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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107

Charge code: 0702 6107 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2019 and created by SECRET ESCAPES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 15th April 2019 .

Given at Companies House, Cardiff on 16th April 2019

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

We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this /f /‘4/9’%"":‘4 Losy THE COMPANIES LISTED 1M SCHEDULE 1
{as Chargaors)

|

Signed OSEHNE (iAlE 140 |
SILICON VALLEY BANK |

| Osborne Clarke LLP (as Bank) |

2 Temple Back East
Temple Quay, Bristol

BS1 6EG |

DEBENTURE

Willilam Fry ‘
Solicitors |
2 Grand Canal Square
Dublin 2 |
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THIS DEED is made on £

/ F g}-é"’fi&i’g - so19

HETWEEN:

{1}

(2}

THE COMPANIES LISTED IN SCHEDULE 1 as Chargors {collectively the Chargors and
each a Chargor); and

SILICON VALLEY BANK, a California corporation with its principal place of business at
3003 Tasman Drive, Santa Clara, California 95054 US acting through its branch at
Alphabeta, 14-18 Finsbury Square, London EG2A 1BR (the Bank).

HECITALS:

A, The Bank has mada facilities (the Facilities) available to the Borrowers pursuant to the
tarms of the Loan Agreemeant.

8. lt is one of the condilions of the continued availability of the Facilities that the Chargors
execute and deiiver this Deed and provide to the Banic the security created by this Deed.

. The directors of each Chargor are salisfied that # Is in the best interests of and for the

corporate benefit of such Chargor to enter into this Deed.

THIS DEED WITNESSES as follows:

1.1

1.2

SECTION 1.0 - DEFINITIONS AND INTERPRETATION

Definitions
In this Deed (including the Hecitals), all terms and expressions shall, uniess defined In this
Deed or the context otherwise requires, have the meaning atiributed to such terms and

sxpressions in the Loan Agreement (whether defined expressly thersin or by reference to
ancther document),

Further Definitions
in this Desd {including the Recitals):

Account Bank means a bank, financial institution or any other entity with which any Chargor
hoids 8 Security Account:

Act means the Land and Conveyancing Law Peform Act 2009

Bank Expenses maans:

{a) all audit fees and expenses and other reasonable costs or expenses (including
legal, notarial and transiation fees and expenses) for preparing, negotiating,
amending, exacuting, registering and administering the Loan Documents: and

{b} all fees and expenses and costs of defending and enforcing the Loan Documents
{including, lfegal fees and expenses and those fees and expenses incurred in
connection with appeals or Insolvency Proceedings) or otherwise incured in
respect of any Obligor;

Book Debts means, in respact of any Chargor, all present and future book dabis and other
debts, rentals, sales proceeds, rovalties, fees, revenues, value added tax and monetary

8



claims and all other amounts at any time recoverabla or receivable by, or due or owing to, it
{whether actual or contingent and whether arising under contract or In any other manner
whaisoever) logether with:

{a] the benefit of all rights, guarantees, Security Interests and remedies relating to any
of the foregoing (including without limitation, claims for damages and ather
remedies for non-payment of the same, all entittements to interest, negotiable and
non-negotiable instruments, indsmnities, reservations of propery rights, rights of
tracing and unpaid vendor's liens and similar associated rights);

{b} all things in actlon which may give rise to a debt, revenue or claim and all other
rights and remedias of whalever nature In respect of the same: and

{c) all proceeds of any of the foregoing:
Borrower has the meaning ascribed to that term in the Loan Agreement,;

Businese Day means any day that is not a Saturday, Sunday or a day on which the Bank is
closed;

Companies Act means the Companies Act 2014;

Contingent Obligation means, for any person, any direct or indirect liability, contingent or
not, of that person for;

{a} any Indebtedness, lease, dividend, letter of credlt or other obligation of ancther
such as an obligation directly or indirectly guaranieed, sndorsed, jointly made,
discounted or sold with recourse by that person, or for which that person is diractly
ot indirectly liable;

{b} any obligations for undrawn letters of credit for the account of that person; and

{c) all obligations from any interest rate, currency or commodity swap agreement,
interest rate cap or collar agreement, or cther agreement or arrangement
designated to protect a person against fluctuation in interes! rates, gurrency
exchange rates or commedity prices;

Copyright means, in respect of any Chargor:

(&) alt of its copyrights;
() all renewals, reversions and extensions of the foregoing; and
(e all income, royalties, proceeds and liabilities at any time due or payable or assered

and with respect to any of the foregaing, including, without limitation, all rights 1o
sue and recover at law or in equity for any past, present and future infringamant,
misappropriation, dilution, viclation or other Impairment thereof:

Default Hate means the rate calculated in accordance with Clause 8.3 of the Loan
Agresment;

Examiner means an examiner appointad under Section 509 of the Companies Act:
Event of Default has the meaning ascribed to that term in the Loan Agreement;

Fixiures and Fittings means, in respect of any Chargor, all present and future, fixed and
moveabls fixtures and fitlings (including trade fixtures and fittings) and fixed plant,
machinery, equipment, implemants, motor vehicles and utensils from time to time on any
ireehold or leasehold property charged by or pursuant to this Deed or otherwise thereon or
owned by that Chargor from time to time, including, but not limited to the fixtures, fittings,



plant, machinery, squipment, implements, molor vehicles and utensis listed In Part 1 of
Schedule 3 (Fixtures and Filtings),;

Floating Charge Property means, in respect of any Chargor, the property of that Chargor
charged by way of floating charge pursuant to Clause 3.4 of this Deed;

Group means the Borrowers and thelr respective subsidiaries for the time being;
insclvency Proceeding has the meaning given to that term in the Loan Agresrment;

Insurances means, in respact of any Chargor, contracts and policies of insurance (including,
for the aveidance of doubt, all cover notes), including but not limited to the contracts and
policies, existing as at the date hereof and lfisted in Part 7 of Schedule 3 (/nsurances) and
such other contracts and policies which are taken out after the date of this Deed by or on its
behaif or {io the extent of such interest) in which it has an intergst {and including, in sach
casa, all key man policies) and all claims, proceeds and returns of premiums of each such
contract and policy but excluding {i} any third party liabifity or public liabifity insurance and
any directors and officers insurance and [ii} any policy for the purpose of maintaining its
ATOL licence or such equivalent bonding as may be required in any other jursdiction;

Intellectual Properly means, in respect of any Chargor, all Copyrights, Patenis,
Trademarks, Software, intellectual property licences, publication rights, registered designs,
{including applications and rights to apply therefor and all renewals, modifications,
extensions and derivations thereof), inventions, rights, trademarks, service marks, trade and
business names, internet domain names (whether registered or not) (including applications
and rights o apply therefor and all renewals, modifications, extensions and derivations
thereof}, confidential information and know-how, trade secrets, goodwill and all other
inteltectual property rights of a similar nature in any part of the world and all fses, royalties
and other rights and benelits of svery kind deriving from any of the above and which now or
at any time hereafter belong fo & including, but not limited to, those listed in Part 5 of
Schedule 3 {imtelflactual Property);

indebiedness means:

{a) borrowed money or the deferved price of property or services, such as
refmbursement and other obligations for surety bonds and letters of credit;

{b} obligations evidenced by notes, bonds, debentures or similar inshruments:

{c) capital lense obligations; and

{d) Contingent Obligations;

Intercompany Loans means all Indebtedness in respect of which one member of the Group
i the creditor of another member of the Group,

Liabilities means ail present and future liabilities and obligations of each Obligor to the Bank
under the Loan Documents (including, without limitation, the Obligations), both actual and
contingent and whether incurred solely or jointly or as principal or surety or in any other
capacity togsther with any of the following matters relating to or arising in respect of those
Habilities and obligations:

{a) any refinancing, novation, deferral or extension;

{b any claim for breach of representation, warranty or undertaking or on an
avert of defaull or under any indemnity given under or in connection with
any documents or agreement avidsncing or constituiing any other liability
or ohiigation failing within this definition;

{© any claim for darmages or restitution; and



{d} any claim as a result of any recovery by any Obligor of a Payment on the
grounds or preference or otherwise,

and any amounts which would be included In any of the above but for any
discharge, non-provabilily, unenforceability or non-allowance of those amounts in
any insolvancy or other procesdings;

Licences means, in respect of any Chargor, all licences now or from times o time hereafter
held by or on behalf of the Chargor and all ficences peraining io the Secured Property,
including but not imited to the licences listed in Part 3 of Schedule 3 (Licences), as the sama
may bs amended, varied, sxtended, renswed or supplamented from time fo time;

Loan Agreement means the loan agreement dated 11 October 2017 between (1) Secret
Escapes Limiled, (2} the Companies listed in Part 1 of Scheduls 1 thereto {as Original
Borrowers), (3} the Companies listed in Part 1 of Schedule 1 thereto {as Odginal Guarantors)
and {4} the Bank as the same may be amended and/or restated from time 1o time;

Lean Document has the meaning ascribed to that term in the Loan Agresment;

Ohligations means the obligation of the Obligors to pay when due any debts, principal,
interest, Bank Expenses and other amounts it owes the Bank now or later, whether under the
Loan Documeants or otherwise, including any imerest accruing after Insclvenay Proceedings
begin and debts, liabilities, or obligations of the Obligors (both actual and contingent
assigned o the Bank and the performance of the Obligors' duties under the Loan

Documenis;

Cocupational Lease means, In respect of the Chargors, all Occupational Leases (as may
be amended, restated, substitutsd, supplemented or otherwise modified, varied or replaced)
and includes & guarantee of any tenant's obligation under the same and shall includs,
without limitation, the cccupational leases listed in Part 8 of Schedule 3 (Occupationa!
Loaszes);

Patents means, in respect of any Chargon
{a} all of its patents;

{t all relssuss, re-exarminations, continustions, continualtions in part, divisionals,
renawais and sxtensions of the foregoing; and

{c} ali income, royalties, proceed and labilities at any time dus or paysble or asserled
under and with respact o any of the foregoing, including, without limitation, afl
rights io sue and recover at law or in equily for anv past, present and fulure
infringement, misappropriation, dilution, violation or other impairment theraof;

Payment means in respect of any Liabilities {or any other Habilities or obligations), a
payment, prepaynent, repayment, redemption, defeasance or discharge of those Liabilities
{or other liabilities or obligations);

Froperty Felated Righis means, In respect of any Chargor, all its rights to be paid or
recaive compensation under any siatute by reason of any compulsory acguisition, raquisition
or other exercise of compulsory power in relation to the Secured Proparty or any part thereof
or any refusal, withdrawal or modification of planning permission or approval relative thereto
or any control or restriction Imposed on or affecting the use of ail or any part of the Secured
Property and any covenant or undertaiing far or in connection with the design, consirustion,
fit out or maintenance of any bullding or structire now or in the fulure on the Sscured
Froperty or for the making of roads and fooipaths, laving down of sewers or the provision of
all other usuald utilities and services including street lighting and for the payment of charges,
levigs or expenses in respact of the Secured Propery and any indemnity against payment of
such charges or expenses;



Hecelver means any one or more receivers and/or manager appointed by the Bank in
respact of any Chargor over all or any part of the Security Asssts;

Helevant Contracts means sach contract, agreement and instrument assigned or purported
to be assigned pursuant to this Deed {(as the same may be amended, restated, subsiituted,
supplemented or otherwise modified or replaced), including, but not limited to those or
centracts, agresments and instruments more particular detalls of which are et out in Pant 2
of Schedule 3 {Hefevant Conlracisy,

Hental Income means, In respect of any Chargor, all rents, fees and other amounts payable
or paid to or for the benefit of it pursuant to, or in contemplation of, any Occupationai Leass;

Secursd Lizbilitles means all Liabilities and all other present and future liablliies and
obligations at any time due, owing or incurred by sach Obligor {o the Bank under sach Loan
Document, both actual and contingent and whether incurred solely or jointly and whether as
principal or surety or in any other capacity;

Secured Partles mearns the Bani and any Raceivar;

Secured Property means in respect of any Chargor all the freehold andior lsasehold
{registerad or unregistered) and other immovabla properly it now holds or in which in the
future it acquires a legal or beneficial interest including any freshold or leasshold or other
immovable property specified against s name and listed at Scheduls 2 of this Deed and
such expressions shall include any pan or parts of the Secured Propeny together with all
rights and appurtenances of whatever nature appertaining thereto and all buildings and
Fixtures and Fittings from time to time thereon;

Security means the security constituted or intended to be constituted by this Deed;

SBecurity Accounts means, in respect of any Chargor, the bank accounts in jts name as
more particularly lisied in Part 8 of Schedule 3 (Security Accounts) bearing the account
numbers set out therein and all other current, deposit or other accounts with any bank or
financial institution or other person in which it has an interest and any replacement or
redesignated accounts from fime to time and the debt represented thersby;

Security Assets means, in respect of any Chargor, all its assels, undertakings, rights and
property {both present and future), the subject of the Security;

Security Interest means a morigage, charge, pledge, hypothecation, lien or other
assignment or deposit by way of security or other security interest whatsoaver securing any
chiigation of any person or any other agreerneni or arrangement having a similar effect:

Security Period means the period beginning on the date of this Deed and ending on the
dats on which the Bani:

(a) unconditionally and irrevocably releases and/or discharges all of this Seourity by
way of deed of release andfor discharge; or

b irrevocably confirms in wiiting that all the Secured Obligations have been
unconditionally and irrevocably paid and discharged in fuil;

Share Related Rights means in relation to any Shares:

(a) all dividends, distributions, interast and other income paid or payable after the date
hareof on all or any of the Shares;

() alt stocks, shares, securities (and the dividends and interest thereon), rights,
money of property accruing or offered at any time by way of redemption, bonus,
preference, option rights or otherwise to or in respect of any of the Shares or in
substitution or exchange for any of the Shares;
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1.3

) all rights relating to any of the Shares which ara deposited with or registered In the
name of any depositary, custodian, nominee, clearing house or sysiem, investment
manager, chargee or other similar parson or their nominee {inciuding rights against
any such person); and

{d} all other rights altaching or relating to any of the Shares and all cash or othsr
sacurities or investments in the future deriving from any of the Shares or such
rights;

Shares means, n respect of any Chargor, all shares specified in Part 4 of Schedule 3
{Shares) and all other shares, stocks, debenturss, bonds, warranls, coupons or other
securities and investments and all other interests {including, but not limited to, loan capital),
in each case logether with all Share Felated Rights, now or in the future owned from tme o
fime by it, or held by any nominee or trustes on its behalf, In whatever form In avery
company, corporation, firm, entity or consortiven wheresoever situate;

Software means:

{a) all computer programs, including source code and object code versions;

{b) all data, databases and compilations of data, whether machine readable or
otherwise; and

{c) alf docernerdation, fraining materals and configurations related to any of the
foregoing;

Trademarks means, in respect of any Chargon

{a) all of s frademarks
(b} all ranewals and extansions of the foregoing;
{c) all goodwill of the business connacted with the use of, and symbolized by, sach

such Trademark; and

{d} all income, rovalties, procaeds and liabilities at any time due or payable or asserted
under and with respect io any of the foregeing, including, without limitation, all
rghts to sue and racover st law or in equity for any past, present and future
infringement, misappropriation, dilution, violation or other impalrment thereof; and

interpretation
{a) In this Deed, unless the contrary intention appears, a referance to)

{i} an amendmend, inciudes a  supplement, amendment, novation,
rastalement or re-enactment and amended is to be oconstrued
accordingly,

{iiy company, includes a corporation or a body corporate;

{iii) redated company means a refated company within the meaning of the
Companies Act;

{iv) & provision or matter ineluding or which includes shall be construed
without limitation to any events, clrcumsiances, conditions, acls of
matters listad or specified after those words;

{v) the winding up, dissolution or sxaminership of 8 company shall be

construed 50 as to include any equivelent or analogous proceedings
under the law of the jurisdictlon in which a company carries on business

11



1.4

1.8

including, but not limited fo, the sesking of fguidation, winding up,
resrganisation, dissolution, examinarship, administration, amangemants,
adjustment, protection or relisf of deblors;

{vi) this "Dead"”, the "Loan Agreement” or any other agresment or instrument
is & reference to this Deed, the Loan Agreemeant or any other agreement
or instrument as amendad, novated, supplementad, extended or restated:

{wil} a provision of law Is a reference to that provision as exiended, applied,
amended, substiluted or re-enacted and includes any subordinate
legisiation made thersunder;

{vii} a Securly Assel includes the proceeds of any disposal of that Security
Azsel; and
{0} the singular inchides the plural and vice varsa.
{b} tnless the contrary intention appears, a reference 1o a meonth or months 5 a

refarence to a period starting on one day In & calendar month and ending on the
numerically corresponding day in the naxt calendar month or the calendar month in
which it is to end, except that:

(i) if the numerizally correspending day is not a Business Day, the period will
end on the next Business Day in that month {if there is one) or the
pracading Business Day (if thera Is not);

{ii} if there is no numerically corresponding day in that month, that period will
and on the last Business Day in that month; and

(i notwithstanding sub-clause {i) above, a period which commences on the
last Business Day of a month will end on the last Business Day in the
calandar month in which it is 1o end,

(s3] Uniess the contrary infention appears, the index to and the headings in this Deed
do not affect its interpretation.

{d) Section 75 of the Act shall not apply to this Dead,

Cortificates

Any cantificate or determination of the Bank as to any amounis owing under this Deed will be
conclusive and binding on sach Chargor, save in the case of manifest arror,

Flnancial Collateral

To the extent that any of the Security Assets constitute “financial collateral® and this Deed
and the obligations of the Chargors and the Bank hereunder constitute a "security financial
collateral arrangement” {in each case as defined in the European Communities (Financial
Coliateral Arrangerments) Regulations 2010 (the Regulations)) the Bank shall have the right,
at any time after the Security has become enforceable, to appropriaie any or all of the
Sacurity Assets which constitutes financlal collateral in such manner as & thinks fit in or
iowards the satisfaction of the Secured Liabilittes In accordance with the Regulations. For
this purpose the parties agree that the value of such financial collateral so appropriaied shall
be a market price or value at the time of appropriation as determined by the Bank by such
process as the Bank may select including Independent valuation. The parties further agree
that the methed of valuation provided for in this Deed shall constitute a commercially
reascnable method of valuation for the purposes of the Regulations.

12



SECTION 2.0 - NATURE OF SECURITY AND COVENANT TO PAY

- Nature and Scope of Security

{a) Notwithatanding anyihing o the contrary in this Deed, the obligations, lighilities and
undseriakings under this Dead shall be deamad not to be undertaken or incurred o
the extent that the same would:

{i} constitute unlawful financial assistance prohibited by Section 82 of the
Companies Act {or any analogous provision of any cther applicable law);
or

{in constitute a breach of Section 239 of the Companies Act  {or any

analogous provision of any other applicable law).

{b) Each Chargor expressly confirms that it intends the Security to sxtend from time fo
time to any varation, increase, extansion or addition {however fundamental) to the
Loan Documents or any facility or amount made available or owing under or in
connection with the Loan Doouments.

{e) if a Chargor is prohibited from creating security over any of s assets (including for
the avoidance of doubt, its rights under any document} without sbiaining the
consent of a third party:

(i that Chargor must nolify the Bank promptly upon it becoming aware of
the sama;
(i) the fixed charge or sssignment created by this Deed shall not take offact

a5 regards the relevant asset until such consent is oblained, at which
time that asset shall immediately become subject to such charge or
assignment;

{iiiy if applicable, the Security will constitule security over all amounts which
that Chargor may recelve, or has recelved, undsr that document but
exciuds that Chargor's other rights undesr the document itself; and

(W) unless the Bank otherwise reguires, that Chargor must use best
sndeavours 1o promplly oblain the consent of such third parly o that
asset being secured under this Dead,

{d} The Bank holds the benefit of this Deed and the Security on trust for the Sacured
Parties.
2.2 Covenant to Pay

Eaeh Chargor hereby unconditionally and irrevocably covenants with the Bank that it will on
demand pay, discharge or perorm the Secursd Liabiiiies when they become due in
accordance with the terms of the Loan Agresmant,

SECTION 3.0 - BECURITY

3.1 Fixed Chargas

As gontinuing security for the payment, performance and discharge of all of the Secured
Liabilities , each Chargor In favour of the Bank as legal and beneficial owner heraby:

{a) charges by deed by way of Hirst fixed charge (and in the cass of ragistered land as
registered owner or the person entitied to be registered as owner} all the freshold
or leasshold (registered or unregistered) and other immovable property specified
agalnst s name and listed at Schedule 2 of this Deed with the payment,
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3.2

{b}

{c}

{d)
{e)
]

(i

performance and discharge to the Bank of the Secured Liabilies , and heraby
assents to the registration of this charge for present and future advances as a
burden on such propeny;

charges by way of first fixed charge all other of its (if any} freehold or leasehold
and other immovable property now vested In it (whether or not registered) together
with all buildings, fixtures (inciuding trade fixtures} and fixed plant and machinary
from time to time thereon and includes without limitation the Fixtures and Fittings:

charges by way of first fixed charge all of its futurs freshold and leasshold and
other immovable property, fogether with all buildings, fixtures (including trade
fixtures} and fixed plant and machinery from fime fo time thereon and includes
without Emitation the Fixtures and Fitlings;

charges by way of first tixed charges the Licences;
charges by way of first fixed charge the Shares and all Share Related Rights;
charges by way of first fixed charge the Fixtures and Fittings;

charges by way of first fixed charge the Security Accounts together with all menies
fram time to tima standing to the credit of such accounts and all other rights and
benefits acerting or arising In connection with such accounts, including but not
limited to entitlements to interest;

charges by way of first fixed charge all Book Debis, afl other moneys due and
owing to it and the benefit of all rights, securities or guarantess of any naiurs
enjoyed or heid by i in relation 1o each of the same:

charges by wat of first fixed charge all its Intellectual Property, provided that to the
extent that a fixed charge is not created aver any of the Intellectual Property by this
Clause 3.1(i), the charge thereover purported to be effected by this clause shall
operate as an absolute assignment of any and all damages, compensation,
remuneration, profit, rent, rovally or incoms which it may now or at any time
hereafter derive therefrom or be awarded or entitled to in any respect thereof;

charges by way of first fixed charge all of its goodwill now or in the future
balonging to it;

charges by way of first fived charge all of its uncalled capital and all rights and
claims to which it is now or may hereafter become entitied as a result of any calls
mada in relation therelo;

charges by way of first fixed charge all rights and benefits in respect of the
insurances to the extent that they are not effectively assigned by Clause 3.2 below:
and

charges by way of first fixed charge 1o the extent to which they have not been
effactively assigned pursuant to Clause 3.2 (Assignments), all s rights, iitle,
interest and benefit In and to the Secuwsity Assets referred to in Clause 3.2
{Assignments).

Assignments

As continuing securlty for the payment, performance and discharge of all of the Secured
Liabilities each Chargor, as legal and beneflcial owner hereby assigns and agress 1o assign
absolutely to the Bank by way of first fixed security, all its present and futurs right, title,
interest and benefit in and to:

(@}

{insofar as the same are capable of assignment) all Property Related Fighgs:
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3.3

3.4

{b} {insofar as the same are capable of assignment) the Insurances and all procseds in
respect of the Insurances and all righls and benefils in respect of the Insurances;

(o) {(insofar as the same are capable of assignment) all of its rights and banefits (but
not its obligations} in respect of:

{

all Relevant Contracts {including ali monies payable to it and all claims,
awards and judgments In favour of or received or receivable by it under or
in conneclion with any Relavant Contracts);

{ify all Qeeupational Leases (including all monfes payable to i and all claims,
awards and judgements in favour of or received or receivable by i under
or in connection with any Occupational Lease);

{iif) all Bental Incomse;

{iv} ali guzrantess of Bental income contained In or relating o any
Ceoupational Leases;

{v} the Security Accounts together with all monies from time to time standing
to the credit of such account and all other rights and benefits accruing or
ariging in connection with such accounts inciuding bul not limited to
antitements o interest;

(i) all letters of credit issued in s favour;

{wil} all bills of exchange and other negotiable instruments held by it and

{d} all of its rights in respect of any Intercompany Loans fo which it s a parly in ils

capacily as craditor,

Non-Assignable

To the exient that any such right, title and interest described in Clause 2.2{b} or 3.2(c) i}, (i),
(i), (v} or (vil} Is not assignable or capabls of assignment:

(&} the assignment puiported to be effected by Clause 3.2 shall operate as:

(i}

in the case of the Insurances, an assignment of any and all present and
future proceeds of the Insurances; and

iy the case of the Relevant Contracts, Cooupational Leases, guaraniess
of Fental Income and lefters of credit {(ss the case may be) an
assignment of all present and future damages, compensation,
remunaration, profit, rent, Income or monies which a Chargor may derive
therefrom or be awarded or entitled to in respect thereof, and

I each case as continuing securty for the payment and perlormance of the
Securad Liabilities ; and

{is) each Chargar shall hold the bensfit of any such rght, title and interest in trust for
the Bank,
Floating Charge

As continuing security for the payment, performance and discharge of the Secured Liabilities
. each Chargor, as legal and beneficlal owner, heraby charges io the Bank by way of first
floaling charge all of s underiakings, property, asseis and rights whatsoever and
wheresoaver both present and futurs, 1o the extent not effectively charged or assigned to the
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3.5

Bank {whether at law or in aquity) pursuant 1o Clause 3.1, 3.2 and 3.3 of this Deed or not
ctherwise subject to an effective fixed securlty in favour of the Bank.

Crystallisation of Floating Charge

(a)

The Bank may at any time:
{i) after the security constituted by this Deed has become enforceable; or

{ify if it shall appear {0 the Bank that all or a substantial part of the Floating
Charge Propery is in danger of being seized or sold under any torm of
disiress or execution levied or threatensd o be lavied or to be ctherwise
in jeopardy,

by notice in wiiting to the relevart Chargor convert the floating charge with
rmediate effoct Info a fixed charge with regard to any Floating Charge Property
specifisd in the notice.

