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Registration of a Charge

Company name: TALK INTERNET LIMITED
Company number: 03034179

X7EI4E4R

Received for Electronic Filing: 14/09/201

Details of Charge

Date of creation:  30/08/2018
Charge code: 0303 4179 0003
Persons entitled: BEECH TREE PRIVATE EQUITY PARTNERS, L.P.

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
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.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PREETIKA PAREKH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3034179

Charge code: 0303 4179 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2018 and created by TALK INTERNET LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th September 2018 .

Given at Companies House, Cardiff on 18th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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D THIS DEBENTURE Is made am?gﬁ‘ﬁ Jf
- BETWEEN:

{'i} W&?E&ET Gﬁi}i}? EQL&&&ZG& LIMITED {fzﬁmg&ny numb&r 1%#8&(}4?) whase reg istered
office is at Second Floor Ore Central Boulevard, Central Boulevard, Biythe Valley Park, Shirley,
Solihull, United Kingdom, B8O 886 (the “Campaﬁy‘*}, _

- (2) THE. ﬂﬂﬂiiﬁﬁﬁlﬁﬁ ﬁamaﬁ in Sﬁ?’ieﬁulﬁ 1 {The ﬁ?}afgers) m‘tci
(3 : BEE&‘H 'ﬁiEE PRIVATE ﬁ&ﬂi‘f‘? ?#R‘?Nﬁﬂﬁ LP, ammg i}g ﬁs maﬂagmg gaﬁafai pafmar L
. BEECH TREE EQUITY PARTNERS {@P} LIMITED as Sewrity Trustes pursuant to- the .~
- Security ’Ffusiea Deed. : '
WlTNE&SEE‘: Aa FQLL@W&
s ﬁEFi!@iiT&ﬁﬂs ,{;NE} IHTERFRETAT%&&
| *§‘E . -Qeﬁmﬁaﬁs
. Uniess tha mﬁi&x& ﬁtheﬁwse raqusrﬁs; ‘words or ﬁxpmssiﬁns dafi nad in the Loan N&t&

- Documents. shalf have the same meanings in this Debenture: and this construction shall - '_ o
o ‘survive the termination of the Loar Note Documents, In addition, in this Debenture: '

B “ﬁﬁﬂ%}ﬁnt Bank“ ‘Means any imrsk or ﬁﬁaﬂﬁi 4 Ensﬁiutim w;th whsch ii‘m Ehargnrs maiﬁtam a - |
- ‘Bank Account. : : o

- “Assets” means in réféimn toa 'ﬂ;h'afgnr alf its uﬁéaﬁa&s:}g, ;}mperfm asszatsi mvsnues anf:} :
rights of every deacn;aﬁaﬁ, or any part of them. .

““Bank Accotint’ means any account with any iaank or f‘ manc;aE ﬂstitutian in wh:eh any

. Chargor now or In the future has an interest including any replacement or substitute or

- subdivision or sub-account of that account and to the extent of such Interest, att crezi;t- -
- balances now or'in the future on stch accounts and all Related Rzghts :

' “B&n&ficfar}f“ means each Sa@umd ?ariy from fime tc; fim

- "Euﬁiﬁasﬁ ﬁay“ means & day {nihar i‘han a Saturday or Sun{éay} o0 whick banks are &;aari far. R
general business in London. o . _ '

- “Chargor” fﬁﬁaﬁﬁ sach cﬁmpany ﬁ&meci in Sﬁhedu e ’z {Tf?a Chargorsy aﬁé {with affe{;t fmm
its accession) each other company ‘which executes & Deed of Accession and Charge and any
other company which subsequently adopts the sbiigatlans of a Chargor, . .

~ "Debt Dociment” means this Deed, any a&;ﬂﬁaﬁﬁii}ﬁ Deed, the Junior %nter{:raésiar Agreem&ni _
the Loan Note Documents, any Guarantes, the Seamﬁy Trustee Deed and any aﬁher .
efﬁnumam designated as-a "Débt Eﬁotzumam" by the Sﬁcurfty Trustee and the Parent. -

“Beaﬁ of ﬁcze&&i&n and ﬁﬁarge" means a dead of aamaas:ﬁfa amﬁ ﬁhafge substantia Eiy in
| the form of Schedule 3{Form of Deed of Accession arid i‘;{?arge for a New f;hargw) '

' '“Darivatiw Righi& m&iud&s

| {a) o iitﬁmenﬁﬁ ﬁghfa maney or pmpeﬁsf arssiﬂg at any ilma ins relation m any iﬁvastmants '
- hyway of conversion, exchange, redemption, banas, preferénce, option or otherwlse;

b} o div 3&;‘;’@:&3, éisirkbutccma, niﬁraﬁ% and other income ;mid or ;xayabie i reiat lon fo ar&y '
- Investments;and o . :
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----------- &} - stock, shares and sscarit o] nffersd i aﬁéttwn to or e sz}b&ﬂﬁutiaﬁ for aﬁy' _
Emfaa!maﬂ%s . . .

'''''''''''' “Esmnt of Dafauii’* maaﬁs tha emurr&nm ef a mafau& P&ﬁaﬁ under Investor Loan Nﬁiﬁ-:
Instiumant andfof the Investor A2(1) Loan Note Instrument and/or the: Investor A2(2) Loan
" Note Instrument and/or the Investor B Loan Note Instrument andfor the: Management-Loan
~ Note Instrument andfor the Management B2 Loan Note Instrument and/er the Management
" 'B3 Loan Note Instramisnt, “B&f'aui’t Faﬁe&'ﬁe‘éng defined under the'Loan Note Documents”,.

"‘Firfanciai ﬁaliatemi” in m}ateon toa Qhargﬂﬁ means any {“.*f its &ssﬁis ﬂamprzsmg finam; al |
collateral within the meaning of the Financial Coll at&rﬁﬁ Regulations. .

_ “F:ﬂamﬁal Geﬂaterai Regmaﬁnna*‘ m@ans the. Fmanmai Gaiiatarai Arrangeman‘is {N{B 2}.
) Rﬁgﬂfaﬁcms 2003, as &marae:fed : :

- “Fixed Semﬂty ks&aﬁ” means an i&asat for ihe i;m& ba?ng e{am;}ﬁsaé w&hm an asazgamani
'araa%ed by ﬂiausa 3 *i {Sesmfy assﬁgfrmants} or W1th§ﬁ a mﬁﬁgag& ar ﬁmd e?zarge creamé by -
Q&auaa 4 (Cf}fsfaiis’satfm} or i}themim and includes aEE ﬁsseﬁs assigned; maﬁgageei or
' ahargad by fhﬁ eqmvai@ﬁt provisiohs in any Deed of Accession aﬁfj Charge, =

- “F:xturesz'* maana trade and t}ﬁwr ffxtares and f‘ttangﬁ and fsxed plant; mmﬁmery and niher' -
) _'a;a;mraiu& : . : B _ e

. "Finaﬁng Bi‘sarge ﬁss&t“ means af Aﬁaat fs:}r fhe; fimg bﬂ ng comprised within ihe fiaaﬁrxg
- charge created by Clause 3.3 (Creation of Ffaatmg Charge} (or by the squivalent proviston of
‘any Deed of Actession and Charge} but, In relation to Assets situated in Scolland and

. charged by clitise 3.3(b) {Qmatmn of floating charge) (or by the equivalent provis o of any

Deed of Accession and Charge) only in so far as concems the floating charge over that Asset.

L . "Guarantees" means;
BRG] - the g;j'ﬁ%&iﬂ%&&i §raﬂf‘ee‘:§ by each Chargor in tavour of the Beneficiaries dated on or
' '_ " about the date of this deed and as amemdﬁﬁ supplemented and var;ad frorn ime B
- totime; and o S : '
&) without liriltation, each guarantee 'gsfamae:f in favour of the Beneficiaries by a .

_ - memmber of the Group from tine 16 time i respect of the Secured Sum;
_ "‘Gmap" meaiis the Parent and each of ﬂ:S Stibsidiaries for the time belng;

E “insumnce F*qiic’g“ meam aﬂy Cﬂﬁ%&'&ﬁt of ;:sa :ay {}f Hsuraiice ()f any Qhargnr {ﬁefuo:! ng all
‘cover notes) of whatever nature which are from time 1o-time taken cut by or on behalf of any
Chargor or {to the extent of lts miafasf} n which any Chargor has an interest at any time but

excluding any lizbility insurarice and any dirgclors’ amf officers’ insurance: . :

- “Intellectual ?mg&r&y“ maans gﬁatems (mﬂluding aup;a fementary pmwm on s@r’t ﬁcatas) ﬁtiiity-
models; registered and unregfsi&red trade marks {including senvice: marks}, rights in passing -
off, copyright, database: rights, tegistered -and unregistered rights In desl gns (including In
relation to semiconductor products) anywhers in the world and, in each cass, any extensions

. and renewals of, and any applications for, such rights. L :

 “Intellectual Property Rights" in relation to & Chargar m’eans all and any of ifs nteiieciuai-

. Properly and all other Intellectual property rights, causes of action; interests and assets

. charged by it purstiant to Clauses 3.2(xill} to 3.2(xvill} (Fixed secuiily) fnclusive {of pursuant to
the aqu ivalent provisions In any Deed of Accassion and Charge). _
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“Investor Loan Notse" means the %:%5 823 750 smcumd 8% ioan note ﬁf Rnhm Midco Ltmitﬁrj_'
_ ﬁansniuiezé by the: !nV&st(}i‘ Loan Note: Ensﬁmmex&t

“i?l‘!fﬁﬁk}t‘ Loan Nota- instmmant” means the ;natrumeﬁi caﬁst%tuimg the invesmr Laaﬁ Note-
“eiterad inte by Robin Mideo Limited on 11 August 2018, : :

o "iﬁ*:egiar AZ(1} Loan Note" means the investor AQ{‘E) £15, 02& 8&3 sacumei a% iﬁan note gf
- the Company to be constituted by the nvastm A2(1) E.maﬂ Note nsimment -

_ “ifw&star Mﬁ(‘%; Loan Nz:te !nstmmant" means ths inafmmeﬁt caﬂstﬂming tha Ewasmr AE{'I}-
Loan Nafa fo be entered into by the i‘;om;}any on or about the date hereof;

S “In’sxaxtm mz(z} Loan ﬁeta" means the investor }%2{1} £1,132,346 secured 3% loan m:;te of
- {he Company fo be constituted by the Investor AE{Q} 1oan Note Instrument. : '

_“lmaster AE{E} Loan Note- !r:strument’* means the instrument aaﬁsisiuﬂng the Enve&tar AE(Z) N
- Loan Note fo be enterad into by the Company on of abouit the date hergof.

o ’_‘_ir_w&sia? B _i.aan Note™ means the investor B £365,180 se;cumd 8%. loan note of i—’éa’i%ir; '
Mideo: Limiteé san&%ﬁiut&d by the Investor B Loan Note Instrument. : 3

: “Immatﬁr 3 i&aﬁ Nﬁiﬁ i:‘iai;‘umant’* means the mstmment mn&tiﬁaﬁf‘fg ﬁm invester B Lﬁan o
* Note entered into by Robin Midco. Limited on 11 August 2&’%4‘6 : o

_ “Junior Intercreditor Agreement’ the intercreditor agraﬁmem dated on or ﬁbﬁﬁi the date ﬁf :
this deed and entered into between, among others; (1) the management loan note holders

{3) the B2 loan note holders  identified in Schedule 4 therein, (4) the B3 loan note holders
identified In Schedule 5 therein, (6} Besch Tree Private Equity Partners, L.P. acting by Its

managihg general partrier Beech Tres Equity Partners (GP) Lim iecf as sﬁcﬁrﬁy trustee;: (6} -

the Company aind (7) the. companies detailed at schedule 1 therein, _ :

' "‘Envaﬁfmmts“ 'means all shares, sim;i«: éah&ﬁiuresi debanwfe si:mk banés an& olfier '
investments (as listed in Schedulé 2, Part Il of the Financial Services and Markets Act 2000), |

identified in Schedule 2 therein, {2) the A2 loan note holders ideritified in Schedule 3 therein,

- whether certificated of uncerlificated and whether in reglstered or bearer form, including att |

depository interasts representing any of them and Incliding all rights and benefits of a capital
-nature accruing at any time in respect of any Investments by way of fac:iampim, repaymant _
sibstiug af'e, axchange, hz:mﬁfs or preference, option, rights or otherwise, .

| . “Land’ means; freehald arid leasehold, and aray ofhier estate in, iand and (muiaida ’fiﬁglamﬂ e

and Wales) limmaovable properly and In. each case all buildings and structures upon and all

“things affixed to Land {including fixed plant or machinery from time to time situated on or -

?{:i’miﬁg part of such iané frade and tenant's f’mture*&} and includes afl Rel aiaé R%ghis;

- “Liabilitg“ maanﬁ any Eabi ty, éamaga, joss, cﬁsts, eiaim or axpense of any I{Emﬁ o natﬂra
whether direct, indiract, spm:;ai consequantial or ﬁih&f‘?&flﬁﬁ :

"LP&” means: the Lawof Pmperty fi{:’% 1928,

“Loan ﬁaﬁa ﬁnzam&nﬁa“ maans

(@) . the Investor Loan Note Instfument and the Investor Loan Nofs:

() the Investor AZ(1) Loan Note Instrument and thie Investor A2(1) Loan Note;
(6} . the Investor A2(2) Loan Note Instrument and the Investor A2(2) Loan Note;
| - (d) : the Investor B Loan Note Instrumenit and the inveak}r B Loan. Nﬁiﬁ B

: mmmpwsﬁaamw Ll e s




__________ {e} . the Managemsnt Loan Nate& Ei"tsimmaat and the Managamem Lﬁan Note; .

TR { the Managsment B2 Loan Nots Instrament and the Manag;ﬁmamﬁz Loan Noté:
@) the Management B3 Loan Note Instrument and the Management B3 Loan Nete,

Loan Note" means thé Investor Loan Note andlor the Investor AZ(1) Loan Note and/or the
Investor A2(2) Loan Note and/or the Investor B Loan Note and/or the Managerent Loan Note:
andior the Mar&agemeni B2 Loan Note andfor the Matzagemem 83 Loan Note,

e '“Majaﬁty Secured F‘artiaa“ has the meaning ascrsberi to itin the Security Tmﬁtaa Eﬁeet&

_ "‘Managamaﬂt i.{zar; Note" means the maﬁagameﬁt E f:‘.? 294 3??3 8% loan fiote af Rebin' -
- “Topeo Limited oonstituted by the Management Loan Note insimment :

| “Managamant Loan Note [nstmmmt” means the inﬂtrumeni constituting the Maﬁagemanf 3
Loan Nete: aniereé into by ﬁabm Ti}pc{} Limited ofi 11 August 2&16

”Managamant Bﬁ Loan Nﬁi‘ﬁ” ineans the managament B2 £9,756, 54@ 8% Eman note of if’!ﬁ :
‘Company to be constituted by the Managsmernt B2 Loan Nafe Instrument, :

' “Managameﬁi B2 Loan Note §n&£mmer&f“ ‘means the Enairument cans! ftuting Iﬁa '
g Maﬁagameﬂt B2 Laan Note to be entered into by the Company on or about the date hereof.

S “ﬁ&anagemeﬁt Q:ﬁ Laaﬁ Nota"" means the m&nagement B3 £9, E}fi?s 325 8% loan fote Cif Eha' '
o Company to be constituted by the Management B3 Loan Note tnstmment -

"_‘_fﬁafﬁagament Ei-:i L_ﬁ;ﬁn_- Note :iﬁstr_gmahi" means tha: iﬂstrumam _ ﬁéﬁ&t&uﬁﬁg -fi'*eief'. o
Management B3 Loan Note fo be entered into by the Company on or about the date hereof.

- ‘_‘maiérial Hitellectual Property” means any intaii'af;'tgaf_'?mpa{rtg owned by a Chargor which
s material in the context of its business and which Is required by it in order o carry on'its
“business as it is being conducted (Inciuding but not limited to ﬁparz;ﬁecﬁ Intellectual ?wparty}
"Material Lami“ means aEE Land other iha:’e ' |
(é_}- o .Restrmteé_;i.-anﬁl . _
by iﬁ;&aaehéié property of a Chargor with & term of less than 15 years lsft to 'r;&mi o
 (¢y - freehold property with a valus of less than £500,000. o
“Mef{g‘age& Land" means aﬁy property. specified In Schedule 2 (_Rs;giéf@?éﬁ' Land to e
- Morigaged) o this Debenture and any leasehiold-or fraehold property spediffed in Schedule 1
' --{ﬁagfsiareﬁ Land ff} be Morgaged) to a Desd of Accession and Charg& :

 New Qhargm*’ means & mambﬁr eif thﬁ Gmu;a which ﬁac&m&s a Shazfgnr amﬁe&r Ehtﬁ s
- Debenture in accordanice with Clause 27 {Anasssmn of a New: Ghargsr} : '

o “ﬁi}&?gz}r“ mesins 4 Chargor

o ‘“Parent” means Wavenést Grﬂup Hsidmgﬁ L:mitad a Eimited iab;i ty {:amg:aﬂy ncerparated o
- under the laws of &nglaﬁd i:‘ii"id Wales with registered mami:&r 11486047; _

: ._"*Party" m_eang _a party to this B&_ba;mmm
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~ “"Personal Chattels" means plant, rﬁa'ﬂhzﬁaryt .foffj‘:é é&sipmeﬁf camguiﬁm #eeﬁ cles, goods.
" and other chaltels {including all spare parts, replacements, modifications and additions) but -
not Fixtures on Real Property charged under Clause 3.2(a) and 3.2(b)(1) {F;mc? Security) or

stock in trade of work in progress and all Related: Rights.

_ ““Piaanmg Acts” means the Town -and Csmniry Planning Asﬁ 1980, the Piamrmg (Lssi‘ed
Builldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980,
the Planhing {Genaequeﬂtta Provisions) Act 1980, the Planning and Compensation Act’ 1991,

the Planning and Comptilsory Purchase Act 2004 and any re-enactment, variation or
niodification of any of them ‘and any ofdets,. regulations or ;}armmmam made, fssited or

) gratited Under of by vittiie of the foregolng Acts or any of them, |

| "Regeivables” 1 relition 16 & Chargor, means all sums of motiey recelvable by it at any time -
cansisting of or payable under or derived from any Assetl described in Clatse 3.2 (Fixed
- securityyordescribed in ths squivalent provision of any Deed of Aacassiﬁn atid Charge,

) “Re@aivaf mean& any rece %fsr or recelver am:i maﬁager o aﬁm&m&%mﬁ% recelver ﬁppc& irted

‘under Clause 18 (Appointment of a Receiver of an Administratory or otherwise, including

- purstant to any supplemental Legal Mortgags, whether sole, joint andfor several and

_ineluding | {whers tha context reigf.zamg or ;mrmﬁs} any substituted receiver or recsiver am&
. manager. . _ _ . :

- “Re[aied Right&” means, in mi‘aﬁan toany a&sat
' {ay  the pmmeds ﬁf sale. a:if aray part of ihst assat

B () B E fights under any iic:em::e, agraemerzt fnr sai& or agmamani for taase n respast ﬁf"

that aas;et

{c) ."_ali ightsi pf}wars, banafiis; a&al‘msg mniraﬂts warfamtes, nega!tahia Enstmmﬂnts o

- remeties, Seoutity, guaraﬁiesa, mzﬁammi’%m or mverraﬁts for title in fasgaci {:sf that
-asset; and : : :

(dy . any man@ys af‘tci pmfsmds pazd or payabla n reas;;ect {:xf that aasef:

- : {é}' _ _;n reiatiom m a Mﬂfﬁg&g&ﬁ Lanfi eaah aid atfary part of that ﬁf'%ﬁrtgaged i_anﬁ

- Including the land, cellars, eaves, buildings, structures, fixtures and fittings. {including

guch trade flxtiit'ﬁs and fittings, furnishings and Egmpmant in which a Chargor has an.

_ interest) now or in the future on that property smtﬁ all sasaments and other r§gh§s-
_-aitaaﬁ%rfg to that property; _ o o

- {f) o En relation to a Mortgaged Land, the hensﬁ% of any anderfaig ngs, ggmmﬁas PRR

- covenants or warranties In respect of that properly or any moneys paid. or payable ini - |
- respect of those undertakings, sefvitudes, covehants of warranties. ;

"Relevant Account” msans the Spedified Bank Accounts {and any renewal or rédesignation
- of any such account) and any other Bank Account that may from time o tine be identified in -
- writing as a Relsvant Account by the Security Trustee and any Chargor (and any rep aeemaﬁi

" or substiiite account or any subdivision or sub account of suzzh account)

“ﬁelwaﬁt 33{&%&;}1 has ﬁ‘za maaning giveﬂ o fhat iterm by the ijn&ertlﬁﬁated Sﬁcuﬂiies'.

Regulations 2001 and includes the CREST ‘system and also. arry other system or facility |
~ {whether established in the United Kingdom or elsewhere} providing mieans for the depositof,
and clearance of transactions in, Investments. : _ S

"ﬁ'&sti‘ia’iﬁﬁ = 'm_esm.s any Intel %ﬂtaﬁ} Prﬁpaﬁy-qwﬁ;e_dﬂiﬁyar "Ei&gﬁsé_é fﬁ-fa‘"ﬁ%zakgﬁr which, In

 psch case, préciudes sither absolutely or conditionally that Chargor from creating & charge
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- over itsinterest in that Intellectual Prﬁ;&ariy anai i fesgeat of which mﬁ‘iﬁﬁ?}f has not yei been
obtained pursuant to Clatise 3. A{b} (Thmf Parly Consents). _

“Restricted Land" "meaﬁs aﬁy leasehold pmpssriy held hy 3 ﬁi’}argﬂr ﬁnﬁer a jeage which -
‘preciudes either absolutely or conditionally that Chargor from creating a mortgage or charge
over its-leasehold interest in that property-and in respect of which cofsent has iot yet beeri
obtained pursuant to Clause 3. &{a} {Third. ?arfy {;‘f;mems} : -

"‘$ﬁ¢um§i F‘arig msang the Security Tristes, any Remaver oF ﬁafagata am{ the
" Stockholders. o _ _ _

. "Bacured E’ﬁms“ means _a‘_’tE present a‘r_s_:i future ﬁhi’igaﬁéns 'aﬁd-iiaﬁiiiﬁes {whs;i?iﬁr actual of
- contingent and whather incurred Jointly or severally as principal or surety of in any other
capacity whatsoever and whether incurred riginally by a Chargor or by some other person) .
. of edch Obligor to all or ar;y of the Beneﬁcaarias under each or any of the Eieist iﬁasumantst in
- each case together withy _ : : :

- (&) ) _ ail costs, i:harges and éﬁpam&as incurred- hy any Sﬁr;aftaiary in amneaimn thh tha
- profection, preservation or enforcement of its rights under any Debt Document; and

(6) el moneys, obligations and Tiabilities due, owing or incurred in respect of any
. varations or increases In the amount or composition provided under any Debt
_ E:m:umenﬁ or the obligations and Habilifies imposed under such documents..

