

i8.

“No disposition of the registered estate by the proprietar of the registered estate is to be
registered withgut a written consent signed by the proprietor for the time being of the
charge dated [ | 2022 in favour of DLP Haldings 5.4 r.l. referred to in the charges register.”;

and
(b} to enter into an obligation to make further advances on the register of title relating to it.
New Accounts

If the Security Trustee receives, ar is deemed to be affected by, notice, whether actual ar constructive,
of any subseguent charge or other interest affecting any Charged Property and/or the proceeds of sale
of any Charged Property, the Security Trustee may open a new account for any Chargor. If the
Security Trustee does not open a new account, it shall nevertheless be treated as if it had done so at
the time when it received or was deemed to have received natice. As from that time all payments
made to the Security Trustee will be credited or be treated as having been credited ta the new
account and will not operate to reduce any amount for which this Deed is security and, furthermare,
the Security Trustee shall be under nao obligation to advance any maonies or provide or continue to
provide any credit facility to any Borrower.

Tacking

The Security Trustee covenants with each Chargor that it shall perform its obligations under any
document creating or evidencing the Secured Obligations (including any cbligation to make available
further advances).

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate Deed
relating to such Chargar to the intent that if any Security Interest created by any other Chargor in this
Beed shall be invalid or liable te be set aside for any reason, this shall net affect any Security Interest
created under this Deed hy such first Chargor.

Invalidity

If, at any time, any provision of this Deed is or becomes invalid, illegal or unerforceable 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.

Release

Upen the cxpiry of the Security Period (but not otherwise), the Security Trustee shall, at the request
and cost of the Chargors, take whatever action is nacessary to release the Charged Property from the
security constituted by this Deed and/or reassign the benefit of the Charged Property to the Chargors.
If the Security Trustee is of the opinion that any payment made in or towards the discharge of any of
the Secured Obligations is capable of belng avoided or set aside under any law applicable to
liguidation, administration, receivership or insolvency, then the Security Trustee may defer taking the
actian contemplated by this Clause Error! Reference source hot found. for such perind as it may deem
appropriate. The Chargors shall, within three Business Days of demand by the Security Trusiee,
reimburse the Finance Parties for the amount of all costs and expenses (including legal fees)
reasonably incurred by any Finance Party in responding to, evaluating, negotiating or complying with
that request.

Rights and Remedies

The rights of the Security Trustea under this Deed are cumulative, may be exercised as often as
considered appropriate and are in addition to the general law. Such rights {whether arising hereunder

EU1/ 500554712.3
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20.

21.

22,

or under the general faw) shall not be capable of being waived or varied otherwise than by an express
waiver or variation in writing and, in particutzr, any failure to exercise or delay in axercising any of
such rights shall not operate as a waiver or variation of that ar any cther such right, any defective or
partial exercise of any such rights shall not preclude any other ar further exercise of that or any ather
such right, and no act or course of conduct or negetiation by the Security Trustee or on its behalf shall
in any way preclude it from exercising any such right or constitute a suspension or any variation of any
such right.

Notices

Any notice or other communication to be made or given under this Deed shall be made or given, and
shall be deemed to have been receivad, in accordance with the provisions of clause 28 {Notices) of the
Facility Agreement.

Counterparts

This Deed may he executed in any number of counterparts and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

Governing Law

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

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including 2 dispute regarding the existence, validity or termination of this Deed) (a
Dispute). The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary.

This Deed has been entered into as a deed on the date stated at the beginning of this Deead.

EU1/ 500554712.3
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SCHEDULE L
The Chargors

“ii TheChargors o ]

- Registration number {or equivalent, if any) =

Fiybe Limited ' 12875147

Thyme ParentCo Limited 12871710

EU1/ 500554712.3
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SCHEDULE 2
Maortgaged Property

FE Address

© % Title Number <~

Freghold Property

None as at the date of this Deed.

Leasehold Property

None as at the date of this Deed.