Motwithstanding Clause 3.5(a) and without prejudice 1o any rule of law which may
have a similar affect, the floating charge created under Clause 3.4 shall
autorratically be converted with immediate effect into a fixed charge as regards the
Floating Charge Property and without notice from the Banik fo the relevant Chargor

o

N the creation by a Chargor of any Securlty Intarest {other than a Parmitted
Security Iimterest) over all or any of the Security Assets or a Chargor
attempts to do so {other than with the prior written consent of the Bank);

{iiy the levy or attermpt to levy by any person, any attachment, execulion or
other legal process against any of the Sscurity Assets (other than with the
prior writter consent of the Bank);

{iti} the passing of a resolidion or making of an order for the winding up,
dissolution, administration, sxaminership or other reorganisation of a
Chargon

{iv) the appointment by any person of a receiver andfor manager to any

Chargor or any of its assets or any analogous avent under the laws of
any Relevant Jurisdiction or any steps are taken or notice I given of the
interttion of such appeintment; or

{v) the issuance of a notice by the Registrar of Companies striking any
Chargor off the register of companies or threatening such stilke off
pursuarnt to the Comparnies Act or the Companias Act 2008 of the United
Kingdom,

Upon the conversion and crystallisation of the floating charge crested by or
pursuant o this Desd, whether automatically or with notice, the Bank and sach
Chargor heraby agrees that in relation o the Security Assels in respect of which
such conversion and crystaliisation has otcurred:

{i such conversion and crvstallisation shall be Frevocable and the rasultant
flued charge over such Securlly Assets shall not be capable of
decrystallising {unless the Bank determines otherwise at any time in its
absolute discretion) but shall have full force and effect in law and in equity
as if this Deed had initially subjected such Security Assets o a fixed
charge;

{ii) it shail immediately ceass to be entitled to deal with such Security Assets,
whether in accordance with Clause 3.8 {Negative Pledge) or otherwise
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3.8

3.7

3.8

and, in addition to any other restriclive covenanis which alveady apply to
such Security Assets pursuant to this Deed, it shall not be entitied to:

{A) create or permit to subsist any Security interest over such
Securlty Assels;

(B} sall, transter, assign, lcence, part with possession of or
otherwise deal with or dispose of In any manner all or any part
of such Security Assets; and

{3} creats or grant {or purpor to creata or grant) any interest in
such Security Assets in favour of any third party; and
{d} Nothing in this Clause 3.5 shall prejudice or affect any other event which may
cause the floating charge created by this Deed to crystaliise over the Security
Assels.
Megative Plodge

No Chargor shall, save to the extent permitted by the Loan Documents or with the prior
wiitten consent of the Bank:

{a} create or permit to subsist any Ssourity Intarest in any Security Asset; or

{b} sell, agsian transfer, licence, lease, grant any option over or otherwise dispose of or
part with possession of any Security Asset In any manner or enter into any
agresment 1o sell, transfer, licence, lsase, grant any option over or ctherwise
dispose of any Security Asset.

Yalidity of Security

The Security shall be and shall be deemed to be effective and shall have effect whether or
not the principal monies and interest and all other sums infended to be hereby secured or
any part therecf shall be advanced before or after or upon the date of the execution of this
Desd.

tontinuing Obiligations
Notwithstanding any other provisions of this Desd:

{a) each Chargor shall remain liable under any contracts (including the Relevant
Contracts, Insurances and COcoupational Leases), agreements and olher
documents included in the Securily Assets 1o which T s a party {lo the axient sat
forth therein} to perform all of fis duties and obligations thereunder to the sama
oxtent as if this Deed had not been executed;

{b) the exercise by the Bark of any of tha rights hereunder shall not release any
Chargor from any of its duties or obligations under such contracts, agreements and
other documents; and

{e) the Bank shall not have any obligation or liability under any such coniracts,
agreements or other documents included in the Security Assels by reason of this
Deed, nor shall the Bank be obligated to parform any of the obligations or duties or
to discharge any of the fiabiliies of any Chargor thereunder or io make any
payment or any enquiry as to the nature or sufficiency of any payment received by
it or any Chargor or o take any action fo collect or enforce any such contract,
agreemaent or other document.



4.1

4.2

4.3

4.4

4.5

48

SECTION 4.0 - CONTINUING SECURITY, ETC.

Continuing Security

The Security shall be a continuing security for the Secured Liabilities and shall not be
considered as satisfied or discharged by any intermediate payment or setflement of all or any
of the Secured Liabilities .

Additional and independent Security

This Security is in addition to, independent of and shall not in any way prejudice or affsct any
other Securily Inlerest now or hereaffer held by the Bank for the Secured Liabilities . The
Sacurity shall not merge with nor be prejudiced by any other Security interest or the invalidity
of any such Security Interest,

Opening of New Accounts

I the Bank receives or is deemed to be affectsd by actual or constiuctive notice of any
subsequent Security Interest affecting all or part of the Securily Assets or if for any reason
the Bequrily ceases o be a continuing security, the Bank may opsn a new account for any
Chargor and if the Bank does not open a new acoount, it shall nevertheless be treated as if it
had dong so at the time it recelved or was deemed o have received such notice. As from
that time ali paymenis made to the Bank by the relevant Chargors shall be treated as having
bean credited to such new account and shall not operate 1o reduce or have the effect of
discharging any part of the Secured Liabilities .

Suspense Account

All monies received, recoverad or realised by the Bank or a Recsiver under this Deed may at
the discretion of the Bank or a Fecsiver be credited fo any suspense or securities realised
accourd for as long as the Bank or Recsiver thinks fit without any cbiigation o apply such
monies or any part therect in or towards the discharge of the Secured Liabilities . Amounts
standing to the cradit of any such suspense account shall baar interest at a rate considerad
by the Bank {acting reasonably) to be a fair market rate.

Release of Security

{a) On the expiry of the Security Period and subject always 1o Clause 4.5(b), the Bank
will at any time thereafter at the request and reasonable cost of the Chargors (but
subject to the rights and claims of any person having prior rights to the Security
Asseis or any of them) execute and do all such deeds, acts and things that may be
necessary to surrender, reassign, discharge or release the Security.

{hy it the Secured Parlies {or any of them) consider that an amount paid by the
Chargors fo the Secured Parlies under any Loan Document is capable of beaing
avoided or otherwise set aside on the liguidation or sxaminership of any Chargor or
otherwise, then such amount shall not be considered 1o have been irrevoosbly paid
for the purpuses hereof, and the Bank may decline to grant any release of the
Security for such Hime as the risk of avoidance or invalidity continues.

Heinstatemant of Security

{a) Where any releasae, discharge or settfement {whether in respect of the Securad
Liabliities , the Security or otherwise} is made in whole or in part on the faith of any
payment, security or other disposition which is avoided or must be restorad on
insuivancy, liguidation or otherwise, the liability of the Chargors under this Desd
shall continug as i the discharge or arrangement had not oocurrag,

) The Bank may concede or compromise any claim that any payment, sacurity or
other disposition Is lable to avoidance or restoration,
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4.7

4.8

4.4

Discration of Bank and Heceivers

Save as otherwise expressly provided for in this Deed any freedom or power which may be
axarcized or any determination which may be made pursuant to this Deed by the Bank or by
any Receiver may be sxercised or mads in its absolite and unfettered discretion and it shall
not be obliged to give reasons therelor.

indulgence

The Bank may from time to time, in s discretion, give time or other indulgence or
forbearance to any Chargar or any other party withaut in any way releasing any Chargor or
aftecting the Security.

Waiver of Delences

(&) The lability of sach Chargor under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision would releass
or prejudice any of its obligations under this Desd or prejudics or diminish such
cbiigations in whole or in part, including without Himitation (and whether or not
known to the Bank or any Sscured Parbyl:

(h

{1y

(i)

{iv}

{vii)

iy

any tims, indulgence or waiver granted fo, or composition with, any
Chargor or any other person; of

the release of any Chargor of any other person under the terms of any
composition or arrangement with any creditor of any Chargor; or

the taking, variation, compromise, exchange, renawal or releass of, or
refusal or neglect 10 perfect or take up or anforce any rights or remedies
against, or any security over assets of, any Chargor or any other persorn;
ar

any non-presentment or non-observance of any formality, or other
requirament in respect of any instrumenis or any fallurs to realise the full
value of any olher security; or

any legal limitation, disability, Incapacity or lack of powers, authority or
lagai personality of or dissoiution or change in the members or stetus of
or other circumstance relating to, any Chargor or any other parson; or

any variation (however fundamental and whether or nat involving any
increass in the liabllity of any Chargor thereunder) or replacement of any
Loan Docurmnent or any other document or security so that references o
the Loan Documents or other documents or security in this Deed shail
include each such variation or replacament; or

any unenforceability, ifegality, invalidity or frustration of any obligation of
ary Chargor or any other person under any Loan Document or any other
document or security, o any failure of any Chargor to become bound by
the terms of a Loan Document whether through any want of power or
authority or otherwise; or

any postponsment, discharge, reduction, non-provability or other similar
cireumstance affecting any obligation of any Chargor under a Loan
Documert or any securiy granted therefor resulting from any insolvency,
tiquidation or dissolution proceedings or from any law, regulation or order,

{b) The Bank shali not be concemead 16 see or investigate the powers or authoritlias of
ary Ghargor or iis officers or agents, and monies obtained or Secured Liabillties
incurred in purported exercise of such powers or authorities or by any person
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8.4

5.2

8.1

8.2

purporting to act on behalf of any Chargor shall be deemed to form a part of the
Secured Liabilities , and Secured Liabilities shall be construed accordingly.

SECTION 5.0 - PROPERTY COVENANTS

Acruisitions

It any Chargor acquires any freshold or leasehold property after the date of this Deed it must:

(&)
{b

nolify the Bank promptly; and

promplly on request by the Bank and at the reasonable cost of such Chargor,
axecute, deliver, sigh and do all acts and deeds which shall be necessary to grant
to the Bark a first fixed charge over that property in favour of the Bank in any form
which the Bank may require,

Deposit of Title Deads

Each Chargor shall promptly:

{a)

(b}

deposit with the Bank all deeds and documents necessary to show good and
marketable title to any property referred fo in Clause 5.1 (Acquisitions) (the Title
Documents); or

procure that the Title Documents are held to the order of the Bank by a firm of
solicitors approved by the Bank for that Durposs,

SECTION 6.0 - SHARES AND SHARE RELATED RIGHTS COVENANTS

Covenants relating o Shares

Each Chargor heraby covenants with the Bank that in relation to the Shares and Share
Related Rights it will at all times for the durafion of the Security Period comply with the
provisions of this Section and the Loan Agreement.

Deposit of Title Documenis

Each Chargor shall:

{a}

un execution of this Deed in respect of the Shares set out in Part 4 of Schedule 3
{Shares) and following execution of this Deed immediately afier being lssued with
any Shares, deposit with the Bank, or as the Bank may direct, all certificates and
other documents of title or evidence of ownership in relation to any of the Shares;

on execution of this Deed in respect of the Shares set out in Part 4 of Schedule 3
{Shares) and following execution of this Doed fmmediately after being issued with
any Shares, execute in blank and deliver 1o the Banic in respect of the Sharss ali
stack transfer forms in the form set out in Part 2 of Schedule 6 {Siock Transier
Form) duly completed in favour of the Bank or its nominee or othenwisa as the
Bank may direct together with ietters of authority in respect of such transfers in the
form set out in Part 1 of Schedule § (Letter of Authority);

upon the accrual, offer or issug of any Share Relatad Rights {in the farm of stocks,
shares, warrants or other securities) in which it has a beneficial interest, procurs
the delivery to the Bank of:

{ all certifleates and other documenis of title or evidence of owrnership
representing ihoss Share Helated Rights; and
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{i) such stock transfer forms or other instruments of ansfer (exeouted in
blank by or on behalf of it} in respect of those Share Related Rights as
ihe Bank may request,

Changes io Rights

No Chargor shall take or allow the taking of any action on its behalf (including any
amendment io any declaration of irust and/or nomines agreement) in relation to any of the
Shares or Share Related Rights which would {in the opinion of the Bank) prejudics the valus
of, or the ability of ihe Banlk to realisse, the Security,

Calls

Each Chargor shall pay all calls or other payments due and pavable in respect of any of the
Shares and Share Related Rights and in the event of it failing to do so, the Bank may, but
shall not ba obliged to, pay the calls or other payments on behalf of any Chargor, Each
Chargor must immediately on demand reimburse ths Bank for any payment made by the
Bank in raspect of the foragoing and pending reimbursement such amounts shall constitute
part of the Sscured Liabilities .

Gther Obligations in respect of Shares

{a} Each Chargor shall ensure that none of the Shares or Share Felated Rights are
converted into an uncenificated form without the prior written consent of the Bark.

{2} immediately on conversion of any Shares or Share Related Rights from a
certfficated o an uncertificated form, and on the acquisition of any Shares or Share
Aslated Righls in an uncedificated form, it shall give such instructions or directions
and take such other steps and enter into such documentation as the Bank may
reasonably require in order 1o protect or preserve the Security.

