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Registration of a Charge

LLP name: CAPVEST PARTNERS LLP
LLP number: 0C342888

X7KIA2PL

Received for Electronic Filing: 10/12/201

Details of Charge

Date of creation:  04/12/2018
Charge code: OC34 2888 0001
Persons entitled: INVESTEC BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.8569G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for LLP number: OC342888 Page 1



Certified by: ASHURST LLP

Electronically filed document for LLP number: OC342888 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC342888

Charge code: OC34 2888 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2018 and created by CAPVEST PARTNERS
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 10th December 2018 .

Given at Companies House, Cardiff on 11th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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._'_THIS DEED is made ofi’ Lf December 2018

__-eerweem« o

'.3_-_CAPVEST PARTNERS LLP a Ilmlted llablllty partnershlp reglstered i England and Wales: .
“with registered number. OC342888 and hawng its registered: address at 4th Floor; 100 Palt_: B
' '__MaII London SWlY SNQ, in |ts capaclty as: onglnal borrower (the “Chargor") and :

'INVESTEC BANK PLC as secunty trustee for the Secured Partles (the "Securstv Agent B
2w expressmn “shall. |nclude any person from t:me to’ tlme appointed as @ successor

o _'_'.replacement ar: addltlonal trustee in: relatuon to the interests created by LhES deed) '

:-diﬁ;dm_:

. e _'._'1;-.'1E '-'_.f'nef:mtwns

: In thls deed

“Event cf Default" means an Event of Default under t! e Facllltyr Agreement
: :"-"'Fieatmg Charge Asset“ rneans an asset charged under clause 3 1 (Floatmg Charge) -

G “Re!ated nghts“ means, |n relat;on to any asset _

T THE PARTIES AGREE AS FOLLOWS

DEFINITIONS AND INTERPRETATION

_._"“Aceaunt Bank" 'means the flnanClaI mstltut:on W|th Wthh the Chargor malntalns the:: e
'-'_E.Accounts : . : . . IS S

: _--.-""Account" 'rneans the bank accounts I|sted |n schedule 1.(Accounts) and any replacement;_-' RS
-account or. any sub dlwsmn or sub account of such Accounts, S L

-. -"'Charged Property" means the assets mortgaged charged .or _as5|gned to the Securlty :
-:::"Agent bythrsdeed RN R s EOTS

i "'Declared Default" fmears S an Event of Default WhICh has resulted in the Secunty Agent'
-_-_exercssnng any of |ts rlghts under clause 22 21 (Acceleratlon) of the Facuh y Agreement, s

._.”*_':"Deiegate“ means any delegate agent attorney or co- t "'stee appomted by the Secunty S
..mAgent B . o L . RN . . :

':._"{-"Facllity Agreement“ means the facmty agreement made between (amongst others) the v
: __E-Borrower and the Secunty Agent dated arr or about the. date ‘of thIS deed'-. L

s "Recewer“ mea'ns a recewer or recelver and manager |n each case appomted under thlS S
deed o . : S . RN

(a) any monles and proceeds pa:d or payable |n relatlon to that asset and

(b} the benefit of aII other rlghts powersr c]alrns, consents, contractsf warrantres

Ilens guarantees, |ndemn|tles or covenants or tltie : 'respect of that asset R

s “-_ﬂ"Seeured Gbiagatmne“ has the meanlng gnven to such term |n the Facallty Agreement

L ONDONUOLIVEVGE7R1 117107 T

R "Secured Partnes" has the meamng gwen to such term |n the Facrhty Agreement and

' -""'_:._“seeunty" has the meanmg glven to such terrn in the racmty Agreement
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(b)

Constructlon

: ra_}

(l)words and expressmns defmed i the Faclllty Agreement have the same':_' DRI

' '_-"_('iii)'_'_- Tassets” |ncludes present and future propertles revenues and rlghts of '

In thlS deed unless a contrary |ntent|on appears, a reference to

_meamngs when used in. ths deed uniess other\mse def:ned in thls deed

:"(ii)'-__'_ the pnncrples of constructlon contalned s c[ause 1 2 (Constructlon) of the-i:'f_"_

e FaC|I|ty Agreement apply” equally to-the construct:on of: this: deed;: except.

“that references to the Facnlty Agreement w:ll be conr;trued as references to _:} S

. ::"__-thIS deed

- ':.__every descnptron, S

o O the _“Chargnr'-, ariy Secured Party or any other person shall be construed"_

iy f_"losSes |ncluc|es Iosses actlons --damages clalms proceedmgs, costs-' CLn

(v)'_;_:i'_ 4 "Fmance Document" or any other agreement or: mstrument s ._-a' L
: - referenice: - to’that agreement or |nstrument -as; amended novated

- sotas tolinclude its. successors in: tltle permltted a551gnees and: transfereesf'-:.' RPN
._':_.-_and, in-the case: of the Securlty Agent any. person for: the time - being o

o iappomted as Securlty Agent or Secur:ty Agents T accordance W|th the-:-"
: Flnance Documents : : : IR . : . o

B _:supplemented extended restated or replaced

g “mcluded" shall be construed accordmgly, R R

i démands, - expenses (mcludmg fees) and habrllties and. “Ioss shall- be e o
".:.'-'__-construed accordlngly, : bR : R