“Semrnty” means a morgage, f:hargef gaiaﬁge, ien or eihar securfiy iﬁiarest sawr:ng any _ '
- obligation of any person or any other agreement ar arrangamam having & sim itar affact.

' ‘-‘ﬁagwﬁy Trustes ﬁeeﬁ’* maaﬁs i_h_e_ secuﬂi}; traataa éeaci- dated onor aimat:tha date ef. i%reas‘ _
Deed and entered into betwesn (1) the securad parties listed hersin: (2) Robin Topco Limited:
(3} the compariles listed therein and (3) Beech Tres Private Equity Partners, L.P. acting byits
o managlﬁg general partner Beech Tree ﬁqmi;y Partnors (GPY Limi ted as gecurity %mstea

*‘Setﬁar inierﬁreﬂitaf &gmemeat" means the mfemreﬁatﬁr agraemanﬁ dated 2%;9 same date
as. this Deed and made betwesn, amorng others, Robin Midoo Limited, the Debtors (as
- defined therein), Ares Managament Limited for itself in various sa;:amﬁes and as agent for the
o other finance 333?’8% ‘the Qﬂginaf Debtors and the §nira~{§raﬁp Lenders isaa{:h as ﬁaﬁnaé
therein}, _ : : : . _ . -

"S;tm‘;iﬁad Ban%t Aceaums" meaﬂs ti‘;e Eafzf«; Ac:cnunts *:iesm*:baﬁﬁ ir* Sohediile é {Sgee:ﬁed_ -
Bank Actounts). '

N '-“Sp&aiﬂ&d Entaiieatua! Fmperig" means the Enteiiectuai Froparty !Estad in- 33?13&;;{9 4
'{Spee{ffafi Intéflectual Propeérty). o _ _ .

“Sgec%fle:! izwaatments“ iﬁaans, : ithzmt ifmstaﬁcm, ﬁ"aa %ﬂemﬁaﬁ mt?estmfmi& Emteé ! -
Schedule 5 (Specified Invesim&r}is} and-in refation to-a Chargor, all !nvastmams which atany
fime: : _ o : _ N _

{6} represent & hoiding in 8 Suhsfd%arg af'éuﬁh Chairgor or an undertaking which woild :
- be its subsidiary undertaking if in section 1162(2}{a§ of the. Gampaﬁiea Act 2008 “3{3' _
per f:arzt or mx}re" were substituted for "a majority’:

by are haiﬁ in tﬁ& ﬂama zzf tha Sﬁcurity Tm&iw of iia n&m;s‘:ﬁe e:ar to iis ar:ier or T
e 3 ﬁ;ai _Gi}_argar has ﬁe;ms ited cz_es‘hﬁ{;aias in _respac.t of with the Security ‘:’i_”mgie&' or -
. which, if uncerlificated, are held in an sscrow or other account in favour of the

- Security Trustee or lts iominee, :
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“Stockholders” means any each Qi%sar permn whio hnids Laaﬁ Note fmm time tci'

Lo - iStructural Intra-Group i.aans" means ar;y iuans made by one mamber of ﬁha qug 6
Lo another msmbsr of the {émugf : L : : _

T 1.2 !niergretaimﬂ

- 'i}ni@ss ihe caniﬁxi ai?;@nmse raqu f&& iifrg mtsrpreiatave pmv:smns set: ami: m ﬂ‘iﬁ paragmph&
' pelow shall apply-in this: Bebérztﬁm . _ o

- {a}
)
@

f(ﬁ}f -

(o)
U

@
- document (including any Debt Document) include references to this Debenture or

_ _{h}"

U]

ﬁaferenses to any Party shaii bfa eansmimi ‘60 as io Enciude that Partys respaﬂﬁ

. successors in fitle, permitted assigns and permitted fransferess.

' “including" and "in particutar’ shall not be construed restrictively but shall mean
respectively “including, without prejudice to the generality of the foregoing” and *‘if; _
‘particular, but without ;::re}uzi e itz the generality of the foregoing”.

A “person” mﬁiudes any person, ﬁrm, sﬁam;}aﬁy, t’;&r;}c}ra%mn gw&mmwt state or
-agency of a state or any association, joint venture, trust or partnership (whether or not
having &aparate legal personality) of iwo or inore of the foregoing. .

"?mpesriy" thchides any ;nterest (iegai or eqa tabie) n real or gzara::zna pmpeﬁy and
any thing in-action. - : . : . _ :

" “Varlation” includes atz?- 'variaﬁén’,- "amersdrﬁant, -aééﬁsﬁ?ﬁn? novation, restatement,
. modification, assignment, iransfer, supplement, extension, delstion or replacement
- however affected and “vary” and "vatied" shall be construed accordingly.

“Wiiting” includes facsimile transmission legibly received except in relation to any

- certificate, notice or other document which is expressly required by this Debenture to o
be signed and "written” has a corresponding meaning: ' L

Subject to Clause 31.4 (Variations), réferances to this Debenture o to any other

such other document as varled in-any mannér from time to fime, even I éhanges are
made to the composition of the parties to this Debenture or such other document or to

. thenature or amount of any facilities made available under such other document and,
- In addition, references to this Debenture shall include (with effect from the date on .
) whi{:h it comes mi:a force) each Deed of Accession and ﬁh&rga executad mzrsuam o

it

'Re'ferames to uncertificated Invesiments are to investments the title to which can be
- wansferred by means of an electronic or other entry In a Relevant System and
. references to cerlificated Investments are to Thvéstments whinh are not uncertificated
. lnvestmants, : : :

) 'The singular shﬁ fm:iude i?‘ge piu;'a and vice versa and ar;y gen@er sha% incliide iﬁﬁ '
. other genders. '

o Eiauzs%, gmragraphs and gshaduies shaii i}&s mnmmaﬁ ag r&ferenﬂsefs o {;Eaus&s and
‘paragtaphs of, and Schedules to, this Debienture. S

Any referenice to any stafute or stalutory instrumant ‘or any section of It shall be
- deemed to nclude a reference to any statutory madification or re-enactment af tfor
. thefime hﬁiﬂg iy foree in relation to the particular clreumstances. :

_ ‘Headings in thzs Debenture are insart&d for cam!emsnce aﬁd shiall nai affact its:
- interpretation : : :
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A Event of Default is "continuiing” if it has fiot beeri remedied or waived,

"Blank stock transfer form” means a stock transfer form validly execited by the -
- relevant Ghargéf but with the section relating to the t‘:&ﬁS?tﬁﬁF&!ii}H and the iransfama

left-blank.

- if there is any conflict or mmﬂssatency t:e%wee& any ;}!’%V§S§ﬁ?’i of mzs Qai’xenium and :
“any provision. of the Serilor Intercraditor Agraamam tha pravsaim nf the Seﬁiar--
intercreditor ﬁsgraemsni shall pravail, . o :

o ihem s any condlictor iﬁmnsismﬂcy i}&hﬁaen ;aray pmvfs ion of ihi& Qﬁhéﬂii&m and
- any provision of the Junior Intercreditor Agresment, the prwiszen of the Junior
Iritereraditor Agresment shall prevail. : .

i thiéra is aﬂy mﬂfﬁﬂt ar fﬁﬁ@ﬁ%i&%&f’iﬂy i::etwwn any prw siort of ihw Dﬁaﬁ any. .
‘provision of the Senior Intercreditor Agreement and any provision: of the Juiior
~ Intercreditor Agreement, the ;;rawsiurf of iéae Sﬁﬁ[t}f iatercmfé tar ﬁgmaman% shall.
o prevall. e . . .

{8y Whera the Security Trustes is referred to as acting “reasonably”, “in & reasﬁnabl o

. manner” or “in good faith’ or as coming to an opinion or determination that is .

~ “reagonable” {t:z?' any similar or analogous wcfdms; 13 tsssé} this shall mean that the

' Security Trustés shall be. atling or comiing to an opinion or detefinination on the

- instrictions of the Majority Secured Parties (as the tase-may be) acting reasorably or
. in & reasonable manner or in good faith and the Maljority Secured Parties shall be
_under no obligation to determine the reasonableness of such instructions or whether

in glving such instructions the Majority Secured Partles {as the case may be} are

. acting reasonably or ina r‘easanai‘} & manner or i good falth;

Where accept_abif ty to or satisfaction of Ma;aﬁiy. Sacura_d Parlies Is réferrad toin
- relation to & matter not affecting the personal interests of the Secufity Trustee this
- shall mean the adceptability to or satisfaction of the Majority Secured Parties (as the
-pase may be) as nolified by it ta the Sacuritgf Trustes,

In respest of paragra;;:hs (s) and ) aiaﬁw ﬁ‘lﬂ Seaurﬁy T‘msiaa shaEE not ha. '
" responsible for any Hability occasidried or by any delay or failure o the part of the
- Majority Secured Partlss to give any such instruictions or direction or to form any such
- apinton, :
{v} - -Any entity Info which the Security Trustee may be merged or converied, or any entity
. with which the Security Trustee may be consolidated, or any entity resuiting from any
. merger, conversion or-consolidation to which the Seﬁuﬁty Trustee shall be-a party; or
-any cﬁrfmraimn, including affiliated corporations; fo which the Securlty Trustee shall
sell or otherwise transfer: {a) all or substantiafly all of its assets or (b} all or

substantially all of its corporate trust business shall, on the date when the merger,
conversion, consolidation or transfer becomes effective and to the extent permitted by
any applicable laws and subject to any credit rating requirements set out in-this

Debenture become the successor Security Trustes under this Debentire withotit the

execution or filing of any paper or any further act on the part of the ;:sartzes to this

Debanture, unless otherwise required by the Deblor, and after the said effective date
ail references in: this Debenture to: ﬂw Sacurl ty Trusteg sshai be deemed to be .

b, sarp&ezsﬁs&ﬁm R

.**Scﬁetiulaﬁ" Argfg fai h,m to Siﬁﬁﬂ any Land iniregiiemual Prnpady, in\fasimeﬂis or
- Bank Accounts: of any Chargor on the date of this. Deberture in any of Schedule 2
(Reglstered Land lo be Morlgaged), Schedule 4 (Specified Intellectual P;‘aperi‘y) or
- Bchedule 5 (Specified Investments), or Scheduls 6 ﬁgp@czﬁ&szf Bank: Aesﬁw?fs} willnot

- affect ahy Charges over such assets, _ : o
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rsfsrances to suUch SUccessor cerpz}rat cm Wri itaﬁ notice of any ‘such mar’gerg'
conversion, consolidation or transfer shall immecliately be given to the Deblors and
" Stockholders by the: Sescurfiy Trastea o -

| 'Flﬂl Tiﬁe {iuarantee .

-Any charge of assignmarst whish fs @xﬁmsseﬁ fo be maﬁ& wsih "fuﬁ te guaranim" ghai %3@_ '
- construed. so that the covenants implied by section 4(1)(b) of the Law of Property .
- {Miscellangous Provisions) Act 1994 shall not extend to the state of repair of any relevant

land and are subject to and qua lified by ?’ﬁfﬂi‘ﬁﬂﬁﬁ to ﬁ'm Legal Re&smvaﬁaﬁs and any:

- Permitted Sedirity.
Dispositions
The terms of the other Deht 'Eli'amrm&riig and of 'én’gg' side 'iéi?erg between any Parties In

- relation to any Debt Document are incofporated in this Debenture to the extent required to

enigure that any purported disposition of any freshold or leasehold property containied in this
 Debenture: Is a valid disposition in aceardance with Seeﬁ on 2(1) ﬁf the. Law af Properly

{Miscellaneous Provisions) Act 1@83 o

- Exeu:uﬁﬁﬂ

This Debenture ahaii %eeista effect ds a éaae:i rseiw&hsmnﬁmg that the' Seaurﬁy Tmﬁtee haa'

executed it under hand.

B 'inmﬁsmemy ﬁaiwesaﬁ this ﬁeh&ﬁmm ami the ﬁeniw Intemmﬁitﬁr ﬁgmsmam

if thera is any canﬁmﬁ or mccnsxsieﬁcy beiwears aﬁy ;:srawsmn of this !:}aheraime and 33’;3@‘

o provigion of the Senior intemmditﬂr Agreement the ;:srassssmn of the Seniar tntemraésmf
- Agrﬁament shall prevail. _ .

¥nﬁaﬂs€&temy i:aiween this L‘ieizeniare aﬁé iha J;.mim mzararaé;mr ﬁgr&&marﬁt

i there Is any. sonflict or fmaﬂsistancy beiwean any yra&szsmn of this Debenture an&.any-

provision of the durtior Intercraditor Agraemtsrﬁt Ehe proviston. of the Junior Intercreditor

- Agreement shall prevail, -

- ¥nmﬁmaiﬁmy between tha Eenim‘ Ir;iamresﬁmr Agreemant ami the Janiar lniemm&itcr. _
Agfaem&nt o o L

- Hfin re&pasﬁ of Ehe ;;srf;vzsmn& ﬁf tms Deisenturag thare s any aanﬁ at ar ;ncamtﬁtamy batwaﬁn_- N
Cany provision of the Senior Intercreditor Agreefment and any provision of the Junior
- intercreditor Agreement, the provision of the Senlor Intercreditor Agresment shall prevall.
. COVENANT TO PAY

~Covenantto pay

Each Chargor (a8 primary :z}iji'igz'}r and not rﬁéreiy" as surely) covenants with the Security

- Trustee (gs trustee for the Bensficiaries) that it will, on the S@'fﬂ'ﬁrﬁy Trustees wiittert demand,
- pay or discharge the Secured Sums whea due at the times and in the manner provided Inthe

talevant Dabt ﬁmﬁmaﬁts

: i’mvma

 The caveﬁanis eontained in th is {‘;tauge an:i tha aecurity craaied by ihis E’Jabanﬁura shall nat

extend to or inclide any liability or sum which would. otherwise cause any such covenant or '

| -_'.Sﬁcﬁrﬁy to be- urﬁawfui or prahtbiiefzi by any applicable law.

'm' m;pxxaﬁsasﬁz\é e At
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ﬁemands

féi} - 'T?m making of one ﬁemané shall riot pmﬁtude the Senur;ty Trusiea from making arzy |

further demands.

'-Eb} . _{Arzy third par&y ﬂeai ing. wﬁh th@ Seﬁurﬁy ”Fruﬁieé ar any Res;awer s%;ai I not be

- ennﬁarned toseeor enguire as o thﬁ validity of any demamd linder this Debenture.

ﬁ :memma oF ﬁgaumw

Secnr&y assagﬁma;}is B

| Each {.‘-hargar Witk fuii t[a guarantee, as saf:uriiy forthe paymant ordi scharge ofall semsrezi '
Sums, assigns and agrees to assign absolutely (subject to a proviso for reassignmenit on
. reﬁ&mpﬁsn} to the Security Trustee (as trustes. fi}f the gamf‘ iciar ﬁs} : _

{é;‘}" ol of s nghts, le anﬂ interest from ﬁme fo ﬁma 5] respeat z::f aﬂy BUMS gayai:xe ol

: ;;mrs;.zaﬁt o the Insurance Policies; and

- (d) - : 'aii af its righi;s t itle and mterest fmm time to time in res;seczt z:tf aﬁy Eimeiw‘ai

: Fixed sawrity
. Each Chargor, with full title guarantee, as security for the payment or discharge of all Secured -
- Sums, charges in favour of the Security Trustee {as trustee for the Beneficiarles): :

- (a) -”_hy way of !agai mnrtgage; all Land In England and Waies naw vested i it aﬁd
. registered at the Land Registry or which will be subject to-first registration at the Laid

Reglstry upon the. execution and deli ivery -of this Debenture, in each casa as
" déscribed in Schedule 2 {ngrstema‘ Land g be Mf}figagstﬁ}, _

) {a} by Wﬁ}f ‘of fixed Gﬁ&%‘g@

B {i}. . wﬁh the emapﬁﬁn of any Raatr zt:tati Land, al amer Land whk:h Is riow its '_
. property and all rights under any licence ‘or other agresment or document

- ‘which gives the Ghargor & right to occupy of use such Land not morigaged
- pursuant to paragraph (a) above; : _

) (_fi} iti*s the exaepiian of any ﬁeatricteé Land aEE ai&er Land whmh i the futura |

becomes its propierty and all fights under any licence or other agresment or
docurment which gives the Chargor a right to ocoupy or use such Land; -

~ (i) all Land which has ceased to fall within the definition of Resfricted Land by
- virlue of receipt of the relevant landlord’'s consent to charge that Land, but

anly with effect front the. date or which that consent is obtalned;

vy el ethar mtarasts and rights in or fesatiﬁg to Land or in'the procesds gf saiﬁe of

Land now or in the future bainngmg ol iﬁfﬁudmg any Related Rights;

- '{v} - i ;:aian% and mach‘iﬁary now ‘oF iri the future aﬁa{:i’t&d to-any i.ami which, .er' -

" an interést in which, is charged by it under the pmﬁedirxg prasz ssm& of this
Clause 3.2; : _ : -

oy aii rental am:i other incom; guarani&a of any rental income and all debts a‘mi:i o
clalms nowor in the future due or owing to it under 6r in connhectioh with any

lease, agresment orlicence relating to Land,

| bir_corpWso0BOZ - 12




.'_{xisii}' _ a!i Speucified Investments which am HoW ‘fts prapertyg mcmdlﬁg all pmnﬁads ﬁf _'
- ‘sale derived from them; _ :

(vil) " all Specified Investments in which that Charaor may in the future acquire any
.. interest (legal or equitable); including all proceeds of sale derived from them;

() all Derivative Rights of a capilal nature now of E;% the future acerding oF -
- offéred In respect of its” Spm fiad Investinents; . '

%) all Derivative &sghﬁs of an- iﬁmma natum now of 1 ﬂ'iﬁ fumm -aceruihg c;r' -
o offered st any Ume in respect of its Specifled Investmants;

(i) - all Insurance or assurance contracts of policles now of i thie future held by or
- otherwise benefiting it which relate’to Fixed Security Assets or which aré now -
or i the future deposited by it with the Security Trustes, together with all its
rights and interests in such contracts arid policies (including the benefif of all |
claims arising and all money payable under them) apatt from any claims.
- which are otherwise subject fo a fixed ﬁi*sarga ar aasagmmem (at aworin
: aqu?ty} n this Debenture; . _ _ :

oy allits gmdwiu*and inicalled capital fm’*iﬁé tima-baing;f-. '

_ _(x‘iii}-' ~all. Spem eé inteiieaiuai Pmpeﬂyﬁ:}e tmg gtg

{xivy with t?zfa &Xﬁﬁ;&ﬁﬁﬂ of any Restricted 1P, all ofher Intelisctual Property
_ ~ preséntly belonging to it, Including any: intellectual Property to which It is mt ’
ahsolutely entitted or to- which itis entitled together with others;

{xv) w§i¥1 the: é:éa&gs%%{sﬂ' of a’ny. Restricted iF‘; gl Intellectual f’-‘m;}eriy-t?saifmiay be

' - acquired by br heiﬂng to it In the future, including any such Intellectual =~
Froperty to which it is not absolutely faﬁﬁ fechor to which it Is entitled iegaihar' o
with otharg; - : L _ - : _

{oiy with the excapitm‘z af any &a&tﬂmtad P, iha hanefit of ai agraamanis m’sf;% o
. licences row or In the future entered into or enjoyed by it relating fo the use
ot exploitation of any riteflectual Property in any part of the world; :

(wiify - all Intellectual Property (including any Intellectual Property to which it Is not
- absolutely eniitied or to which it is entitled togather with others, and the
- benefit of all agreements and licencés now or in the future entered nfo or
enjoyed by it relating to the tise or exploitation of any Inteflectual Property in -~
any part of the world} which by virtue of obtaining third party consent to
- charge such Intellectual Property has ceased: to fall within the definition of
- Rastrieted 1P, but onl y with -effect: fmm the date oh which that consent is
obtaihed; R -

(xviliy ﬂ EES rghis now. or in the ﬁztufe i m!aﬁun ta tfaeie aecr&ts, t‘:t}rzf ﬁerxim%
' information and knowhow in any part of the worid _—

") all its vights aind causes of action in respect of i’ﬁfringmﬁenf(a} {past, prasent -
- orfuture) of the rights referred to In wb«pﬁragraphs {a)put }i{} {xvilly inclusive
. ofthis Clause; : _
. {xx) e H-‘ii’&déﬁéh’t& rie;;w orin 'sﬁa fixi'um z'}wing toit

: -{xﬁi}_ all athef debis now .or i tha future ﬁwing to if, 6xcius:iing thosé arzsfng of
. f%ustuaﬂng actolnts With et%har members of the Group; _ :
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_______________ (edll) - the benefit of all instriuments, guarantses, charges, pledges and other
----------------- - security and all other rights: and remedies available to it in respect of any

-------- . Fixed Securily Asset except 1o the extent that such iteins are for the time
e . imir:g sffectively ﬁSSEgHﬁd under Clause 3.1 {Securily ﬁss;gnmeﬁzs}

ity 'any Beneficlal interest, cia?m or @nﬁﬁamgm if i‘zas to any pension fum‘i nowor
- in thefuture; : : _ :

{xxivy all .rightg-,- mohay r}rrp'w;'mfﬂy acorulng ‘or payable to it now of iiﬁ-thﬁ futare
under or by virtue of a Fixed Security Asset except to the exfent that such .
rights; ‘money or property are for the time being effectively assigned ot

