o qSo \y ] :{i;,q

In accordance with
Sections 859A and
859J of the Compames
Act 2006

MRO1

Particulars of a charge

You can use the WebF
Please go to www compy

A fee 15 payable with this form
Please see 'How to pay on the
last page

THURSDAY

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

% What this formis NOT
You may not use this fo
regisier a charge wherg
mstrument Use form MM

&aserform

iy I

05/1 1/2015
COMPANIES Houge

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it wll be rejected unless 1t 1s accompanied by a

court order extending the time for delivery

ou must enclose a cerfified copy of the instrument with this form This will be

MCanned and placed on the pubiic record Do not send the oniginal.

Company number

Company details

Pl v

ST

> ‘Flllmg in thes form
Please complete in typescnpt or in

Company name i full I Fleximize Limited

Wl

bold black capitals

| L

Al fields are mandatory unless
specified or indicated by *

Charge creation date [q |°_3_ ’;1_ W

Charge creation date
[z fofr s v

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name

entitied to the charge

|Stlcht1ng Value

Name

Name

Name

|
|
|
|
|
|

{

tick the statement below

[ ] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

359316/5/72020163 1
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

No specific land, ship, aircraft or intellectual
property has been charged. For full details of the
charges, please refer to the charging document
directly.

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
staternent along the lines of, “for
more getails please refer to the
mstrument”

Please himit the descnption to the
availlable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floaing charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property noi described above? Please tick the appropnate box

[x] Yes /

] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
(] Ne Goto Sectlon/

Is the fioating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wall rank equally with or ahead of the charge?
Please fick the appropnate box

[x) Yes
[] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
theproperty or undertaking which s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG}

Signature

I Please sign the form here

Signature

Signature

X p,,p Pine UK LLP X

This form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l@“““m Blex Yeramian

I Company name
DLA Paiper UK LLP

‘Mmm 101 Barbiroll: Square

lManchester

=

|Poslwn

County/Region

N N EC DI

iCourmi

13 DX 14304 MANCHESTER

INMMM 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Regsstered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[J The company name and number match the
information held on the public Register

(] You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Secfions 3,5,6,7&8

You have given a descriphion In Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongmal mstrument, it must
be a certified copy

0

Ooo O o

Please note that all infermation on this form will
appear on the pubhc record

E How to pay

A fee of £13 1s payable to Compames House
in respect of each mortgage or charge filed
on paper.

Make chegues or postal orders payable to
‘Companies House '

E Where to send

You may return this form fo any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

X 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern irefand
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
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TO%

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7117447
Charge code: 0711 7447 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2015 and created by FLEXIMIZE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th
November 2015. “

Gwven at Companies House, Cardiff on 11th November 2015
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DLA PIPER

DATED 22 Octoloer 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) STICHTING VALUE
as Lender

COMPOSITE GUARANTEE
AND DEBENTURE

l DLA PIPER

T CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006
THISIS A TRUE COMPLETE AND CORRECT COPy
OF THE ORIGINAL INSTRUMENT

DATE 4lu {7_016
sioNep O Piper UL LLP

DIAPIPER UK LLP
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THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made on 2.3 OGPt 2015
BETWEEN:

(48] THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Ongmal
Chargors")

) STICHTING VALUE, a stchting foundation incorporated with hmnted Liability under the
laws of The Nethertands, whose registered office 15 Qosprongpark 1, 3581 ES, Utrecht, The
Netherlands (the "Lender')

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Defimitions

In this Deed at all times the following terms have the following meanings

" Accession Deed" means an accession deed substantially 1n the form set out i schedule 5
(Form of Accession Deed),

" Account Bank" means any bank or other financial mstitunon with which any Secunty
Account 1s maintained from ume to time,

" Act" means the Law of Property Act 1925,

" Assigned Assets" means the Secunty Assets expressed to be assignad pursuant to clause 5 2
{Security assignments),

" Authorisation' means an authonsation, consent, approval, resofution, hcence, exemption,
P
filing, notansation or registratiorn,

"Borrower" means Alterium Limited a company incorporated and registered n England and
Wales with company registration number 08621989 whose registered office 1s at 86-90 Paul
Straet, London EC2A 4NE,

"Business Day" has the meaning given to such term 1n the Facility Agreement,

"Charged Investments” means the Charged Securities and all present and future Related
Rights aceruing to all or any of the Charged Securtties,

"Charged Securities" means all stocks, shates, debentures, bonds, warrants, coupomns,
negotiable mstruments, certificates of deposit or other securities or “preestments” (as defined
1 part It of schedule I to the Financial Services and Markets Act 2000 as 1n force at the date
of thts Deed) now or 1n funure owned (legally or beneficially) by a Chargor, held by a
nommee trustee fiduciary or clearance sysiem on 1ts behalf or in which such Chargor has an
inierest at any time.