"(vii_i')' an person |ncludes any person ﬂrm company, corporatlon government o
o state or agency of a state or any: assocnatron trust or partnersh|p (whether ST

S o not havmg separate Iegal personahty) or any two or more of the"-_:' '
: -'foregomg : . S Lo PRI T

(|x) an regulatlon mcludes any regulatmn 'rule" ofﬂcral d|rect|ve request or - :
0 guideline (whether ornots havrng “the force of Iaw but Cif ot 3..-vvhere:

'__ﬁcomphance customanly expected) Cany governmental

. |ntergoyernmental or-5u ra'natlonal body; agency, department or regulatory,-_i S

seIf~reguIatory or other authonty or: organrsatlon, S

o 09 'j_a provusmn of Iaw is a reference to that prowsron as amended_or re e‘nacted

G

SR --Whlch are gwen in its: favour however the consent of a Recelver ar Delegate is: not R
Sl rEqun‘ed for the rescrss:on or varlaLlon of thls deed ' Lo e Lo

i '(_>_<_i

B -'Sectlon clause and schedule headrngs are for ease of reference only : :

'.: _and

o :schedule to: th|s deed and any reference to thls deed |nclude5 |ts schedules

'.;: The partles mtend that thls document sha!I take effect as a deed notw:thstandmg e
_'the fact that a party may only execute st under hand : S

':-'._Thlrd Party nghts ;

_Any Recerver or- De1egate wrll have the nght to enforce the prows:ons of thls deed' e

mclu‘dmg ' means mcludlng wsthout hm!tatlon and |ncl'udee"5_'-.and:-.

':any clause or schedule isa reference to, tespectlvely, a c!ause of and:-.-.'_" P




h (b). SUbjECt to: paragraph {a),_a person who i not a party to. thls deed has no- rlght'l .: e e
St under: the. Contracts (nghts of. Thied: Partles) Act 1999 to enforce or: enJoy the '_ L
beneﬂt of any term of thlS deed L o i el

1.4 = Permatted Transactmns .:

: ::'- (-a'): :_-_-3If there is any conﬂlct or |ncon5|stency between the terms of the Facﬂlty Agreement--__' -
RN ::"and the terms of thls deed :th_e Lerms of the Facallty Agreement shall prevall :

e _' :'(_b') The ferms of thus deed shall not operate or b construed s6.as fo pl‘Dthlt or restnct_ S
e 'any transactlon matter or step not otherw:se prohlbrted bv the Frnance..- R
B -'.::_3Documents S B S S e

g _-"-COVENANT 70 PAY

L The: Chargor as prlmar\,r obllgor covenants WILh the Securlty Agent Lhat it wdl prOmptIy on-'” BEE
R _demand pay and drscharge the Secured Oblxgatlons when they faII due for payment o

SR -”'-.cumeme cmuse

'3'_.-1_ c '._'Floatmg Charge

'_:_The Chargor as securuty for the payment and d|scharge of the Secured Obllga_ons,_._-" O
©charges-with. full title: guarantee in favour of the Secunty Agent by way: ‘of first floating .~ "
Loccharges aIl ltS present and future nght tltle and 1nterest in the Accounts and all Related Lo
- ﬂ:RJghts : B : g R R : : T

37 '-J}Convers:on of Floatmg Charge by Notlce

R )Y ;-'_-'Sub]ect to paragraph (b) below, |f ar Declared Default has occurred the Secuntyi T
LU Agent may, by written notice: to. the: Chargor convert the: roatmg charge created
" undér. this deed into a fixed charge as regards any Floatmg Charge Asset whlch lt_'-': i
:'fspec:ﬂes i the wntten notlce . S

Co(bY The ﬂoatmg charge created under thls deed rnav not be converted mto a flxed S
B charge soiely by reason of the’ obtalmng of a moratorlum under section 1A of the :

o -'Insolvency Act: 1986 A relatlon to the: Chargor, or: anyth:ng done with ' fogs
:"obtammg such a moratorium (|nclud1ng any prellmlnarv demsqon or: mvestlgat:c.:n)

[ 33 .'Autdmatlc._ﬁenversmn ef Floatmg Charge L

o .(:'a':)_'_-_;_ the Chargor..'_ T ':ate '(or purports to create) any Secunty |n breach of clause;.:__"-"

: (Negatuve Pledge) over any Floatmg Charge Asset or -

(b) .__._-any person Ievres ot attempts to Ievy any distress attachment executlon or: other'__:_'.- e
e ___Iegal process: agamst any Floatlng Charge ASSet (provlded that only the assets of : _1.}_.: o
Conthe Chargor: Wthh are the SubJECt ol" such process shall become sub]ect to a ﬂxed L

V'jzxfcharge), n_f: : . . : S : s : B

the ﬂoatlng charge created under this deed over the relevant Floatmg Charge Asset W|II L
R i automatlcally and rmmedlatelv be converted ;nto a ﬁxed charge S ; S

Al ';{'Feeteee Assueﬁece

:-'3_4.1--' ._'The Chargor shall promptly (at |ts own expense) do all such acts “ar: execute all suchﬁ_' o _: . S
B documents (lncludlng assngnments transfers charges, notlces and |nstrr.ct!oﬂs} as: the:'-'.