- charged by fixed z‘zhatga under the foregoing 'i;:'?avistaas of this Debentire;
o) all mzmays at any i%ma stanﬁirig to-the credit of ahy ﬁank f%ﬁmant amﬁ the
. debt ;'eprasamea E:;y any stich credit balance; and :

{:mii} the benefit of all ficences, consents and authaﬁsaﬂsm held in {mnnaaitﬁn'
with its Business or the use of any Asset and the right to recover and receive
all scompensation which may be ;:rayaisi e in respect of them, :

33 i}r&atimﬁ of fiaaii&g ﬁkarga
Each f}hargsr, wzﬁh fuii t;iis gaaraniee, charges %ﬁ the Saf::uniy "E‘ms{ea (as irustaa far the-'

Beneficiaries) as ﬁeﬁursty for ihe ;3aymefzt or dissharge af all Secured Sums, by way of -
ﬁaaimg chargs: . _ _ :

' (a__} _ -aii it Assais ﬁ"}m&;}f to the extent that such Assets are far ﬁf’iﬁ ﬁma being aff&ct%vtei '
' - assigned by way. of security by w_r;tue of Clause ‘3.1 {Securily assignments) or
- charged by any fixed charge contained in Clause 3.2 (Fixed securily), including any
CAsnelg Gampriset‘i within & charga which s raccsmf&fteacf urider ﬁ%aus& 4.4
- {Reconversiony; and : :

by without except;nn, all ;is Aas&ts in so far as fhey are for: the ﬁme ba ng siﬁiafed in
Scotland,

but i a_asﬁ-ﬁase‘ 80 that such Chargor shall not tzfeaia--aﬁy Security over any such Floating
- Charge Asset {whether having priority over, or ranking pari passu with or subject fo, this
.- floating charge} or fake any other step referred to in Clause 7 (Negative pledge and other -
- restrictions) with respect to any such Floating Charge Asset, and such Chargor shall not,
- without the consent of the Security Trustee, sell, transfer, part with or dispose z:vf any stich
- Floating Charge Asset {emapi as garmfiied under any i}eﬁt ﬁmum&ni}

) 34 Third Party Consents

| '(a_}- ffa Ehargﬁr has ari inieraat in. any Rﬁstrisﬁed Land, xsshmﬁ i it ceésed' 'tci I;éé;
- 'Restrieted Land, would be Material Land, that Ghargar shall on mquas& -

i with;n 5 Busm&as !Z}ays Qf its exuoution af this i’)ﬁhenture or a Deed {}f
' Accession (as the case may be) or withln 20 Business-days of such Chargor -
atquiring such Interest if acquired after the date of this Debaniture or a Desd
of Accession (as the éase may ba), Use it8 reasonable endeavours looblaln
‘the consent of each landiord of such Restricted Land to the creation of the
 charges envisaged by Clause 3,201 (Fixed secutily). (including paying the
reasonable costs and aay. re%aﬁahiemnseﬁt fee of any such landlord);

iy _ kesp the 3&&&! i;y Trustes informed of ihe pmgmss of '} fs nagaﬁaﬁms wiﬁ*;
SR aﬁysuch landiord; and . _ :
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{iil} ;:smmde the Sﬁscﬁﬁiy Trustes with & aapy af aaah sach consent. ;:mmpéiy aﬁer-‘ o

s rez:»eapt

{h) f & Chargor Hias an iﬁt&mst En aﬁy Maiena% inte%lﬂctﬁai Property Whar:h s a%
Restricted 1P, that ﬂi‘aargmr shall: L

{ following the. occurrence of an Event of Default, use 3&5 reasanaﬁ;!e' _
endeavours to obtain the consent of each counferparly ‘whose consent is
réquired to the creation of the charges over such Restricted P anvmag&d by
subapafagraph {@)owily of Clauss 3.2 {(Fixed s&s&nﬁf} {including. paying the
reagonable costs and any reasonable consent fee of any such counterparty); .

{iiy on r&quasi Keep iha Secumy Tmsi:&a nfam‘tsci of th& pmgreas of its
niegotiations with-any such counterparly; and , o

(i provide the S«scurity Trus%ea with & copy of aaf:«h such t:{msani pmmpiiy after'_ o
ite mc:aigsri _

3.5  Notices

:éuizjeci to the rights of any prior chargea ami exaa;ﬁ as utherwisa axpraﬁsly agrasd in wrttmg
by the Smurlty Trustee: o _ _

{&) the Chargam shall eaz;h w;th In t“z Susimm Days of ti@e data of this ﬁaiuaniura (ns‘, i
acteding to this Debenturs, within 5 Businsss Days of the date of the relevant Deéed .
of Accession) or in respect of any Insurance Policies, Structural Intra-Group Loans
entered Into-after the date of this Debenture (or the date of the relevant Deed of
Accession), W within & Business Days of sﬂr:.:k antrg .

{iy execute & nz;t i xa_f eharge. t«:}--tha _maurars {and any broker) of the security
over the Insurance Policies and thelr proceads created by this Debenture in
substantially the form set out in Pait 1 of Schedule 7 {(Forms: of Notice of
Assignment/Charge) and, as soon as reasonably prastscabie sewe ihaﬁ '
nmm onaach such %ﬁsu:er and broker; and -

(i) execite anotice c;f assignment in fe.spe.at of the 3im¢tma§- Intra-Group Loans .
in substantially the form set out In Part 2 of Schedule 7 (Forms of Nolice of
Assignmenty. and, as soon as reasonably practicable, serve that hotice on
each debtor parly o such Structural Intra-Group Loans or (B) provide such
notice to each debtor parly to the Structural Intra-Group Laans as. per the
tarms of the éi,mia:r §n§ar::re§ttm Agresment, : _ :

(b On reqtsas& ‘the ﬁhargars shaﬂ each; w&hm 5 Susmea& Bag& of- th& data af this
Debenture (or, if acceding fo this Debenture, within 5 Business Days of the date of
the relevant Deed of Accession) exscute a notice of charge 1o the rslevant Acoolint
Bank In respéct of the security over any Relevant Accounts created by this Debenture
substantially in the form get out in Part 3 of Schedule 7 {(Forms of Notice of =

Assigrment/Charge) and,. as soon &% reasonably practicabls, serva that notice on _ L

each such insurer and broker

fey  Onrequest, sach Chargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) to procure the execution and delivery to the Security
Trustes. of ackrowledgments by the addressses of the notices delivered to i:hem -
pursﬁan!* {0 paragraphs ()i o (a8){ii) above. _ . _
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Priority

() - Any fixed Security created by & Chargor ‘and subsisting in favour of the Seturity
- Trusteeshall (save as the Security Trustee may otherwise declare at of after the time
‘of its creation) have priotity over the' ﬁs:saﬂng aﬁarga created: by Giausa 3.3 (Creation
of floating charge). T L . o

) Any Securlty created in the future by a Chargor '(’ex'ciept in favour of the Secury

; "}"ms'ies) shall be ax;zrﬁs'sefd to be subject to this {Eabémure and shaﬁ' rank I m‘s‘;isar Qf o

| .mandatari ¥y ;ﬁmfermd by iaw}

- ﬁppimatmﬂ o the Land Ragiﬁiry
; Each Chargar

(;“a_}'- in mlaia:m i& &853’1 mgfsiar of. isia af any prasant and fumre Land of that Chargm |

which 1s charged to the Secuiily Trustes tnder this Debsnture or pursuant fo the
further assurance undertakings in the Junior Intercreditor Agresmient, coisents to the
“Security Trustes {or its solicitors) at any fime aui}mtﬁing to the Land Registry any.and’
all ﬂf the following: :

'-'{'i}i a farm f%fi*’t {appf;saf:ﬂr; {a changes the fegfster) i rasiz:ect of the semmty-
e . created by this Debenture; . _ _

o Hy  aform AN (appi;eatian fo sz?ier &l agf@eaf z‘zefma) i m@p@at af the seaurﬁty-'_- R '

'ﬁreaiefi by this Debenture;
(iy .a form RK'{ {ap;}ff::amﬂ fo ragxsi&r a ?’33%‘}?6??&}??} n the quan ng terms:
- "No disposition of the registered estate by the pra;‘:s?ia‘tﬁr of the ragistered
- estate Is to be registered without & wrilten consent signed by the proprietor
for the time being of the charge dated ___ 2016in famur of [#] :’afarmd toon
the eharges register or their conveyancer.™ cer. " and U

. () _' aform GH2 {ﬁﬁﬁfﬂ?afiﬁﬂ to enteran afﬁf:gat;oz: to make fs;ﬁ:‘z&r aafvaﬂaa&} and-

{8) {:mfehanf:s 16 suhmat an appiisai fon to the appmprtate Lar‘sd ﬁegisfry for the f;rst o

- registration of any unregistered Land in England and Wales morigaged by Clause 3.2
(Fixed security) at iis own expense, immed;af:eiy fe llowing its exaauiiem of this
- Debenture. : _

E CRYSTALLISATION

_ Crystallisation by notice

Tha f aaﬁng eﬁargs ereat&af by aaah Chargcr m Gtause 3 3 ( Gmaz‘san af f!oatmg aizarga} may, _

wﬂimg gwer: at aﬂy time by ihﬁ Secul iy Tﬂ;&tee to the ratevani {L‘hargar {m‘ {o the Paraﬁi on- _

its behalf)if:
i '{a} o an E\mﬁi ﬁf E}efaﬁ t haﬁ aamrreﬁ araé is c&nﬁnumg“ or

i B the ﬁeﬁurity Trusiee in gam:i faith r’aasanably mnmdafs that any cf the f‘—\saeis'

. expressed (o be-charged to the Security Trustee by this Debenture may be in danger -
- gf beiﬁg selzed or sold pursuant to any form of legal gmmss* or : _ :
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42 Automatic crystallisation

~{e)  aolreumstance envisaged by paragfaph {a} of Clause 4,2 {ﬁafamafm mysi‘m‘ffsaﬁm)
' “oceurs and ‘the Seocurity Trustee in good faith reasonably considers that such

crystaitxsai on is necessary or: desirable in mdar {0 protectthe prmnty of ;ts security.

Swzi*s crysiaﬂisaimn shalf fake sffect over the ‘Floating Charge &saeis or aiass ‘of Assels B

specified in the notite. If no Floating Charge Assels are specified, it shall take effect over all

- Floating Charge Assets of the relsvarit Chargor. .

' f without thes $Bi:urlty Tmstea s priar wrtﬁeﬂ cenwm

. {a} any Chargor, In :.:mntravenﬁan af any I}ab% Baﬂumem rasaives to take or iakes any -

step to _ _
::{_i:;}. . {:?’mrge or atharwfsa ser‘teumber ﬁﬁy of its Floating {Eharge A&Sﬁiﬁ,
| {i’i}i  creatsa -imsi over any ofits F%aaimg Charge ﬁssms or _ | L
'.':{EE'E) = :dis;mse of any Fk}atmg C‘harge Asset {except by way of sale in iﬁﬁ nrdmary' :

course of such Chargor's business to the extent that such {itspﬁsai is.not
otherwise prohibifed by any Debt Document); or : S

- (i:a} " 'any persim rasaiysa ic; iaka or takes any step fo seize or ‘sell any Fffzat;ng Charge "

©Asset pursuantto. aﬂ}f%‘m‘m af legal grazmas, of .

o (o) . an Event of ﬁefauﬁ has s:maurmd

" then the fiaai ng ﬁharga ﬁreaiﬁci by Qiausza« 3 3 {Graafmﬂ af ffsatmg ::fzar‘ga) 3ha sub;aat to

Clause 4.5 (Moraforfum Assets), be automatically and instantly crystallised {w thout the

necessity of notice) into a fixed charge over such Floating Charge Asset or; I the case of _

- paragraph (c} ahcva inte a fixed c:harg;e over all Floating G%;arge Assets of tﬁe refevant -
'_Chargﬂr : : _ : L =

43 Future Floating Qharga ;&aseis

44

'_'&5:

Excépt as othérwise stated in any riofice given under Clause 4.1 (Grystallisation by notice) or

unlfess the crystallisation relates to all s Floating Charge Assets, prospective Floating Charge -
- Assets acquired by any Chargor after crystallisation has ocoourred under Clause 4.1
- {Crystailisation by nofice) or Clause 4.2 (Automatic crystallisation) shall become subject to the -

: fiﬁa%mg charge created by Clause 3.3 {Creation of floating. charge), s0 that the m’ysiaiizsaﬁ@n _
“shall be effective only as ia the spaciﬁ:: Floating C:ha;ge Assets affected by tha srys%aihsaima -

: R&ﬂﬁﬂ\!&fﬁiﬂn

' ﬁﬁy charge: which has crystaﬁised mﬁer Clause 4.1 {Q@fst@fﬂs&mﬁ f;sy notice) of Gfausx-:s 4 2
{Automatic crystallisation) may, by notice in writing given at any fime by the Securlty Trustee

to the relevant Chatgor (or to the Parent on its biehalf), be remnveriﬁz:i into a floating charge

in relation o the Assels specified in: stz::h notice
‘Moratorium ﬂsssts - -

‘Thefloating sharga sraated by eanh f}harggr in Clause 3 3 (G;*eafmn af fiﬂ&fiﬁg sharga} may
" not be coriverted into a fixed charge on Assets for which-a roratorium is in force f and for so .
~ long as-such conversion would breach paragra;&h 13 andlor: p&ragraph 43 of Schedille A1 of .

. the Insoivancy Act 19886,
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_ 'swuﬁty Trast. Ti}a Securaty ”{rusiéa f':fsicis the beneflt of ﬁ*us Bebeniwe ot imgt fm ﬁw o
Seatired Parties o the terms of the Debt Documerits. ' -

o ."i'i”fi.E ﬁﬁﬁUMEM’?S §§33UR§KQE ?‘{ii.iﬁiﬁ{‘i 1%19 Tﬁﬁﬂ%"ﬁﬁﬁ
' l‘}mnmﬁﬁts .

- E‘:ui’,&]ﬁﬁt ta %i‘u:—‘z rights; of amy fmar ahafgae aﬁd exf;apt as aiherw 56 expreaﬁiy ag;aeé fi‘l Wit g

. by the Security Trustes, eanh Chargor shall:.

52

{ay  deposit with the Security Trustaet and the Securziy Trugtae ahaii be entiﬂgd to retain
' - durlng the confinuance of the security created by this Debenture, all deeds and
documenis. of title relating to its Fixed Security Assefs that are necessary to give -

gffect to or to ;::erfmsﬁ the fixed %curﬁy zisscrii}@d in Clause 3.2 (F’ixezd S‘aﬁaﬁty},, -

ine fudirig:

W “gettificates of reg afraiwrz in r@ia‘{srm %f:; th@z Sﬂcurity mnsﬁtni&d by this
Debenture; : :

iy aertiﬁcatas ms’;aﬁtiztmg or ﬁvzdancmg Sg;&c ifi el imvastmﬁﬂis ami Ma&ersai' o

_ _inteﬁ!efzmai Property;

{ify - all doeds and documents. of ﬁﬁé reiatﬁng to-any inteﬁefsiuai Prsperty Ri ghi. :

which is Material Intellectual Property and, by virtue of oblaining third party .

_ consent pursuant to paragraph (b) of Clause 3.4 (Third Parly ﬁ{;ﬁ&@nm} has
ceased to fall within the definition. Gf Restricted IP; and g

B (1 _ all deeds and aiaf;ﬂm@fﬁs of title rai&ting to any Land whkm by virlue Qf L

receipt of the: relevant landlords consent {o charge that Land pursuant to
- paragraph {a} of Clause 3.4 (Third Parly Caﬁsanfsj hag ﬂeased tc fall within
" the definition of Restricted Land; and _ _

(b) . ‘as soon as Ereés&:éﬁ_biy practicable, and in a_ﬁy’. e&!éfzi within & Hﬁusi’r}é_s's Daﬁfsf of
- request, execute and deliver to the Security Trustee such doctrents and transfers

and give such instructions and perform such other acts as the Security Trustee may
reasonably require at-any time to constitute or parfect any Security over its Specified

- Investments, including any Specified Investments eligible to participate in a Reﬁeﬁfﬂﬁi o |

Sysiam

: Ensﬂrarma

' %" any daﬁ‘au% shall be madé E}y any Gi}a{gm‘ aﬁ any izme in effeettng or mamtamiﬁg aﬁg '

insurance requirsd by the terms of the Debt Documents, or if any Chargor falls within 5 . |

_Eﬁsmasa E;ays &f ﬁemaﬁd ic; ;::mﬁuee sﬁﬁh emdence as ﬁwe Se{:anty “%‘mstm reasanably S

o receipts} then:

' (a)  the Seaaﬂiy ’Fmatee may | take out or rerzew sut:i'; mawam:es m susi’s sums as ihe -

. Seturity Trustes reasonably G{}ﬂsfd&fﬂ to be appropriate (at that Chargor's. ax;:serts&)
e :ar’t:‘:i . . .

) all money expeﬁéeﬁ by iha Saﬁuﬂty Trustee under this provision shall be femverab
by the Security Trustes in accordance with clause 7 (Casfs and ﬁx;;eﬁaes} and -
clause 8 {Indemnities) of the 3eeﬁnty ‘Fwstea Qeecﬁ . L
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:Restrmtmﬁ -

.Nﬁ Ghargﬁr aha{ gsurgaz:srt wiihﬁmt tha See:urgty Trusteas pf?i)t‘ wratters saﬁgeni ta shargex- '

:Rmmﬁba in fmmnr Gf smy pﬁmw of do ar omit to do anythang whi ﬁh migi’;t delay- or
 prejudice its full recovery other than in relation to the commutation of Receivables with its

B2

customers in the ars:i‘inary course ef trade or unless such action s germ ited underthe Debt o
~ Documents, - : o :

. i‘-faf;tariz‘ig

- Ifthe Sacur ty Trustea raieaaasi waives or pﬁsiptmﬁs its rfgh%s 3 r&spast m‘ any Recel ‘V&i}iﬁ Eﬁ? _
enable a Chargor fo factor or discount them fo any person {the “factor"), the charges created
by this Debenture shall in all other respects faimaln In-full force and effect. In particular, ail
- amounts becoming-dus to such Chargor from the factor and any Recelvables reassigned, or
- due to be reassigned to such Chargor, shall be subject to the charges created by this
_' Debenture, subject only to- any ﬁafaﬁc:ﬁs oF rights of set-off which the factor may have ayainst
guch Chargor, L L _ '

: NEB&T!‘JE‘ PLEDGE a&ﬁﬁ"ﬁﬁfﬂﬁﬁﬁl‘f&?ﬁiiﬁﬂﬁﬁﬁ '

. _'Wiihﬁut the prior written consent of the Seﬁuﬁty TE‘LES%BH} sxaept as. sp&a ifically. p’am‘tﬁiéé by

the Debt aﬁcumam& no Chargar shall:

_{3)? : creats, or agrée of attenpt to cmate:; or garm;‘t ta suhsiﬁt any Sac:uriiy oF any irust .

over any of its Assets; or

by sell, asségn; Eease, licbRge or Sﬂbvﬁﬁeﬁs&, or grant aﬁy mte»resf Eé’; ény of"ts st@é .

-

fﬁecwﬁy Assets, or part-with ptz%@ssmn or @Wﬂ&fﬁhip of them o pur;smri or agwa oo
do 86, . . y . _

 RIGHT OF APPROPRIATION

* Finangial Collateral Arrangement

The Parlies '-aﬂkhw&aﬁgﬁ and infend that the mﬁérges- hve?'aaah; iﬂharigé:f*_é Financial

Collateral provided under or pursuant to- this Debenture will each constitute & *'aersuriﬁfg :

- financial collateral arcangement” for the gurpases of the Financrai Gmliaterai F%egu!at ons.

Right of ﬁppmg&ﬁaﬁen

The Security Trustee may, on or &t any time after the sectirity constituted by this Debenture
becomes enforceable Inaccordarice with its terms, by nofice in writing 1o the relevant Chargor

~appropriate with immediate effect all or any of ils: Financlal Collateral charged by this -
Debenture which is subjeet to a security financial collateral arrangemeént {within the meaning

- of the Finahcial Collatéral Regulations) and apply it .in or towards the discharge of the - -
~Secured Sums, whether such Assets are held by the Securlly Trustee or otherwise. '

BE

Value

The value of any Financlal Collateral appropriated under Clause 8.2 shall be:

(&) in the case of cash; s ?’aﬁ&'vaiué"ai’iﬁatm'e-&f-aéﬁbmﬁriéﬁcsnz--éﬁé o

_"_(b'}: : - inihe case of findnclal iﬁstmmama of other financial collateral, thﬂ r markaﬁ valie'at

~the time of appmpriaimn as determined (after apprn;ar iall m‘x} by the Seturity T’rustae_ h

bir zzma&éﬁﬂﬁ&ﬁﬁw e
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by referenice to-a public index or other ap;}i;csiﬁia g&n&miiy i‘i’z{:ﬂQﬁfﬁEﬁf source or such
othar process as the Saauriiy Trustee may selsct, including a valuation carried out by
_an independant firm of accotntants or'valuers appointed by the Security Trusise;

as sﬁh@eﬂaﬁ wharﬁa newssary, into aiarimg at a market fat& of exchange ﬁrﬁua;ﬁng ai ih& o |
e of appropriation s&i&sﬁaﬁ by the Security Trustes. o _ o

Surpmﬁ or -3hartfa§i Tha $&curﬁiy Trustee will acf;ﬂuni to Eha raiﬂvant Gﬁarg@f for any' .

- amount by which the valie of the appropriated Assets exceeds the Secured Sums and the
~ . Chargors shall remain fiable to the Secutity Trustee for any amount by whi sh the va ue ofthe -
appmpriai&d Asseﬁs is less than the Secured Sums. . B

- Gonfirmation: Each Chargor agrees that the method of xfai iﬁg Firiancial Caﬁﬁter’ai unde?
Clause 8.3 18 commercially raaaanabi : '

. CONTINUING ;ﬁﬁﬁﬁm‘f‘{

‘“This Debenture shall be & continuing security for the Beneficiaries, notwithstanding any
intermediate payment or setflement of aceounts or other malter whatever, afid shall bé in
~addition to and shall riot prajudice or be pmjud;wd by any right of get-off, combination, lleri or
other rights exercisable by any Beneficiary as banker against any Chargor or any secutity,
' 'guarantaag mdemmty arndlof negeta&bfa Instrumant pow of ir: the fulure hald h‘g any

Eenaf’ iclary.
LAND
Positive Covenantsi

Each {:&arggr‘mveﬁani&'t’hat'it- éhaiiﬁ: .