EU1/ 500554712.3
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EU1/ 500554712.3

SCHEDULE 3
Notices of Assignment

Part |
Assigned Agreements

None as at the date of this Deed.
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Part Il

Notice of Assignment and Acknowledgement

Ta: Contract third party/Insurer

Date:

Dear Sirs

We, as Chargor, give notice that by a debenture dated [ | 2022 between, among others [Company], certain of
its subsidiaries and DLP Holdings S&.r.! {the Security Trustee) [the Debenture) we have assigned the
fContracts/insurances] detailed in the annex to this letter and all our interest (including the benefit of ali
money owing to or to become owing to us and all interest therein) under and in respect of such
[Contracts/Insurances).

We authorise you to issue a letter of undertaking, in the form attached, ta the Security Trustee and to act on
the instructions of the Security Trustee in the manner provided in that letter without any further reference to
or autharisation from us.

We shalt continue to be responsible to perform our obligations under the [Contracts/Insurances).

Yours faithfully

For and on behalf of
[Chargor]

Annex

(=]

EU1/ 500554712.3
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Ta:

Nate:

Dear Sirs

DLP Holdings S.ar.l.

Letter of undertaking

In accordance with an assignment made by [Chargor] (the Company) dated [e] 20[#] and in consideration of
you agreeing to the Company continuing the [contractsfinsurances] detailed in the notice of assignment from
the Company to us dated [#] 20[e] {the [Contracts/Insurances]) we undertake:

(a)

(k)

{d)

[to note your interest as mortgagee and sole loss payee an the Insurances;)

ta disclose to you without any reference to or further authority from the Company such information
relating to the [Contracts/Insurances] as you may at any time request;

with effect from the date of your receipt of a notice from you that an Event of Default has occurred
and is outstanding:

not to [release/terminate] any of the [Contracts/Insurances] on request by the Company without your
prior written consent; and

[to pay all claims payable under the Insurances to you unless you otherwise agree in writing except as
required by law.}

We acknowledge and confirm that:

you are zn assignee of the Chargor and may severally enfarce all rights and benefits assigned to you
against us and shall not be abliged to join any other person in any action to enforce the same;

we have not received notice of any previous assignments or charges of or over any of the rights,
interests and benefits in and to the payments under the [Contract/Insurances);

we have not claimed or exercised any right of set-off, counterclaim or other right relating to any
payments arising under the [Contract/Insurances), have no outstanding right to claim or exercise any
right of set-off, counterclaim ar any other right relating to any payment arising under the
[Contract/Insurances] and hereby waive any such rights which we may have in the future: and

no amendment, variation, termination, waiver or release of any rights, interest ana benefits in and ta
any payments arising under the [Contracts/Insurances] shall be effective without your prior written
consent,

This letter shall be governed and construed in accordance with English law.

Yours faithfully

For and an behalf of
[Contract third party/insurer]

EU1/ 5005354712.3
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SCHEDLULE 4
Group Shares

Flybe Limited (previously 20,000,000 Ordinary Shares o.f £1 each Thyme ParentCo Limited
Thyme Opco Limited)

EU1/ 5005547123
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SCHEDULE 5
Specifled Equipment

None as at the date of this Deed.

EU1/ 500554712.3
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SCHEDULE 6
Scheduled Intellectual Praperty

EL1/ 500554712.3
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Domain Names

Owner — Flybe Limited:

Domain names registerad with Virgin Media:
flybe.com

flybe.co.uk

fiybe.org.uk

Domain names registered with C5C Glabal:
flybe.biz
flybe.co.gg
flybe.co.je

flybe.de

flyhe.es

flyhe.eu

flybe.fr

flybe.gg

flybe.ie

fiybe.info

fiybe.je
flybe.me.uk
flyhe.mobi
flybe.net

flyhe.org

flybe tv

flybe.xxx
flyheacademy.co.uk
flyheacademy.com
flybeair.biz
flybeair.co.uk
flybeair.com
flybeair.net
fiybeair.arg
flybeairline.biz
flybeairline.co.uk
flybeairline.com
flybeazirline.net
flybeairline.org
flybeapd.co.uk
flybeapd.com
flybebreaks.co.uk
flybe-breaks.co.uk
flybehreaks.com
flybe-breaks.cam
flybebusiness.co.uk
flybebusiness.com
fiybebusiness.org
fiybecarhire.co.uk
flybecarhire.com
flyheengineering.co.uk
flybeengineering.cam
flybeflights.co.uk
flybeflights.com