L LONDONUOLIVENGSTEIT(7.01 L




""Securlty Agent may reasonab!y spec:fy (and o such form ‘as the Secunty Agent may
:_reasonably reqmre i favour of the Secunty Agent or rts nommee(s)) S

'('a_)::-_' :'_to perfect protect of maintain, the Secunty created or’ |ntended to be- created underf S
© oo oorevidenced by this deed-or for: the exercise of any nghts, powers and: remedres of RS
".'_'-_the Secured Partres prowded by ar: pursuant to th|s deed or. by law e

(b) "to confer or Lhe Secured Partles Secunty over any property or assets of any'_'_ -
L :Chargor Iocated i any ]unsdlctlon equwalent or 5|m|lar ta the Secunty lntended to.'__":_- S
'_-be conforl ed by ar pursuant to th|s deed and/or : y : Sl

:_'(_c-')" ':_'_"-.followrng the occurrence of & Declared Default to facmtate the reallsatlon of tho_}ﬁ' '_

assets whzch are, or are |ntended to be the sub]ect of the Securlty created by thrs_;::'-” :

o 4.2 'fThe Chargor shall take all such actlon as the Secunty Agent may: reasonably spec:fy and S
coolias s avadable to it (mclud:ng makmg all: frhngs and’ reglstratlons) as: may. be necessary forit

= the purpose of ‘the creahon, perfechon protechon or mamtenance of any-: secunty o
S conferred o: |ntended to be conferred on the Secured Partles by or pursuant ‘to: th:s deed '

s '-_-_-_:-'.'__uweemaxmes eemeeac

B __"Durat:r.m of Undertakmgs

R .fAlI ‘of the undertaklngs gfven in thls deed are glven from the date of thls deed ancl for 50 '
RO __.-long as any securrty const:tuted by thls deed IS in force - R RS '

i 52 ."Negatwe PEedge

B 'The Chargor shall not create or- agree to create ar. perrnlt to subsrst any Secunty over all R
orany part of the Charged:- Property, except as permltted by and i accordance wrth the:_ L
' Frnance Documents : : g R : :

6 '.f'_i'_-BMK accouw’rs

B R _._Z3W§thdrawa!s

' : '.;__ZZ.Pnor to the occu_rrence of a Declared Default the Chargor may wrthdraw -or otherW|se deal'.'_f' o :
S “with or trans_ allor any monies feom time to time 5tandlng to the credtt of |ts Accounts:_ S
SR 1 any manner wh|ch is not pr0h|b|ted by the Facﬂlty Agreement '_ 8 B

: 62 Perfect!on of Bank Acmunt Securlty

g (a) :'The Chargor wrﬂ as soon g reasonably practlcable followmg (and |n any event )
SR W|thm three Busrness DaVs of) executron of thls deed i S R

Sy give notlce (substantla v in.the: forrn set out in schedule 2 (Form of notrce to
T -'.'-_'Acc:ount Bank)) to the ‘Account. Bank of the security. created by. this’ deed'- b
“-pver the Accounts and pro\nde evrdence satlsfactory to the Secunty Agent i
: (actlng reasonabiy) of the delwery of that notrce and e

(-ii'):' _-'.__use reasonable endeavours to procure that the Account Bank as soon as'_:.' _'
-t reasonably’:practicable following’ receipt. thereof,’ acknowledges that motice.
by countersigning a copy of itiand: deln.fenng a c:opy to the Securlty Agent o

_'_'-If the relevant Chargor has used it reasonable endeavours but; has ot been. S
able “ebtain; acknowledgernent st obhgatlon to" obtain  sudh: T
acknow!edgement shall cease ~on’the date ‘being’ 30 days after the date_-_:_. L

. .'-notlce was servod 1n accordance W|th paragraph (l} above e s

L LONBONAO! IVENGRZRTI 17,01




,751 ATTORNEY

(a')"__'_.'The Chargor by way of securlty, |rrevocably and severally appomts the Securlty_ :
R Agent,: each R(—ECEIVEI‘ and: any. person nominated: for the purpose: by the Securlty.:'f: R
o Agent or’ any Recelver (|n wrlttng and 5|gned by an: ofﬁcer of: the Secunty Agent o
_'-"Recelver) as: 1ts attorney (wrth fuil ‘power: of: substltutlon and delegatuon) ins |tq :
: "_name and on: !ts behalf and asits act and deed to execute dellver and perfect any BRI
"'deed agreement or other mstrument and to do any act or thlng ' S

(|) o }whtch the Chargor is requlred to do by the. terms of: this deed or. any’ other..i'.;_'_f_} B
T Finance Document blndlng on’ the Chargor to: wi-uch the Secur:ty Agent B
..-_._partyr : : RO LT . : . o

' ":__.(3_i'i._)_':f whlch is. for the purpose of enabllng the exermse of any nghts or’ poWersf_":"-"':_'_ L
L 3conferred on the Securlty Agent or any Recewer pursuant to th|s deed or: by Chn
"."'--Iaw, o o S - : SR