B Compliance with lease:

Punciuslly pay the rents msermad by and observe and peﬁnrm in aii mafer{ai reﬁgwata

~ the other material covenants, agreements or obll lgations on its part to be observed .

and performed. which are confained In -any lease, agreement for lease, tenancy
-agresment or ficence to oocupy relating to any Land and, to the exient that it makes’
commertial sense to do 80, enforce the observance and performarnce by the landlord

. of licensor of its: material obligations under any-such document shall notdo anything o

or parmit-anything to be done which could result in the' ie;rminaﬂan of any such §Eﬁ$&v
. fenancy agr%mant or licence 1o oocupy; ami o R N '

) '.ﬁcquimimn&.

. Nofify the Security Trustee promptly following the acquisition of any Land by It or on
- its behalf after the date of this Deberiture ("After-acquired Property"). If title o the
relevant After-acquired Property is or is to be registered at the Land Reglstry, such

~ Chargor shall, as soon.as réasonably practicabls, notify the Security Trustee of the
*relevant title number and will make the relevant Land Regishry. ars&er :

: {;}”I_ | a mnﬁaa of the iegai martgage referred to in paragra;sh 1&2 bilow on the N |
' . tharges rﬁgisfaf of such propetiy; and . _ o

o i . the rasﬁricisaﬁ set-out i C:iaa&a 3 7{3}(;1) (ﬂg}pﬁw&m fa fi’e& i_aﬁd ﬁegisff}f}' :

" {as repsated in such legal maﬁg;aga} on the proprietorship register of such =

property.

" In the case of any other After-acquired Properly in England or Wales, the relevant
~ Ghargor shall :ﬁppiy to regisier this Diebenturs at the Land Czharges R@gistry B
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________ relation to any After-acquired ?mp&rﬁy aaywhare glse in ih& warld, stich chargar ghall .~
------- - take such equivalent action as fhe Security Trustes shall deam. ap;arapriafe

(¢) - Landiord Consent

If the ‘consent of the landiord it whorn the reversion of any lease cormprised in any
- After-acquired Property is vested is required for a Chargor to create afy fixed charge
or iegfa mortgags, i:hat Chargor wilh . _

{i}. useall maseﬁabis end@avama fo. obtain ssuch landl nrd’s consent;
'- (ii_} . _mhfy tha;&emmiy Trustee In wrii:mg_u;mn r_ersespt of Siich c_ﬁﬁsani, and '

(i) hot'be required to create a fixed charge of Jegal mortgage over such After-
a{:quzr&d Property until it haa fecelved the} anéf{ard’a fzﬁﬁ&eﬂi :

SA02 Sug&;ﬁﬁmaniai i.agai Mnﬁgagm iii at any time anei fram e to tima = Gi’targm hﬁa any' '
: Interast in any Materlal Land which is registered at the Land Registry {or which would be
. subject to first registration at the Land Registry on the creation of a morigage over it), but
‘which Is niot Restricted Land at that time, and which (for any reason) is also not subjectto a
fegal morigage under this. Debsrture or under any Déed of Accession at that time, the
. relevant Chargor will, subject to the Junior Infercreditor Agreament, to the exteiit required fo
~do so by {and In accordance with) Clauses 104 {(Further Assurarice) of the dunfor
Intercraditor Agreement, promptly execute and deliver to the Security Trustee a supplemental
~ legal morigage, in the agreed terms, over that Lami a8 S%x‘mﬁi‘y forthe Seauraﬁ Bums,

' _-"Eé.a" ' ﬁegaﬁv& covenants:

" No Chargar shall {w;tm:sut the prior wrtttgn cmsaﬁt af 1%';3 3&6&%&'&}? 'i‘f;.:staa)

| {a) . No onerous ni}irgatians

_ _anf:sr'inm.aﬂy onerous or f@s{ricﬂve obligation affecting its Land ot create or permit to

- atise any overrlding Interest or any easement or right whatever inor éver it which, in -

- each case; would be reasonably likely to affect materially and adversely its valus or -
the value of the Security constituted by this Debenture over o

by No s?sarirzg

share the docupation of any Land with ariy othér psrson (of agree to. do so)tothe
. extent that to do so would matetially: advassaly affeat (} the value of such-Land; or (i}
*_the interests of the Beneficiarles, o

' 1&4 ' Qansailﬁaﬁon of Marﬁgagaw Section 33 of tha Law of. Prapaﬂy Aat ’2925 éﬁaimg w;th the
- "'mramﬁ{iatiﬁn of mmr{gages shall not app y to this Debenture. _ _

108 .Wmmg smﬁ Other ﬂndartakfﬁg& |
 Each Chargor shall (whetier in exercise of any stafutory power or ofherwise):

fa) m‘:t grant, or agree to’ grani any lease of tenancy of all ar aﬁy par! of any Lamé iimt .
- the'subject of any Security created or purported to be created by or purstiant to this
~ Debenture or confer or agree to-confer upon any pérson any coritractual licence or -
. right to occupy or use any Land that is the subject of any Securlty oreated or
purported o be created by or pursuant to this meizeniara SEVE 88 ;mrm itted under ths
Debt Documients; _ :

h ) '{b}- o cmmpiy w;!h th& pmvismnﬁ of ﬁmheﬁu 88 (Raaf Pmpa;fy {}&daﬁa&:ﬁg&}

b aar;}&é&ﬁﬁaﬁ%# [ T




@)

comply wst?a all iaws or maiersaf reguiaﬁaas; (i:feaies:esf caﬂsenis, autharisaﬁms«:, :
~ vovenants or planning permissions relating to or affecting-any Land that Is the subject
- of any Security f::raaéad oF purpaﬁaﬁ ‘E:a ha. creata(f by ot pursuant to this Dabenture;

and

| nﬁf deiermme or axtend or z'ereew on substantially dif‘f&mnt terms of amapﬁ any
 surrender of any lease, tenancy, licence or right fo vecupy mmpﬁsed in the any Land
thatis the subject of any Security created or purported to be created iay oF pursuarit o

this Debenture or agree to do any.of these things. .

106 - Real ngarty Represﬁfiiaimm and Wai‘i‘aﬁili%ﬁ‘ )

‘Each Ghargm ra;:sresaﬁta a;’e{i wamanfa to tﬁa Sar.:urity ’E‘w%iae thaﬁ

)

@

I

it is the safa Eegai &ﬂd hen%fénéa# ﬁWﬁSi‘“ of ali the E&erﬁgagﬁd Land Eisted agamst s '
' name in Schedule 2 (Registered Laid to be Mortgaged) and no other persan has any
Eagai or beneficial | interest or rights on, over or in any part of the Charged Real

Pmparty iﬂthﬁr thain as é;z«;s vsed to and approved by the Security Trustee);

- nopart af tha any Land that s the-sui}jact of :_any Security as’aa_éasi o purparted fo i:aé

created by or pursuant to this Debenture is sublect to any covénants, restrictions,

gaseéments or rights, orders, agreements, notices or disputes which are of an unusual -
o oherous natire or which may materially and adversely affect its intended use or its -
- disposal and nothing has arisen or beén created or is subsisting which could be of- -
_ - pould credte an overriding nteres% over such Land; _
(cy . tham saubs sts no breach of any ?ianning Acts, ﬁyJaws oF iecal aathaﬁty ar s%att;tcsfy'
. requirements which materially and adverssly affects or which materially or adversely
. affects the value of the Land that is the subject of any Security created or purported -
~ to'be created by or pursuant to this Debenture owned by such Ghargar

o faaaiitaas necassary for tha en}ayment and use of i%za Land that- Es ih& subjeat af' _
any Seourity created or purported to be created by or pursuant to this Debenture of
any part of it are enjoyed or used by such i_anfi on terms ﬁﬁﬁt ing. any g:}ersan o
terminate or curtall its or fh&%r use; : _

the La‘ﬁd that Is the a_abiﬁi}t of any Sﬂs’u?z’iﬁy Qféat'eé or purpaﬂed fo be cr&éted-_ by éf‘
- pursuant to this-Debenture of any partof it is free from any lease, tenanay, licence or
. right to.cocupy other than as d%m osed toand appmvafi by the Sacurity Tmstse; and .
' ﬁxcapi for the Bﬁﬁﬁgagmi Lam} neither it | ﬂar any of its 3&3{33&‘}%3%5 ewns aﬂy estale

or interest in any Land save as disclosed to and apprmfed by tﬂa Securlly Trustee o |
* priorto the date of this aeisentum : . _

107 Rightto Remedy:

. ¥a Chargor falls to parferm any: tzbixgattan atfect] ing its Lamﬂ ihat is the sub}aﬁt of any: Secuﬁiy' _
-created or purported to be created by or ;}ursuant 1o this i}eheﬁium, that Chargor rrmt aﬁaw

~ the Sasurity Trustee of its-agents and contractors:

@

O

ufmn reasaﬁame n&ha& to enfer any pari of: sur:h i.ﬁmi arid Eafi‘}f out anjg repairs ar

ﬂther works which the Chargor has failed to'do; and

'm {mm;aiy Vﬁiiﬁ”t_ ar--nhjeﬂt tr:} amy nai:ie& s&weésﬁn -‘Ehaiﬁhargﬁf'éﬁ ?es;a'ec:ig of 'éﬂﬁﬁ_ E;aﬁéf._ N o

1M iﬂ?ﬁLLﬁﬁ’f‘ﬁsﬁL PROPERTY RiGHT«’F‘:

BETE Fiiingﬁ ané registration:

Bir_corp\45008024 : 22
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"Ity relation to its Material Intellectual F’r&;ﬁaﬂ_y {axcluding any ﬁéﬂ‘ia’iﬁ'.ﬁéﬂiﬁj&j: »

{8y esch Chargor irreviocably authoiises the Securlty Trustes 1o file and register at any
- relevant patent; trads mark or other intellectual property register orauthority as may

-be appropriate for the purpose {to the extent that such register or authority s focated
in the jurisdietion of incorporation of the relevant the Chargor and including,

 appropriate the European Patents Office and Office of Harmonisation for the Infernal ~
Market) in such name as may be required by the law of the place of registration, such -

of the following as must be filed or registered thers in- order fo register or perfect the

Security created under this Debenture or to give notice to third parties 1o protect the

priority of the security created by this Debenture;

) thisDebenturs; -

)y ifso raégﬂéétééi by iﬁéiaésuﬁty Trustes, all licences of Infellsctiial Properly

- granted to or acquired by It and

{iii}' alt .'fumﬁa.assignrﬁ@is; ﬁmﬁgﬁg&a anti?mr f}hérges”ﬁf Intetiactual -?tm;‘:sér{y )

~ Rights made pursuant fo this Debenture, .

. am‘.i faa the ﬁsxiar}t naceaaary to- mgzstaf of paﬁacﬁ the Eﬁcuf ity createé under thzg.

- Debenture or o give notice to third parties: to protect the pri jority of the sectrity

created by this meb&ﬁtum mai ntam or reriew such filings and reg stratie:ms whara- '

: apﬁiis:abfa ami

{S} | N aash {“.:hargt;sr srravacabiy authaﬁsag iha Eeawﬂy Trustes 1o effam sugh ragistm’mns,_ '_ _
renewils, payments and niotifications atthe expense of such Chargor as shall, inthe.

- reasonable opinion of the Security Trustes, be necessary to register the Securlly
created by this Debenture at any patent, trade mark or other intellectual property

~ register or-authority a8 may be available for the purpose (to the extent that such-
register or authority is located in the jurisdiction of incorporation of the relevant
Chargor and including, if appropriate, at the Eampean Patents E}fﬁm o Office of

Harmﬁnixaﬁm for the Internal %\ﬁarﬁa{)

'Nagati% nwanant& Without tha prior written z:onaant of the Eaaunty Yruaiaai 1o E;hargf:sr :
: sha!i in respect of its Material inteEieataai Property: :

' _{a‘s} Trade marks: amend iha ﬁf}e&iﬂﬁaﬁﬁﬂ of any reg;aiez“ed %rada mark Inctuded | in such_ :

Inteliectual F‘mper&y R%ghts 01'

) B F&ients amend the sp@cifiﬂaﬂm or drawmga referreci toin any gumh gmn‘;ﬁd pai‘ant

.&FEQEF%EG !M!!EﬁTMEﬁT&

'Qafam Enfamamant Uniesa and until the maurranse af an Evsnt m’“ ﬁefaﬁét

a) aﬁ mﬁng pﬁwars ami righis attaching to ngﬁ‘ﬁd !nvwﬁmeni& {nsitsﬁmg iﬁﬁnvatwe-

- Rights) belonging to-a Chargor shall continus to be axe;“&;sad by such Chargor for s
“long as it remains their registered owner and such Chargor shall not permit any
- person other than such Chargoer, the Security Trustes or the Security Trustes's
- nomineé to be regisiamci as holder of stch 3;;@2;??86 !nvestmmis or any- ;:mft a:;f. :

them: ami

| '&iwaﬁgmﬁﬁﬁsam S

. i!ating and ﬁfhﬁi‘ r%gﬁts* ’E&ch Chargor underfakes m}t to exercise any wﬂng ;:mwz»zm sr' -
-rights In & way which would be reasonably likely to prejudicé the valug of Hts Specified -
Invastrients or otherwise o jeopatdise the: Set;:urity mﬁsﬁtiﬁad by thig E}Qhaniare over them,




123

Hz4 .

13..

134

: 'sgt;urity Tmstee ot the Security Tmsteaﬁ naminae, all vaiing ;aawers and rtghts _
‘attaching to thent (incuding Derivative Rights) shall be exercised by the Secur ity
Trustee or the Becurity Trustee’s nominee in accordance with instrictions i writing
. from fime to time recelved from such Chargor and, In the absence of any such
instructions, the: Secur;ty Tristes or the Ssourity Trusted's nominee shall niot examise B
any such rights. :

'. ﬁ;ftar Enfamameni At any firhe aﬁa;‘ the f:r:surmnm mf an Evarti of Eefautt

R {8) the Security Truste@ may; fer iﬁ@ pur;sase a‘f pmi&mtmg its miemssis in relation to ih&’ '

- Becured Sums, exercise (but Is fiot obliged to exercise) i the name of 8 Chargor of .'
- otherwise. and without any further consent or authority on the part of any f}hargﬁr, all

= vating powers and rights attaching to the Specified Investménts (including Derivative .

- Rights) as it sees fit, including any rights-to riominate o temove a director; as if the |
Sac;ur;ty Trustes Were the sole benefivial owner of the Specified Investments; .

(®)  all Derivative Rights shall, if received ﬁy'a Chargor or the .Ss&;miy Trustee's nominee,

- he %salfi o trist for and fmrthwiih pald or iransfarrmf o ﬂ"ta Security Trustes: and

{cy eath Ci’;argar sha {amﬁ s?xa g:}mt:um ihai the: %mur ty “f‘ru&iees namina@s sha 1y |
- gioapt short notice for dnd attend any shareholders meetings relating to the Specified

‘Investments, appoint proxies and exertise voting and other rights and powers
exercisable by the holders of the Specified Investments as the Securty Trustee may
“direct from time to time as it sees fit fa::sr the purpose of pratecnng its mtaraais in

relation to the Secured Surms. . . _ L

| - For the avoldance of doubt, unless. and unﬁi the Sﬁi}ur'iy T wéféaa takes any s%@;}g fo 'exafbisa

ahy voting powers or rights attaching fo the Specified Investments affer becoming entitied . |
(but not obliged) to do so unﬁer this Clauge, all such pawera ant. r;ghts remairy w;th the
relevant Chargor. . : _ _ L

: Megaﬁm casaanantw Eémh .ri";'hiarg.m? aa#énanis with tfié 3&39??{? Trustee ﬁxat it will rti:;t

without the: prior wiitten consent of the Security Trustes, consent to its Specified Investments

| _ being consolidated, sub-divided or converied or any: righis attached %c; !%"aem being varled,

- OPENING OF NEW &GGGUM’I‘S

Creation of hew a::%;.nunt’:' On recelving notice that any: Sﬁfa’rgér has granted Security :azig%- .
or othefwise encumbered or disposed of any of its Assets in contravention: of any Debt
Document, & Eemﬁsiary may rille off all its accounts and a;:san naw accolnts with such

o Ghﬁrger

132

14.

444

Ciedits {0 new acrsuuﬂi Ifa Benaﬁciar}; f:is}as not open a new account immaﬁfataﬁy {}!’3

recelpt of such nofics, it shall nevertheless be treated as if 1t had done so on that day. From
that day, all payments made by the Chargor fo that Beneficlary shall be treated as having

been credited to a new acecount and shall not operate to raduce the amount ﬁW!ﬁQ from the _'
'Gﬁafg@r t6 such Beneficiary at the time when It received suf:;i; notics.

. | BANK iﬁﬁﬁﬂﬁ?ﬁ

Bank ﬁf:cumsts mainterzaﬁm am& variaﬁ{m
Each {Jhargaf ShaE! |

(8) - dﬁii?ﬁ%i‘ to the: %m.sriiy "{msme on ihra riafe of this ﬁaﬁaﬂmm {and, if any cﬁarga
. aceount thereafter, onthe date falling five Business Days after such charge), details
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of each Bank Account ma;nﬁa;ﬁed i::y such i"}hafgm {ﬁiher ihaﬂ with ‘the $acumy B
_________________ .'Tmsiee}g and o '

""" thy riot W}thcu_t; ﬁw Securlly Trustee's prig':sr wriften ‘consent, p‘}e;rmit"';ér ég‘ree_ to any
wariation of the rights attached to-any Bank Account the result of which is materially
. prejudicial to the Seclred Parties. - _ _

© 14:2. "~ Operation of Bank Accounts:

(a)  Untll the Charges become enforcesble, the Chargors shall be entitled 1o recelve,
. withdraw or otherwise trangfer any credit balance from Hime to time on any Bank
Account (other than any Relevant ﬁ\aenum} subject to the terms of the Junior
Intercraditor Agreement; N

(b)  Afterthe _Eécur_iiy- sonsiituted by this Debenture becomes enforceable, the i:tﬁargms" S
- shall not be entitled to receive, withdraw or otherwise fransfer any credit balance from
time to time on any Bank Account excagt with the pﬁﬁ:}r written consent m‘ the Sac:uriiy
: ?‘rﬁ&i&a _ _ _ o

143 ‘Bank ﬁmmxatﬁ ﬁ;;piisaﬁan of Mnneyﬁ.

“{a) The Saaam‘y' Trustse (or its R&aﬁi%r} ‘may {subject to the Junlor Intercreditor
- Agresment) apply, transfer or set-off -any credit balances from time to fims on any
. Bank Accounts in or towards payment or satisfaction of ail or part of the Secured
Liabilities in accordance with Clause ‘20 (Application of money feceived by the
Security Trustee ora Receiver) after the Security constitufed by this Debenture hag
- berome enforceable or at any tinie when the Secured Parties are entitled to exercise
o the retwant sat*aff rights under the terms of the Loan Note Documents,

{b) - Savesas prawdaﬁi in this Clause M {Qaﬂkﬁcmmts} each Chargm* shall not rﬂieam o
© sell, transfer, assign, factor; discount or otherwise deal in any way with any of the
‘Bank Actounts other than in a manner whis;h g not prﬁhibated %:3%; ﬁm i}ebf o
Documents. - : _ _ _ o

144 'Rﬁ[ﬁ?&t}t Accounts: |

fi%én Qhargnr may wzzhdraw or atherwisa transfﬁr a:’;y cmait i;fa lance fmm %mﬁ %;:.x ﬁme oneny -
Relevant Account, unless expressly parmitﬁecﬁ to do so by the Débt Documents: m‘ wﬁh the:
consent of the Senuriiy Trustes. RO .

1:4;5"_ _ Exermsa af rfghts fol Ea}wm_g éﬂfamament i:sy Seé;;a‘rity "frusieé:_ e

} After thé Saéuﬁty caﬁﬁtﬁuiﬁﬁ by this Desbenture has be:iamé 'ehfnt‘éeaﬁfe, the Security N
. Trustee shall be entitied without notice to exercise all fights and ;mwers held. by it iy relation.”
- 1o the Relevant Accounts and to: : : : : :

'- {;é}'  demand. and receive any moneys z:fzfe under or arssing out of eanh Rafavant Acgaum o
: ':ﬁnd : . . . . _ . .

g {:&)' L emrs:i's& &l rights the relevant ﬁhérgifsr Was ther entit led 1o exerclse in relation to the
- Reievant Actounts or would, but for this- ﬁsiﬁemw& be entitled to exercise.