"Chargors' means

(a) the Onginal Chargors, and
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{b) any other company which accedes to this Deed pursuant to an Accession Deed,

“Debenture Security” means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Default” has the meamng gtven to such term 1n the Facility Agreement,
"Default Rate" means the rate of interest set out in clause 3 3 of the Facility Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Lender or by a Recetver,

"Event of Default" has the meanung grven to such term 1n the Facility Agreement,

"Facility Agreement" means the sterling term loan facility agreement dated on or around the
date of this Deed and made between (1) the Borrower (as Borrower) and (2) the Lender (as
Lender) (as each such term 1s defined therein),

"Finance Documents" has the meaning given to such term 1n the Facihity Agreement,

"Group" has the meaning given to such term m the Facility Agreement,

"Guarantee" means the guarantee and indemnity contamned in clause 2 (Guarantee and
Indemmity) as extended by schedule 2 (The Guaraniee),

"Insurances' means all pobicies of insurance (and all cover notes) which are at any time held
bv or writien 1n favour of a Chargor or 1n which a Chargor from tume to nme has an interest,

“Inteliectual Property" means all legal and/or equumable interests (including, without

Limitation, the benefit of all licences 1n any part of the world) of each Chargor 1n, or relaung

to

(a) any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design nghts, domamn names, moral nghts, mventions, confidential
information, know-how, proprietary systems and processes, code and other
intellectual property rights and interests (which may now or in the future subsist),
whether registered or unregistered, and

{b) the benefit of all apphications and nights to use such assets of the Chargor (which may
now or 1n the future subsist),

"Intercreditor Deed" has the mearung given to that term mn the Facility Agreement,
"Interest Payment Date" has the meaning given to such term in the Facility Agreement.
"Loans" has the meaning given to such term in the Facihty Agreement

"Material Adverse Effect” means a matertal adverse effect on

{a) the business operanons, property, condiion (financial or otherwise) or prospects of
any Chargor or the Group taken as a whole, or

®) the ability of a Chargor to perform 1ts obligations under the Finance Documents, or
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©) the validity or enforceability of, or the effectiveness or ranking of any Secunty
granted or purported 1o be granted pursuant to any of, the Finance Documents or the
rights or remedies of the Lender under any of the Finance Documents,

"Party" means a party to this Deed,

"Plapning Acts" means (A) the Town and Country Planmng Act 1990, (B) the Planmng
(Listed Buildings and Conservation Areas) Act 1990, (C) the Planming (Hazardous
Substances) Act 1990, (D) the Planmng (Consequentiai Provisions) Act 1990, (E) the
Planming and Compensation Act 1991, (F) any regulations made pursuant 1o any of the
foregong and (G) any other legistauon of a simular nature,

" Quasi-security" means any of the following arrangements or transactions entered mnto by a
Chargor

(a) the sale, transfer or other disposal of any of 1ts assets on terms whereby they may be
leased to or re-acquired by a Chargor or any other Group Company,

{h) the sale, transfer or other disposal of any of 1ts Recervables on recourse terms,

{©) the entrv mnto of any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) the entry into of any other preferential arrangement having a sumilar effect to any of
the foregoing,

1n crreumstances where the arrangement or transaction 1s entered into primarily as a method
of raising indebtedness or of financing the acquisiuon of an asset,

"Real Property" means all estates and interests 1n frezhold, leasehold and other immovable
property (wherever situated) now or 1n future belonging to any Chargor, or which any
Chargor has an 1nterest at any tme, together with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machunery at
any tume thereon,

®) all easements. nghts and agreements 1n respect thereof. and
{c) the benefit of all covenants given 1n respect thereof,

"Recervables" means all present and future book debts and other debts, loans, interest on
loans, payments due pursuant to any loans, rentals, royalues, fees, VAT and monetary clams
and all other amounts at any tume recoverable or recervable by, or due or owing to, any
Chargor (whether actual or contingeat and whether arising under contract or 1 any other
manner whatsoever) together with

(a) the benefit of all rights, guarantees, Secunty and remedies relaung to any of the
foregoing (ncluding, without Imitation. negotiable 1instruments, mgemnines,
reservanions of property nights, rights of tracing and unpaid vendor's liens and sumilar
associated nghis), and

(b) all proceeds of any of the foregoing,

"Recervables Account™ has the meaning grven 1n the Facility Agresment.