..'__.E]hd the Chargor covenants With the Securlty Agent tor ratlfy and conflrm all such.; -
_ Javeful acts or: th|ngs made, done or executed by that attorney (save in: the case of o Ce
" W|Iful default fraud or gross neglrgence by sald attorney) o

o :;"(._bJ. = The Dower gwen under paragraph (a) mav onIy be exercrsed at any t;me after a:'.- R
Deciared Default has occurred o P T

'58;,7ﬁfENF0Rc5MENT

S Exerc:se of Enforcement Powers

'At any tnme after ] Declared Default has occurred

S (a) the secunty created by or pursuant to th|s deed |s |mmed1ately enforceable

(b) _the Securlty Agent may enforce aII or. any part of the Secur:ty arid. hold seII or
SRR '_-otherW|se dISpOSE and/or dea[ wuth all or any: part of the Charged_Property, and : :

_ "_the Security A ent ‘may. exercise alI rrgh s and. poyyer«; conferred by this deed ar by' T
'_._'_statute (as: vaned OF; '}_(tend'ed by this deed)'on the: Security Agent oF on AL
o Receiver, irr ctive of whether the Secrity Agent has taken possessmn or L

.__'-appomtedaRecel : 'ofthe C'harged Property s S L

..-j.'_Appomtment of Recelver :

(ji-.)._ A Declared Default has occurred or "'_:ij' S S

S '(u) so requested hy the Chargor' o

: :-the Secunty Agent may by ertmg under hand appomt any person (or persons) to .:. _.:
_-be a: ReceNer of aII or any part of the Charged Property .. . :

- (b) .;Sectlon 109(1) of the Law of Property 'A t 1925 shali not apply Lo thls deed

_A._Recewer may not be appolnted solely by reason of the obtamrng of a moratorlum : P o
R '.'1.__under sectlon 1A of the Insolvency Act: 1986 in relatlon to" the Chargor, or anythmg
e done wnth a vuew to: obtalmng such a moratonum R e S

@

o ;-1s__'o__N'o‘bN'\j'oL_ryetsaéali’i?.'ot. -




o 83 Appropr!atlon

: -”-'_:;'_-'(_c')'.;:-_":'The Securlty Agent must attrrhute falr market value to the approprlated fmanual

- :. (d) : 'Where the Security'Agent exermses |ts nghts of appropnatmn and the value of the'_f :

: 92
"'-'_-_:'_'_The power of sale and other powers conferred by sectlon 101 of the Law of Property Act'_. ]
- 1925 shall ‘arise on'the date of this deed ‘and for that purpose the Secured Obllgatlons are'.'_'_i R

__'deemed to have fallen due on. the date of thlS deed B : S

Ex‘temsma AND VARL&TIoN oF sm‘ru"mev eowees S

_'Qstatutcry Pawers e

__.Sectmn 101 LPA Pawers

Restﬂctmns D:sappile e

:. .'-::(a)_'_' 1n thls deed "fmanenal col!ateral"-has the meanlng glven ko that term in the'__'i_.'

- _-.-Fmancral Collateral Arrangements (No 2) Regulatlons 2[)03

- (l) : -'A Declared Default has occurred ‘or
s _.'('il)_' notlce demandmg payment of any sum wh:ch :s due but unpald in respect ol’. '
. --_the Secured Obllgatrons has been glven by any Secured Party to the'__."
Chargor . : : : R
SR the Securlty Agent may approprlate all pr part of the flnanmal collateral |n or:._'_f__._'j' -
o _towards satlsfactmn of the Secured Obllgatmns B i S

-".:_collateral m a Commerually reasonable maﬂner

: '.-'_._-:flnanc1al callatéral approprlated dlffers from the amount of the Secured Obllgatlons e '
asthecasemeybe,elther S S s ST

-":';._(i)_'-"_:_':_the Securlty Agent must account to the Chargor for. the amount by whlch_ R o
i Uthe s value of the appropnated ﬂnancnal collateral exceeds the Secured'-
R '_Ob[|gat|ons OF : e

i (_i'i)'-'. tha Chargor W||| ‘remain: |lab|E to the - Secured “paties for any: amount_" e
i .jwhereby the value af the approprlated ﬂnanClaI collateral lS less than the-_-_'-.-_.- T
: Secured Obllgatlons S S

The powers co'nferred on mortgagees"-recelvers or admln:stratlve recelvers by 5 atute'-"-' S
= oghall ‘apply. to th ' securrty created :by:this deed (to: the extent possnble), unless they Gog
. Uexpressly o ; .
"conferred b statute and those contalned ln thls deed those centamed in thlS deed shall R
'preva|l . S : S

tween the: powers_'-‘-_.3

[y excluded G o there |5 amtngunty or confllct

':-"-'The restrlctlnns on the consohdatlon of mortgages and on exerc:se of the power of sale':?. Rt

' . |mposed by sectlons 93 and. 103 respectlvely of the Law of Property Act 1925 shall not'-’_'__'?
2 _:'-_aDDIV to the securltv constltuted by thls deed e L RS

101

PR{B?ECYIQN @3’ THIR%B PAR’E’IES

] N@ ﬂbﬁagatmn te Enqmre

':_No purchaser from Sor other person deallng With the Secunty Agent an';,r Recelver or;;:- e

. o Delegate shall be obllged or. concerned to: enquwe whether

“ UONBONVIOLIVEEE78I117.00 L




Azl

i

g .--_'j':The pIOVISIDnS set out in clause 26 (The Securlty Agent) of the Facsllty Agreement sha!l S

"_Role of Secuntv Agent

- _(a)'_'-:-f'_the rlght of Lhe Securtty Agent or any Recelver te exermse any of the powers-..