18, _?awms OF $A§.,E LEASING AND AQ&E?TSN& summa&ﬂs

151 Section 103 of the LPA: ‘Section 103 of ih& Law of Pmparty Act 1926 shall rot appfy {6 this
- 'Debenture, and the statutory power of gale-shall arise on, and be exerclsable at any time
- after, the execution of this Debsnture: However, the Seour ty Trustee shall not exercise such
power of sale until this Dﬁhezniurﬁ has b@mﬁm anhforceable. :

bir_ aargvt&i}ﬁs&m s




15.2. . Powaers of sale extended: The Eiﬁiiﬁi&ry powers i)f sale :leasing aﬂd H@Gﬁ;ﬁf!’lg smmmi&m :
- - exercisable by the Securlty Trustes by virlue of this t}ebaniura are extended so as to
atthotise the Security Tm&t&e (whether in its own name or that of the Chargor: cancemed} tor

(ay . - grant 4 lease of any Land vested In a Ghargmr or in which it has an it‘stemsﬁ By saah'
- terms and conditions as the Secifity Trustes shall think it and - :

_ {ﬁ} " severany fi xtures from Lanrf vested In a Bi&argm and sell iham saparateiy
| 18, 'AP?QHQTME&T GF ﬁ ﬁﬁﬁﬁﬁiﬁﬂ OR-AN éﬁMleTﬁAYQR ) |

S4B ﬂp;mintmaﬁt Paragzaph 14-of Sahes!u & B1 to the iﬂsaivamy Act 1986 shall apply to this
- Debseniure and- the fiaat;ng charges gontained n i%’;is Debentuie. &t any tlme after:

-{sjée} | the dccutréncs of ah Event of Ga?auii

e {b) A relation to any {:hargar, a step or. ;}réifa&dmg is taken, or a ;ﬁsméé}sai made; for the I_
: appointment of an-adminisirator; liquidator or provisional ﬁquidatﬁr orfora vmianﬁaw
arrangemani under Part | of the Insolvency Act 1688; or g

ey - E :aqaaai has beeén mads. hy tha Parent am}far a Ghargcr tothe ﬁeﬂﬁﬁiy Trﬁs‘iﬁe ff:sr | _
: - the appointment of a Receiver of an aﬁmemstrait}r over its Assets or in respectof a
- Chargor, : o

' tﬁejr&"tﬁf& ﬁébériiur& shall become immediately enforceable and, nolwithstanding the terms of
any other agreement between such Chargor and any Beneficiary, the Security Trustee may
~ {unless prazstaéeﬁ by faw} appoint in writing any persoh or persons to be a Receiver (or
Recelvers). of all. of any. part of the Assets of such Chargor or, an administrator or
o acimmisiz‘atars of such Chargar a8 the Ser::uﬁty Trustes may choose In its entire discretion. o

162 P&w&f t6 act separaieiy, Whaw more thar; o Ret::aufaf or admam&traf:ﬂr is a;:zpairﬁaci thﬁ o
- - appointees shall have power fo. aﬁi separatafy unless the Security Tmsta& shall specify to tha S
mmtrary _ S L _ =

463 Recelver's _ferﬁ&'ﬁaraﬂaﬁé The. Security Trustes may from tine to time ééterminé the
- remuneration of a Receiver.. : : - : - .

164  Removal of Receiver: The Securily Trustee. riay (subject to section 45 of the lisolvency At
_ ‘%%83} remove a Receiver from all orany of the Assets of which he is the Receiver,

1885 Furﬁhm‘ appainﬁmﬁn% t;f a Reaaiver Sugh an appeir:tmam of & ﬁaceivar sﬁait ot
- _'pra%&zﬁa . RN _

{8} the Securlty ’i‘rﬁa%‘e‘e fi‘%}m.making any suﬁée@sént apfzm’nﬁmeﬂi of 'Réeeﬁ?er ez?éar a!i .
. or any Assels over which a Rﬁsewer has not previously been appointed. or has
. ceased fo acl or - : : _ _ _ R

)] o iha ap;mm{mafzt caf an. aﬁdiﬁ;ﬂﬂai Reaeimr to act whtiﬁ thﬁ first Res@i@;&r mntmues to

. a{;{ . .. . '

ies E&ﬁ'éﬁwr’.‘ﬁ agency: The Recelver shall be the agent of the relevanit Ghargor {which shall be
o solely liable for his acts, defaults and remuneration) unless and untll such Charger goes Into

R kc;zskfatwm after which time he shall act as principal and shall not bemma the agent of the :
o Security Trustes:or ﬁﬁy athier Benof c%ary : _ : _ '

© bircomidsooso2d 26




~ The Receiver may exercise, in relation to each Chargor over whose Assets he is appointed,
“all the powers; rights and discretions sef-out in Schedules 1 and 2 to the Insolvency Act 1986
- and In parfleular, by way of addition to- aﬁd without imiting such pewsars the Recelver may,
_' wcth orwithout the concurrence of others: _

) {a) - sell, !eaw,_fat, license, grant Qpﬁaﬁain\mr and vary the terins of, terminate or -gmepti'
' - surrenders of lesases, licences or tenancies of, all of any of the Assets of the relevant
. Chargor, without the need to observe any of the ';ar’av’ siohg of Sactiohs 89 and 100-of
the Law of Property Act 1925, in such manner and generally on such terms and
‘conditions as he shall think fit in his absolute and unfetiered discretion and any-such -
sale or disposition may be for cash, Investmants or other valuable consideration (in - -
sach case payable in a lump sum or by instalments) and carry any such transactions
%ﬁm &ffeat iy the name of and on behaif of such Chargor; -

o £} S g;ramate the fermaﬁmn of a subwdtar}g of iha relevant E:hargar with & view to sush' 3 .'
- ‘Subsidiary purchasing, leasing, llcensing or x:rthefwsse acgulring m%amsts Inalt-or any
~ofthe Assats of such Chargor; _ . _

| {'é} sever aﬁy fsxtuma from Land. ﬁndier sati them separata%yg_ o

Ady exercise all voting and other rights atfaching fa ¥nmstm&mis ﬁwmad by the reimfantj
- Ghargor - : _ _ _

- {ey - arrange for fh& pumh'&s’e, lease, i:c:ﬁrm& or acquimi‘fa’n' of a’!i‘ or any Assets of Ehe o
- ralevant Chargor by any Subsidiary contemplated by paragraph (b} dbove on a basis
whereby the consideration may be for cash, Investments, shares of profits or sums
- cafoulated by reference o profits or turnover or ravalties or licence fess or othervwise, :
whether or riot secured on the assets. of such Subsidiary and whether or riot such
consideration is payable or receivable in & iump sum or by instalments over such
- pariod as the Recsiver may think fit; : : :

' f{f}-' ' mak& any arrzmg&mam ar sampmmise s.mth any Banaﬁeiat‘y or aihem as ha shail'

@ maké and effect QI% fesﬁalrs, feﬁawaia and. fmprﬁvemen'ts to the .Agsatg of the relevant
 Chargor and effect, renew or increase insurances oh such terms and agamst suah
fisks g He ghall think it

o thy appoint managefs officers and agents f::;r ihe above pur;aasas ai: such ramunaratfaﬂ._ |
o ~-as the Recsiver may determing;

IR (1 IR radaam any prior encumbtrance and- sett!e aﬁ{i pass the ac;mun% of fhe'
o encumbrancer and any accounts so seéttled and passed shall {subject to any manifest
~error) be conclusive and bindi ng onthe relevant Chatgor and the moneyso pald sha’iﬁ .
- be desmad an expense propetly incurred by the Recelver; _ . -

. pay the Broper a&mzmsifaﬁv&ﬁhargm of any’ Bersficiarles fn respact of firiio spentby
thelr agents and employees In dealing with matters raised by ihs Reéosiver o miaﬁng '
B ii‘ze raﬂeivarsﬁi;s of the re avant Chargor; -

Ky commence anﬁfm' crsmp iete any building epet‘ahons upan any haﬂd af the relevant -
. Chargor and apply for and obtain any planning permissions, building regulation
~ consents.or licences, In each-case as he may in his absolute discretion think fi;

bir_corpds008024 . 27



18,

R

18.2

483

T
401

o182

{0y take all steps nécessary ﬁa sffect al reg strations, rerzewak‘«s, a;}p lications and -
' nofifications as the Recelver may in his: discretion think prudent fo maintain in force: ﬂf"_ o

~ protect any of the relevant Chargor's it"i‘{aﬂﬁﬁiﬁai Préperty Rights: and

(;ﬁi}' 'du aii such e::’ghar acts and thi ngs as ma}; be considered hy the Racatwr ta he
: incidental or conducive to ahy of the above matters or powers or otherwise incidentat
ar mrﬁﬂamva to the preaawat;aﬂ, im;’)!‘ﬂif&fﬁ%ﬁi or realisation of the retevanf Assels.

 POWER OF m‘m&n&?

kp;;mintm&nt af a&ﬁrﬁay‘ Eamh Ghargar by way ﬁf security Eﬁd te:; more fuﬁy socurs the |
performance of its obligations under this Debenture, hereby irrevocably appoints the Security
Trustee {whether or not a Recelver or administrator has been appointed) and separately any

 nominee and/or any Recelver to be its attorney (with full power o 3;353{&5%’11‘ substitutes and to
- delegate) with power in its name and on its behalf at any time to: -

{a) do anyﬁhmg which that Shargm‘ is obli iged to da {but has nai ::im‘se wfihirs B Business
-+ Days of being notified by the Security Trustee of such fallure and being requested to -
comply) in accordance. with this Debenture, intluding to exeoute and deliver and -

_ _Qihemisa perfect any agreéement, assurance, deed, instrument or document; and -

() following the occurrence of an Event of Defauif, enable the Seciirily Trustes orany

-such’ nominee andlor Receiver to exercise (or to delegate) all or any of the rights’
_ conferred on it by this Debenture or by statule in relation to this Debenture of 1%13 '
. 'Assats ahafgaci ar purported to be charged, by it. : :

-'ﬁa%:ficaﬂsn Eaaﬁ Ghafgsr rafifies and confirms what&var any aﬁmﬁay éma& or ;zurpﬁﬁs 1o
o pursuant to his aggaintmen‘é under this dlause. : : :

Sums -raswaram_e* Al 5ums axnenéed hy the “Seourity "f‘rustaaa any ﬁamfrsae ar;cffar any N

‘Recelver under this Clause 18 shall be récoverable from each Chargor under the terms of -

glause 7 {Cosls and Expenses) and clause 8 {fﬂafemmffes) of the Security Trustee ﬂesd

.GTHER FQWEK& EXERG?&ABLE BY THE SnﬁﬁURlTY TREI&TEE

R&Gﬁ%ﬁfﬁf’ﬁ:?ﬂw&mi All s;awerg z::f a Rec:ewef sonfarred by Eh g Eiebarsmm may be: exersiseé-
by the Secinity’ Trustee after this Debenture has bacome enforceable. In that even,
“paragraph (i) of Clause 17 {Powers of a Receiver) shall be read and construed as if the-words
"be’ charged on the Assets of the relevant Chargor’ were substituted fﬁr ﬂw wards “ba

desmed an expense properly incurred by the Retaiver”, :

Receipt of dabfw Foll awmg the m:f;urram:e of an Evarﬁ of i’.’}afauit thie ﬁeﬂareky Trustee, ita_ -
" nominee or any manager, officer or ﬁgi’iﬁi of thﬂ Becurity ’Fmaiea is harehy irmvaeahiy '
.em;aﬁwerad fou . : _ : _ _ _ '

(A 'racaive aii trade debts and ather éeé}t@ and cla §ms wh:z:h miay be asssgn@d tﬁ the

- Seaurity Trustee pursuant to ihis Debenture: andior tnder any nthar Transaction
Secwrity Dooument; :

() on payment give an effectual discharge for them and o -nmﬁffsaymant_'m fakeand
- institute (if the Securily Trustes in s sole discretion so decides) all steps and

" proceadings either in the name of the relevant Chargor or in the names of the Security
_ Tmsisz:—& fortheir recoveryand _ _ y

- | _ &) | agr&a acmanis and make affawanaeg and gtve icme ia any mzrety

bir_corpds008024 - 8




the. Sanuﬂty Tmsta& sh& i zﬁt} or pur;:mrt to do under ihts clause,

18.3 | ‘Becurity “f‘mstea’a gnwers* ‘Tha Eaxzws&y Trustee sbati ham no Ezam Ety ﬁ? res*gi:xcmssizsihiy to’ |
. any Chargor ariging out of the exercise or hon-exiércise of the powers: eﬁnfarred oh it by thf b
- Clause 19, except for gross negligence orwiiful default. L

104 Mo dutyof enquiry: The Secuirity Trustos need ﬁ:ﬁi'ahqwm as t”elfhé su’f‘f‘mﬁnay of any sums
- received by it In respect of any debt-or claim or make any claim or fake any ather a:;ticm to
- wollect in of enforce them. : : : :

20, APPLICATION OF MONEY RECEIVED BY THE SECURITY TRUSTEE OR A RECEIVER

204 Order of priority: Any money recaived or realised under the powers confefred by this
. Debsriure shall be pasd oF appi:@if in amﬁrdarme waih the tarms of the ntemredtmr
© . Adrespent, o _ :

202 - Buspense af:mnnt Unﬁt all the Saam?ad'&is.’zms t"s'sava 'ba‘a?z’ u’mand tmﬂaﬂy'aﬁﬁ 'irraméably' o
' . paid and discharged in full, the Security Trustes may place and keep fo the credit of an
Intarest bearing suspense account any money received from or realised in respect of any
- ‘Chargor's lisbility under this Debenture, The Security Trustee shall have o intermadiate
- obligation to apply stuch money in or towards the discharge of any of the Secured Sums.
Amﬂunts standing to the credit of any such suspense account shall bear int&r&si ai # rate
“considered by the Secunty Trustes n good faith to be a fair market rate,

203 . Discretion to apply: - Until all Séﬁu'reé'su;m?s have besn urconditions !’y snd i‘rrefvm:abiy pald -
- and discharged in full, the Security Trustes miay refralr from applying or enforcing any other .
- mongys, security or rights held by it in respect of the Secured Sums or may apply and enforce
- such moneys, security or rights i smah manner ar:ci I such Grdes g It shall demde in Iis- o
- unfettered discretion. _ : :

31 PROTECTION OF THIRD PARTIES

211 - No duty to enguire: No purchaser from, or other person dealing with, the Securily Trustee,
~ its nominge or any Receiver or administrator appointed tinder this Debentureé shall be
coniceried to enquire whether any of the poivers which the Secuirlty Trustes has exercised of
purported to ‘exercise has arlsen or becofne: exercisable, or whether this Deberiture has
become enforceabls, or whether any nominee, Recelver or administrator has been validly

. appointed, or whether any event or cause has happan&d to authorise the Security Trustes,

“any nominee or a Reesiver or administrator to act or as fo the propriety or validity of the
exerclse or purported exercise of any such power, and the title of such & purchaser and the

- position of such a person shall not be | m;}eachabie by reference to-any of those malters.

- 21,2'. " Receipt; The recesp{ of ihﬁ Security Tms&a& shatt h& an a%s&iuiﬁ and a caz&ciusixfe é;sr;harga
: ' toa purchaser and shall relieve him-of ahy obligation to see {a the application of ahy mnn&y-_ _
paid toor hy the direction of the Seee;ﬁty Trustes. . _

2 PRQTECT?Q& OF THE SEQ‘URFE? ’Fﬂﬂ?s’I’EE ﬁﬂ\" NGMiMEE AND RECEIVER -

224 ._Limitaiix:en. Neﬁher the $ﬁsuri§y ‘f‘fustaa nor any fiominge ﬁar Rﬁ%nf&f ahai be iaa;b i A
- respect of any Liability which arises out of the exercise or the purported exercise of, or the. -
falltre to-exercise, any of their respective powers under or by virtus of this Debenture, except

~if and in 50 far as such Liability résults from its own gross negligencis or witful default. o

222 Entry into possession: Without prejudics o the generality of Clause 22,1 (Limitation),
R heither the Security Trustes, any nominee nor any Recelver shall be flable fo account as. - -
. -mortgagee in possession or otherwise for any sum not aclually recelved by Tt or him
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| respetively. If and whehaver the Securlty Trustes, of any naminge enters into possession of
L any Assets, it shall be entitled at zmy time at its discration to go-out of pogsession.

28 _smumw TRUSTEE

' E}abeniuw (_ﬂﬁ{j any other Sec:ur;ty created in ﬂ;s fa\fcsur pursuant 1o this Qabenﬁum) f{;r the
: Ban&fis’iaries Th«a retiremant of iha pemcm f@r ﬁ"za tame betng actiﬂg as $eaur t’y’ Trustae and B

‘i'msiae Deed,

' 33;2' -Tiﬁﬁi’as Rn% 2000; “’fhe ;’-“am&s aga‘e& ﬁ"aaﬁ the Saﬁur ty Tms{ea ahaii mt i:te 59&3}&& ?:a the . |
: duty of care imposed on trustees by the Trustes Act 2000. ' L

233 No ;:sartrzershi;r thing in ih;s Eliabeﬁiﬁre shall cm‘sst;tufa or i:ze deemed o snn&iiiﬂte a |
- . partiiership betwesn any of the E&nﬁf” iciaries and the Sez;uraiy Trustes;

934 '.h;“ldemmty-%c} ti‘te seaarﬁy Trustee: Each _i’;‘hargﬁr expressly agreas and a"c‘ka&@éﬁg’as thiat _
' the Security Trustee and every Receiver shall benefit from the indemnity contained in clause .
o }’ {Costs and Exponses)and ciausa 8 (imiemm;‘ms) of the Sgcuﬁiy Trust&& Daed,

24, INTEREST ON OVERDUE AMOUNTS

N Aﬁ_y’amounf_ not 'pss'id_ i agcia_rcianﬁa _wi'th this Debenture when dué shall carry interest at the
 vate and In accordance with the térms contained in the relevant Debt Docuimeént in relation to
“overdue sums or at such other rate as may be agr@ﬁd betwaen the raie\fant G?;argm‘ and
- Beneficlary from time to time. '

25 SET-OFF

Aﬂer tha vecurrenve z:af an Event of Default, fh& Senunﬁy Trssat&a may (bui i not i}bhgﬁé fo)
retain any money it is holding (in Bny capacity) standing to the cradit of any Chargor in any
. eurrency upon any account or otherwise {whether or not in such Chargor's name) as cover for
. any Secured Sums and/or at any time or times without notice 1o such Chargor set off all.or
- any of such money against all or such part of the Secured Sums due, owing or incurred by
. that Chargor as the Securlly Trustee may select. If the obligations are in different currencies,
. the Security Trustea may convert either obligation at a market rate of exchange in its usual
- course of business for the purpose 6f the set-off. :

26, _ TRANSFER B’?’ A BENEFICIARY

(ay Aﬁy Egneﬁ‘searg may at any tama assstgn and transfer all or aﬁy of s i‘;ghts i reiatfcm '
- to this Debenture to any person or otherwise grant an Interest i thermfo-any person
tothe extont that it Is gaz‘miﬁﬁd to transfer its rigi*:ts umﬁer the ferms of ’me Debt
Documents. : o : : :

by The Security -T_f_ustaas may a&sign_ }a_mi -tran‘&_fﬁr all of ifts righ.ts and cbi’iﬁg}aﬁéﬁs under -

- this Debenture fo-any replacement Security Trustee appointed in accordance with'the
Sepurity Trustee Deed. Upon such assignment and transfer becoming effective, the
replacement Securlty Trustee shall be, and be deemed 1o be, acling as agentand
tustee for each of the Beheficiaries (Emiuﬁmg itselfy for the purpeaas of this
Debanture in mpi&cs:«:m&ﬁt of the prss; sus Security Trustes, : o
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28
281

ACCESSION OF A NEW CHARGOR

' M&ihﬂﬂ Any: mamhw of tha Group may at any iime1 w;th the prior written ap;}mva I-of the

Security Trustee, become 4 party to this Debenture by {A@lwarmg b the S@surity ’Tmstﬁm if

* form and substance satisfactory to it:

(e aDeed ﬂf Accession and Charge; anti

{by aari i’iad exbracts from the minutes of a mesting caf its Board of bfmctars ev;é&nﬂifzg |
- the due suthorisation-and exécution of the Deed of Accession and Ghﬁirg;m antd an}? '
- uther conditions precadetit required by the Debt Documents, S

'_ New: i’;hargar i;m;mi The New Cﬁargm shai i;seaame < {}hargm ﬁmiar thzs ﬁabaaﬁiura w;th_ :

effect fmm the time when the Deed of Accession and Charge takes effect, at Whir.:h point;

{8} the New Chargor shall becomis bound by all the ierrﬁs of this' Eiai}anmre and shall

assume the same obligations as "Chargar” as tf it were an tmgma Party to this -
_ﬂebeﬁiure, and . . . _ : o

(b} - the ﬁ%ﬁar {:hargms shafk assume ‘the same ﬁbizgaﬁmm in respec:t of the Naw Gharg@r' '

- ag if it were an orlginal Parly to this Debenture.

- RELE&%E QF 3EQURITY B

Redemption: Suhjﬂct to Clause 28.2 {éwzdan&& of Paymenfﬁ)‘ if all Secured Sums havé'
been unconditionally and irrevocably paid in fulf and none of the Beneficlaries are-under any -

further dctual or  contingent liabllity to make advance or provide other financial '

. abtommodation to-any person under any Debt Document, the Security Trustes will (at the

- -2

28,

281

- request and cost of the Chargors), execute and do all such reasonable acls as may bs
‘necessary {6 release the Assels from the Security constituted by this Debenture. Such -
" release shall not prejudice the Sacumy Trusfea s rights under the %am;ﬂty Trustese. Daacf

éxseidame nf Paymentﬁ*' Ef ihe ﬁemrity Tmstea fag: r@easaﬂabie gmunda 1o cansider that.'
any amount received in payment of purported payment of the Secured Sums is capable of

“belng aveided or reduced by virtue of any insolvency, bankruptcy, fiquidation or-other simitar |
 laws, the liability of each Chargor under this Debentire and the Securlty constituted by this
"Baimntum shall continue and sut:h amount shall not be considered to have isee:} meu{mahEy -
patﬁ : : N . .

THIRD #ssm'? RIGHTS _ _ _ _ _
Birectly eafarcaabiﬁ rigﬁta, F‘umuam to thie ﬁanimcﬁa {Ri Qi"itS of Third Part:ea) At;:f: 1998:

(a) _ the ;::rwrssms of {:Lause 25 {S@f-wﬁ) and é;': alise 23 { Tra:fsfer i}}f a ﬁeﬂafzszam} aha '

be direcily anf&meab]e by a Beneflclary;

() . : 'ihﬁ provi sacms {}f Clause 16 {Agpa;fﬁfmeﬁf é}f a Recefver or an ﬁfzfmmfsfrafar} to o

202

- Clause 22 {(Prolection of the Sacurily Tristes, any Nominee and Recefver} inclusive

- shall be directly enforceable by any '.n{sminee'a:r"ﬂesefuar; fa"'ﬁc‘i

{c) | the pmwsmm z}f C:Ias.ssa 21 (?f&fﬂf;{mﬁ r;f third parties) shall be dimcﬁy &ﬁfmeeabta

by any purchaser.