{c} Each Chargor shall ensure that the constitutiona! documents of each issuer of
Shares or Share Related Righls over which a Chargor s creating 2 Security
Interest under this Deed where a Chargor holds no less than 75 per cent. of the
issued share capital of that issuer, which contain any restriction on transfers of
those Shares or Share Felated Rights or any pre-emptive rights in respect of those
Shares or Share Related Rights shall disapply such restriction or rights {in a
mannar acceptable o the Bank) in relation to any transfer of those Shares or Share
Helated Rights to any person upon the enforcement of the Security.

{d) Each Chargor shall provide to the Bank, as soon as practicable upon receipt,
coples of any notices and information received by it from any other party in relation
to the Shares and Shars Related Righis,

{e} Each Chargor shall remain the legal and beneficial cwner of the Shares and Shara
Related Rights.

{f) Each Chargor shall comply with all other conditions and obligations assumed by it
in respect of any of the Shares and Share Related Rights.

{o) Tha Bank is not obliged to:
{i) perform any obligation of any Chargor;
Y make any payment;

(i make any enquiry as to the nature or sufficiency of any payment received
by it or any Chargor, or
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{iv)

present or file any claim or take any other action o collect or erforce the
paymant of any amount to which it may bs enlitied under this Deed,

in respect of any of the Shares or Share Felated Rights.

8.5 Voting and Dlvidend Rights

(a)

(e

Provided an Event of Default is not continuing each Chargor may:

(0

{ii}

exercise the voling rights, powers and other benefiis in respect of the
relevant Shares and Share Related Fights provided it would not or would
not ba reasonably likely to, affect any rghts or powers of the relevant
Chargor arising from its legal or beneficial ownership of the Shares; and

receive and deal with all dividends, interest or other monies paid or
payable in relation to the Shares and Share Realated Rights subject to any
rastrictions in the Loan Agresment.

Upon the occurrence of an Event of Default that is continuing, the Bank may, al its
discretion, {and in the name of each relevant Chargor or otherwise and without any
further consent or authority from any Chargor):

{

{if

(i)

{ivy

exercise {(or refrain from exercising) any voting rights or any other rights
in respact of the Shares and Share Feialed Rights;

apply all dividends, interest and other monies arising from the Shares and
Share Related Rights as though they were the procesds of sale under
this Deed;

transfer the Shares and Share Falated Rights inte the name of such
narninee(s} of the Bank as i shall reguire; and

exercisa {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or bensficial cwner of the Sharss and Share
Relaied Rights, including the right, in refation w© any company whose
sharas or other securities are included in the Shares and Share Felated
Fights, to concur or participate in:

(A) the reconstruction, amalgamation, sale or other disposal of such
company or any of s assels or undertaking ({including the
axchange, conversion or reissue of any shares or securities ag
a cansequence thereof),

{8} the release, modification or varation of any rights or liabilities
atiaching to such shares or securities, and

() the exercise, renunciation or assignment of any right to
subscribe for any shares or secwrities,

in each case In the manner and on the terms the Bank thinks fit, and the
proceeds of any such action shall form part of the Shares and Share
Helated Bights,

Upon the occurrence of an Eveni of Default that is continuing, each Chargor, in
refation to any declaration and/or any nominee agreement, agrees:

i
{ii)

to act on the instructions of the Bank: and

if directed 1o do so by the Bank, to direct each trustee andfor nominas 1o
act on the instructions of the Bank,
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a1

{d} At any time after on or after the cccurrence of an Event of Default, to the axtent that
the Shares or Share Relatad Rights remain registered in the name of a Chargor, it
irravocably appoints the Bank or its nominee as its corporate rapresentative 1o
exgrcise all voting rights in respect of those Shares or Share Related Rights, Each
Charger shall indemnify the Bank against any loss or liability incurred by the Bank
as & consequence of the Bank acting In respact of the Shares on the direction of a
Chargor uniess such loss or lability Is caused by the negligence or wilful default of
the Banl.

{2 Each Chargor shall, if requested by the Bank, procure that the directors of the
issuer of Shares or Share Related Rights shall not refuse fo register a duly
stamped transfer of any share presented to its board of directors for registration
pursuant o the power of sale under this Deed.

SECTION 7.0 - SECURITY ACCOUNTS AND BOOK DEBTS COVENANTS

Covenants relating to Security Accounts

Each Chargor hereby covenants with the Bank that in refation to the Security Accounts it will

at all imes for the duration of the Security Period comply with the provisions of this Section

and the Loan Agreement.

Security Accounts

Each Chargor shall doliver 1o the Bank details of sach Sequrity Account maintained by it,

Withdrawals

Upon the cccurrence of an Event of Datault which is continuing, no Chargor shall withdraw
any moneys from a Sscurity Account except with the prior consent of the Bank,

Motices of Charge

Fromptly following exacution of this Dsed, each Chargor shalk

{a) give nctice to the Account Bank substantially in the form of Pant 1 of Scheduls 4
{Notics to Acoount Bank}; and

{b) use reasonable efforts lo ensure that the Account Bank acknowledges the notice
substantiaily in the form of Part2 of Schedule 4 {Acknowledgement of Account
Banik),

Legal Assignment

Each Chargor shall, if called upon 1o do so by the Bank after the occurrence of an Event of
Defauit which is continuing, execute and deliver to the Bank a legal assignment of its then
Book Dabts and other debts on such terms as the Bank may requirs and give notice thereot
to the debtors from whom the same are due owing or incurred and take any other steps as
the Bank may require to perfect such legal assignment,

SECTION 8.0 - RELEVANT CONTHACTS, INSURANCES COVENANTS
Covenants relating to Relevant Contracts, Insurances
Each Chargor hereby covenants with the Bank that In relation to the Relevant Contracts and

insurances it will for the duration of the Security Period comply with the provisions of this
Section and the Loan Agresment.
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8.4

8.1

8.2

Praservation
No Chargor shall, without the prior wiitten consent of the Bank:

{a) amend or waive any term of, or cancel or terminate, any of the Insurances or any
Relavant Contract to which it is a party; or

{} take any action which would invalidate, jeopardise the existence or enforceability of
any such Relevant Contract or Insurances.

Other Undertakings in respect of Relevant Contracts and Insurances
Each Chargor hereby further undertakes with the Bank that it shail:

{a} duly and promptly perform its obligations, and diligently pursue its rights, under
each of the Insurances and Helevant Contract to which itis a party; and

{b} supply the Blank and any Receiver with coples of each contract or policy of the
Insurances and each Relevant Contract and any information and documentation
relating to any of the Insurances or any Relevant Contract reasonably requested by
the Bank or any Feceiver,

Hotices of Asslgnment

Upan executlon and delivery of this Deed, sach Chargor shall sign and deliver 1o the Bank a
notica of assignmeant:

{a) in refation 1o the Insurances, substantially in the form of Pan 3 of Schedule 5
(Notice of Assignmant of Insurances);

{B) in relation to the Relevant Contracts, substantially in the form set out in Part 1 of
Schedule 5 {Notice to Contract Party), on each counterparty to a Relevant Contract

o which it is a panty;

{c) in refation to the Cecupational Leases, substantially in the form set out In Part 1 of
Schedule 5 (Notice to Contract Party), on each ceunterpant to an Occupational
Lease to which it is & party.

Each Chargor shall use its reasonable efforts to procure that each such panty acknowledges

that notice, substantially in the form of Part2 of Schedule 5 {Acknowiedgement from

Contract Party) or Part 4 of Schedule 5 (Letter of Underizking from insurer) as the case may
be.

SECTION 8.0 - INTELLECTUAL PROPERTY COVENANTS

Covenants relating 1o Intelieciual Property

Each Chargor hereby covenants with the Bank that in relation to the intellectusl Property it
will at all times for the duration of the Security Period comply with the provisions of this
Saction.

intellectual Property
Each Chargor shaik:

{n) if it shail become aware of any material infringement of its Intellectual Property,
promptly give the Bank all information in its possession with regard thersto and at
its own reasonable cost commence and diligently prosecute and permit the Bank in
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the name, and at its own reascnable cost, to commence and prosecute all
procesdings which in the sole opinion of the Bank {acting reasonably) are
necessary to prevent such infringament or to recover damages in respact thereof:

(b} not, without prior written consent of the Bank grart any exciusive registered ussr
agreament or axclusive licence in relation 1o its intellectual Froperty or any part
thersaf;

{c} iodge ali notices, complete all filings and registrations ard do all other acts as may

ba necessary to safeguard and maintain present and future rights in the Intellactual
Property and shall ensure that its Intsliectual Property is and shall remain valid and
subsisting and remains vested in it and take all such actions and proceedings as
ate reasonabily necessary to protect such intellectusal Property and if any or all such
intellectual Property shali at any fime become void to lodge ali notices and do all
acts as may be necessary to restore such Intellectual Property te it and in particular
to pay all reasonable fees as may be necessary for all of the above purposes
before the same shall bacome due.

SECTION 10.0 - REPRESENTATIONS AND WARRANTIES
Representations and Warranties
Each Chargor makes the representations and warranties listed bslow in favour of the Bank.
The representations in this Clause 10, are deemed 1o be made by each Chargor by
reference to the facts and circumstances then existing on the dats of this Dead and sach day
on which the representations and warranties contained in the Loan Agreement are repeated.
{a) Security Assels
It is the legal and benesficial owner of the Security Assets with the right to transfer
alt or any part of the Security Assets and has good and marketable tite to the
Securlly Assets,
{b} Shares and Share Related Rights

(i) alt of the Shares have been duly authorised, vaiidly issued, fully paid up
and are not subject to any option to purchase or similar rights;

{in it has not appointed any nomines to exsrcise or anjcy all or any of is
rights in relation to the Shares or Share Felated Fights;

{iity the constitutional documents of sach cormpany whoss shares are subject
to security do net and could not restrict or Inhibit any transfer of the
Shares on the creation of snforcement of this Deed; and

{iv) It does not have any obligation in respect of any retirement benefit or
otcupational pension scheme.

SECTION 11.0 - ENFORCEABILITY OF SECURITY
When Security becomes Enforceable

On the cocurrence of an Event of Default that is continuing, the Security shall immadiately
become enforceable and the Secured Liabilities shall immediately becoms due and payable.

Discretion
At any time on or after the Security shall have become enforceable the Bank may, in its

absolute discretion, without further notice to or demand on any Chargor and without the
restrictions contained in the Act {in particular, bui not limited o, the provisions of Section
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12.2

12.3

96(1) of the Act}, enforce the Security Assets (or any part thareoi} in any manner it sees fit
and axercise the power of sale and all other powers conferred on morigagees by law and by
the Act in @ach case as vared or extended by this Deed.

SECTION 12.0 - RIGHTS AND POWERS OF THE BANK

Entry info Possession

Al any time on or after the Security shall have become enforceable, the Bank may in iis
absolute discretion, without further notice to or demand on any Chargor:

{a) enter info possession of or hold the Sscurity Assels {or any part thereof) without
the need to obtain the consent of any Chargor or an order for possession under
Sections 97 or 98 of the Act; and/or

{b} exercisa any right, power or discretion conferrad by this Deed or by law on &
Receiver without first appoirting a Receiver or notwithstanding the appeintrent of
a Hacsivar,

PROVIDED THAT Section 99 of the Act shall not apply to this Desd and neither the Bank
nor any Receiver shall be obliged o take any steps to seli or lease the Security Asseis {or
any part thereof) after going into possession of the Security Assets {or any part thereof) and
the Bank and any Resceiver shall have absoiute discration as to the tims of exercise of the
power of sale and the power of leasing and all other powers conferred on them by the Act or
ctharwise. Such rights of the Bank and any Recaiver are without prajudice to and in addition
to any right of possession {express or implied) to which the Bank andior any Recelver is
otherwise entitled (whether by vinus of this Daed, operatior of law, statule, coniract or
otherwise).

Power of Sale

At any time on or after the Security has become enforceabls the power of sale and afl other
powers conferred on mortgagess by the Act shall be exercisabla immediately without the
nead:

{a) for the occurrence of any of the events spacified in sub-sections {a) to {c} of
Section 100{1} of the Ack; or

{) to give notice as specified in the final proviso to Section 10001} of the Act; or

{c) to abtain the consent of a Chargor or a court order authorising the exercise of the

power of sale under Sections 100(2) or (3) of the Act; or
{ch to give any notlce to a Chargeor under Section 103{2) of the Act,

No Chargor shall take any action under Section 84 of the Act and the provisions of that
Section shall not apply to the Security or to this Deed.