.' conferred by thls deed has arisen: or become exerclsable or. as to the’ proprlety or" '
_'vahdtty of the exermse or purported exercuse of any such powar or : '

' ': _-:"'(b'-)_"- any of the Secured Obllgauons rernain: outstandmg oF" be concerned mth notrce to"_'._._-
AR vy [ contrary and tHe: t|tle and pOSItIO!‘I of: such’ a purchaser or other person shaII not_ S

'f_'be |mpeachable by reference to any of those matters

Recelpt Conc!uswe R

' _f'.The rece|pt of the Secunty Agent or any Recewer shaII be an absolute and a concluswe
'._dlscharge toa purchaser and shail reheve h|m Bf: any obllgatlon to see: ta: the appllcatmn' Lo
o of any: moneys or other ronmderatron pald to or by the d:rectlon of the Securlty Agent of '
: '-_any RECEIVGI’ : : L T B

X :PROTECTIDN oF secumw AGENT AND RECEIVER ' S

: :goyern the nghts dutles and ObllgatanS of the Secunty Agent under thIS deed

s

g

22
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_Qe!egation

: _respon5|ble to the Chargor ‘or-any. “other

.No Lnablhty

._-:Order of Appheatlon %

-Suspense Aceount

S The Secunty Agent rnay delegate by power of attorney of in any other manier all or any:_'_
-Lof the powers, authorltles ‘and. discretions:- Wthh are for the t|me belng -exer "s_able byit _
Counder: thls-'deed to any person or persons upon “such terms and condltlons (mcludlng the_.'. RS
power to sub delegate) as it may ‘thirk:fit: The Secunty Agent W|II not: be: hable O
erson for any: Iosses ansmg from any ‘act, R '
. f'default omission or misconduct on' the part-_-of any Delegate, save to the extent that such " -
o vloss or fiability s caused by the fraud gross neghgence or wiltul m|sconduct of that_-'i__ N PEPE
L _De!egate B : : S . AR . BT

- .-No Secured Party shall be hable in: respect of any of the Charged Property or for any Ioss R
CTor damage whlch arises. out of: the exercise or ‘the att m_pted ‘or purported: exermse of O

o the faildte to exercise any of, the|r respectlve powers 'un!ess caused by its or hls or her- Ry

-'.':._'.'fgross negllgence ar W||ful default e : . . S P R

-A?PLECATION OF ENFORCEMENT PRGCEEDS

o -.'-AII proceeds of enforcement reCewed ot recovered by the Secunty Agent or any ReCewer 5 '

'_-pursuant 1o “this® deed shall: (SUDJECt to the ClEHITIS df “any. person ha\nng prlor" nghts"___ ERR
ithereto):sbes apphed in the order set out in Clause 26 28 (Order of Apphcatlon) 0 3the L
- -'-Facmty Agreement ' . S oy e S B

Y (a')’ Untll the Secured Dbhgahons are pald rn fuII i | ; :
SR ';keep (to the: extent possqble and for such time as it shall deterrn:ne) any recoyerles' S
Jor other proceeds ofg forcement recewed pursuant to this- deed: or otherWise o

. account of the Chargor 5 habnlty i respect of the- Secured Obligations in.an |nterest-: R
_-'bearmg separate suspense account; “without havmg any ‘ghligation to- app!y a!! or g

.any part of the same il‘l Or: towards dlscharge of" the Secured Dbligatlons




s

132

Contsnumg ﬁecu rﬁw

“(by " _If the secunty created hy thrs deed is enforced ‘at'a t;me when na- amount 5 due_
:.._under the Fmance Documents but at the t|me when amounts may or erI I:lecome-: - _
- jdue, a Secured Party: may pay any recovenes .or other proceeds of enforcement S

' into a suspense account

PROTECTEON QF SECURITY

Other Securaty

_'Thls securlty is to: be a contrnu:ng securlty notwrthstandlng any mtermediate payment oF
settlement of alI or any part of the Secured DbthUOHS ar any other matter or thlng :

' (a) _ThIS secunty is to be in addlhon to and shall ne|ther be merged inRor in any way:::_:__:_: R
T Lexclude or pl’e_]UdICE of be: affected by any other security or other: rlght which-any 0
o 'Secured Party may now or after the date of thIS deed hold for any of the Secured n

P __._Obl|gat|ons

s -".f('b) _Thls securlty may be enforced aga:nst the Chargor W|thout flrst havmg recourse to'_- ._ -

'.Cumuiatwe Powers '_ e

i .}_'any other rights of any Secured Party

"-(:a')_"-_-'_The powers WhICh thls deed confers -on the Secunty Agent the other Secured'_':{_. .:;
Lo Parties Tand: any Recelver appornted under thrs ‘deed . are: cumulatwe withodt: 0