CL/ASY /359316/5/UKM/T1346075 3
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12

"Recerver" means a recerver, or recerver and manager or admumstrative recerver of the whole
or any part of the Security Assets appointed by the Lender under this Deed,

"Related Rights' means, 1n relanon to any Charged Security

{(a) all dividends, distnibutions and other income patd or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this definition, and

(b) all rights, momes or property accruing or offered at any nme 1 relation to such
Charged Secunty whether by way of redemption, substitunion, exchange, bonus or
preference, under option rights or otherwise,

"Secured Obhgations" means all present and future obligations and Liabibities (whether
actual or contngent and whether owed jointly or severaily or alone or in any other capacity
whatsosver) of any Chargor to the Lender under or pursuant 1o (1) the Facility Agreement,
and/or (u) any Finance Document (including all momies covenanted to be paid under this
Deed),

"Security” means a mortgage, charge, pledge, hen or other security mierest securing any
obliganon of any person or any other agreement or arrangement having a similar effect

"Security Account" has the meaning given 10 that term in clause 12 7(a)(i),

"Security Assets" means all propesty and assets from time to tume mortgaged. charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to tus Deed,

"Security Period" means the_penod beginming orn the date of this Deed and ending on the
date on which

(a) all the Secured Obligauons have besen uncondmonally and irrevocably paid and
discharged in full, and

(b) the Lender has no further commitment, obligation or hiabihity under or pursuant to the
Finance Documents,

"Tax" means any tax, levy, impost, dury or other charge ot withholding of a similar nature
(ncluding any penalty or interest payable m connection with any failure to pay or any delay
1n paying any of the same), and

"Utthsation Date" means the date on which a Loan ts made available

Interpretation

(a) Unless a contrary ndication appears 1n this Deed, the provisions of clause 12 of the
Facility Agreement. shall apply to this Deed as though they were set out 1o full 1n this
Deed, except that references to "this agreement™ will be construed as references to
thes Deed, and

(b} Unless a contrary indication appears any reference 1n thus Deed to
) a "Chargor" or the "Lender" or any other person shall be construed so as 10

mnclude 1ts successors 1n Title, permitied assigns and perminied transferees of
1ts rights and/or obligations under the Finance Documents,
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©)

(d)

(e)

®

(@

(1) "this Deed", the "Facility Agreement", any other "Finance Document" or
any other agreement or instrument 15 a reference to this Deed, the Facility
Agreement, that other Finance Document or that other agreement or
\nstrument as amended, supplemented, extended, restated, novated and/or
replaced 1 any manner from time to ume (however fundamentally and even
If any of the same increases the obliganons of any Chargor or provides for
further advances),

(i5)  "Secured Obhgatons" includes obligations and Labiities which would be
treated as such but for the hqudation, admmmstration or dissolution of or
similar event affecting any Chargor,

vy "ndebtedness” mcludes any obhigatien (whether wewred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent, and

() a "regutation" includes any regulaton, rule, official direcuve, request or
gmdelime (whether or not having the force of law) of amy governmental.
mtergovernmental or supranauonal body, agency, department or of any
regulatory, self-regulatory or other authonty or orgamsation

Fach undertalang of any Chargor (other than a payment obligation) contained in this
Deed

() must be comphed with at all umes during the Security Period, and
) 1s grven by such Chargor for the benefit of the Lender

The terms of the other Fmance Documents and of any side letters between ary of the
parbes to them 1n relation to any Finance Document are incorporated in thus Deed 1o
the extent requured to ensure that any disposition of the Real Property contatred 1
thus Deed 15 a vahid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Lender reasonably considers that an amount paid by any Chargor to 1t under a
Finance Document 1s capable of being avoided or otherwise set aside on the
lhqwdanion or admmustranon of such Chargor, then that amount shall not be
considered to have been wrrevocably paid for the purposes of this Deed

The habilities and obligations of each Chargor under this Deed shall be joint and
several Each Chargor agrees to be bound by this Deed notwithstanding that any
other Chargor which was 1ntended to sign or be bound by this Deed did not so sign ot
1s not bound by tius Deed

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

1.3 Third party nghts

A person who 15 not a Party has no right under the Contracts (Raghts of Thurd Parnes) Act
1999 10 enforce or emoy the benefin of any term of this Deed
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31

32

GUARANTEE AND INDEMNITY

Guarantee and indemnity

Each Chargor irrevocably and uncondiionally jomtly and severally, m accordance with this
Deed and the Guarantee

(2)

®)

(©)

guarantees to the Lender punctual performance by each Chargor of all that Chargor's
obhgations under the Finance Documents

undertakes to the Lender that whenever another Chargor does not pay any amount
when due under of 1 connection with any Finance Document, that Chargor shall
immediately on demand pay that amount as if it were the principal obligor, and

agrees with the Lender that 1f any obhiganon guaranteed by any such Chargor 1s or
becomes unenforceable, mnvalid or 1llegal, 1t will, as an independent and primary
obhiganon, indemnify the Lender immediately on demand aganst any costs, loss or
fiability 1t incurs as a result of a Chargor not paying any amount which would, but for
such unenforceability, mvahdity or illegality, have been payable by 1t under any
Finance Document on the date when 1t would have been due The amount payable by
a Chargor under this indemmnity will not exceed the amount 1t would have had to pay
under thus Deed if the amount claimed had been recoverable on the basis of a
guarantee