EU1/ 500554712.3
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flybeflights.net
flybeflights.org
flybefranchises.co.uk
flybefranchises.cam
flybegifts.ca.uk
flybegifts.com
flybegiftvouchers.co.uk
flybegiftvouchers.com
flybegroups.co.uk
flybegroups.com
fiybegroups.net
flybegroups.org
flybeholiday.com
fiybehotels.co.uk
fiybehotels.com
fiybeinsurance.co.uk
flybeinsurance.com
flybejobs.biz
flybejobs.co.uk
flybejobs.eu
flybejobs.info
flyhejohs.mobi
flybejobs.net
flybejobs.org
flyhemanuals.com
flybeonline.co.uk
flybeonline.com
flybeoniine.net
flybeoniine.org
flybeparking.co.uk
flybeparking.com
flybepilots.hiz
flybepilots.co.uk
flybepilats.com
flybepilots.eu
flybepilots.info
flybepilots.mobi
flybepilots.net
flyhepilots.org
flybeshopping.co.uk
flybeshopping.com
flybeski.co.uk
flybeski.com
flybe-ski.com
flybestinks.com
flybesucks.com
flybetaxis.co.uk
flybetaxis.com
flybe-training.co.uk
flybetraining.com
flybe-training.com
flybeuk biz
flybeuk.co.uk
flyheuk.com
flybeuk.net
flybeuk.org
flybeuncovered.com

EU1/ 500554712.3
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flybevacancies.hiz
flybevacancies.ca.uk
flybevacancies.com
flybevacancies.eu
flyhevacancies.infg
flybevacancies.maobi
flybevacancies.net
flybevacancies.org
flybevouchers.co.uk
flybevouchers.cam
ihateflybe.com
itflybe.com
myflybe.com
thefiybe.com

EU1/ 5005547123
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SCHEDULE 7
Charged Accounts

. AccountHolder

- Bankand Branch Address .-

Flybe Limited The Co-operative Bank
PO Box 250

Skelmersdale

WNE 6WT

Fiybe Limited HSBC Bank PLC
P.0O. Box 68, 130 New 5t,
West Midlands, B2 41U,

Birmingham

EiJ1/ 5005547123
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SCHEDULE 8
Forms of Notice to Banks and Acknowledgement

Part | - Form of Account Notice

[Date]

To: { 1
f ]

Attention: [ i

Deaar Sirs,

[Nome of chargor] (the Company) hereby give notice to [name of bank] (the Bank) that by a Debenture dated

2022 {the Deed), the Company charged to DLP Holdings $.a r.l. as Security Trustee by way
of first fixed charge all the Company's rights, title, interest and benefit in and to the following account(s) held
with the Bank and alt amounts standing to the credit of such account(s) from time to time:

Account No. [ 1, sort cade [ ]
Account Na. { i, sort code [ ]

[Repeat as necessary]

{the Charged Account(s)).

Please acknowledge receipt of this letter by returning a copy of the attached letter an the Bank's headed
notepaper with a receipted copy of this notice forthwith, to DLP Holdings §.2 r.l. and to the Company at the

address given ahove, attention [e].

Yours faithfully

for and on behaif of
[the relevant Chargar]

EUI/ 500554712.3
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Part Il - Form of Account Acknowledgement

[On the Headed Notepaper of Bank]

[Date]

To: DLP Holdings S.a r.l.
{the Security Trustee)

Dear Sirs,

[Name of Barrpwer] (the Company)

We refer to the notice dated [#] from the Company with respect to the charge which it has granted to the
Security Trustee over the Charged Accounts listed therein (the Natice). Terms not defined in this letter shall
have the maanings given to them in the Notice.