B (c) .'_.3'The respectlve "powers of the: Securlty Agent the other Secured Parties and the'.' o
i o Receiver willing g crrcumstances be suspended wa|ved or otherW|5e pre]udlced by:" e

o dmeunts Avmded

: -as often as the relevant person thlnks appropnate

o lscheme or arrangement whatsoever

3anyth|ng other than an express consent or amendment S

i fand the Securlty created under thls deed shall contmue

’ }:Wawer of Defences

o '("a) any t|me, wawer or consent granted to or composltlon wrth any person

CLONCORIOLIVE\GE78111 7,01

-'_"(_b‘j: '_"-'-the release of any person under the terms of any composrtlon or arrangement

: neglect to perfect take up or: enforce any rlghts agamst ‘0T, secunty over assets
: j_of any person : . : RO - R

(b "E_".'The Securlty Agent the other Secured Part|es or the Recelver may, in connectlonz-' : -
- with the ‘exercise of their.powers, ]oln or concur wath any person |n any transactlon S

prejudice to’ their’ respectrve powers under: the general Iaw and may be exerased-::' e

o :'1If any amount pa|d by the Chargor in’ respect of the Secured Ob!:gahons is 'capabEe ofi'__'._"'_'.
- being': avo:ded orset as:de on: the llqurdatlon ot admrnlstratlon D

: & Chargor orj_ T
: otherwnse, then for the purposes of thlS deedfthat amount shall not be con5|dered to have-'_-. i

B The obhgatrons of the Chargor under this deed W||[ not be affected hy an act omissron
-jmatter arthing: whfch ‘but for: this: provrs:on would reduce releass or preJudlce ‘any of lts.--_'." S Sl
S ohligations  under this deed (W|thout hmltatron and’ whether or not known to it or any'-’__. L
"_Secured Pari:y) |nc!ud|ng T R S - RN

R (o ‘the: tak:ng, varlahon, compromlse exchange renewai oF re!ease of or refusal or_-‘-'_- R




R (d) "_""any lncapaCIty or lack of power authorlty or Iegal personallty of or: dlssolubon or L
S ;_'change i the members or status: of any other perSOn : S Sl
(-e:)": - _':'any amendment novatmn suppiement extensron : reetatern'ent" (howey'er- S _
S fundamental cand: whether oF - not-:more: onerous) or replacement ol’ a F|nance:'."-
Z_Document or any other document or securlty, IR S o B

::_:(f)'- ':_."_-.f'any unenforceablhty, |Hega1|ty or |nvaI|d|ty of any oblrgatlon of any person under" i
SR any Flnance Document or any other document or- securlty, or Sl v :

(g) : "any |nsolvency or 5|mllar proceedmgs

136 _Non competlt:on

__"'_Unt|l Al amounts wh:ch may be or; become payable in. respect of the Secured Obl:gatrons
ohave: been |rrevocab|y pald in ful[ and unless the Secunty Agent otherW|se dlrects, the- i
s -;_Chargor will mot exercrse any r|ghts whrch it may haye by reasei df performance by |t of':__'-_f T
ity obllgatlons under thrs deed ar by reason of any amounts berng payable, or: I|ab|l|ty"-i_-- PP e
ansrng under thIS deed : L S : L S

to clalm an_y._ ght of lndernmty or contrlbutron m respect of any payment made or}-
".-_other satlsfactron of the Chargor S Ilablhty under thrs deed i . : SR

o

i "(-'b')_'f.:_ﬁ.to take the beneﬂt (whether by way of subrogatlon o othermse) of any rlghts of_' Rt
o ';.__the Secured Partles under the Flnance Documents and/or S T e

oy ."-':'to'_-.cla_a_ 'or prove as a cred|tor of any Obl|gor :n competltion W|th any Secured_"'.':."-:__-'_f-_'._

o _The Chargor shall ho[d any beneﬂt payment or: dlstrlbutlon recelved by |L contrary to thlsf RUERI

Lo clause 13.6. (Non competltlon) on trust for the: Secured Parties: and. shall prompt[y pay op T SR
B :__transfer ‘the “same to' the Secunty ‘Agent or: as ‘the - Securlty Agent may drrect for"_;; SR
R : appllcatron m accordance wrth c(ause 12 1 (Order of Appllcatlon) R : SRR

: If any Secured .Party recewes notrce of any Subsequ: nt Secunty or. other |nterest affecung_; _
_ any of the: Charged Property, WhICh is: prohlblted by the Flnan_ce Documents Jit'may: open SR
anew ‘account for the Chargor 1) |ts books.  Ifif. does not_ do* s,o ‘then. (unless_l gives o s
" express notice to the contrary to the Chargor), as from the time it Feceives that notice, all: - oo 0o
-payments made by the: Chargor to-it shall (in the absence ‘of” any ‘express appmpnatlon to - o _
o the contrary) be treated a5 haymg been credited to a new acccunt of the Chargor and nut_'_.__-’ B
3".:as hawng been apphed in reductlon of the Secured Obllgatlons e o

' ..:"-j__13.8';.':-' _'Redempt:on ef Prror Charges

e ._"_The Secunty Agent may, at any tlme aftel a: Dec[ared Defau!t has occurred redeem any':_:_' S
R pnor Securi_ty onor relatlng ‘ta: ariy-of the Charged P‘roperty ot prOCUre the transfer of that" PR

- Security'to.itself, arid may:settle and:pass tie-account: of any person entitled to thatprior:

L .-'_'Securlty Any: ‘account 50 settled and passed shall (subJect to any manlfest error) be Sl L
o _conciuswe anhd bmdlng on- the Chargor ' R S R e

o4 '_ces‘rs :AND exeeeses o

S 141 _Enforcement Exoenses S
":’Clause 16 4 (Enforcement Costs] of the Facml_y Agreement shaH app{y to thls deed as’ :f'-' g o

L LONDORNVIOUIVENBBTSLT17.01 oo SR




: _"14.,'2"

_Stamp Dutles, etc

s _'Clause 12 6 (Stamp Taxes) of the Facullty Agreement shall app[y to th|s deed as: |f sct out Sl
”..:._hEI’EIﬂ in fu!l ; B S S

T SSET-GFF

e ot

s

s

S :.'Clauso 30 {Set Off) of the Famlrty Agreement shall apply to thls deed as |f set out herem _' E

'rn fuII

'.NQTICES

_._"'.Clause 31 (Nohcee) of the Facnl:ty Agreement shall apply to th|s deed as |f Set out herem
"-|nfu|| g : : S e Lo

:_'_CHANGES 10 PAR?IES

'-'."-Assugnment by the Secunty Agent

S __"The Secunty Agent may at any tlme assugn or othermse transfer all or any part of tts_""__' S
o _'_nghts under thiS deed |n accordance with the F:nance Documents o o '

: The Chargor authorlses and agrees to changes to partles under clause 23 (Changes to the;".':" e

Changes to Partues

_Lenders) of the: Facnhty Agreement ‘and’ authorlses the Secunty Agent to execute o its: _T__:
i behalf. any. ‘docurment requjred: to effect the necessary transfer of nghts or. obl:gatlons_ L
contemplated by those provrsmns : : : AT R S S

MISCELLANEOUS

'Invahdity of any Provnsnon ERTERT

: If any prowsmn of thIS deed |s or becomes mvalld |Ilegal o unenforceable A any respect'f-_'__'.' i

G2 .'_Cmfenant te Reiease

" under’any. faw, the validity, legality. and- enforceablllty of the remasnlng prowsmns shall: -
not be affected ot |mpa|red m any way S T PRI L i

e bligatlons have been: pand in fuII and rone of the: Secunty Agent nor-__ -

' :any Secured Party has any actual af: conttngent hablllty to advance further momes sor R

- provide any: ‘other: financi :
LU Agentand each Secured Party shall at the: request arid. cost of ‘the: Chargor;: ‘take: Y
o action:which is necessary or reasonably required ‘to release, re-assign and/or. dnschargei'_-;'_' R

S '_(each as app!lcable) the Charged Property from the securlty constltuted by th1s deed :

: @ﬂunterpa rta

L LONDONVIOUIVE\SB7BI117.01

- Fadu re_ te' Execute

faccommodahon under the: Flnance ocumentsr ‘the: Secur:ty

o ThIS deed may be executed in, any number of counterparts and thls has the same effect."'g' o : .
i as |f the 5|gnature5 on the counterparts we_re on a smgle copy of th|s deed LRI,

b '._Fallure by ore. 6F more partles ("Nan-&gnatones ) to execute th!s deed o the date- -
- hereof: will not |nvar|date the provisions: of. thrs deed-as between the' other parties: whode: v
_':-.'._execute this deed. Such Non= Signatorses may execute thls deed on a suhsequent date S
i _and will thereupon become buund by itS prowsaons R : S R




19 '_'-_GOVERNING LAW AND JURISDICTION
-'1'9.51_-_ ThIS deed and any non contractual obllgatlons ansmg out-af or |n CUnneCtIOFI W|th |t shali
' ol be governed by and construed in accordance W|th English Iaw - L

L9020 :The courts of England have excluswe ]ur|5d|ct|on to settle any d|spute ansmg Gut of or |n__"'- BEREE
ST connegtion “with - this: deed (:ncludlng a -dispute: regardlng “the: ex’nstence vatldlty or el
"-'f---_'."terrnlnatlon of this: ‘deed o’ any. non contractua! obllgatmn arlsmg out of or in connectlon'_ S e
o With thIS deed) (a “Dlspute”) v - o R R v

193 ::_"-The part:es to thlS deed agree that the courts of England are the ost appropnate and o
S c0nven|ent courts to settle Dlsputes and accordmgly ro party Wl|| argue to the cuntrary o

Cooiga --'Thls clause 19 ig for the beneﬂt of the Flnance Partles only As a result no Flnance Party-: Lo
L :":'_shall be prevented from taklng proceedlngs relatlng to: k| DlSpUtE in any: other courts Wltl‘l-_ :
]unsdlctuon “To. the extent allowed by Iaw the Finance Partles may take concurrent
proceedmgs in any number Of]Ul‘ISdICtIOr'I = ST - o e

IN WITNESS whereof thls deed has been duly executed and dellvered on the above date ﬁrst'___: SR
.-.-_..above wntten ' S : S

T LONDONVOUIVENG8781117,01 e
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 SCHEDULE2

CForm -of:'noti'ce"t'o:Aeeount'"BahEc e

L 'To [O] (the "Accnunt Bank") '

o _'_'Dated

_'-Dear Slrs O

L Re Cap\lest Partners LLP (the "Customer“) Securltv OVﬁr Bank Accounts

We notll’y you that we. have charged an favour of Investec Bank p!c (the "Securlty Agent") for Lhe'-"'_._ :': o
" benefit of itseif and: certaln ‘other partles all‘our: rlght title and interestiin:and to the monles from o

_"tlme to time: standlng to the’ credlt of. the: accounts ldentlfsed in the schedule to th:s fiotice: {the._

. "Chal‘ged Accuunts“) and to aII |nterest (lf any) accrumg on the Charged Accaunts, a5 secunty.'