Power of Leasing and Accepting Surrenders

The statutory powers of leasing and accepting surrenders conferrsd on the Bank and any
Recelver are extended so as to authorise the Pank and any Hecsiver 1o lease, make
agresments for leases, accept surrenders of leases and make agreements o accept
surrenders of leases as it or he may think fit and without the need to comply with any
provision of Sections 112 to 114 of the Act. Without prejudice o the generaiity of the
toregoing, the Bank and any Receiver may exercise the statutory power 1 sccept surrendars
of leases conferred by the Act for any purpose that it or he thinks fit and not just for the
purpose of granting new leases under Section 112 of the Act and any new lease granied by
the Bank or any Receiver {ollowing the acceptance of a surrender nesd not comply with the
requirements of Section 114({3) of the Act.
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Power to Conduct Business

At any time on or after the Security shall hava become enforceable and until the whale of the
Security Assets shall be sold, called in, collected or converted under the powers of
conversion the Bani may if it shall think fit 50 to do, carry on the business of the Chargors {or
any of them) in and with the Security Asssts and may manage and conduct the same as it
shall in its discretion think fit and for the purposes of the said business may employ such
agents, managers, Receivers, accountants and servants upon such ferms as o
remuneration or otherwise as it shall think proper and may exercise all rights of voting
conferred by any part of the Security Assels and otherwise deal with and exercise or permit
to be exercised any powers of rights incidental to the ownership of any of the Security Asssts
on such terms and conditions and generally in such manner as it may desm expedient and
genarally may do or cause to be dona al such acls and things and may erter into such
arrangements respecting the Security Assels or any part thersof as it could do it ¥ was
absolutely entitled thersto and without being responsible for any loss or damags which may
arise or be occasioned thereby. The Bank shall out of the profits and income of the Security
Assets and the monies to be made by it in carrying on the sald business pay and discharge
the expenses incurred in and about the carrying on and managament of the said business or
in the exercise of any of the powers conferred by this Section or otherwise in respect of the
Security Assets and all outgoings which it shall think fit to pay and shall pay and apply the
residue of the said profits, income and mornies in the same manner as hersinbefors provided
with respect of the monies to arise from any sale, calling in, collection or conversion under
the powers of convarsion.

Due Date for Statutory Purposes

For statutory purposes only, the Secured Liabilities are desmed to have become due on the
date of this Deed and the powsr of sale and all other powers conferred on mortgagees under
the Act, as varied and amended by this Deed shall arise immediately on execution of this
Deed,

Protection of Third Parties

No persen {including a purchaser) dealing with the Bank or any Hecelver ar its or his agents
will be concermed o enquire:

{a) whether any of the Secured Liabilities have becoms payable or remaln due; or

{b} whether due nofice has been given to any person; or

() whether any power which the Bank or any Receiver is purporting o exercise has
becoms exercisable or has been or is being properly exercised; or

] whether any Receiver is authorised 1o act: or

)] how any money paid to the Bank or to any Heceiver is to be applied,

and all protections to purchasers contained in Sections 105(1), 106 and 10B{5} of the Act
shall apply to any person {including a purchassr) dealing with the Bank or any Fecelvar in
like manner as if the stalutory powers under the Act had not been variad or extended by this
Deed. The provisions of Section 105(2) of the Act shall not apply to this Deed or any
enforcernent thereof,

Conclusive Raceaipt
The receipt of the Bank or any Receiver shall be absolute and conclusive discharge of g

purchaser and shall refieve such purchaser from being concerned 1o sea to ihe application of
any monies paid to or by the direction of the Bank or any Feceiver.
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Application of Monies

Uniess otherwige determined by the Bank, all monies received by the Bank or Receiver In
the exercise of any powsrs corfarred by this Deed, shall after the discharge of all sums,
obligations and liabilities having priority thereto be applied in the following manner and order:

{a} in or towards the payment of all cost, charges and expenses of and incidentat to
the appointment of any Receiver under this Deed and his remuneration;

{b} in or towards the payment and discharge of any labilities incurred or payable by a
Receiver whether of his own acccunt or on behalf any or all of the Chargors in the
exercise of any of the powers conferred by this Deed:

(&) in or fowards payment or discharge of the Secured Liabilities; and

{d} the balance, after all amounts due under paragraphs {a) fo {c} above have been
paid in full to the retevant Chargor or other person entitied theretn,

Saections 106(3), 107 and 109 of the Act shall not apply to the application of any monies
received or realised pursuant to the exercise of powers conferrsed by this Deed.

Delegation

The Bank and any Receiver shall have full power to delegate to any person any right, power,
discretion exercisable by # undar this Deed or under the Act upon any terms as they may
deem fit provided always that the Bank or any Receiver should not be in any way liable to
any Chargor for any loss or damage arising for any act, default or omission for misconduct
on the part of any such delegate. No delepation made pursuant to this Deed shall preciuda
the subsequent exercise of any such right, power or discretion by the Bank or any Receiver
nor shall it preclude the Bank or any Receiver from making any subsequent delegation to
some other person, Any such delegation may be revoked by the Bank or any Recaiver at any
time.

frudemnity

Each Chargor shall indemnity the Bank and every Heceiver against all actions, claims,
dernands, losses, expenses or liabilities whatsoever now or hereaftar incurred by the Bank or
any Receiver or by any officsr, agent or amployes of the Bank or any Receiver in the
exarcise or purported exercise of the powers contained in this Deed or occasioned by any
breach by any Chargor of any of its covenants or other obligations under this Deed unless
such loss or damage shall be caused by the Bank's or any Hecelver's own fraud, wilful
nagiact or negligence.

Prior Security Interosts

At any lirne on or after the Sacurity shail have benoma enforceable, the Bank may:

{a) redeam any prior Sscurity Inferest over any part of the Security Assets; and/or
{h progure a transfer of any such Sacurity Interest 1o itself: and or
{&) setile and pass accounts of any person in whom the prior Security Interest may for

the time being be vested and any account so settled and passed shall {subject to
any manifest error) be binding and conclusive on the Chargors.

Each Chargor shall on demand pay o the Bank all principal monies and interest and all
losses incidental to any such redemption or ransfer,
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SECTION 13.0 - RECEIVERS

Power of Appointment

{a}

(o}

{c}

(ch)

At any time after the Security shall have become enforceable and without the need
for the oceurrence of any of the events specified in section 108(1)a) to {c) inclusive
of the Act, the Bank may without further notice under seal or in writing under the
hand of any director, secretary, employes or agent for the time being of the Bank
appoint one or more persons as Receiver of the Security Assets or any par thereof
and may from time to time remove any Receiver so appuinted in wiiting under the
hand of any smployee or agent of the Bank and appoint another or others in his
stead and/or appoint ancther persen to act with any such Receiver,

I at any time there Is more than one Heceiver appointed over all or any of the
Security Assets, each Receiver, uniess specified to the conlrary in any appointment
document, may exercise all powsrs confsrred by this Deed severally {unless the
document appointing such Receiver states otherwise).

Any appointrment of 2 Receiver or Repsivers may be mads either before or after the
Bank shall have entered into or taken possession of the Security Assels or any part
thersol.

Any right, power or discrstion conferred by this Deed or by law on a Fecelver may
be exercised by the Bank without first appointing a Receiver or notwithstanding the
appointment of a Beceiver,

Powers of Beceiver

(a}

A Receiver shall have and be eniitied to exercise ail nowers conferred on a
mangagee or a receiver by statute and in particular all powers conferred by Section
437 of the Companies Act and conferred by the Act, without the restrictions
contained in the Act. In addition, a Recelver shall have the power an behalf of and
at the cost of the Chargors or any of them to do or omit to do anything which the
Chargars or any of them could do or omit to do in relation to the Becurity Assets or
any part theraof and in particular but without limitation shall have power to do all or
any of the following:

{i} to entar upon, take possession of, collect and get in the SBecurity Assefs
and for that purpose to make demands, io exercise in respact of the
Shares and Share Related Rights all voting and other powers, rights and
remedies available to the registersd holder thereol, to take, defend or
discontinua any proceedings or submit anv malter to arbitration or
mediation in the name of the Chargors (or any of them);

(i} to let or re-let the Security Assets or any part thereof from time to time fo
such person or persons as he shall think fit for any term which he thinks
right at any rent (with or without a premium) the Peceiver thinks fit and to
vary the terms, surrender or accept surrenders, grant licences or
otherwise dispose of all or any of the Security Assets on such terms and
conditions ags he may think fit;

{iif) to carry on, manage, develop, reconstruct, amalgamate or diversify the
business of the Chargors {or any of them) or any part thereof {or concur
in so doing);

{fv) to sell, dispose of, convert into money or realise (or concur in so daing)

any of the Security Assets by public auction or private contract and o
carry such sale or disposal into effect and by deed in the name and on
behait of the Chargors {or any of them}. The consideration for such sale
or disposition may be cash, debentures, shares or other valuable
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{wii}

(viii)

{x}

{xi}

{xif}

consideration, payable in instaiments or immediately in a ump sum.
Fixtures and Fittings may be severed and sold separately from the
Secured Property without the consent of the Chargors or any of them;

to make any arangement or compromise or enter inio, parform,
repudiate, rescind, vary or cancel any contracts which the Receiver shall
think expedient;

to make and effect all such repairs, improvements, structural and other
alterations or extensions or demolitions or renewals of the Security
Assets as he shail think fit and renew such of the plart, machinery and
any other effects of the Chargors or any of them whatsosver as shall be
worn out lost or otherwise become unserviceable without being
responsible for foss or damage; and do anything slse in connection with
the Security Assets which the Receiver may think desirable for the
purpuse of making productive and Increasing the letting or market value
of the Security Assets or protecting the Security;

to effect, maintain, renew, increase or vary such insurances as he shall
in his absolute discretion, think

to promote the formation of a subsidiary company andior companies of
any Chargor with & view 1o such subsidiary company and/or companios
purchasing, leasing, licensing or otherwise acquiring interests in all or any
of the assets of any Chargor:

to make aliowances to, and re-arrangements with, any jessee, tenants or
other persons from whom any rents and profils may be recaivable
{including the granting of any licences and raviewing rent In accordance
with the terms of and varying the provisions of any leages affeciing the
Security Assets), and to exercise on behalf of any Chargor, without any
consent from or notice to such Chargor, all the powers conferred on a
landiord or & tenant by any legislation from time to time in force ralating fo
rents of agricuiture in respect of any part of the Security Assels;

to redeam any prior Security nterest and o seitle and prove the accounis
of the holder of such Security Interest. Any accounts so settled and
proved shall be conclusive and binding on the Chargors and the money
su paid shall be taken to be an expense properly incurred by the
Hoogiver:

to sattle, adjust, refer to arbitration, compromise and arrange any claims,
acvounts, dispuies, guestions and demands with or by any person who is
or claims 1o be a creditor of the Chargors (or any of them) or refaling in
any way to the Securlly Assets or any part therect and iake, defernd,
continue and discontinue any proceedings refating to the Sscurity Assets
of any part thereof

to raise or borrow money or incur any other liability, either unsecursd or
sacured, on the Security Assels ar any part thereof either in prioity to the
Security or otherwise and on such terms and conditions as the Receiver
may think fit and no person lending any such money shall be concemead
ta enquire as to the propriety or purpose of the exercise of this power or
to see to the application of any monies so raised or borrowed provided
that no Receiver shall exercise this power without first obtaining the
writtan consent of the Bank but the Bank shall incur no responsibility or
fiability to the Chargors {or any of them} or otherwise by reason of ifs
giving or refusing such consent whether absolutely or subject to any
limitation or condition;

30



13.3

3.4

{c}

{ i) o complete any building works already commenced and to commence
any building works and io apply for and maintain any’ planning
permission, approval or authaorisation required or desirable in connection
with such building works;

{xiv} to effect or maintaln any registration, application or notification necessary
or desirable to maintain in force or protect any Intellectual Property;

{xv) to run the tax affairs of the Chargors as he thinks fit;

{xvi} o appoint, hire and employ and io remunerate managers, agents,
servants, attendants, workimen, professional advisors, congultants and
others on such terms and generally In such manner as he shall think it in
connection with any exarcise by him of any of the powers referred to in
this Deed or ctherwise for any purposs cornecied with the Sevurity
Assels o any part thereof and o discharge any person so appointed,
hired or emploved; and

{xvii) to do all such other acts and things as may be considered by the
Receiver to be incidental or conducive to any of the matters and DOWES
aforesaid and which the Receiver may or can lawiully do as agent for the
Chargors or necessary or desirable for the preservation or realisation of
the Sscurity and 1o use the name of any Chargor for all the above
purposes,

Unless otherwise directed by the Bank, such Receiver may also exercise ail the
powers and authority vested in the Bank by this Deed and in particular all powers
vestad in the Bank by Sesction 12 of this Deed. Section 108{4) of the Act shall not
apply to this Deed.

The Bank may from time fo time or at any time reguire such Racelver to glve
security for the due performance of his duties as such Receiver and may fix the
nature and amount of security to be so given but the Bank shall not be bound in
any case 1o reguire any such securlty,

Liability of the Bank and Recelver

{8)

{b)

The Bank and any Receiver appointed by the Bank under this Deed shall not, in
any circumstances, whether by reason of the Bank or such Receiver entering into
possession of the Security Assets or any part thereof or for any other reason
whatsoever be liable v account as morlgagee in possession or on any basig
whatsoever for anything except actual receipts or be liable for any loss arising from
any realisation of the Security Assets or any part thersof.

The Bank and each Recsiver i3 sntitied to all the rights, powers, authority,
discretions and immunities conferred on mortgagees and receivers (save as variad
or mudified by this Deed) by the Act and shall not be liabla for any default or
crmission in relation tu the Security Assets or any exercise or non-exsrcise of any
power, authority or discretion conferred on the Bark or any Hecelver in relation to
the Becurily Assets or any part thereof by or pursuant to this Deed or the Act
unless such loss or damage is caused by the fraud or negligence of the Bank or
such Feceiver (as applicable).