We hereby acknowledge that the Company has charged ta the Security Trustee all of its rights, titie, interest
and benefit in and to the Charged Accounts. We hereby irrevocably undertake that, upon receipt of notice by
us from the Security Trustee that an Event of Defauit {as defined in the Deed) has occurred and is continuing,

we shall:

{a) not permit or effect any withdrawal or transfer from any Charged Account by or an hehalf of the
Company save for withdrawais and transfers requested by the Security Trustee in writing or by
accepted electronic payment channels to us pursuant fo the terms of this tetter;

{b) comply with all instructions received by us from the Security Trustee with respect to the conduct of
the Charged Accounts provided that such instructians are given in accordance with the terms aof this
letter;

{c) save for fees and charges payable to us for the operation of the Charged Accounts, not exercise any
right of combination, consolidation, merger or set-off which we may have in respect of, or otherwise
exercise any other right which we may have to apply any monies from time to time standing or
accruing to the credit of any of the Charged Accounts; and

{d] upon request from the Security Trustee promptly send to such person copies with respect to the

Charged Accounts of alf statements and, if requested hy the Security Trustee, copies of all credits,
debits and notices given or made by us in connection with such account.

We shall not ba obliged to comply with any instructions received from the Security Trustee where (1) such
instructions are nat recaived in writing or by accepied elactronic payment channels, {if) due to circumstances
not within our direct control we are unable to comaly with such instructions, and (iii) to comply with such
instructions will breach applicable law or regulation.

We may rely on any notice, instruction, direction, communication or other document or information believed
by us to be genuine and corract which has been sighed ar communicated by the persan by who it purports to
be signed and communicated and we shall not be liable for the consequences.

This letter and any non-contractual obligations arising out of or in connection with it shall be governed by
English law and all parties hereby submit to the jurisdiction of the English courts.

EU1/ 500554712.3
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Yours faithfully

For and on behalf of
[Bank]

EU1/ 5005547123
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SCHEDULE 9
Deed of Accession

THIS DEED OF ACCESSION is dated { ]

BETWEEN:

(1)
2)

{3)

[ 1UMITED {registered in England and Wales with campany number [ ]} {the New Chargor);

FLYBE LIMITED ({previously Thyme Opca Limited, registered in England and Wales with company
number 12875147) {the Company) for itself and as agent for and on behalf of each of the other
Chargors presently party to the Debenture (as defined below); and

DLP HOLDINGS 5.A R.L. {registered in registered in Luxembourg with company number B228825) (the
Security Trustee).

BACKGROUND:

tA)

{8)

{€)

The Company and others as Chargors entered into a deed of debenture dated [ [ 20[ ] {as
supplemented and amended from time to time, the Debenture) in favour of the Security Trustee.

The New Chargor has at the request of the Company and in consideration of the Lenders continuing
to make facilities available under the Facility Agreement and after giving due consideration to the
terms and conditions of the Finance Documents and the Debenture and satisfying itself that there are
reasanable grounds for believing that the entry inte this Deed by it will be of benefit to it, decided In
good faith and for the purpase of carrying on its business to enter inte this Deed and thereby hecome
a Chargor under the Debenture.

The Chargors and the Security Trustee intend that this document take effect as o deed
notwithstanding that it may be executed under hand,

IT IS AGREED:

Terms defined in and definitions incorporated in, the Debenture have the same meaning when used in
this Deed.

The New Chargor agrees to become a party to and hound by the terms of the Debenturz as a Chargor
with immediate effect and so that the Debenture shall be read and construed far ail purposes as if the
New Chargar had baen an original party to the Debenture in the capacity of Chargor (but so that the
security created consequent on such accession shall be creaied on the date of this Deed).

The New Chargor undertakes to be bound by all of the covenants and agreements in the Debenture
which are expressed to be hinding on a Chargor.

The New Chargor grants to the Security Trustee the assignments, charges, mortgages and other
Security Interests described in the Debenture as being granted, created or made by Chargors under
the Debenture to the intent that its assignments, charges, mortgages and other Security [nterests shall
be effective and binding upon it and its property and assets and shali not in any way be avoided,
discharged or reieased or otherwise adversely affected by any ineffectiveness or invalidity of the
Debenture ar of any ather party's execution of the Debentura or any other Deed of Accession, or by
any avoidance, invalidity, discharge or release of any guarantes, assignment or charge contained in
the Dehenture or in any other Deed of Accession.