“Exclusion of Gontracts (Righis of ?ﬁird'?aﬁ%eﬁ} Act. 199'3* Save as otherwise axpm&ﬁiyl o
- provided in Clduse 26.1 {Directly enforceable rights), no person other than a Party shall have
“any right by virtue of elther the Confracts (Rights of Third Parties) Act 1999 or any oiher
- provision -of English law under which i rghts might acorue fo persons other than a Parly, to
' .eﬁfﬂme any terin’ {ex;)resa or im;} ied) of fhis ﬂahenturs . .
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30,

a1,

314
-7 and effect, regardiess of any Bensficiary, nomines of Reaewer exernismg, de ayir;g in
" exetcising of az‘mﬁmg o exarcise any of them. . L

342

R K

| 3?4

315

s

38,

- a32

4.

Dstmrﬁum (mc Lad ng i%'e s Clause 23} wi hﬁut the ne:;:assity of abiammg any consent from any e
other ;zeman Lo _ _ _ '

| _J{}ii‘%’f 3%?*5!33 SEPARATE i.iﬁ;ﬁiti’ﬂ*

AL mvenantsg agreememg, represen’faﬁam and warraatsas on the part of the Ghargarg ' o
* contained In this Dabenturs are g}is;sn by them jo nty and separately and shall be construed
- accordingly. . _ . y :

FQRB&AFIAN%}E 3&?53#&8&”‘?; VAR!AT[QNS AHE ﬂQNQEﬂTﬁ

Delay etc* _ Ai fights, gawars aﬁd privi legsas ii!‘iﬂ‘ii%r this Dehaanmr& shai ﬂﬁﬂimﬁ@ in ’ﬂﬁ% force -

Severability: NQ pmwsian of this Bebenmm sha% be assmafad or §nvatzc§at¢azi by reason ﬁniy

~ofone or mr:;ra other provisions hﬁsing invalid or unsnfcjmaahte

iiagaiity, lm;a!iéity, ﬁﬁ&fifﬂff:&abmty Any f;fa:;sr? slon crf this Eiai}entura which isor hemmea _'

~ legal, invalid or unenforceable shall be ineffeciive only o the extent of sw:;h illagai_:iy, :
Invalidity and unenforceability; without Invalidating the ramaining provisions of this Debenture,

Variations:  No variation of this ﬁahaﬁtum' shall’ be valid and constitute ;aaéi of this
Debenture, unless such variation shall have beén made in writing and signed by the Security

Tristee (on behalf of the Beheficiar fes) and the: F‘arent {on behalf of iha %hafgﬁm} of by alt
F*amas : : . o

- Consents: 5%& as afherwma expra&sy s;&eciﬁad in thi&; E}a}:&mwef aﬁy mﬂﬁeni of the E
Ssourity Trastee may be given absolutely or on any terms and subject to any amﬁsﬁms as . -

the Security Trustee may determine in ﬁs entire discretion.

_ C‘«QUHT&RF&&T&

.Thize; Dabenture may ba emwtaﬁ in aﬁy numi::az‘ of Gﬁﬁﬁf&[ﬂﬁf‘i& and this has tha same effect =
- agifthe ssgnatwes were ona sir&gie copy of this: ﬁeizanture R -

NOTICES

Nﬂt’iﬂax garwisiﬁaw Any. fmm'muniﬁatfms o be.madé uhder or in aﬁnﬁenﬁaﬁ with. this .

" Debenture - shall be- mﬁﬂe in 3ecar§am;ﬁ wgth the nf.}tic@ prwzsianﬁ s}f the lLoan Mate _

Documents,

- Addresses: Ifno aﬁﬁfﬁE%ﬂ anvd amail address has beeﬁ provided for any Chafgw unﬁfer the .
" Loan Note Dodiiments, then the addréss and email address {and the officer, if any, for whose
-~ altention the communication is to be mads) of each Chargor for any communication or
~ document to ba mads or delivered under ot In connection with the Debt Documents is that:
* identified with its name In-Schedule 1 {The Chargors) of this Debenture or Schedule 2 of any
- Dead of Accession orany substitute address, emall address or departmient or officer as that
' ﬁ?}afger'may riotify o the Secufity Trustee by not less than five Business Days' notice.

- SECURITY TRUSTEE

| 'f‘he Sezmrrty Truﬁtaa Dead shai Q{%Siem the: $ecumy 'i‘rustea 3 rights, csbiigaﬁam and ::iuﬁes '

under this Debenture as if set-out in this Debenture in full.
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B _' _canﬁeatmn with ih;s Qaber&tur& si}a be governed by, construsd and take effest in. acemréannes
“with English law. o _ - L

36, ENFORGENENT
364 Jurisdigtion:

(a) = Thecourts:of England shall have exclusive jurisdiction to seltls any claim, dispute or
- matter of difference which may afise in any way whatscever out of or in ¢orinection
with this Debenture (including a dispute regarding the existence, validity' or
- termination of this Debenturse or any - elaim for setoff) or the legal relationships
* stablished by this Debenture {3 *Dispute”), ohly where $uch Dispute i8 the sub;amt_
m‘ pmse&dmgﬂ gommenced by a Shargar _

by 'Wh&re & Dispute is the ‘subject of ;:smaeedmgs wmmem;ed by one or more
Beneficiaries, the Beneficiaries are entitled 16 bring such proceedingg in any court or
‘eourts of mmpat&t‘ﬁ jurisdiction (including but not limited to the courts of England). If
any Chargor falges a couriter-claim in the context of proceedings commenced by cne -
- or more of the Beneficlaries, that Chargor shall bring sush counter-clainy i::mfera the
. -court seized of the Benheficlary's claim and no other court, :

e _"Thaff:smmﬁcemeﬁt-af t'a‘g_a_i'preﬁaédiﬁg'SZ.iﬁ_ﬁne or tnore js'ri'sdé:;ﬁ_ﬁns shall not, tothe
-extent allowed by law; preciude any Beneficiary from gcommeticing legal actions or
_praaeed ngs in-any: mher jarasef f:tt jon, whether mneurrenﬂy arnot

oy | Tc:z the extent aitawed by Iaw, each Chargor irrawsabiy waiveg any ab;estmrs it may . _
. 'n&w m‘ ﬁereafter hav& on any gmufi{fs whatsmevar fo the lay ng of vmzue of any [egai E

prﬁae_ad fig has: been hraughi inan inapprﬁgﬂata or inconveniert fnrum

362 Service of process: Without p#ej?ﬁdémé to any other mode of service allowed under any :
' - relevant law, each Chargor {other than a Chargor inéérpbra%e’d in. E’hgféndﬁ and Wales): '
. CEy ifr@vaﬂab!y appemts the Pafent as its agent for sawiw of prﬁc:ess i relation ‘{a any- .
_ _;:smmetiings before the English mur‘ts in-connaction with éhis Debenture: and - -

- (}5} _ | agree*s ihat fallure by gt pmaess agant o ﬁt}ﬁf}f Eha rafevant Qhafgﬁr of the pwsess '
o wilknot: mvaliéiate the proceedings concerned, : -

THIS EES’EMTURE has been ﬁxecuied E:sy ea:;h Chargar 88 8 ﬁeeﬁ and agﬁed by the sémzriﬁy N
Trustee and it has h&ﬁf’t rjeiiverad and Ehaff take effoct on the date stated at the beginnmg of this
document. . : S _ _ :
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| SCHEDULE1

'THECHARGORS

.Wavenef:' .

et Group
Limted

Registered address: Second Floor One.

Central Boulevard, Central -~ Boulevard, | |

Blythe - Valley Park, Shifley, Solihull,
England, B0 8BG R

"Rﬁ.i:{i’ré '-f_‘?:ﬁmé l;imi';‘:éci T

.| Registered address: Waveniet Group,
| Becond Floor One Central Boulevard,

| Central Boulevard, Blythe Valley Park,

Shirley, Solihull, England, B0 BBG

Emall addréss: topeo@wavenstukcom

' _ZR@EH M‘Eétﬁ' Limited

10289677

Registered address: Wavenst Group,

1 Second Floor One Central Boulevard,
| Central Boulevard; Biythe Valley Park, -

Shirley, Solihull, Englarid, B80 8BG.

| Email address: topco@wavenetuk.com

"10256340

| Email address: topco _iv_aves_;ai_uk;éam_ '

Registered adﬁfe.é@é; Wavenet Gr}uﬂ;}g_
Second Floor Orie Central Boulevard,
Central Boulevard, Blythe Vailsy Park,

| Shirley, Solihull, England; BG0 88G

“Wavenet (Holdings) Limited

00056366

Registered address: Wavenst Group,
Becond Floor One Central Boulevard,

| Central Boulevard, Blythe Valley Park,
Shirley, Solihull, England, B8O 8BG

| Email address: topco@wavenetuk.com

| Wavenet Limited

03919664

T Heyistered address: Waveret Group,

Second Floor One Central Boulevard,

| Central Baulevard, Blythe Valley Park, -
.| Shirley, Solihull, England, BOO 8BG -

| Eriail address: lopco@wavenstukcom. |

| Talk Tnternet Limited

— e

Emall atidress: fopco@wayenetulk.com.

[ Regiersd address: Waveret Group,

Second Floor Oné Central Boulevard,

Central Boulevard, Blythe Valley Park,

Shitley, Solihull, England, B0 886

["Swains Limited

04327037

| Registerad address: Wavenst Group,
Becond Floor One Central Boulevard,

Central Boulevard, Biythe Valley Park, -~
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T Shirley, Solifull, England, B0 680

Ermall address: opcowavenstulk.com

APR. Telecoms ({Maintenance) | 03250247 Registered addreas: Wavenst Group,

Limited _ PR . { Second Floor One Central Boulevard,
' | Central Boulevard, Blythe Valley Park,

Stitrley, Solihull, Englatid, B0 8BG

| Email address: topco@wavenetuk.com
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.......................................... 3;’3}{&5}&,8 3

..... REEESTERE& LAEEID TO BE MQR’I’G&GEQ

Hﬁi‘ﬂgi&tﬁ?&ﬁ {and subject to first raggistrzﬁan upon. t?se exemxﬁaﬁ af this. !::‘veisemma

Nt}ﬁa ai tha ﬁaiﬂ nf ii'szs ﬁeb&r&tﬂt‘s

 The a&dress for service of the Security Trustee in the case of registered land is Beech Tree Private
- Bquity Partners, LP. (Adérass First Floor Sulte 3 Bullding Two The Colony | Aitrmcham Raad, '
Wilmsiaw, $KQ 4LY. Attention: Adam Rudd/Paul Franks)
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SQHEBHLE 3

'. e FORM OF DEED OF ACCESSION QNT} ﬂl‘iﬁﬂﬁﬁ ?ﬂﬁaﬁﬁﬂw CH#&R@GR
' THIS DEED OF AGCESSION AND CHARGE is made on s] zsm
CBETWEEN: o | |
N "y :{NEW ﬁﬁkﬁﬁﬁﬁj (rie'gil'ste?&éi._fh' '-iEng_iar‘n:% and W#’iésﬁ" "ancijer nasﬂfi&er [s]) {'thé '“Nsaw B
S iﬁhargﬂr”}, o :

| (2} _ Raam TOPCO LIMITED (regsatered iﬂ Eﬁgiand and Wales undar namb&r 1828&6%) (ihﬁ'
L . "Parent’yand _ : o

.-{3}; - BEECH TREE PRIVATE EQHiT\‘ %&mms L. {the "seaurity rmstae'j
- WHEREAS: | | - |
A This M is supplémental to a Debenture (the “Principal Deed") dated {»] 2018 betweer (1)
. the {Original Chargors] and {2) the Securlty Trustee as agant azmi trustes fﬁf the Beneficiaries
named in ihe Principal Deed {the “Bmaﬂﬁiar]aﬁ“} . :
' {Nuta* set ot details af ar:y g:raviaus E’sem:i of &caassim ami ﬂharga I

By '_”{ha New: Ci‘;argur has aggaaii on ‘the terms as:::n{ainaa:i in the Prinic pai E:eed to charge in
. favour of the Security Trustee (acting a8 security agent and trustee for the Beneficlaries), all -
“of its property, undertaking and assets to secure the Secured Sums, and. to am:ada to ihe g
- Pringipal Deed, s : : :

: 'THIS DEED WITNESSES & faiiezst., o
“i;- o mEFf&iTiﬂﬁﬁ AND. EHTEﬂPRETATiQN

I Inwr;wmﬁﬁﬁ; Words or ‘expressions ‘defined in the Principal Deed and grin’cfp}aa. of
interpretation provided for in the Principal Deed shall, unless the context otherwise requires or
unless otherwise re-defined below, have the same mean%ng and shall apply {as the case may
ba) inthis Deed. - :

43 ﬁﬁdiﬁnnai Definitions: m'mis t’:}aécf? -

“Account Bani{“ maan& any bank of firsanmat msﬁtutwn with whmh iﬁa Ghargma ma%siai
Bank Acgount. : . _ _

iBank Account’ mearis any account with any b‘arti{- or financlal inelitution in which any

- Ghargor now or in the future has 'an inferest including any replacement or substitute or

- sibdivision or sub account of that account and to the extent of such interast, ai credit
balances now or Inthe fulure on such atccounts and all Related Rights.

g "In*surfa_‘zms- i‘zxﬁﬁ?” means any contract or policy of iﬁsurance of any Chargor (including all
_cover riotes) of whatever nature which are from time to tima taken out by or on behalf of any
~ Chargot or (to the extent of its interest) in which any Chargor ias an interest at any fime but
- excluding any liability msuranc& and any {itrez;mrs and officers’ msurance :

intellectual Pmp&rﬁy means: ;:aateﬁ%s {m:: mﬁmg supgiemantary ;mmiasfmﬂ cerli ﬁfzates} il ity

- miodels; registered and unragistered trade marks (incl uding senvice marks), fights in gsassing
off, copyright, database rights, registered and unregistered rights In designs (including n
rélatioh to sémiconductor products) anywhere in the world and, in gach case, any axiem&ms -
and renewals of, and any applications for; such righis : : -
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 “hvestments” means all Shares, stock,. debenmreﬁ, debenture stock, i}cmd& zmd other
. investments (s listed in Schedule 2, Part Il of the Financial Services and Mar&aﬁs Agt 2000);
- whether ceftificated or uncerfificated and whethier In registered or bearer form, including all
- depaository interests fepresenting any of them and including all rights and benefits of a capftal
. hature accruing at any time In respect of any Investments by way of redemption, rsgaymani

| “Land” means freehold and leasehiold, and any sther estate fn, land and {éﬁté;ﬁéﬁﬁg"éﬁé -
-and Wales) immovable property and in each case all buildings and structures upon and all
‘things affixed to Land {including fixed plant or machinery from fime to time sziuataii on or

~ intellectual F’mperﬁy Righﬁa” in r&iatmn toa G?’eargan means all ami ﬁ}’l}’ !Bf ils !niaﬁacia:al'
Proparty and. all other intellectual propery rights, causes of action, interests and assets’

charged by it pursuant to Clauses 3.2(xil) to 3200 iii} (Fixed secur ity) inclisive (or pursuant o

the-equivalent provisions inany iﬁ)%ci of Accession and Charga).

submtmimn, exchange, bonus or pi‘&f&i’@ﬂﬁﬂ option, rights or mha;’wam

- forming part of siich land, frade and tenant’s fixtures) and Includes all Related Rights.

' ““Material Intellectual Property” means any Intellsotual Property owned by a Ghargor which
s material in the. context of its business and which is required by it in. order to carry on its
_business as its being rmnciucia:% {mn}ufi’fﬁg but not limited to Specified Intellectual Prapariy}

'-“i?%at&riai Lanﬁ” me&m& aii Las;t! other than .

-{é} o -Restrisied Land;

“(b) - leasshold property of a_ﬂhat‘igas"ﬁéi%} ateim of less than 15 years left torun; or
() Tréeiiold property with a value of less than £500,000.

: “Mﬁﬂgagaé Land” means - any property spaaiﬁe& in Schesiuie 2 {Regisfered Land to ﬁe
_ Morigaged) i‘:?aeci t%f Accession and Charge _ L

_ "Reéaieci Righ%s“ means, §n miaﬁnn ta any aaae%
ey the prmseadg of sale of any part of that asset

| '{i&) Coalt fighis under any I;aenae@ agraemani for saﬁe or agmemem far ieaae et respeat ﬂf':

N that asset; -

{r;} all r:'ghis 'fzaw'ers. ‘benefits, claims, mnﬁmftﬁs 'wa;*fanﬁaé 'ﬂegatzaﬁfa; inﬁé_tfumaﬁ;is;

- remedies, Security, guarantess, Indefinilies or covenants for title in respect of that
. assai ané . . o L

@ aﬁy moneys and pmcesaﬁs pa%ti or pa};ai: @ in resg:eat s:xf that assﬂt

attaching to'that property; _

)y in relation to-ahy Mortgaged Land, the benefit of any undertakings, senvitudes,
- covenants of warranties in respectof that property or'any moneys paid or payable in

raigpent of thosa ﬁﬁﬂﬁﬁ&kiﬂgsi mwn‘ms}ss covenants or warranﬁaa

_ '*-‘F{éieivant ‘Accotint’ maans the Spsz:; ﬂed Barnik Acoouts (E;md -any renewal or mgies‘ignaﬁﬁ_ﬁ;
~of any such account) and any other Bank Account that may from tirmé to time be identifled In
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fe) 'in relation ta aﬁy fsﬁurﬁgag&é Land; sach and avary ;}ar‘i of ihat Meﬁgageﬁ tan&- -
- Including the land; cellars, saves, bulldings, structures, fixtures and fittings {ichiding:
.- such trade fixtures and fittings, furnishings and Equipment in which a Chargorhasan
. interest) now or in the future on that pmpeﬂy and all ‘sasements and other rights o




writing es a Relevant Account-by the. ﬁasszjfiiy “?ru&tﬁa and ahy Ghargm {amf an}g ra;;a tacement

. or substitule am:cmni or any subdivision or stib account of such ac:munt}

"Restricted IP* imeans any Intellectual Praperty awried by or licarised to a Chargor which, in
each case, pracludes either absolutély or conditionally that Chargor from creating a aharg@ T

over fts interast in that intellectual Property and In respect of which eunaeni haa not yet been

'_ obtained. pursuaﬂt to Clause 3.4(b) (Third Party Gaa&eﬁis}

- “Reﬁtriz;ieﬂ Land” rﬁaar:s aﬁy iaasahﬁici pmpeﬁy held i:éy a Chargar undar a ieam whir:h :

precludes either absolutely or conditionally that Chargor from creating a mortgage or charge

- over its leasshold Interest in that property and in respect of which consent has mat yet been '

- obtained pursuant fo G ause 34(b) {Third Parly Consents). -

24
22

23

24

ﬁ "‘Spex;iﬁeﬁ Bank &t‘:muf;is” means i:he Bank ﬁcswnﬁs ziesﬁrii}ed n Schadu led (Sp&aiﬁed '
- Bank Accounts). : _ B

_ “3§3an§ﬁeﬂ intsilm:tua{ ?mpﬁﬁy“ means ih& iniaiiaataa ?mpmy iisted in Seheﬁui 2

{ Sgﬁﬂlﬁﬁif Intellectual Pro,a ery).

: “&pwiﬁad ¥nma&tmants” means, i re aimﬁ tﬁ ] ﬂi‘zafgns; all: iﬁvasimmts whiﬂh at ar&y fim

& reprasent 8 hﬂidmg ina ﬁuba cisatg ‘of siich Chargor or an unciartakmg whir:;h weutd

be its subsidiary undertaking If In section 1162(2)(a) of the ﬂﬂmpanies Act QQ%‘ 30
- percent or riore” were substituted for “a maﬁ::nty’* :

{iﬁ} . are. ﬁﬁid in the name ef the Eer;uri%y Tmstae or its mmma& ar Eﬁ ita mﬁan or

o)  tha Chargor has de;mmiati cerlificates Tn r&spaat E}f with the Security Tmst&a of

. which, if uncertificated, are held in an escrow m* f}fh&r account in fa*mar of the
o Security Trustee or Ets namfnaa o

: "strm:fumi inira*é‘mup i.aansa“ means any E{}am made f:ay ﬁne memb&r of ﬁm amup ie'

another member of the Gioup specified in the Stricture Memorandum Interpretation.

~ AGCESSION BY THE NEW cﬁmt‘;mﬂ TO THE PRINGIPAL -t:%EE;ﬁ

Accession: The New Chargw ésgreﬂs to be hnunﬁ by all ﬁm terrﬁﬁ af the Pt‘iﬁﬂt;&ﬁi Qﬂﬁﬁi and S
*to perforin all abligations of & Ghargar uhder, and in-accordance with, the Principal Deed with
gffact from the dai& of this Deed, as if it had been an orlginal party o the Pr m;tpai Daed as a

Chargor.

c&vfenaﬁt to pay The New Chargor (as primary obligor and racﬁ mer&i'g a8 szsraty} cavenanfs
with the Security Trustes that it will pay or discharge the Secured Sums when due at the

Himas and. in-the manner provided In the relevant Dabt Documents . inc uding any fability in o
' res;m:::t ﬁf future advances ma&e under the Debt Documents, S

Proviso: "t‘i'se {:@vsaants contained ¥n this &iauae arsd fﬁa seaurity created hy this Deed shall

netextend to of include siny Hability of sum which would ctherwise cause any sush covenant B
g security to be unlawfil or prohibitad by any applicable law '

‘Parent’s ‘agreement to the aiszzessmﬁ Thﬁ iﬁar&nt {on behalf of iiseif anti the other |
embers of the Group which are pames to the F’rinczpai ﬂeeﬁ) hiereby agrees to ihe Mew SR
-ﬁhargm 5 accesgion.. N S _ '
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| o 3.1 fﬁeaw;ty assfgﬁmems; m’ the F’ﬁmﬁz}&i ﬂ&mi ?ﬁis w;!! maiuﬁe& !fm 333:5;:1&393% of
- Insurance Policles asaminimz;m} : : S

7.2

'FIXED SECURITY

{{fmar;mrafa inthe sxeaui:ﬂn copy af fi;s deed of 8(}&&33{93? the fmai texf from Gf&z;;se 3. 2? of
- the Principal Deed with consequential changes. Note: where the New Chargor has real
 propetly, intercompany debits.or 1P It will be Sahaa*aim‘ ﬁﬂif & definition inclided of Spa&fﬁad

Intellectual Property and Js;fra«&rﬁﬁ;z i_a;aﬁs }

" GREATION OF me*ms CHARGE

The garizes agree {wzihwi fimitation to tha ganerai ﬁaiufe ef the New Ghargm 8§ asﬁsssiﬁn to
- the Principal Deed contained in Clause 2) that the crystallisation provisions contained in
 Clause 4 of the Principal Dead shall equally apply to the ﬁaaﬁng x;i}arga contained in this
- Deed as if set out it fultill this Deed. o

" NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Wsthaui the pr or wriﬁan sﬁﬁseﬂt of the Sacur:iy Tfustee exm})t 48 s;:eamﬁca%iy perrﬁ ﬁed ?25}?
the Debt Docuiments, the New Chargor shall not: : _ _

| {a}-' creats, nr agme or aﬁem;ﬁ to nreateg oF germit ia &uhsgaﬁ any Sacursty or aay tmst :

“over any of its Assets; or

doso.