Extension of grarapntee

The guarantee set out 1n this clause 215 grven subject to and with the benefit of the provisions
set out 1n schedule 2 (The Guarantee)

COVENANT TO PAY

Covenant to pay

(2)

®

Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Lender that 1t will pay and discharge the Secured Obliganons from ume 10 ume
when they fall due, upon first written demand of the Lender

Every payment by a Chargor of a Secured Obligation which 1s made to or for the
benefit of the Lender 1o which that Secured Obligation 1s due and payable in
accordance with the Finance Document under which such sum 1s payable to the
Lender, shall operate 1n satisfaction 10 the same extent of the covenant contamed 1n
clause 3 1(a)

Default interest

(&)

(b)

Anv amount winch 1s not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date on
which such amount 15 uncondrzonally and irrevocably paid and discharged i full on
a daily basis at the rate and 1n the manner agreed wn the Finance Document under
which such amount 1s pavablie and 1 the absence of such agreement. at the Default
Rate from nme 10 ume

Default mnterest will accrue from day to dzy on a year of 365 days and will be
compounded at such mtervals as the Lender states are appropriate
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4.2

th
b

GRANT OF SECURITY

Nature of security

All Secunity and dispositions created or made by or pursuant Lo thus Deed are created or made

(2)
®)

(©)

n favour of the Lender,

with full utle guaraniee m accordance with the Law of Property (Mhscellaneous
Provisions) Act 1994, and

as continuing security for payment of the Secured Obhiganons

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to any floating charge
created by or pursuant to this Deed (and each such floaung charge 15 2 quahfying floaung
charge for the purposes of the Insolvency Act 1966)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and future nght, title and mnterest
0 and to the following assets which are at any ume owned by the Chargor, or in whach 1t
from time to time has an interest

(a)

(&)

(c)

@

(e)

by way of legal mortgage. the Real Property (if any) at the date of this Deed vested
in, or charged teo, such Chargor,

by way of fixed charge

ey ait other Real Property and all interests in Real Property not charged by
clause 5 1(a),

() ail licences to enter upon or use land and the benefit of all other agreements
relating 1o land, and

(m)  the proceeds of sale of all Real Property,

by way of fixed charge, all plant and machinery (not charged by clauses 5 1(a) or
5 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of fixed charge

) all computers, vehicles, office equipment and other equipment (not charged
by clause 5 1(¢)), and

(u) the benefit of all contracts, licences and warianties relating to the same,

other than any which are for the ume being part of any Chargor's stock-in-trade or
work-in-progress.

by way of fixed charge, the Charged Securities, together with (A) all Related Rights
from time 1o Tme accring to those Charged Securines and (B) all rights which such
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Chargor may have at any tine aganst any clearance or settlement system OF any
custodian in respect of any Charged Investmerits,

63} by way of fixed charge

6 the Security Accounts and all momes at any time standing to the credit of the
Securrty Accounts,

() the Recetvables Account and all momes at any ume standing to the credit of
the Recervables Account, and

(u)  all accounts of such Chargor with any bank, financial mstitution or other
person at any time not charged by clause 5 1{H)(1) and all momes at any time
standing to the credit of such accounts,

1n each case together with all interest from time to time accrued or accruing on such
monies, any mvestment made out of such momes or account and ail nghts to
repayment of any of the foregoing,

(g by way of fixed charge. the Intellectual Property,

1) to the extent that any Assigned Asset 1s not effecttvely assigned under clause 52
(Security assignments), by way of fixed charge such Assigned Asset,

(1} by way of fixed charge (to the extent not otherwise charged or assigned n this Deed)
) the benefit of all licences, consents, agreements and Authorisations held or
used 1n connection with the business of such Chargor or the use of any of its
assers, and
(1) any letter of credit 1ssued 1n favow of such Chaigor and all bills of exchange

and other negotiable instruments held by 1t, and
() by way of fixed charge, all of the goodwill and uncalled capital of such Chargor
5.2 Securiy assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future nght, title and mterest in and to,

(a) all Insurances and all claums under the Insurances and all proceeds of the lnsurances,
and

(b) the Security Accounts and all momes at any tune standing to the credrt of the Security
Accounts, together with all interest from time to tume accrued or accrumng on such
monies and all rights 1o repayment of any of the foregoing,

{c) the Recervables Account and all momes at any time standing to the credit of the
Recervables Account, together with all interest from ume to ume accrued or acerung
on such montes and all nights to repayment of any of the foregomng, and