Hecesiver Agent of the Chargors

Any Recsiver appointed heraunder shall be deemed o be in the same position as a Receiver
duly appointed under the Act and shall be the agent of the Chargors for all surposes. The
Chargors shall be solely responsible for all acts, omissions, remuneration, defaults, losses of
and liabilities incurred by the Recelver as agent for the Chargors. No Secured Party shall
incur any fiability whatsoever to the Chargors, any of them or to any oifier person for any
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13.5

14.1

14.2

14.2

14.4

such acts, defaults, omisslons, misconduct or negligence of any Receiver appointed under
ihis Deed or otherwise.

Remuneration of Recelver

A Hecelver shall be entitled to remuneration at a rate to be fixed by agreement batween such
Receiver and the Bank {or failing such agreement to be fixed by the Bank). The provisions
of Bection 108(7) of the Act shall not apply to this Deed.

SECTION 14.0 - GENERAL PROVISIONS

Eurther Assurances

Each Chargor shall at its own expense promptly do all such acts or execute and deliver all
such documents (including assignments, transfers, mortgages, chargss, filings, registrations,
notices and instructions) as the Bank may specify {acting reasonabiy) (and in such form as
the Bank may requira in favour of the Bank or its nomines{s)};

{a} to create, perfact, protect and/or maintain the Security (including for the avoidance
of doubt, in respect of property and assets acquired after the execution of this
Deed} or for the exercise of any rights, powers and remedies of the Bank under this
Deed;

{2 following the occurrence of an Event of Default, to facilitate the realisation of the
Security Assets, or the exercise of any right, power or discretion exsrcisable, by the
Bank or any Receiver or any of their respective delegates or sub-delegates in
raspect of any Security Assatl;

{c) the action that may be required under paragraph (a) above includes:

{i the execution of any morigage, charge, transfer, conveyance, assignment
or assurance of any assat, whether 1o the Bank or to ifs nominees: or

iy ihe giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Bank may consider necessary or desirabla.
Costs and Expensas

The provisions of Clause 12 (Costs and Expenses) of the Loan Agreement shall apply
rulatie mutandis to this Deed as if set out in full in this Deed.

Assignment

(a) This Deed shall be binding upon and inure fo the benefit of each Party hereto and
its successors and permitted assigns and references in this Deed 1o any of them
shall be constried accordingly,

{b) The provisions of Clauss 22 (Changes to the Parties) of the Loan Agreement shall
apply mutatis mutandis to this Deed as if set out in full in this Deed.

ic) The provisions of Clause 30 {Confidentiality) of the Loan Agreement shali apply
mutatis mutandis to this Deed as if set out in full in this Deed

Caonsolidation of Mortgages
Any rastrictions an the right of consolidation of mortgages including the provisions of Section

82 of the Act shall not apply 1o the Security and to this Deed.
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14.8

4.8

4.7

14.8

14.9

14.10

Fraferential Clalms

Bach Chargor shall procure that all debts and cbligations to or In respact of persons
employed by it which by law may have priority over the Security shall be punctually duly paid
and discharged.

Power of Altorney

{a) Each Chargor by way of security irevocably appoints the Bank (whether or rot a
Receiver has been appointed) and, also as a separate appointment, any Fecsiver
or Feceivers saverally appointed to be its atiorney or attorneys with its full power
and authority to execufe, deliver and perfect afl deeds, instruments and other
documents and do all things which the attorney may consider to be required or
desirable for:

{i} carrying out any obligatior imposed on it by this Deed {including the
execution and delivery of any deeds, charges, assignments or other
security and any transfers of any of the Security Assets) including
pursuant to Clause 14.1 (Further Assurances)); and

{ii} enabling the Bank and/or any Receiver lo exercise, or delegate the
exercise of, any of the rights, powers and authorities conferred on them
by or pursuant to this Daed or by law (including the exercise of any right
of a legal or hensficial owner of any of the Security Assats).

{b) Each Chargor ratifies and confirms and agrees to ratify and confirm all things dons
and all documents executed by any attorney in the exercise or purported exercise
of any of such aftomey's rights, powers and discretions.

{c) Until the ocourrence of an Event of Default that is continuing, the power of attorney
conferred by this Clause 14.6 (Power of Attorney) shall only be exercisable to the
extant that the Bank determines in its sole discretion that any Chargor has not
carried ouf any act or deed required to be done by it in accordance with the terms
of this Deed. Following the occurrence of an Event of Default that is continuing, the
power of aftorney conferred by this Clause 14.8 (Power of Aftorney) shall be fully
gxercisable without imitation,

Enforcemaent of Other Rights

Each Chargor waives any right it may have of first requiring the Bank to proceed against or
anforce any other rights or sscurlly the Bank may have or benefit from before griforcing the
Security.

Notices

The provisions of Clause 2@ (Notices) of the Loan Agreerment shail apply mutatis mutandis to
this Deed as ¥ set outin full in this Deed.

Counterparts

The provisions of Clause 32 {Counterparis) of the Loan Agresmsnt shall apply mutatis
mutandis to this Deed as i set oul in full in this Deed.

Governing Law

This Deed and any non-coniractual obligations arising out of or in connaction with it shall be
governed by and construed in accordance with the laws of lreland.
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411

14.12

14.13

Jurisdiction

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

{b} The Parties agree that the eourds of Ireland are the most appropriate and
convenient courts to settie Disputes and accordingly no Party will argue to the
contrary.

{c) This Clause 14,11 is for the benefit of the Secursd Parties only, As a result, no

Secured Party shall be prevented from taking proceedings relating to a Disputs in
any othar courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions.

Bervice or Process

14121 Without prejudice to any other mode of service allowed under any relevant law,
sach Chargor (other than a Chargor incorporated in freland):

{a) irrevocably appoints Empathy Marketing Limited as its agert for service
of process in relation to any proceedings before the irish courls in
connechion with this Desd; and

{bs} agrees that failure by a process agent to notity the relevant Chargor of
the process will not invalidate the proceedings concerned.

14.12.2. Empathy Marketing Limited expressly agrees and consents to the provisions of this
Clauge 14,12,

Security Registrations

Each Chargor hereby irrevocably and unconditionally authorises William Fry o do, at the
reasonable cost and expense of that Chargor, all acts and sign on its behalf all required
documents and forms as the Bank and/or Willam Fry may conslder necessary or desirable
to procure compliance with the procedure under section 409(3) or 408(4} of the Companies
Act in respect of this Deed. For the avoidance of doutt, this clause parmits the Bank and
William Fry to insert its or their empioyees respective e-mail addresses {or such other smail
address as it or they may nominate) in any form or forms filed under Section 409 of the
Companies Act for the purposes of receiving a certificate of registration of a charge from the
Gompanies Fegistration Office. In addition, each Charger agrees and acknowladges that it
is each Chargor's responsibility to comply with the requirements of and the procedures set
out in section 409 the Companies Act 2014 and that Willam Fry has no labiliy or
responsibility lo any Chargor for any failure to comply in full or in part with any such
requiramant or procedure,

IN WITNESS whereof the parties have executed and delivered this Deed on the date speciffed abova,
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SCHEDULE 1

The Chargors

Name;

[ flegistration Number -

/| Reglaterad Office.

Judsdiction

'fséc;:réft Esaa;ﬁés 'Lirn.ited

G7096107

T Floor, 120

Holburn, London,

England

"'En'g}ah'd R Wales

Empathy
Limited

Marketing

S20008

Unit 1J Block 71,
The Plaza, Park
Wast Avenue,
Park Wast
Business Park,
Dubdin 12, D12
Y4aCh

treland
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SCHEDULE 2
PART ¢
Registerad Land

MNonas at the date of this Deed,

PART 2

Unregistered Freshold Land

None at the date of this Deed,

PART 3
Unragistered Leasehold Land

MNone at the date of this Deed.
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SCHEDULE 3

PART 1

Fixtures and Fittings

Detail Suppiier Asset No.
VEHICLE

Michael Grant 171026013/071026016/171D32136/17103214
5 x Renault Captur Life Motors B/171032157
1 x Renault Grand Coupe Michael Grant
Expression Motors 171037646
Mercedes C-Class Avant
Gards Park Motors 181D20368-Yohn McDonaid

Audi North
Audi A4 2.0 TDI 4DR Dublin 181D33647-Barry McGrath
COMPUTER ECUIPRAENT

Tag No,

HE Microservers 2 2 1 Mebwork
HP Bmart Array Controller 1 Nabwork
iierosoll Windows Sarvar 3 P 1 Metwork
LonovoE MO P401 NAB 1fabwork
24U Cabinet 1Mebwork
HEATE Drives x & iNetwork
Lall E74580/Cors 7-5600U/BGR/25658
S50 1Metwork GHZET2Z2
Lati E7450/Core (7-5800L/BLR/255GE
SED iNetwork 174M732
Lall EV450/Cora iT-8800U/BGEPERGE
28D iisbwork
Latt EV450/Cora (7-BE00L/BGH/EEEGE
350 L Network FOMWGT2
Lali ET450/ e [7-5600L/BGE25808
850 1 Nebwork ITFYDTE
Dall Monfors x 4 INehwork
Dell Latitude E5470 Cora (5 1Matwork 54GCMT72
Dell Latiude ES470 Corg i5 1hetwork S2wBiT2
Datl Inspiror 5758 Coarg 15 Ihatwiork SZXHRTZ
[3all Inspiron 5759 Core i5 1Metwork 201IR72
Dl Latitude £5470 Care 15 1Network 19H472
ali Latitude 8470 Core i iMetwork
Dell Latituels E7470 Core (7-John el
Welionaid i Mehyork
{halt Latiiude 27470 Core 17-Dave
Faody Ibetwork
Dall Laiiude E7470 Core i5-Paul Rvan | 1Nabwork BXTOC2
Dell Lathude £7470 Cora 8-Karsna
Elynn Thai ¥ Matwork LYNRICD
Dol 7470 Lastop - core iS5 iNabwork FRGPRFISAORFI/HICHRF2DULORF?
ARC UPS WALSD0 {Power Suppliv} 1Metwork

a7




Dell Latihude £7470 Laptop - core I5 1 Nebwork ASRORFH Richie)/9ITDOF2( Liam YFRGPRFX Wynona)
Dell Latibude E74BD Lactop - core i7 ¥T Foree Lid Ia50926475R{Colm)y
Dell Latitude 7000 x 3 IT Force Lid GTG7LH2/428fh2/12YDLH2
Dol Latitude 7000/7480 x 3 IT Force L4d aTkaaHz
Apole MacBook Pro 33.80m 1T Force Lid FVFWGLVBHV22
FURMITURE & FIXTURES
2 1V for office Briscoss
New Glass Partitions for office Hunt Office
Burce Boiler Meshits
Dyson Pure Cogl Hunt Offica
Ashford Workstation x 2 Hurt Office
Under Desk Mobile drawer unitx 2 Hunt Office
| Desk mounted dividers & scroens x 4 Hunt Ofice
Ashford Waorkstation x 2 Hunt Dffies
Urdder Desh Mobite drawer unlt 2 2 Hunt Office
Desk mounted dividers & screens x 2 Hunk Office
Desk Seroen Hunt Office
Glass Partitions Hurdt Office
Ashford Workstation x 2 Hunt Offica
Degk Soraen Hunt Office
Jerrind Mesh Operator Chairx 2 Hunt Office
Clroudar 800w Hight Café & Bistrs
Table Hunt Office
Diesk Sereen 1600 x 500mm Hunt Office
Hinh café ber table Hunt Office
2 % Mew mitsubishl ale con units Brian Scully
Work done on 2 new alr con units ASE Elacirieal

PART 2

Helavant Comtracts

Share Purchase Agreement dated 4 February 2019 between (i} Michael Dwyer, John Dwyer,
Vaierie Keating, Kevin Watson, John McDonald, David Foody and Barry McGrath {as
principal seliers), (i) Enterprise Ireland, (i} Empathy Marketing Limited and {iv) Michael
Dwyar (as sellers repressnialive).

Wikit Group Schemes Contract undated between (i) Empathy Markeling Limited and {if
Affinity Financial Network Limited.

Online-Tee Times Contract dated 1 July 2017 between (i) Empathy Marketing Limited and i)
Ondine-Tea Times Limited,

Goif Digest Contract dated 1 April 2017 between (i) Empathy Marketing Limited and {ii) Golf
Dipest Limitad,

DNM Support Contract dated 1 August 2018 between (i} Empathy Marketing Limited and (1)
DM Tachnology Limited,

Salithry Contract dated 30 Dacember 2017 between (i) Empathy Markeling Limited and {3
Sailthru Inc,
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7. XiremePush Coniract dated 22 February 2018 between (i) Empathy Marketing Limited and

(i} XtremeaPush Lid.