The Debenture and this Deed shall be read and construed as one to the extent and so that references
in the Debenture to:

EUL/ 500554712.3
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(a) “this Deed” and similar phrases shall be deemed to include this Deed;

(b} “Schedule 2” shall be deemed to include 2 reference to Part | of the Schedule to this Deed;

() “Schedula 4" shall be deemed to include a reference to Part il of the Schedule to this
Deed;

{d) “Schedule 5” shall be deemed to include a reference to Part |1l of the Schedule to this
Deed;

{e) “Schedule 67 shall be deemed to include a reference to Part IV of the Schedule ta this
Deed; and

(f) “Schedule 77 shall be deemed to include a reference to Part V of the Schedule to this
Dead.

6. The Company, for itself and as agent for and on behalf of the other Chargors under the Debenture,

agrees and consents to all of the matters provided for in this Deed.

7. Withaut limiting the generality of the other provisions of this Deed and the Debenture, pursuant to
the terms of this Deed and the Debenture, the New Chargar as security for the payment and
performance of the Seccured Obligatians, and in the manner specified in Clause 1.2{f) of the
Debenture:

{a} charges to the Security Trustee by way of first legal mortgage all of the property (if any)
now belonging to it brief descriptions of which are specified in Schedule 2 {Mortgaged
Property} to the Debenture and/or Part | of the Schedule ta this Deed;

(b) martgages and charges and agrees to mortgage and charge to the Security Trustee by way
of first mortgage all of the stocks, shares and other securities (if any) brief descriptions of
which are specified in Part Il of the Schedule to this Deed [which shall fram today's date
form part of the Group Shares for the purposes of the Debenture);

{c) morigages and charges and agrees to mortgage and charge to the Security Trustee the
same to be a security by way of a first mortgage all of its right, title and interest in and ta
the Equipment {if any) brief descriptions of which are specified in Part Il of the Schedule
to this Deed {which shall from today's date form part of the Specified Equipment for the
purposes of the Debenture), the same to be a security by way of a first legal mortgage and
all spare parts and replacements for and all modifications and additions to such Specified
Equipment;

(d) charges to the Security Trustee by way of a first fixed charge all of its right, title and
interest in and to:

{i} the Charged Account(s) specified in Part V of the Schedule te this Deed; and

(i3} ail manies standing to the credit of such Charged Account(s) and the debts
represented by them; and

{e) charges to the Security Trustee by way of first fixed charge its Intellectual Property [if any)
specified in Part IV of the Schedule ta this Deed (which shall from today's date form part
of the Scheduled Intellectua! Property of the Chargors for the purposes of the Debenture}.

This Deed and all non-contractual cbligations arising out of it shall be governed by and construed in accerdance
with English iaw.
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This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
SCHEDULE TO THE DEED OF ACCESSION
Part 1 (Mortgaged Property)

[]
Part Il {Group Shares)
i1
Part Il (Specified Equipment)
[
Part IV {Scheduled Intellectual Praperty)
L]
Part V [Charged Accaunts)

[ ]
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SIGNATORIES
[to the Deed of Accession]

The New Chargor

Executed as a deed by )
[ 1UMITED )

Director
In the presence of:
Signature of witness
Name
Address

Occupation

The Company

Executed as a deed by

FLYBE LIMITED

for itself and as agent for the other
Chargors party to the Debenture

[

Directar
In the presence of:

Signature of witnass
Name
Address

Occupation

The Security Trustee

DLP HOLDINGS 5.AR.L.

By:
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SIGNATORIES

Tthe Company and a Chargor

Executed as a deed by )
FLYBE LIMITED ) drew Knuckey
]

Director

In the presence of:

Signature of witness ——
Sonia Morton
Name

Address

solicitor

QOccupation

The Other Chargors

Executed as a deed by ) cnuck
THYME PARENTCO LIMITED ) W Knuckey
) -

Director

in the presence of:

Signature of witness
Sonia Morton

solicitor

Name
Address

Qccupation



The Security Trustee

DLP HOLDINGS $.A R.L.

By:

Manager A
Name: Anthony Scire

Manager B
Name: Tjebbe de Jong
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