{d) all other Recervables (not assigned under clauses 5.2(a), 5.2(b)} or 5 2(c}
To the extent that any Assigned Asset described in clause 5 2(a) 15 not assignable, the

assignment which that clause purports o effect shall operate as an assignment of all present
and furire nights and claims of such Chargor to any proceeds of such Insurances
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7.1

7.2

7.3

Notice of assignment and/or charge

Immed:atety upon receipt of a notice to do so from the Lender following the occurrence of an
Event of Default, each Chargor shall

(a) 1n respect of each of 1ts Insurances, deliver a duly completed notice of assignment t0
each other party to that Insurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers to the Lender an acknowledgement, in each
case 1 the respective forms set owr n schedule 4 (Form of nonce fo and
acknowledgement by msurers), and

(b) n respect of any Securtty Accounts and the Receivables Account, deliver a duly
completed notice to the Account Bank and procure that the Account Bank executes
and delivers to the Lender an acknowledgement, 1n each case i the respectve forms
set owt 1n schedule 3 (Form of nonce to and aclmowledgement from Account Bank),
or, 1n each case, mn such other form as the Lender shall agree

Assigned Assets

The Lender 1s not obhiged to take any steps necessary to preserve any Assigned Asset or 10
make any enquuries as to the namre or sufficiency of any payment recerved by 1t pursuant 1o
thes Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of floatng charge all of its present and
future

(a) assets and undertaking (wherever located) not otherwise effecuvely charged by way
of fixed mortgage or charge or assigned pursuant o clause 51 (Fixed charges),
clause 5 2 (Securiry assignmen:s) or any other provision of this Deed, and

(b) (whether or not effectively so charged or assigned) heistable property and all other
property and assets m Scotland

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Lender may. by written notice to a Chargor convert the floating charge created under this
Deed into a fixed charge as regards all or any of the assets of such Chargor specified 1n the
notice 1f an Event of Default has occurred and 1s continuing

Small companies

The floating charge created under this Deed by any Chargor shall not convert wto a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or

anything done with a view to obtaming such a moratorium) in respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition te the circumstances i which
the same will occur under general law) automancally convert into a fixed charge
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7.4

81

8.3

(a) 1n relation to any Security Asset which 1s subject to a floatng charge if

(1) such Chargor creates (or attempts or purports to create) any Securty on of
over the relevant Security Asset without the prior written consent of the
Lender, or

(1) any thurd party levies or attempts o levy any distress, execution attachment
or other legal process against any such Security Asset. and

(©) over all Secunty Assets of a Chargor which are subject to 2 floaung charge 1f an
admumstrator 1s apponted 1n respect of such Chargor or the Lender recerves notice of
intention to appomnt such an admimstrator (as contemplated by the Insolvency Act
1986)

Scottish property

Clause 7 3 (Automatic conversion) will not apply 1o any assets simated m Scotland 1f and to
the exient that, a Recerver would not be capable of exercising hus powers m Scotland pursuant
to section 72 of the Insolvency Act 1986 by reasor of such automanc conversion

Partial conversion

The giving of a notice by the Lender pursuant to clause 7 1 {Conversion by notice) in relation
to any class of assets of any Chargor shall not be construed as a waiver or abandonment of the
rights of the Lender to serve similar notices in respect of any other class of assets or of any
other night of the Lender

CONTINUING SECURITY
Continuing security

The Debenture Security 15 continung and will extend to the uitimate balance of the Secured
Obligauions regardiess of any intermediate payment or discharge 1n whole or n part  Tius
Deed shall remam in full force and effect as a continung security for the duration of the
Security Period

Additional and separate security

This Deed 15 1n addition to, without prejudice to, and shall not merge with, any other right,

remedy, guarantee or Security which the Lender may at any time hold for any Secured
Obliganon

Right 1o enforce

This Deed may be enforced aganst each or any Chargor without the Lender first having
recourse to any other night, remedy, guarantee or Secunty held by or available 10 1t

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anvthing contaned in this Deed or umplied to the contrary each Chargor
remains Liable to observe and perform all conditions and obligauons assumed by 1t 1 relauon
to the Security Assets The Lender is under no obligation to perform or fulfil any such
condition or obligation or to make any payment 1n respect of any such condimon or obligaton

CL/ASY /3593 16/5/UFM/71546079 3 10




140.

11.