8. Lease betwesn (i) Marbelgate Ltd (as landiord) and (i) Empathy Marketing Limited (as
tenant} dated 15 February 2018 for a period of 4 years and 9 maonths for Unit 1J Blosk 71,
the Plaza, Park West Avenue, Park West Business Park, Dublin 12 and 3 car parking spaces
at Park Wast Fagilities Complex,

PART 3
Licences

None at the date of this Desed,
PART 4

Shares

Eharcholder

Mumber ard Type of Shares
Held

dame of Company in which
Bhares are Held

Secret Escapes Limited

14,864,376 "A" Ordinary Shares
of €0.001

Empathy Marketing Limited

Secret Escapes Limited 8,080,495 ordinary shares of | Empathy Marketing Linited
€0.125
Secret Escapes Limited 100,000 redsemable prefersnca | Empathy Marketing Limited

shares of €1.25 sach

Secret Escapes Limited

300,000 8% cumulative
redeemable preference shares
of €1.00 each

Empathy Marketing Limited

Secret Escapes Limited

100,000 % ocumpative
radesmabie preference sharss
of €1.00 sach

Empathy Marketing Limited

PARTS

Imteliectual Property

Domaing owned by Empathy Marketing Limited:

titeabargain.je

culinarvbreaks.com

dailydealpage.com

dealingpage.com

dealpage.ie

dealpagss.ls

dezlrush.le

deglsireland.ie

dublintonight.ie

cfublintonite.ls

easydeals.je

amicloud. ocom

ampathy. marketing
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ampathymarketing.org

SECADES.I8

ascapetoiraiand.oo.uk

goldescapes.is

golidigestoflers.is

rishcastiebreaks.com

inshescapes.co.uk

luxurybreaks.ie

luxurybreaksbritain.com

lusirybreatsengland. com

hixurybreakssurope.com

lxurvbreaksireland ie

hururybraakswales.com

hixuryescapes.is

luxuryhotelbreaks.sy

tuxurylrishbreaks. com

luxuryshoribreaks.ie

mydealpage.co.uk

mydealpage.com

mydealpage.ie

mydeaipages.ie

mydezispage.co.uk

mydealspage.ia

pamper.is

pigsback.info

pigsback.org

pigsback.lv

pigshackbreaks.ie

platinumescapes.ie

restaurantdeals.is

sacretescapes.s

sitverescapes.ie

spadeals.je

spree.is

stays.le

thebsautviounge.is

thediningroom.ie

thediningrooms.ig
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theshoppingviltaga.ie

ticketireals.com

treatticket.com

trpatticketie

valushotels.le

communicator.ie

culinarvbreaks. g

ermpathycommunications.le

ermpathy-communications.ie

empathymarketing.is

justgolfe

pigsback.co.uk

pigsback.ls

pigsbacik.uk

pigsbackhotels.com

thepigsback.co.uk

thapigsback.uk

ampathymarketing.com

ampathymarksting.net

pigsbaci.com

pigsbacionet

| pigsbackiravel.com

Intellectual Property Licenses

Product Link Description

hitps://'www.nugst.o
ksemsnenk 7 aik; A - [kseminen;g This project is a cross platform library for Xamarin, which
o.GoogleAn | [HACKAR - enables a handy use of Google Analytics in your applications,
alylics n.GoogleAnalytics

; hittps.//www nugetor

Microsoft.A 7 aik;:;es !Micr;ic & !5 This packags containg functionalities to collect session,
pplenter.A g it | device proparties, svents ele.,, for your application
ralylics ppCenier Analvtics
Microsoft A https:/ fwww nuget.arg
ppCenter.C | [packapes/MicrasoftA | This paciage contains functionalities to collect crash reports
rashes poCenter.Crashes for vour application.

httpsy/fwww nuget.ors
Plugin.Shar | [packages/PluginShar | Share Plugin for Xamarin and Windows to share text, link,
& e copy text io clichoard, or open a browser,
Synctusion | Mites//www syncfusio
sk n.com/ Ul Components cross-platfrom styles and designs
Xam. Plugin https://www.NUEeL.OTE | Get network connectivity information such as natwork typa,
Connectivit | {packages/Xam.Plugin, | speeds, and if connection is available, Additional functionality
y Cannectivity includes the abllity to ping a specific host and port number,
Anguair
Maps uigithub.io/angular- | Angular control for Google Mags
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google-mags

hito: //ansular-

Angular

Bootstrap ulgithub lo/bootstrap/ | Angular bootsirap - ui components
https:/fwww. npmis.co

Angular m/packege/angular-

Conkies copkies Anguilar plugin for managing |s cookies

Angutar https://github.com/the | Activate angular directive when scrollad into viewport -

Inview nifesa/angular-inview continuous page loading for category browsing

Angular

Magsmry hitp://fweluse def Angular Masonry for dynamic Ui layout
hitps://zithub.com/res

Angular terando/angular-

Pickadate | pickadate Angular Date Picker

Angular

Fiouts hitp://angularis.org Enabie Angular routing

Angular hitps://github.com/cy

Shims n/angular-shims-

Piaceholder | placeholder Angular Placeholdar

Angular https://odnis.com/libra

Simpla rles/angular-simple-

Logger logrer Angular Logging

Angular https://github.com/sid

Timer diifangular-timer Timer controls for Angular
hitpsy//aithub.com/fan

Angular U} | Bular-ui-treefangular-

Treu ui-free Tree Navigation for Category Browsing
htips: //eithub.com/an
gulartics/angulartics-

Angulartics | google-anaiviics Google Analviics {or Angular

Back To hitp:/fwww dynamicdr

Top ive.com JS plugin for serolling back to the top
hitp://zetbootstrap.co

Bootstrap m Prabuilt styles and components for cross browsers

03 Charts | hitps://c3is ora/ Charting softwars for Brand polls

Flipclock http://fipclockis com | Style countdown timer for offer promotions and compatitions

Fontello htro://fontello.com/ Custom lcons
https://github.com/aF

HimmiSshiv | arkas/htmiSshiv Less than IES for handling HTMLS

Humanizel

uration htto.//eitio/iOHemQ | Library for handling js timings

Imagestoa | hitps://imagesioaded,

ded desandro.com/ Lazy loading images
httos://olugine jquery.

iCal com/ical/ Calendar for Congierge Offers

fQuery

229 hitp://fiquery.com/ Javascript functionality library

iQuery hitp://hilios.github.io/t | Counter timer compornent for offer prometions and

Countdown | Query.countdown/ cornpetitions

jQuery ttps://masonry.desan

Masomry dro.com/ Masonry for dynamic U1 layout
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Query hitps://pluging. jouery.
Plugin com/ Components and plugins for jQuey
htto/fwenw fyneworks
Cuary com/iguery/star-
Rating rating/ Delivery Ticketing system rating
(CGusry Ul Witpy/figquervul.com Javascript components, effects, widgets library built on iQuery
https://github. com/aF
Lazy Sizes | arkas/lazysizes Lazy Loading images to incrase page load
Lodash hittos:/flodash.com/ Library to add mors functionality 1o js vpes
https://modernizr.com
Modernizer | [ MNormalise functionality for different browsers
htips://responsivedesi
gn.ds/resources/lavascr
Fespond ipt-iguery/respond-is/ | Library for response design
hitp://github.com/rzai
RZSlidar ac/angilaris-stider Slider directive for Angular
hitps://sweetaleri2 oft
Swestalert2 | hub.jo/ Styled pop-up alerts boxes for Ul feadback
ToggleSwit | hitps://eithub.com/ehi
ch nda/css-topole.switch | Styled Checkbox
PARY 6
Seourity Accounts
Chargor Accouni Bank and Branch Currency | A/C Number | Sort Code
Ermpathy Marketing Allied Irish Banks, p.lo EUR I N
Limited Tima House, Blessington Road,
Naas, Co. Kildare
Empathy Markating Allied Irish Banks, p.i.c EUR e e
Limited Time House, Blessington Foad,
Naas, Co. Kildare
Empathy Marketing Allied Irish Banks, p.l.c EUR i_ ]
Limited Time House, Blessington Foad,
Naas, Co. Kildars
Empathy Markafing Allied frish Banks, pi.c EUR — [
Lirnited Tima House, Blessington Foad,
Maas, Co. Kildare i
Empathy Marketing Allied Irish Banks, p.lc GGBF I e
Lirnited 1 Adelaide Road, Dublin 2
Empathy Marketing Allied Trish Banks, pi.c GEBP [ B
Limited i Adelaide Road, Dubiin 2
BPART Y
Insurances
Chargor Policy Type Ingurer / Underwriter Policy No.,
Empathy Marketing OHice Insyrance AlG ]
Limnited
Ermpathy Marketing Vehicle Insurance RSA .“
Limnitad
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FART B
Occupational Leases

None af the date of this deed,
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SCHEDULE 4
Securily Accounts
PART 1
Motice to Acoount Bank
[Cn the lefterhead of the relevant Chargor)

Ta: [Account Bank)
At

[Dais]

Dlear Sirs

Debenture dated | 1 2018 (the Debenture} belwsen (1} Silicon Valley Bank (the
Bank) and {Z) the Companies listed in the First Schedule therefo as Chargors

We hereby notify you that pursuant o the Debenture we have charged (by way of a first fixed chargs)
in favour of the Bank all our present and future right, titte and interest in respect of any monies
standing to the credit of the acoounts mairtained by us with you, more particular details of which ars
set out in the Scheduie to this Notice {the Security Accounts),

Wa irravocably instruct and authorise you at any time after receipt by you of a notice from the Bank to:

1. disclose to the Bank any information relating to any Security Account requested from vou by
the Bank;
2. camply with the terms of any written notice or instruction relating to any Security Account

received by you from the Bank; and
3. hold all sums standing to the credit of any Security Account to the order of the Bank.

For the avoidance of doubt, we confirm we are permitted to withdraw any amount from the Accounts
without the prior consent of the Bank prior to receipt by you of a notice to the contrary from the Bank.

We acknowledge that you may comply with the instructions in this letter without any further reference
to or permission or confirmation from us and without enquiry by you as to the justification for or validity
of any request notice or Instruction,

The authority and instructions in this letter may not be revoked or amended without the prior written
consent of the Bank.

Please confirm your agreement to the above by sending the atiached acknowledgement to the Bank at
Siticon Valley Bank, Alphabeta, 14-18 Finsbury Square, London EC2A 18R for the attention of [Conor
Ludden / Brian Geraghty] with a copy 1o curselves,

This lefter and any non-confractual obligations arising out of it or in connaction with # are governed by
trish law,

Yours faithiully

{Authorised signatory}

[ ]
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The Sasurity Accounts

Aczount Bank and
Branch

Bort Code

Aocourt No.

Accournt Holder
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PART 2
Acknowledgement of Account Bank
[On the lelterhaad of the Account Bank]
To: Silicon Vailay Bank
Alphabeta,
14-18 Finsbury Squars,
London ECZA 1BR

Attry; [Conor Ludden / Brian Geraghty]

Copy: | ) {Chargors)

[Dalel

Dpar Sirs

Debenture dated | 120148 (the Debenture} betwesn (1) Silicon Valley Bank (as Bank)

and {2} the Companies listed in the First Schedule thereto as Chargors {the Chargors)

Wea acknowledge recsipt of a notice (the Notice) dated | 1 2318 from the Chargor with
raspect to a charge over all the present and futurs right, title and interest of the Chargor to any amount
standing o the cradit of the Sscurity Accounts as defined in the Notice.

We contirm that we:

1. accept the instructions contained in the Notice and agree o comply with the Notice untit the
Bank notifiss us in wiiting that the Notics is revoked;

2. have not received notice of any prior charge, assignment, encumbrance or intarest of any
third party in any Security Account; and

3 have neither claimed nor exercised, and irrevocably undertaks not te claim or exercise any
right of combination, consolidation, sst-off, counterclaim or other right in respect of any
monies standing or accruing o the credit of any of the Security Acoounts,

This letter and any non-contractual obligations arising out of it or in connection with it are governed by
Irish law.

Yours faithiuily

{Authorised signatory)

[ ]
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SCHEDULES
Relevant Contracts/Insurances
PART 1
Motics to Contract Party
To: [ }Name and Address of Contract party]
{Date]
Dear Sirs

Debenture dated [ 1 20718 {the Debenture) between {1) Silicon Valley Bank (the Hank) and {8}
the Compsanies listed at Schedule 1 thersto as Chargors

We hereby glve you notice that under the Debenture we have assigned by way of security 1o the Bank
all our right, title and interest in and o Unsert details of Contracts or add a schedule of Coniracts] (the

Coniract{sj].

Wa further notify you that:

1 you may continue to deal with us in relation to the Contracts{a) until you recsive written notice
o the contrary from the Bank, Thereafter, we will ceass to have any right to deal with you In
relation to tha Gontract{s) and tharsfore, from that ime, you should deal only with the Bank;

2 you are authorised o disclose information in relation fo the Contracts{s! o the Bank on
request;
3 after recelpt of wrilten notice in accordance with paragraph 1 above, you must pay all monies

to which we are entitied under the Contract(s) direct to the Bank {and not to us) unless the
Bank ctherwise agress in writing; and

4 the provisions of this notice may only be revoked or amended with the prior written consent of
tha Bank,

Plaase sign and return the enclosed copy of this notice to the Bank {with a copy to us) by way of
confirmation that

{a} you agree to the terms set cul in this nolice and fo act in accordance with its
provisions;
(b} you will not amend in any way, waive or release any rghls, inferest or benefii in

relation to the Contracts{s) or terminate the Contract{s} without the prior written
consent of the Bank:

{c) you have not raceived notice that we have assigned or charged our rights under the
Contrach(s) o a third party or created any other intersst in the Contractis} in favour of
a third party; and

{d) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against us any right of set-off, counter-claim or other right relating to the
Contract(s),

This lettar and any non-contractual obligations arsing owt of | or in connection with it are govemned by
Irish law.