RIG HT QF AFPKQPR?AT&Z’#N

_ The pmties ankmwieég;a aﬁﬁ §ﬁ§é¥“id that the f:hargaa over iha MNew - Cﬁargzxa Fnanafai |
- Collateral provided under or pursuant to this Desd will each constitute a "security financial.
" golateral armﬂg&ment’* for iha purposes of the Financlal Collateral Regul aﬂ{}%’i‘ﬁ

The Securl ty Trustoe may, on or at any time after the sescz.sriiy mnaﬂtuiﬁé by this Deed
- becomes enforceable iny aemrdanﬂe with the terms of the Principal Deed, by notiée In wiiting
to the New {:h&rgﬁr appropyiate with immediste effect all or any of its Financial Gﬁﬁ&i&r&% '

' {!f;amparafa §rz the exacttion ﬂﬂﬁy z:sf the desd of accession t?:& final z‘sxf fmm Siaasez 3.3 of = o
- the Fﬁn&;p&f Dead with am;*satgms:;ﬁsi ameﬁdmants} : o

By sell, aiséigﬁ, Iﬁﬁé&, ficense or sub-icense, or grani any ?ntefest in, any of | its Fixed - N
 Becurity Agsats, or part with pgsaeﬁaiar: or owhership of. fhem or purpmi af agreﬁ {1+ SR

hereby charged which is subject to a security financial collateral arrangerient {within the

meaning of the Financial Collateral Regulations) and apply it in or towards the discharge of

. the Secured Sums, whether such Assets are held by the Secuyity Trustes or otherwise.

T

2 “The value of any‘?’iﬁé‘nﬁiﬁi Collateral -&'ﬁgfopﬁai&& uﬁﬁéf Clause 7.2 shall be:

e (a) - i iﬂ the case of cash, its: face value at iha ﬁma of apprﬁ;sﬁaﬂﬁﬁ, ami

o {iﬁ) in the cése Qf ffﬁanmai msimmants or i:ﬁ'?!ﬁ!’ ﬁnanciai :mEEatarai ﬁmir maﬂ{si va!aﬂ at _
- the time of appropriation as determined (after appropriation) by the Securlly Trustee

- by referance to a public index or cther applicable generally recognised price. source

or such other process as the Sectrity Trustee may select, Including a valuation
- carried out by an msiﬁpamient firm of actountants or ifﬂiii&fﬁ appointed by the

Sa&uriiy Trustsﬁ
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_________ as converted, where necessary, irsm sterling at 8 markei raté @f exshaﬂge ;zfavaiiing at ihs'
DR fimeof appmpr;aﬁan saiaated by the Security Trustee. _ _ : :

T4 The ﬂecurzty Tiustee will acezaunt to the New Chargor fmr any amﬁaﬁt Exy Whiﬁ?r the v&iue of
- the appropriated Assets excesds the Secured Sums and the New Chargor shall reimain fiable -
to the Security Trustee for any amount by which the value-of the appmrpriai&d Assels s less
~than thﬁz Secured Sums. - . _ SR

?‘,;ﬁ'_ N The Naw Chargor agrees mai iha methad of vammg such iﬁman{; Gai aiem ﬁnda;' Stmisé- '
' 7.3 s commercially raasz}ﬁabie :

S o ' AF?LI!:&?%G& TO THE LAND ﬁE&lS’i‘R‘f
- The Naw C?xargm

' {a} in rélation i‘ﬂ gach ragistar of title ﬁf any present ard future Maiﬁi‘ | Land ﬁf th& i‘*haw' L
R C?‘i&fgﬂt‘ which s charged to the Securlly Trustee under this Deed, consents to the
Security Twst&e {orite solicitors) at’ any fsme submitting to the Land Regi sty

iy  _ a farm ff&?-*'i {appt z;a’t;an m f::i*:angﬁ ti’}a registaﬂ in respact {3? iha sacasfﬁy
created by this Dead; L _ _ '

oy a farm ANT (app ication to enter an agread nat?ae} n respect of the aauuuﬁy
: oreated by this E}eacf :

iy _a farm R}{‘i {a;;p 3catmn to. fag;ismr a rasirmi cm} inthe faiiﬁwmg terms '

“No disposition of the r&g istered estate by tha @rapr;emr e:xf the. rag starad :
- estate Is to be registered without a wiltten consent signed by the propristor
. forthe time being of the charge dated [dafe] in favour a‘f gt} referrad to on the:
' {:hargaa registeror %&eer corveyancer, ;&m:% :

) {Ev} a fcrm CHZ {&}3}3? eaﬂ@n o &nt&r an ab 1@&&% 5 make fi.tfther afivamaa} an{i '

. {h_} - mvenanta to- submet an agap zaa’e ont to ihe apprﬁpr ate Lami Regastrjf for the first _
- registration of any unregistered Land in England and Wales mortgaged byClause 3.2
' {Rxed seearffy} af its own expense‘ mmadfateiy fol mwmg lts-execution of this Deed.

R 'mwea OF ﬁT‘rGRHEY

8.1 App&intment of attamay The Naw i:hargar, by way. ;:xf secutity amj to more fully secure the :
-+ parformance of its obligations under this Debenturs, heraby ifrevocably appoints the Sécurity
* Trustes (whether or niot a Receiver or administrator has been appointed) and separately any
nominés andlor any Receiver to be its attornsy {with full It power to appoint. ﬁuhststuiaa and ia '
delegate) with power In its riame ant.on its behalf at any timie to: .

R _{a} o aﬁyih ag which the New {Shargcar is obfiged to do {hut haa not done within 5o
. ‘Business Days of being notified by the Security Trustes of such failure and being
regiiested to comiply) in accordanice with this Deed, including to execute and defiver
" and otherwise perfect any agreement, assurafice, deed, instrument or document; .~

{iﬁ} . following the occtirrence of an Event of Default, enable the Security Trustee or any .
such Receiver {o exercise {or to delegate) all orany of the rights conferred on it by

{his Deed or by statute in retatiﬂn to this. Ba@d o the Asests charged, or gufgmrte{i t::r
“becharged, by it. : :

- 9.2 : Raiiﬁcaiiaﬁ The New Ghargaxr raiiﬁes and cﬂnfirms whatﬁvar any a’{tt}may does or ;ar;mris N
't do pursuant to its appoi niment under ihis ciause :

bir, carpiéﬁﬂﬁ&ﬁz‘@ B




‘Sums Fecoverable: All sums experided by the Security Trustee of any Recsiver Under this
~clause shall be recoverable from the New Chargor under clause 7 {Cosls and Expsnses) and.

- -clauge 8 ({ndemmt{ss) of iha Eassuf iy Tmstss& 8&3{& :

NOTICES

Al notices or demﬁﬁds o ba% g;w:-m of madé ;}umsant to this Desd sﬁai be gi&:&n of maéa I

1,

12,

 the manner set-out in Clause 83 {Notices) of the P‘riﬁmp&i Daed. The New f}hargfsfa addm%

for service Is set out in Sﬁhadu e {Nafme ﬁetaifs}

~ COUNTERPARTS

“This Dée{i rﬁay be &msu%eﬁ in any ﬁumbés of mumﬁméﬁa each of which when exscuted
- and delivered shall be an m‘agmeﬁ but all t}f which when taken mgather si‘tatt consttute &

single document.

G&ﬁﬁ&ﬁmﬁ &AW :

""‘f’his Deed and all rioh- camractuai obligations ar amg in any wWay wﬁaisnsver out of s}r in sanneﬁtign'
with this Deed shall be governed by, cohstrised and take effectin accordance with Eﬁgissh law

R

C43A

E?ﬁiFGﬂQEME%T

Juﬂﬁdmtinn :

: '{'aj Thﬁ vourts of Eﬁgiand sha%i hava exclusive gaﬁmﬁaﬂoﬂ to ssitle. ang* ci %m ﬁ;sputfa or

“matter of difference which may arise in anyway whatsosver aut of or In cofinection -

|  with this Deed (including a dispute regarding the existence, validity or termination of -

- this Deed or any claim for set-off) or the legal refationships established by this Deed
(& "Dispute”), only where such f}isputﬁa Is the 3{3%)}313(: of pmcaediﬁgs commenced by
the New Ghargar

- {b} Where a Bm;}ute is. the subjenz af prasaeﬁmgs f::emmeﬁced i:sy ane or more

13.2° |
relovant iaw the i‘xlaw fﬁhargﬂr

* Heneficiaries, the Beneficiaries are entitled to bring such: proceedings inany court m
coutts 6f eompstent jurisdiction (nnl_ada_r_sg biit not fimited to the courts of England): If
any Chargor raises a counter-claim in the context of procsedings commenced by {me' _
or-morg of the Bensficiaries, that Chargor shall bring such t:mmi&r»a{ aim before the
court selzed of the Bensficlaries’ claim and rie ther court. : : -

“{ey - The {:ﬁ}mmeﬁwrﬂeﬁt of: ieg& prac:eeiﬁﬁgs m one or more jurisé ictions: shall not, Ea fha- B

eitent allowed E:;y faw, preclude the Baﬂefsf;zﬁrias from commencing legal actions or
;}rﬁcaadmgs inany aihar 3urss¢:imﬁan whamef mmﬁi‘rﬁnﬁy or not, - :

{d} - Tothe axient allowed by aw‘ ihie i‘sisaw ﬁ:hargar irrevocably wawes any csb;gci o it

.. may now or hereafter have on' any grounds whatsoever 1o the laving of veriue of any

legal ;::msaecimgx and any claim it may now or hereaffer have that any such legal
;}waaadmg has been i:smmght m an mappmpaai& or ;ﬂmnvemam forum. .

&) arrevaﬁahiy appmnts the F*amni as its agent for service of: pmcess in relation. tf:x any

- procesdings before the English courts m connection wﬁ?z {his Deed; and

by agfeea ihat fa;iura bya ;:rmcess agent’ t@ nﬁt iy it {}f the. pmce&s wsi? r‘aei mva[tdate iha
o gmaaaé ﬁgs ponseried, _ . _ _
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“This Deed is a.Dsbt Document.

~ This nm& of Accession and Chargs has been exefzuiaci by the New {:hargﬂr and the Pamﬁt asa
deed and signed by the Securlty Trustee and it has been ﬂﬁif\fﬁr&é and shall take efféct on the f:iaie
 stated at'the beginring of this dacmmani : :
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Untegistered land subject fo first registration ipon the execution of this Deed

- The aﬁﬁrsss for service ﬁ}f fi’tﬁ Saaurtty Tmstea in + the case of rﬁgistereé land is B@ﬁﬂi‘t Trzaa Pr vate
- Equity Partners, L.P. (Address: First Floor Suite 3 Buskﬁng Two ‘i‘ha {‘;aiany Aﬁrfnaham Road,
: Wifmsiaw* SK9 4LY, Attention: Adam Rudd/Paul Franks) _ _ -

" Note: Ensnrgemte here full detatls of all Land to im mnﬂgageﬁ und&r Giaaa& 33{&} {foetf' .
~seeurity} and which Is: registered at the Land Registry {this may include leases with at least 7
- years left:to run and other mmgiatarﬂﬁ land which becomes the subject of first registration at
. the Land Ragiatry on execution of the Deed of aﬁmmssian} Any title numbers must be set uui :
: hﬁm _ - R _
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- SCHEDULE 2 TO DEED OF ACCESSION AND CHARGE

L " SPECIFIED INTELLECTUAL PROPERTY
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______________________ SCHEDULE 4 TO DEED OF ACCESSION mu CHARGE

'''''''''''''''''''''' | . -_ $pecrf~"im mwxﬁamu&”fs

ﬁ -_-.hir;c_afﬁi%ssﬁaﬁéw . R




SCHEDULE 5 TO DEED OF ACCESSION AND CHARGE R |

R SR &mmmsmms

{Saf aof i;ar& fhe ;w%;s& details for the Naw G&afgag;

'bﬁ;éar;}l«tiﬁﬁﬁ'&'ﬂﬁ‘sti- ' _' . _ a4




- THE NEWCHARGOR -
" Exectited as a desd by
- [New Chargor]
actmg by a director nthe ;;rasanca af

PR R R L TRy S

Name of withass:

Signature: .

B L e T )

R R b R K e

NEE A SR AR

HAREFARR A TR E R R

FEERFEAEN S GRE T RS N EF

Address:

R A e LR )
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. S E C u RiTY TRU ST& & i

Emcuted s A QEEQ by BEECH TREE )
. PRIVATE EQUITY PARTNERS (GP) in Its
- capacily as managing general parner for )
and on behalf of BEECH TREE PRIVATE . N
EQUITY PARTNERS, LP, acting by one - ) - e o
)

' directorinthe présenceoft T

Narmie of witness: _ R -
: ngﬁaﬁifﬁl - . S o e R e b e R e e R e

Addregs: . o _ R SRR e e

Octupation: : : _ T srversimrenes Frs e g e ad _
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''''''''''''''''''''''''' SCHEDULE 4 -

SPECIFIED INTELLECTUAL PROPERTY

None at the date of this Debenture




IRRRE - SCHEDULE 5
 'SPECIFIED INVESTMENTS

" “Charger | Name of companyinwhich | Securifies held

O M e anhad | e .

T S
HoldngsLimited | |

["Robin Topeo Uimited | Robin Mideo Limited | = o

Robin Mideo Limited | Robin Bideo Lirmiled | 100 Ordinary shares of £1.00 each

["Robin Bidco Limited | Wavenel (Holdings) Limited | 750 A Oririary shares of £1.00 ach
- - a | 1758 Ordinary shares of £1.00 each

' 75 C Ordinaty shares of £1.00 sach

“Wavenel (Holdings) | WavenetLimiled | 2,500 Ordinary shares o £1.00 each
O Limited . U S R U

Wavenet Limited | - Talk Internet Limited | 10,000 Ordinary shares of £1.60 each

“WavenetLimited | Swains Limited | 78,037 Ordinary shares of £1.00 oach

Wavenet Limited | APR Telecoms (Maintenance) | 100 Ordinary shares of £1.00 each
S - ' Limited - . . :

b corp\dsooso2d 81




- SCHEDULES

SPECIFIED BANK ACCOUNTS

- -' Chargor

“TAccount detals

Sort code— 4

| Account number — [ -

 bir_corp\ds00802%
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5CHE€‘!{3L€ ?

FORMS OF ﬂf:&?i@ﬁ OF ASSi&?@MEN‘FEﬁH%RG& -

________ " PART1

" Form of Notice of Assignment - nsurances

~ SERVED BY RECORDED DELIVERY OR BY HAND

' To: finseit nanie and address of Insurer] -

. DearSirs

| Re: Iﬁasr:r;ba retetmnt pahsies} h&iwa&ﬂ (4} yuu ami {2} [lnsert nam& of ﬁhai‘gfng ﬁ?ampany]

N

' Was gw& notice. thaf by & daﬁaﬁt&m {the "ﬁabmium”} {iatfad [#] 2018 made betwean inier' o
iar [#] (the “Security Trustee”) and ourselves, we have assigned by way of security to the

Sacunty Trustee. all our rights, titte- and interest from time: to time In réspect of aly sums

. payable to us pursuant to the above referenced polic]ylfies] {icsgaihar w;th any &iher.
-agreement aupgxiememing of amane:iing the sams, the “Paﬁaia&"} : _ S

Wa irrevocabl Iy auihz}rise &né instruct you: fram tfma to %sma io dfsslﬁsa {o the: Seauffiy ’i"f‘usiee _

- {without any reference to or further authority from us-and without any enguiry by you as to the -
justification for such disclosure) such infermatmn raiaﬁng to the Paiches a8 ﬂ‘w Sacurity

. Trustee. may from time 16 fime requast. - o -

Followi ing re(ze ipt of @ ﬁﬁtme from. the Sﬁcwzty Trus%ea tiot fymg you that ;ts mcuraty is

anfmceabi& your shall:.

N (8} holdal sums from fime: to iime dus’ ami ;myai:ie By yau o us under the Polici cies fo the -

order of the Security Trustee and fo-pay or release all or any part of those sums only

in‘accordance with the written insimet ong: g ven ta you E}y the Securﬁy Trustee me - |

time to time; and

{b) 'aemgiy ‘with ar;y' written 'nx;}'ﬁae- ot instructions refating t& the Debenture, the sums
' . payable by you to us frorm time 1o time under the Policles (of the debls represented. .

by them) which you may récelve from thé Security Trustes {without any reference to - :

or further authority from us and wzthauk ‘any enguiry: hy you as to-the jizst ficationforor .

' Yalidity of such notice orinstruction).

_ ?riﬂr to mﬁai;ﬁ of such matice from the- Sawréﬁg Trusteiei .y::;u éhéiald'{:ﬁnﬁ.mza &3 éampﬁf ’v‘?ith' o
~aur Instructions in relation to the Policles. anf:i pay all sums due and payable under ihe

i*cz!ir:;ias to us,

We irfevacah nstmat yaaz tm nﬁtfa on the rﬁfavant Pe?feﬁm the Sﬁnuﬂ%y Trtssiees mteresi as

. first. priority &ssfgﬁae of the procesds (nder iha Policies and the rights, temedies, procesds o

and claims: raferfeﬁ {o-above,.

- This: nﬁtsae mﬁy any be reevakes':i B amemiaci wﬁh iha pr or writien a:arssem ef iha Sanmityf
_ Tmste& . . . _ :
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. [Date]




8. Please confirm- your acknowledgement af this Naﬁﬂa iay Stgmrzg the- aaknewtadgemeﬁts sot
- outat the foot of the enclosed duplicate hereof and by returning the same Beech Tres Private
: Eqmiy Partners, L.P. (Address: First Floor Suite 3 Building Two The Colony Alirincham Road,
Wilinslow, SK8 4LY. Altention: Adam Rudd/Paul Franks) (with a copy 16 us) that you:
@ accept the instructions and ‘authorisations contained in-fnis notice and undertake to
- comply with this notice; and N _
| :(bf}_. “have not received notice of the grant of ény security or the existerice of aﬁ}?-*othér -
' int&res;% of any third party in or to th& Poli §es or aﬁy gzrmamis ofthem.

7 _ _Th;a: Aotice is gwemed by English law. .

- Sigited

“for and'on behalf of

 [Chargor]
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________________________________________ foncopy] L
“Toi Basch Troe Privale Equly Prtners, LP. (Addros: Fist Foor Sute 8 Bulding TwoThe
. ColonyAltrincham Road, Wilmslow, SK9 4LY. Attention: Adaim Rudd/Paul Franks)

" Copy to:[Chargan)
Dear 8irs -
We aﬁk’ﬂéﬁgieﬁgﬁ receipt of the above Hotice and consent and agree to its tarms.

R _'far'_ﬁﬁd"mn Qb&h’étf of

' [Namie of Insurer]

Dated:
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F*AR’? 2

.................... Furm of i‘%niice of Assignment :}f inirauﬁmu;:; Luans -
! Served By Recorded: ﬁaﬁwry OrBy Hand .
B T.é:s': [iﬁfra f—}mzzg} ﬂeéfcx;‘} | L |
| (Date]
'ﬁsiar"SErs,_ B .
Notice ﬂfﬂsa’%gnmanﬁf - | |
| We re%“ar to idasaﬁbe 3:1?:’3«@3’0&;} iean} {the. “inim ﬁmu;} Lm«zn”)

. W& r&far ts & ﬁahaniure {the "nai:smtum”) dated. {t} zms ma{iﬁ hetwa&n mter alia, i 3] {the “S&uur;ty‘
* Trustee") and ourselves. Terms defined in the ﬁabsntur& are to have the same meaﬂinga in thig
" letter, : . : :
‘We hersby give. you mfaa that we have assigned by Way of security all of our rights, tithe and interast
‘from time to time I respect of the Intra-Group Loan to th& Sam,zrlty Trustea: b’y Clause 3.1 {Sewfi{y- R
: Ass;gnmsnts} of tha Debenture. _ :

We& rre%eaiziy and unmnﬁ:tmai!y ;ﬂatruct and auiharésa yszu (ﬁaiwsihstandmg any ﬁrav;eua'
- directions which we may have gixten yeu to the contrary): : _ '

.o e otherise a:ﬁiresiezi i}}f the Securlly Tristes, to furnish or disaias& t6. the Seaumy'

- Trustee in addition to ourseives all n{stmasf matters of things. reiatmg to the Entra*amap Lﬁang S
arad _ _ _
. o amapi imm and . agma wﬁh the %acuréty "I‘fustm {and not f}urs&ivea} all ¢ ims under,

discharges for and: walvers, variations, tefminations and cancellations of the iﬁtrﬁ««ﬁmﬂp Léaﬁ '
without any reference to or further-authority fmm s, _

“The Instructions an{i aai‘harisaﬁ&ns ﬂﬁﬁfﬂiﬂﬁé ni this atter shal% fﬂn”iﬁiﬁ %n full ?ﬁf{:ﬁ am‘f sffact Lt w
and the Security Trusiae together glve you notice in writing revoking them.

 This Eatiar and sail nameaniractaai ahiegateans arfsing in any way whatsﬂaver out Gf or in canmzz;ﬁ
iih this iatter sﬁaﬁ b gwernmi by, construed and lake ﬁffﬁﬁf i atcordance with English law.