11.1

112

11.3

11.4

11.5

116

ACCOUNTS

No momes at any time standing to the credit of any account (of any type and however
designared) of any Chargor with the Lender or in which any Chargor has an nterest {and no
rights and benefits relating thereto) shall be capable of being assigned 1o any person
REPRESENTATIONS

General

Each Chargor makes the representauons and warranties set out in thus clause 11 to the Lender
Status

1t 15 a lunited company duly mncorporated, validly existing and registered under the laws of
England and Wales and has the power and all necessary governmental and other consents,

approvals, hicences and authorities to own 1ts property and assets and carry oil 1ts business

Power and authority

(a) 1t 1s empowered to enter nto and perform 1ts obligations contained in ths Deed and
has taken all necessary action to authorise the execution, delivery and performance of
this Deed

) no Limit on 1ts powers will be exceeded as a result of borrowing any Loan,

Binding obhgations

{a) The obligations expressed to be assumed by 1t 1n thns Deed are legal and vahd and
binding obhgations, enforceable 1n accordance with 11s terms

{t Without prejudice to the generality of clause 11 4(2) above, this Deed creates the
security interests which 1t purports to create and those secunity interests are valid and
effective

Non-confhet with other obhigations

The entry nto, and performance by it of its obligations under, and the transactions
contemplated by, thus Deed do not and will not

(a) conflict with any faw or regulation or any official or judicial order binding on 1t or
any of 1ts assers,

(b) conflict with 1ts constitunonal documents, or
(c) conflict with any agreement or document which 1s binding on 1t
No Security Interests

No Security or Quasi-Securify exists over all or any of the present or future Security Assets of
such Chargor other than

{a) as created by this Deed, and

{b) as permitied by the Facility Agreement.
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117

11.8

11.9

121

122

Rankmmg

The Debenture Security has or will have the ranking specified in the Intercreditor Deed

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all the Secwity Assets except i
respect of those Charged Securities (1f any) which are stated to be held by a nominee of the
Chargor. 1 which case such Chargor is the beneficial owner only of such Charged Securities

Time when representations made

(2)

(b)

All the representations and warranties 1n this clause 11 are made by the Ongnal
Chargors on the date of this Deed and are also deemed to be made by each Chargor

(1) on the date of each drawdown request made under the Facility Agreement
and each Utihisation Date.

(i) on each Interest Payment Date, and

()  {n the case of a company that accedes to the terms of this Deed pursuant to
an Accession Deed) on the day on which 1t becomes a Chargor

Each representanon or warranty deemed to be made afier the date of thus Deed shall
be deemed 10 be made by reference to the facts and circumstances existing at the date
the representation or warranty s deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Lender

(2)

(®)

create or permut to subsist any Secunty or Quasi-Security on any Security Asset other
than as created by thus Deed; or

sell transfer lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntaniy or
involuntanly) the whole or any part of s interest in any Security Asset

Security Assets generally

Each Chargor shali

(&)

(b)

noufy the Lender within five Business Days of receipt of every matenal notice. order,
application requirement or proposal given or made in relanon to, the Security Assets
by any competent authority. and (if required by the Lender)

(1) immediately provide 1t with a copy of the same. and
(i1} erther (A) comply with such notice order, apphcation requirement Of
proposal or (B) make such objections to the same as the Lender may require

or approve,

pay all rates, rents, and other outgoings owed by 1t in respect of the Secunty Assets,
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(©)

(d)

(e)

)

comply with

) all material obhigauons wn relation to the Security Assets under any present or
future regulation or requirement of any competent authony or any
Authonsation, and

(1i) all material covenants and obligations affecung any Security Asset (o 1ts
manner of use)

not, except with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any Security Assets (except as expressly permutted
under the Facility Agreement),

provide the Lender with all information which 1t may reasonably request 1n relation to
the Security Assets, and

not do, cause or permit to be done arything which may 1n any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission wiuch has such an effect)

12.3  Real Property undertakings - acquisitions and notices to HM Land Regrstry

(2)

(®)

Each Chargor shall noufy the Lender immediately upon the acquisition of any estate
or mterest m any freehold or leasshold property

Each Chargor shall, in respect of any freehold or leasehold Real Property which 1s
acquired by 1t after the date of thus Deed, the utle which 15 regstered at HM Land
Regstry or the title 1o which 1s required to be so registered

(1) arve HM Land Registry writien notice of this Deed, and

(1) procure that nouce of this Deed 15 clearly noted 1n the Register to each such
utle

124  Real Property undertakings - mamtenance

(2)

(b)

)

Each Chargor shall maintain all buildings and erections forming part of the Security
Assets 1n a reasonable state of repair

No Chargor shall, except with the prior written consent of the Lender

@ confer on any person any lease or tenancy of any of the Real Property or
accept & surrender of any lease or tenancy (whether independently or under
any statutory power),

{11) confer on any person any right or licence to occupy any land or buildings
forming part of the Real Property, or