Pleass acknowledge receipt of this leftar by sending the allached acknowledgament to the Bank &t
Silicon Valley Bark, Alphabeta, 14-18 Finsbury Square, London EG2A 18R for the attention of [Conor

Liudden / Brian Geraghtyl,

Yours faithfully

{Authorized signatory}
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banT 2
Acknowledgement of Contract Party

To: Silicon Valley Bank
Alphabeta,
14-18 Finsbury Squars,
London EC24 1BR

Copy: [ ]

fDate]

Debenture dated | ] 2018 {the Debenture} betwsen (1) Silicon Valley Bank {the
Bank) and (2) the Companies listed in the First Schedule thereto as Chargers {the Chargors)
Crear Sirs

We confirm receipt from [ } {the Chargor) of a notice dated | 12018 (the Notlee) of
an assignment on the terms of the Debenture dated | 12018 of all the Chargor's right, title

and interest in and to [insert details of the Contracts] (the Contracts).

We agres to abide by the terms of the Notice and confirm the matters set out in paragraphs (a) to {d)
{inclusive) of the Notice.

This letter and any non-contractual obligations arising out of #t or in connection with it are govarned by
Irish law,

Yours faithiully
{Authorised signatory)

{Counterparty]
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PART 3
Notice of Assignment of Insurances
(for attachment by way of endorsement 1o the lnsurance Policias)
T {  1[Name and Address of Insurer]

Copy:  Silicon Valley Bank
Aiphabeta,
14-18 Finsbury Squars,
London EC2A 18R

Atin: [Conor Ludden / Brian Geraghty]

Date]

Debenture dated [ I 2018 (the Debenture) between (1) Silicon Yalley Bank {the
Hank) and {(2) the Companies listed in the First Schedule therveta as Chargors (the Chargors)

We, | 1 hereby give you notice that pursuant to the Debenture, we have assigned by way of
sacurity to the Bank the policies of insurance more particular details of which are sat out in the
Schedule to this Notice (the Policies) and all our interest (ineluding the benefit of all money owing or
10 becorne owing to us in respect of the Policies together with all interest thergon),

We confirm that we will remain fiable under the Policies to pertorm all obligations assumed by us under
the Policles and none of the Bank, its agents, any receiver or any other person will at any time be
under any obligation to you under or In connection with the Policies.

We will also remain entitted © exercise all our rights, powers and diseretions under the Policiss, and
you sheould continue to give notices and make payments under the Policies 1o us {unless, and 1o the
extent, otherwise exprassly provided for in the Policies or in any insurer lefter you may have issued {a
the Bank in respect of the Policies), unless and until you raceive notice from the Bank to the contrary
stating that the security under the Debenturs has becoms enforceable. In this avent, all the rights,
powers and discretions will be exercisable by, and notices must be given and payments must ba made
to, the Bank or as it directs (unless, and to the extent, otherwise expressly provided for in the Policies
of in any insurer letier you may have Issued to the Bank in ragpect of the Policies).

On the Paiicies (other than those relating to third party and emplovers Hiabillty) please note the Bank's
imerest as sole loss payee.

The instructions in this latter may not be revoked or amended without the prior consent of the Bank,

We heraby irrevocably authorise and instruct you to issue a letier of undertaking, in the form attached,
to the Bank and to act on the instructions of the Bank in the manner provided in that lefter without any
further reference to or authorisation from us.

This tetter and any non-contractual obligations arising out of it or In conrection with # are govemed by
irish law,

Please acknowledge racelpt of this letter by sending the attached latter of undartaking fo the Bank.

Yours faithfuily

{Authorised signatory)
{ ]



SCHEDULE

{Policies)
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PART 4

Letter of Undertaking from insurer

To: Silicon Valley Bank
Alphabeta,
14-18 Finsbury Squars,
London EC24 1BR

Attr [Conor Ludden / Brian Geraghty]

Copy: | ]
Data]
Debanture dated | ] {the Debenture) betwaen (1) Sillcon Valley Bank {the Bank} and
{2} the Companies listed in the First Schedule thereto as Chargors {the Chargors)
Draar Sirs,
Letter of Undertaking
Wa confirm recaipt of a notice dated [ ] {Notics) of the assignment by | 1 {Chargor) of the
policies of insurance referred to tharein pursuant 1o the Debenturs. We:
1. confinm we have noted your interest as sole luss payes on the Policles;
2, confirm that we have not received notice of the interest of any third party in the Policies;
3 undertake o disclose to you without any reference fo or further authority from any Chargor

such information relating to the Folicies as you may at any time reguest;

4. undertakte not to release any of the Policiss on request by any Chargor without your prior
written consent;

5. to promptly advise you of any breach by a Chargor of the Policles, including any fallure by a
Chargor to pay any premiums dus in respsct of any of the Policies agres to allow vou {o
ramedy any breach of the Policies;

&. confirm that we have not claimed or exercissed nor shall clalm or sxercise any set-off,
counterclaim or other right in respect of the Policles;

7. undaertake not to cancel or invalidate any of the Policies for any reason without first giving
you 20 days’ notice,;

B, to pay ali claims payable under tha Policles o vou unless you otherwise agres in writing and
save as obliged by law.

This letter and any non-contractual obligations arising out of i or in connection with it are governed by
Irigh law,

Yours faithfully,

..............................

for andd on behalf of

linsurer]
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SCHEDULE 6

Shares
PAAT 1
Lattar of Authority
Ta: Silicon Vallay Bank
Alphabeta,
14-18 Finsbury Square,
London EC2A 1BR
RE: { 1[nams and address of Company]
[Date]
Debenture dated | ] 2018 {the Debenture) between (1) Silicon Valley Bank {the

Bank) and (2) the Companies listed in the First Schedule therato as Chargors (the Chargors)

Dear Sirs,

We hereby unconditionally and irevocably authorisa the Bank or iis nominees o date and otherwiss
complete, stamp and register the share transfer form[s] in respect of the Shares {(as defined in the
Debenture) deposited by us with the Bank and/or its designes(s) pursuant to the Debenture, as and
when the Bank becomes entitled to dale and complete the same pursuant to the terms of the

Debenture.

This letter and any non-contractual obligations arising out of it or in connection with it are govemned by
Irish iaw.

Yours faithfully

Diractor Dirsctor

{Mame of Chargors) [Mame of Chargors]
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PART 2
Stock Transfer Form

STOCK
THANSFER
FORM

iAbove this ling {or Fegistears only)

Ceriificats lodged with the Reglstrar
Congideration Monsy €

{Fear completion by the Reglisiray/Stock Exchange

Full name of Undertaking

Full descrintion of Seourity

Numbsr or amount of Shares, Stock oy ¢ Words Figures
nther sscurity and, in figures column
only, mnumbsr and  denomination of
ueiits, If any,

Mamea(s) of registersd holder(s) should | in the nameds) of
b given in full; the address should be
given whers thera is only ons holder.

it e transfer i3 ot made by the
ragisterad  holderis) insert alse the
namals) and capacity (2.9 Executoris)
of the personis) making the ransfer,

AW hersly ransfer the sbove securily out of the namels) sforssaid W the persons) | Stemp of Seliing Brokers)

named below: ar, for transactions which are
Dalnte words in talics axcapt for stock sxchangs transactions, it stock mavhangs
transaciions, of Agentis), if
Signaturs{s) of ransferor(s) any, aciing  for fhe
Transfarons)
1.
2.

A body comorats should execute ths transier under s common zesl or otharwiss
in accordance with applicable statutory requiremants.

Date

Full namels) and full postsl sddress{es) {including
County or, if applicabls, Postnd Disiriet number) of
the parasonds) o whom the security is transferred.
Plegae siale Hie, if any, or whether We., Mra. or Miss.

Flaase compilate in typewriting or in Block Capitala,

{We request thal such enivies ba mads I the ragister a8 are necessary 1o give sffect o this ranater,
Stamp of Buying Broker(s) {iF any) Stamp or name and adedress of person lodging this form
{if other than the Buying Brokier{s})

Faference in the Register in this form means the registrar or regislration agent of $he underiaking, not the Hegistrar of
{Companies.

{Endorsement for use in Stock Fechangs Transactions)

Tho sscuiity raprasented by the arster ovadeal has been sold as oflows:-

.............................. Shares/Slook oo BharesdSiock
................ SharssSiock e S3hBrES Slonk

e THATES/BI00H Shares/Sock

,,,,,,,,,,,,, Shares/Stock .Shares/Stock
.............................. Bhames/SHek e orenoene o SHESS SI0UK
,,,,,,,,,,,,,,,,,,,,,,,,,,, Shares/SI00K oo oo aaniaras/Slock

Balanee {f any) due to Selfing Broker(s)



Amourt of Cartificateds)

Brokers Vransier Forms for above arnounts cotified

Stamp of certifying Stock Exchangs Starmp of Solling Broker(s)

FLORM OF CERTIFICATE REOUIRED WHERE TRANSFER IS NOT LIABLETD

AD VALOREM STAMP DUTY

1AW e hareby certify that the transsclion in respect of which this transfer is mads, and undsr witich the fixed Duty of tan punts is
payable, falls within the following description:-

{#)
{0}
(e}
{d)
)
{f)
{g)
{n)
(i}

Vesting the proparty in trusises on the appoiniment of a new Trusles of 2 pre-sxisting Trust, or on the relirement of a
frustes.

"A trangler, whare no beneficial interast In the property passes, [} o a mers nomines of the Transtaror, (i) from a mere
rumings of the Transferes, (i} from one nomines to another nomines of the same benseficial owner,

4 ranster by way of security for a Inan; or 2 re-ranslar to the original Transferor on repaymant of a loan.

A transfer 1o a residuary legates of Shares, etc., which forms part of the residus divisibls under 3 Will,

A transter o & bensficiary under a Will of a specific lagacy of Shares, sie,

A transfer of Shares, efc., being the proparly of & poron dying intesiale, to the pemson or parsons anfitled thereto,

A transfer 10 8 beneficiary under a sefisment on distibution of the frust funds, of Shares, efo., forming the share, or part
of the share of those funds to which the benaficlary Is entiled in sccondance with the temms of the setfermnent.

A wangfer on the occasion of a marrage 10 trustees of shares, elc., 1o be held on the terms of a sellemsent made In
consideration of mamage.

A transter by the lguidator of a Gompany of Shares, ole., fomming part of the assets of the Company, to which the
Transfarae is entitied in satisfaction or part satisfaction of his rights a5 a sharstwider of the Company,

Herg set gut concleely the facts explaining the trensaction In cases falling within (b} and {o) or In any cass which does
nod Clearty fall within any one of the Clauses (g} to (g}, Adjudication may be required.
Llate: 2018

Transierors: Transleress;

Signature: Dasoriplion:

Mote:- The above centificate showld be signed in the case of () and {o) either by 1) all the traneferes and transferees, or () &
mamber of a Stock Exchange or a Soliclor acling for one or other &f the parties, or (i) an acoredited representative of a Bark,
Whaere the Bank or iis offivial nomines is & party to the ransfar, the Cestificate may be 1o the sf¥act that "the ransier is gxcepted
from Section 74 of the Finance (1508-10) Act, 1810% The above Conificals in othor cazses should be signad by & Solicitor or
offer person (8.0, & Bark acting a3 Trustee or Executor) having & full knowiadge of the facls
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EXECUTION PAGE
The Chargors

GIVEN under the common seal
of BEMPATHY MARKETING LIMITED

and delivered as a Deed Diirector

e el DuMEQ

Print namea

Tondd MeOoLD

Print name
EXECUTED AS A DEED by
SECRET ESCAPES LIMITED
acting by
Birector
in the presence of:
Print name

Witness (Signatura)

Frint Name

#rint Address

Witness Qocupation

The Bank

SILICON VALLEY BANKE

By

Name;

Title:

WEF-Z3021 1076,
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EXECUTION PAGE
The Chargors
GIVEN under the common seal

of EMPATHY MARKETING LIMITED
and delivered as a Dead

EXECUTED AS ADEED by
SECRET ESCAPES LIMITED
acting by

in the presence of

Witness (Qignature)
o Eed

Hrint Name

Prinl !!!msg

OLICITol
Wilness Ococupation

The Bank
SILICON VALLEY BANK

By

Nams:

Tite:

WE-ZH21I07-8

86

Oirector

Frint name

Dirgctor 7 Secretary

Frint name

Directar

oA AN T

Print name



EXECUTION PAGE
The Chargors

GIVEN under the common seal
of EMPATHY MARKETING LIBITED

and delivered as a Desd Director
Print name
Director / Sscratary
Print name
EXECUTED AS ADEED by
SECRET ESCAPES LIMITED
acting by
Director

in the presencs of!

Frint name

Wiinass (Signature}

Frint Name

Frint Address

Witness Oooupation

The Bank

SILICON VALLEY BANK
By: oo

Tile: O Jf:,(ﬁ{w(“

WF-ZHET075.
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