: ?%ee.as_e nanﬁrm your aaknawiaﬁgemeni of this Noti ce by sigriifg the acknawiadgemants-saiout at the
foot of the entlosed duplicate hereof and by retirning the same to Beech Tree Private Equity
Partners, L.P. {(Address: First Floor Suite 3 Building Twe The: Cﬁf&ﬁ? Atiﬁncham Road, W%ims%awg $E’{§§ -
4LY. Attention; Adam Rudd/Paul Franks} _ . _ _

Signed

" for and on behalf of

&i?_;e‘:e};si‘s%ﬁé&éﬂﬁi& o | | ; BB
28 August 2018 czeml]




'{Cﬁ&fgfsr}..-_'_ o o I
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{w copy]
Aﬂknawimﬁgﬁmmt .

e "{"’iz‘:' - Beech Tree Private Equity Pattners, LP, {A{ie:iress F rst Floor Sﬁiie 3 Eﬁiiding Two The
' Colony Altrincham Road, Wilmslow, SK@4LY. S%iientmn Adam Rudd!?aul Franks)

| We haraby ﬁckm}wladga mmmﬁ ofa na%ina of asaigﬁmant from iﬂﬁargw} {the "&ﬁalgﬁm’i of whmh N
- the a'{tacﬁed is a copy {ﬁxa “Notice of Assigﬂmam") . _ :

. W@ confirm that:

R {a} '. - we have nﬁi z‘et:sivﬁﬁ t’tmﬂm of ‘any oth&r assignment of the intfauﬁrsa;:) Lnan-
~ deseribed inthe Notice nf Assignment of any Interest thereln: o :

{ia‘)' e will. n&t withaut iha priar writter conget of the Secuﬁt}; Trustes, vary, a‘ascind or

- otherwise alter or terminate the terms of the Intra-Group Loan or in-any way prejudice

- the rsghis of the Security Tmsi&& and the 8&;1&?&;?&;‘?33 in respect of the inira»{‘:mug o
Loan; and: : . . '

' (&)- | W& confirm that we will act in amz:ardazm& wi%h the iﬂ&imﬁﬁﬂﬂs gisfer; ia'g the Aasigmr"
in the Notlce of ﬁss?gnmam . :

" For and on behalf of

{intra-Group Debtor]
| Dated: -
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..... ‘Form of Notice to Account Bank for a Relevant Bank Account:

CTor [pame of Account Bank]
_ | [address]

| Dated: (8]
Dear Sirs

 [#] (the "Gharggxr”}

o {ﬁﬁmhar and dﬁscﬁpﬁaﬁ of the mtﬁwaﬁt at:ammi} {the “Spamﬁed Ac:mzums“) ﬁebaﬂiwﬁ dated {#} N _
- 2016 made between, amongst others, the Chargar and Beech Tree Private Eqa fy Partners, L.P.as
Semarity Trustee {ﬁm "Debenture") : . o -

' ‘%. o ;‘Pursuaﬂt m the iﬁeb&nﬁur&, the Shargar has shargad %331 way ef frst ffxasi charge ihi favaw 91’
the Security Trustes all its rights to, arid interest In, the balance standing frorm time fo time to:
- the-credit of the Specified Adcounts-and any other bank account malntained with you and the
‘debts representad by them: (the "Accounts"). - A copy of the Debenture is enclosed. The
. Debenture prohibits any dealing. with the Accounts &xaapi with the consent of the Becurty
- “Trustee as provided in the Deed. . _ . _

o 2; -' ~ The Ghafgfar hapaby rmvac;ﬁhfy and unaand%ﬂanaiiy iﬁstructs; aiid authmis:aa you:

- {é} N fo éim:fase to the $esw:ty Tms&m any Enfarma% z:m ra%atmg o tﬁe Aﬂﬁ:mrzts whzch ﬁw' .
: Beourity ’E‘mstee requests you to disclosé; : o '

(b} to pay or tc: reloase any m&neys standing to the eracféi af the Aﬁcam{s, in aemrﬁame '
wih any énatrueﬁans; which. you receive frotn the Security Trustee;

ey 'fqiiawiﬁg- nat_ma fram the S;a{;:uniy' Tx:_usiea that the sacurity afeaiaé undar the Deed
' - has become enforceable, not to permit any withdrawal by the Chargorof any moneys - -
“standing to the credit of the Accounts, without the prior viritten consent of the Seclrlly
Trustee gnd to hold all such moneys fo ‘H’;e order of the Seourl ity Trustes; ans:i '

C{d)y 1o acsmpfy wiih the term:ez of any written notices or En&trm:ﬁan& relating to the %.‘}e'aéi
- andfor the Accounts and the debts mg&r@s&ﬂt&d by them which ynu receive from the
- Beocurity Trustes, : : K

B The Saauriiy Trustsﬁ h&rﬁhy mnfirms that it cwsams tf:r the feilowiﬁg transasﬂms m refaﬁaﬂ N
' . to the Acoounts. _ . _

'__{a} ~ you may witect and pay o i%:a cfeét of any: Spemﬁed Accounits ihe ;:srmmadﬁ of
s;m:ﬁ ts for the account of the: ﬁhargﬁf,
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S (b} - you may make ;:-aymsnfs {0 third parisess or to offer i%ccauﬁ%*a in the 1 name of the
SRR .- Chargor on the instructions m’ ﬂ’m Sﬁargar and debit ihs amounts involved to any -

----- . Accounts;

{cy ' yau may debit 2’{} any ﬁﬁaaaﬁt amaarﬁa f}aa iﬁ you fmm the i}hargar fnr wsmting o
such acoount aub;est o the prewsmns of the Fadilities Agﬁ%emgﬁt amﬁ the
Eftfﬁ!’ﬂi‘eﬁliﬁf Deed: and _ : _

§ﬁf}'-' i brder m enabile. you fo maiﬁa avaiiabie nist overdratt faclities on the ﬁfscaurzts, you -
_ may set-off debit balances agmﬁs’t creziii‘ balances on any of the foll awiﬁg A&cavnﬁs

{Sfm& fy az:cmmis arid acc&ﬁni: nmmbers} o
4 You shall transfer —"— standing fo the credit of the Specified Accounts into another
- Accotint and shall not otherwise, without the prior written consent m‘ the Security Trﬁ&tae,
- make-any paymeam or transfers from the Sﬁea f‘ﬂ%ﬁ Accounts. L

B The Seaw“;iy Trustee may,; i:y riotice o ym, amenﬁ of wﬂhﬁmw ﬁ*te f:aﬁsenis gzsfen in
- paragraph 3 above. _ S _ o
8. ) g {Iif the e{:nseni refemed i::s in paragraph 3({3} abm@ is wﬁhdr&wn, you may immadiaiaiy sab{:ﬂ" :

-debit balances and credit balances on the Accounts existing: immediately prior to the feceigt '
by you of the nofice of such withdrawal] _

JRRRE /R The Enairue:imm and aut&uﬁsaiiena whssh are coai&iamﬁ ity this iéﬁer 5113{5 remain in fu%f force
' - and effect unfil the Chargor and the: Seclrity Trustee together give you m}ﬁca inwriting .~
- ‘revoking or amending them. You may’ r:ampfy with the insteuctions nantamﬁeﬁ in this ie_ﬁer_
- wiithiout further authaﬁiy from the Chargor, - . _ _

8 'i‘fm mﬁtrusnnﬁs and auttiorlsations i this iaﬁter saparsada any Enstmsﬁans and
- authorisations to the confrary givento yau by or on behalf of any Chargor.

g '*%‘h %eiter i gmmrﬂeé by Eﬁg&sh an

o Ploase ac:kﬂaw!aﬁga yanr acmptancﬂ ofthe i ﬁsfmz:ﬁans ans:i autharwaimns canta ﬁﬁd in this
notice by signing the altached Form of Acknowledgement and retumning the same Beech
Tree Private Equity Partners, L.P. (Address: First Floor Suite 3 Buillding Two The Colony

- Altrincham Road, Wilmslow, SK94LY. Attention: Adam Rudd/Paul Franks) with g copy to us.

- Yours faithfully
. [nameof Chargor] . . - [name of Securily Trustee] <
- 8}! _'&n'r.i*a‘-«.-iie'w-.wi.e'ighi'ig-;lu&-t;:a's-.iiza{p'.u'ys'c;l»"ss-';_‘u?# . . ’ 8?’ S -Hr&s'»';\t».iwa_st_!'t'e”nii'tﬁ'&iﬂ‘!«%_&i%a"w»"::ntk';r'iu"q.;i.‘ii&-iit'« .
Authorised Signatory ~~~ Authorised Signatory -
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- [oncory]

_____________________________________ Acknowledgment

| :T%':i-: _' Baoch Tree PHvate Equziy Parinamg L ?

: -ﬂdcirassz First Fiaar Suite F, Th@ Maltstﬁrs wgimer& Rma{i Sgsrmn cm T%“ﬁ%ﬁi’ Siaffardﬁhim,
- DE14 s

- Attention: [-]
" Copy: [Chargor] -

Bear Si
' _ﬁebentam daﬁac{ {t} 2015 hatwa&n {*}as 593&:‘&3{ "f‘msi&a and {i%} a8 i’.:iiargnr {th& "E#eezi'*}

‘We hereby acknawiedga re%zpt of the notice {a aa;&y of whi ﬁh %s attached hereto) dated {i} 2016 ﬁnd . |
" addressed to us by you regarding the Accounts and confirmi that we: _ R

' {3'} . ai‘}ﬁﬁfﬁ Et‘xe instructions arzd aﬂih:msaﬁmns amtam&d In tha notice and agree ta} eampﬁy' o -

. Wwith the terms thereof; -

' '_'{fz;§ ' do not have, and wili not make o exéfaise any cla altis: or demanﬁs, any rights of

- counterclalm, Security, rights of set-off or rights agalnst the Chargor in respestof the -

- Agcounts andlor the debls represented by them {mh&f than in msp%t of faes for
- operating the accounts); : _ . L

{6} have not received riotice of any mterast of any ihzﬁ:f parﬁy in any ﬁeaaﬁnﬁ andfor the
debts represented by them and to our knowledge: there are no reshictions on the
creation of Sacurity over the Accouints pursuant to the Deéed; and

) _fé_}_' ' {?:;ha not. permi% any ai‘ﬁﬁﬁﬁ% to be withdrawn fmm any Account §ave as p@rm;ﬁmﬁ by
s ihe notice or with your prmr wrtitéﬁ aanaenﬁ}

: Wa agree f%’;at inthe avent that wa becama aware at aﬂy E e that any pafsﬂﬁ eihar ihan yewsaﬁvast '
 has or will have any right or interest in the Accnanis anidfor the debts represented by them, we wiii.
promptly notify you, : _ . N

The on yﬂcmum{s} mal ntamad wi!‘& us [is}: {afa} §ha S;z@sifaeﬁ Asmunt{s} r@farre{i i{:z in the mat co {aad" '

a [®]
- Yﬁizrs faﬁhfuii

R {ﬁamé'ﬂf&arék} o
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1. -Adverse Rights: * Each Chargcr, save with the consent caf the Sec:urity ’E‘rusm&, shaii nc}i o
- greate o permit to arlse any overriding interest or any sasement or right which might be
reasonably likely to. adversely affect, in any matar al mspas% the valle of the Charged Real
Property or of arxy Fixtures: %ﬁerenﬁ _ : R : : .

A .-F&agastrat:on Each E’}hargnr miust g}mm;}ﬂy ;zmviﬁg if so mquesma by the Sﬁwrity Trustes:

SR S R - clear Land Sharges; ﬁagmiry saa;‘csh against- aaah Chargor-or- céear Lamf Ragiz—:iry
. ptiority search restilts in favour of the Securlty Trustee on the appropriate Land.
Ragistry forms against ail 'of the registered titles comprising each Chargor's interests
' sampriﬁsd- within f?&e-i:hargati Real ?rapaﬁy and giving not less than 28 days priorily; -

B (’b)_'. ' appraprtata Land Rﬂgsstry agpiiz:atwn ﬁ:srma fﬁuiy sampiated az;c:ﬂmpanieé hy all
necéssary Land Registry fees;and . S

(¢} notice to the rewrﬁmner of the ass gnmenﬁtmnsfer of any heaé lease te:x tha retsvaat o
- Gharggr and the: charging of that headiease to the Security Trustes, together with the _
appropriate regrstraﬁan faas, whare such notification s rﬁqmr&d under ﬂ‘msa o
_.ﬁeaﬂi lases, ' o

= 3 | Eﬂfsraement of i.essees ﬁwenanta Eaa?s Charger shati

_ {a}' not aceaiaraia or t:fefer paymaﬂt ef aﬁy‘ mmaya due or agrfsa o arty r&&uciu}n in rent .
‘or walve or vary any obligation under the terms of any lease or other properly
“agreerment and duly and promplly implement-any rent review under the same butnot

agree o the reviewed. rent or appoint-or agree to the appcinimam of = third party to
- determing the sarie without the prior written approval of the Security Trustes; and

- (b} give prompt notice in writing to the Security Trustee if any tenant, lesses or licenses
- shall withRold rent or exercise any right of set-off against sums payabﬁe urcher any-
- property agreement or purpmsw altempts or threateris to do- s&

4 ﬁam;@aisnry ﬁcqui itmn _E&sh Ghargger shall’ ‘et w?thaut ih@ amn&ani ef the 3&{;&5;&};
. Trustee, enter into any nagotiations with any compstent agency of any state with regard to
~the compuisory acauisition of any Charged Assets nor consent to the compulsory acquisifion
Cthereof. However, if so requested by the Seciirity Trustes siich Chargor shall permit the. -
- Becurity Trustes-orits mpreaenﬁativ&s to conduct such negotiations or give such consent on
- such Chargor's. behalf, . : _ o

5. o ﬁff ng of: Chﬁfﬁ:}aﬂ Assefs: Each Chargar shall not: f‘x or permit the. affixing of the E‘}hargee:i S
' Assets to-any Real Property other than Cﬁargeﬁ Real Pmpériy

8. ' Rent Reviews: Each &hargar shall comply with @ny rent revsew ﬁrﬁ&%ﬁﬁf&ﬁ in Eéaaes -
- gomprised within: i’.:hargeﬁ Real Property and riot agree fo any revised rent without the prior
written consent of the Security Trustes. : _ .

T Piaﬁﬁii‘;gﬁ- No Chargor shal, withaut the prior wiitier sonsent of ihe--ée‘ﬁuﬁty Trustes, carry
-+ out or permit to be carrled out on any part of its Charged Real Property any development -
{within the meaning of that expression in the Planning Acts) nor to make any application for
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planning petmission for the davaiapmant or f:ﬁang@ of- use or s G‘hargﬂ& Rﬁai ngmrzy or o

carry out ahy work for which planning. perrission has been granted of enter into any
. agreement under section 106 of the Town and Country Planning Act 1890, sectioh 33 of the

Local Government (Miscellansous meamn&) Act 1982 or ‘any other agreement with any

~ local govérnment, p]aﬁﬁiﬁg of oiher ragufaiary aathfaﬁiy sl baéié roads, amenitles or carry out B
- other works. . o . . N

. VﬁT Na Cﬁargar shai eiéat fo ﬁharga value: aﬁd&d tax or ia t;ansfer ihe raght te recmzer of |

fevy value added tax or 1o treat supplies miade by i as taxable supplies for the purposes of
value added fax of fail to do any of the fﬁrﬁgaing without the priﬁr Written czar;saﬁ% of the

- Security Trustee,

- 'R@paﬁ‘ Eaah Gi’;argar shali kesp all bu; dmg& oh its Charg;eci Real szzerty i good am:i

- substantial repaif] [no worse fepalr and condition than on the date of this: Deed and shall
“keep all Fixtures and other Personal Chattels from fifme fo time on or In any. Chargad Real

- Property belonging to it orits Subsidiaries in good.and substantial repalr and in good workirig
-order and will not, without the prior written donsent of the Sscurity Trustes, alter; pull down, -

remove or dispose of any of them, except in the ordinary course of repalr, mainienaajce-az B

- improvement oras’ ath&rwisa &x;zmss%y parmitted by the Loan Note I}asumenis

o aﬁﬁdgiﬁg ﬁ;}ex‘&ﬁaas Eaa:h ﬁﬁargar‘ shall mmgﬂeﬁ@ with reasﬁﬁahie &X@ﬁdiii@ﬁ any hwicimg
. Operations approved by the Security Trustes, to the reasonable satisfaction of the Security
- Trustee and any i’:{}fﬁﬁ&fﬁﬂt authority and in eﬁﬁfaﬁmﬁy with aﬁ requisite ;:ﬁanmng and hysiaw

. consents,

o

1z,

1 &

Valuation ;‘égaﬁs ﬁﬁtsﬁ ﬁha?{;&r ‘shall, .g;%mm;a'ﬁy an' receipt, cause a copy of sach
-professional valuation report that it obtalns irz relation to tta Charged Reat Ffraperty tobe . .

szmmcieei tothe Eam:rﬁy Trustes,

Nﬁ:-Bﬁi ding: No Qh&z"gﬂr shall, itf‘seﬁt i'ha prim‘ written consent fl}f the Sasuriiy ‘i‘rwsiae save

I the ordinary course of business where such warks do not adversely affect the value of
. such Charged:Real F’r&peﬁy or-as required by law or regulation, carry out-any building work
- onits Charged Real Property, or make any structural alteration to any bullding on its-Charged :

Real Pmmﬁm orat any lime sever, refnove or dispose of any fixtura onit. -

- No ﬁn&mua Qi}ftgaﬁﬁns, No Ghm‘gar- shall wthaut-iﬁe pr lor Wﬁﬁen fzenmn{ of the Security
Trustee, enter into onerous or restrictive obligations affecting its Charged Real Property or -

. craateor perinif-to arise any overriding interest or any easement or right whatever in.or over _

. itwhich would be reasonably likely to adversely affect its-value of the value of the Security - S

- aansﬂtut&d by this E}wé over it

4,

s

18

- User: Each C;harge;r shaﬁ use its f::%zargeti ﬁeaﬁ Pmperty :mty fx:rr $th purpn&a or Qur;:msas '
as may from time to time be auihmzsaé as ihe p@rmiﬁad use or user thereof under or by
virtue. of the Planniing Acts. _ o

'lf‘svastigatmrt of ?iiﬁa : 'E'ééh'i'}ha’rgar s’haii grant'the éﬁémir fy ?msie& x:;ar itg iavéyers' %:m request :

_ of title af allor: sany par! of the Shargﬁr s Real Pmpafiy which is of may baa:cma chargﬁzsi E}y
" under this Deed and ﬁnquims irita such’ matiafs In connection therewith at iﬁa &X?ﬁﬁﬁ& zzf _
the ﬂha?gm‘ : . _

Cerificate of Tile: 'Eﬁ'fih Chargor shall promptly on demand by the Security '*frﬂs%eﬁ provide

6 the Security Trustee at the expenge of the Chargor a-cerlificate of fitle Insuch form as the

- bircorpdsoosozd - 88




: S&&urﬁy “f‘rusiea may reamnahiy require adéressecé ie:z iﬁa S&Gﬁf&d F*afttes of aﬂy of iham oF
- “the Security Trustee for @nd on behalf of the Secured Partiés in e aﬁém o any of e Heal
- Property which is ormay bamma charged by it under this Daed, _ ST

s Notices: Each i‘:ﬁargur shaﬁ pmm;&iy fy deliver a: {mpy of any materiai aﬁmmﬁﬂic:atiem rer:azv&ﬁ :
: - by it-which has been given with respect to any Charged Real Property and take such steps‘ _
gsthe Secuﬁty Tristee sha | reasonably require i relation thersto. '

18 Entry: Ez‘arzh Cﬁafgm shai perrit the ssfcuﬂiy Tmsia@ and aﬁy ;mrsan mmmatee:i i::y tai all

reasonable limes and with reasonable mzar riotice to enter any of its Ghargsaé Real Pmperiy o

© b viaw ;ts ms“tdztﬂm
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o © EXECUTIONPAGE
 THE CHARGORS | |

- ﬁxacat&d ay a deeri by '
WAVENET GROUP HOLDINGS LiMlTEﬁ
~ acting by a director in the presence of;

. . _

| Name of withiess:

$§gaa&ur5':._ |

- ﬁd{iféssi B

" Occupation:

Executed as adsed by
 ROBINTOPCOLIMITED . -
- acting by a director in the presence of:.

. Name of withess!

- Signature:

Address:. -

Occupation:
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 Execuledasadeedby .
~ ROBIN MIDCO LIMITED .
acting by a director in the presence ol

Name of witness:

~ Signature:

Address: : -

- Qocoupation:

Executed asa d‘&&d.iﬁy' I
~ ROBIN BIDCO LIMITED !
- aicting by @ director in the presence of:

- Namse of witness:

Signature:

- Addross:

Qecupation:
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; .'-E;éesm;!:eé asadeedby
- WAVENET HOLDINGS LIMITED
acting by a director iy the presence of;.

Name of witness: . .
~ Signature:

 Address:

. Ocoupationi

Exscuted as a‘iﬁéefﬁ.bg
W&VE&E’T LIMITED

acting by a director in the presence of:

Name of witness:

Signature;

'A%;{dresﬁ;' :

Ozoupation:
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- ﬁxaﬁéﬁé# e i;y _ _______________
CTALKINTERNET LIMITED
acting by a direcior in the presence of. _

Name of Witness;
. Signature:
Address:

Occupation:

- Execuledasadeedby
SWAINS LIMITED
- acting by a director in the presence of

Nama of witness:

 Signature:

: Aﬁdz‘éﬁét | : |

' Ocoupation:
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- Executed asa deed by RONERES
C-APR TELECOMS (MAINTENANCE) LIMITED
~acting by a directorin the presence of. .

Name of witiiess:

Slghatura!

. -.A&d;sss‘:

Oscupation;
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SEGURITY Tma’mﬁ

: Exacutad as a {3%{2 hy a&&%m TREE
PRIVATE EQUITY PARTNERS: {GP}
LIMITED in its capacity as managing general -
- pattner for and on behalf of BEECH TREE
- PRIVATE EQUITY PARTNERS, L.P., agtmg_

by adirector in the presence oft

 Name of witness:

. Signature: .

o  Addregsr

~ Oceupation:
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