1. e We |rrevocably authonse and |nstruct you

L (';cl_)_'. 53-to hold aII momes from trme ta trme standlng to the cred;t of the Charged Accountsﬂ e

g to the order of the: Securlty Agent and o pay all or: any part ‘Bf. those: mon:es to the-' : PR
s __Secunty Agent {or asc it may’ dlrect) promptly folIowrng ‘receiptof - wntten'_ IR RTE

'-_'_|nstruct|ons from-the. Secunty Agent that & “Declared ‘Default® has occurred and is: L :

: 'contmumg (as such term is deﬂned in the Fac:llty Agreement), and S

B (_t')")" to dlsclose to the Secunty Agent any |nforrnat|on relatlng to the Charged Accounts s
L 'which the Securlty Agent may from trme to tlme request you to provlde S

S the: prlor wrltten consent of the Secunty Agent

' ;:your conﬂrmatlon that

L (a) -'you agree to act in: accordance Wlth the provusnons of thlS notlce"'

:_you have not rece:ved notlce that the Customer has assngned or charged ltS rlghts.:".
R 10 the mOi‘IieS standlng to the; credlt of: the Charged Accounts or: otherW|se granted,j
: _:any securlty or other 1nterest over those rnomes |n favour of any thlrd party, s '

: (c) ; you w 1. not exerc|se any rlght to combme accounts o any nghts of set off-or i|en. -

o '3'_-:We a|so adv1se you that the provlsmns of thls notlce rnay on[y be revoked or vaned W|th B

= fPIease 5|gn and return the enclosed copy of thlS notlce to the Secunty Agent by way of L

" of any similar rights in relation to the moniles standing to the credit of the Charged- s

- ‘Accounts, except for the nettmg of ‘credit. and debit: balances pursuant to current:

-_account nettmg arrangements prevrously approved m wntrng by the Secunty'-.__'_-"._'

'Agent and

- (d) you have not clalmed o exermsed nor do you’ have outstandlng any nght to clalrn- .
S e exerc:1se agalnst any Custorner any rlght of set off counter clalm or: other nght_"_" B

: '-"relatlng to the Charged Accounts

The prowsmns of th[S notlce are governed by Engllsh Iaw

15 _. R

~ LONDONVIOLIVEN68781 157,01 1




o Schedufe <0
_:.”"C'us.tdﬁ'!'él.‘_ R _'A’ccauﬁtﬂumbe} Lecno Sort Code R
- CapvestPartners -
e

L CapvestPartners i
P

 cvermames
Rt B N~ ER
. ‘CapVest Partriers
e LR
“CapVest Partners
i CapVestPartriers
P :'_.';;LP_ S

L Yours faithfully,

U Namer T
S aforand ontbehalfof e e
i CapVest:Partners LLP s




. lon sckriowledgement copy]

*To: Investec Bank pic

o _Wé‘:éﬁkhp_'\_lv:l'édgé teceipt of _'_thé.'abd\".r_é_'nbt:icé.a:n'd_:-"cfb_n'f'irm'_t:_hfej matters set c’;‘ijt_'t'_he_r"ei:n_. e

~forand on behalf of 0

ONDORAIOLIVENG8781 117.01 (70




 GIGNATORIES
.:Ché'rg}:e.r_'f._. - g
© Bxecuted . as - @ deed By
| CAPVEST PARTNERS [LP- and BELIVERED_
s asaDEED- SO : BRI
s‘sgh'atu'f:e'-nf_'Auﬁ'hbri'sed signatéw.-g_f} S
Name of Authorised Signatoryj '_ i
S!gnature of w:tness_- L

Name of witness i

Address of w:tness::..-.';i -

"~ Dccupation of witness |

s __-Nﬂth:e Detai!s
.:':_.Address 4th Floor wﬂ Pal! Maﬂ London swn' SNQ

S Attentmn Nell Rad:a

BRI .'Sighahm:;':a;géé % ﬁ:'ha'rgé'nv&r' .dﬂelv;ating BEni Accounts




o : Net:ce Datauis

-sﬂumy Agent *Helen Griffiths

= _--Executed for and an- behaif of
. INVESTEC BANK PLC::

" Alan Wacdonald -

o "Address 30 Gresham Street London EC2V 7QF‘ '_ji_m.zhonqu a!qﬁat{)r}l :

'_:'S_Emaq! S!ade Spasdmgﬂmvestec co uk Joahua Band@lnvestﬁc cc} uk

s .-:'-_"Attentlorz S!ade Spa dxng, Joshua Band

- Slignature pagé_'té' CRarge aver Qberating Bank Accounts - -

L Authorised Sighac T