(1)  grant any hicence to assign or sub-iet any part of the Real Property

No Chargor shall carrs out any development within the meaning of the Planmng Acts
in or upon any part of the Real Property without first obtamning such permissions as
may be required under or by vutue of the Planmng Acts and, 1n the case of
development involving a substantial change m the structure of or a change of use of,

any part of the Real Property, without first obtaining the wrtten consent of the
Lender
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@

(e)

Na Chargor shall do, or permit to be done. anything as a result of which any lease
may be hable 1o forferture or otherwise be determined

Each Chargor shall permit the Lender and any person nomunated by it at all
reasonable times with reasonabie notice to enter any part of the Real Property and
view the state of 1t

12.5 Insurance

(2)

(®)

(©)

(@)

(&)

Each Chargor shali at all umes comply with 1ts obligations as to msurance contained
n the Facility Agreement

If at any time any Chargor defaults m

® effecting or keeping up the wsurances required under the Faciiity Agreement,
or

(1) producing any 1nsurance pohicy or receipt to the Lender on demand,

the Lender may (without prejudice to 1ts rights under clause 13 (Power 10 remedy))
take out or renew such policies of msurance m any sum which the Lender may
reasonably think expedient. All monies winch are expended by the Lender in doing
so shall be deemed to be properly paid by the Lender and shall be rermbursed by such
Chargor on demand

Each Chargor shall notify the Lender if any claim anses or may be made under the
Insurances

Each Chargor shall subject to the rights of the Lender undet clause 12 5(e), dilrgently
pursue its rights under the Insurances

In relation to the proceeds of Insurances all claims and monies recerved or recervable
under any Insurances shall (subject to the nghts or claims of any lessor or Jandlord of
any part of the Secunty Assets) be applied 1 repaurng, replacing, resionng or
rebuilding the property damaged or destroyed o, after the occurrence of an Event of
Default which 1s confinuing, 1 permanent reduction of the Secured Obligations 1n
accordance with the Facility Agreement

126  Intellectual Property

Each Chargort shall (and the Borrower shall procure that each Group Company will)

(2)

®

(c)

(d)

preserve and mantamn the subsistence and vahdity of the Intellactual Property
necessary for the business of the relevant Group Company,

use reasonable endeavours to prevent any infringement in any matenal respect of the
Intellectual Property necessary for the busimess of the relevant Group Company,

make registrations and pay all registration fees and taxes necessary to mantain the
Intellectual Property necessary for the business of the relevant Group Company 1n full
force and effect and 1ecord 1ts interest 1n that Inteliectual Property,

not use or permit the Intellectual Property to be used 1n a way or take any siep or omut
1o take any step m respect of that Intellectual Property which may materially and
adversely affect the exastence or value of the Intellectual Property or imperi] the night
of any Group Company to use such property and
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127

129

(e)

not discontinue the use of the Intellectual Property necessary for the business of the
relevant Group Company

Dealings with and realisation of Recervables and operation of Security Accounts

(2)

®)

Each Chargor shall

) without prejudice to clause 12 1 (Negative pledge and Disposals) (but 1
addition to the restrictions 1 that clause), not, without the prior written
consent of the Lender, sell, assign, charge, factor or discount or i any otner
manner deal with any Recervable,

(11} following the occurrence of an Event of Default whach 15 contiung, collect
all Recervables promptly in the ordinary course of wading as agent for the
Lender, and

(m) following the occurrence of an Event of Default which 15 conumung,
immediately upon receipt pay all monies which 1t recerves in respect of the
Recervables mto such accouni(s) as the Lender may from uume to tume direct
(being 2 "Security Account'), and

(V) pending such pavment. hold all momes so recerved upon trust for the Lender

Following the occurrence of an Event of Default which 1s continung, each Chargor
shall deal with the Recervables (both collected and uncollecied) and the Security
Acoounts in accordance with any directions given i wimng from time to ume by the
Lender and, 1n default of and subject to such directions, in accordance with thus Deed

Operancn of Security Accounts and the Recervables Account

(@)

(5

(c)

No Chargor shalf whilst an Event of Default 1s conunung withdraw, anempt or be
enutled 1o withdraw (or direct any transfer of) all or any part of the mones in any
Security Account or the Recetvables Account without the prior written consent of the
Lender and the Lender shall be enutied (in 1ts absolute disctetion} to refuse to permut
any such withdrawal or transfer

If the nght of a Chargor to withdraw the proceeds of any Recervables standing to the
credit of a Security Account or the Receivables Account results in the charge over
that Security Account or the Recervables Account being characterised as a fioating
charge that will not affect the nature of any other fined security created by amy
Chargor under this Deed on alt its outstanding Receivables

Each Chargor shall take any action which the Lender requures 10 facilitate a change of
Account Bank and any transfer of credit balances (including the execunon of bank
mandate forms) and irrevocably appomts the Lender as 1ts atiorney to take anv such
acnion 1f 1t should fail 1o do so

Charged Investments - protection of Security

(a)

Each Chargor shall, immedately upon execution of this Deed or (1f later) as soon as
1s practicable after 1ts acquisinon of any Chatged Securities 1n certificated form by
way of security for the Secured Obhigations
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®

(e

(d)

(e)

®

(@

{1) deposit with the Lender (or as the Lender may direct), all certficates and
other documenss of title or evidence of ownership to the Charged Securities
and their Related Rights, and

() execute and deliver to the Lender

(A) instruments of transfer 1n respect of the Charged Securities {executed
10t blank and left undated), and/or

{B) such other documents as the Lender shall require to enable 1t (or 1ts
nominees) to be registered as the owner of or otherwise to acquire a
legal title to the Charged Securities and their Related Rights (or to
pass legal title to any purchaser)

Each Chargor shall

6y promptly girve nouce to any custodian of any agreement with such Chargor 1n
respect of any Charged Investment 1n a form the Lender may require and

(1) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice i a form the Lender may require

If so requested by the Lender, each Chargor shall

(1) instruct any clearance system to transfer any Charged Investment beld by it
for such Chargor or 1ts nominee to an account of the Lender or 1ts nomines
with such clearance system. and

(1) take whatever action the Lender may reguest for the dematerialisation or
rematerialisanion of any Charged Investment held 1n a clearance system

Without prejudice to the rest of this clause 12 9, the Lender may, at the expense of the
relevant Chargor, take whatever action s requued for the dematenalisauon or
remaienalisation of the Charged Invesunents

Each Chargor shall promptly pay all calls or other payments which may become due
n respect of the Charged Investments

No Chargor shall nominate another person to emjoy or exercise all or any of 118
specified rights 1 relauon to its Charged Investments, as contemptated by section 145
of the Companies Act 2006 or otherwise

Without limuting 1ts obhgations under clause 12 2(e), each Chargor shall comply with
alj requests for mformation within 1ts knowledge relating 1o the Charged Investments
which are made under section 793 of the Comparues Act 2006 and, 1f 1t fails to do so,
the Lender may provide such mformation as it may have on behalf of such Chargor

12.10 Raghts 1n respect of Charged Investments

(a)

Unul a Default occurs, each Chargor shall be entitled to

1) recerve and retain ali dividends, distribunions and other monies paid on or
derived from 1ts Charged Securities, and

(1) exercise all voung and other nghts and powers amtachmg to its Charged
Securities, provided that 1t must not do 50 in a manner which

CL/ASY /259316/5/TRM/71346079 3 16




13.

131

13.2

13.3

14.

14.1

(A)  has the effect of changmg the terms of such Charged Securities (or
any class of them) or of any Related Rughts unless permitted by the
Finance Documents, or

®) 1s prejudicial to the interests of the Lender

[{s)] At any time following the occurrence of an Event of Default which 1s confinuing, the
Lender may complete the instrument(s) of transfer for all or any Charged Securtties
on behalf of anv Chargor m favour of 1tself or such other person as 1t may select.

(¢) At any time when any Charged Security 1s registered 1n the name of the Lender or its
pominee, the Lender shall be under no duty o

) ensure that any dividends, distributions or other monies payable 1n respect of
such Charged Security are duly and promptly paid or recerved by 1t or its
nominee, Or

() verify that the correct amounts are paid or recerved, or

(1)  take any action in connection with the taking up of any (or any offer of any)
Retated Rights in respect of or 1n substitution for, any such Charged Security

POWER TO REMEDY
Power to remedy

If at any tume a Chargor does not comply with any of 1ts obligations under this Deed. the
Lender (without prejudice to amy other rights ansing as a conseguence of such non-
compliance) shall be entitled (but not bound) to rectify that default The relevant Chargor
irrevocably authorises the Lender and 1ts employees and agents by way of security to do all
such things (mcluding entering the property of such Chargor) which are necessary or
desirable to rectify that default

Mortgagee m possession

The exercise of the powers of the Lender under this clause 13 shall not render 1t liable as a
mortgagee m possession

Momes expended

The relevant Chargor shall pay to the Lender on demand any momes which are expended by
the Lender 1n exercising 1ts powers under this clause 13, together with interest at the Default
Rate from the date on which those momes were expended by the Lender (both before and
after jadgment) and otherwise i accordance with clause 3 2 {Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
Event of Default and shall remam so for so long as such Event of Default 1s coptinuing
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14.2

14.3

15.1

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any ume after the
occurrence of any Event of Default and for so long as such Event of Default 1s contmung

Enforcement

After this Debenture Security has become enforceable, the Lender may 1n its absolute
discrenon enforce all or any part of the Debenture Secunity in such manner s 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purpases of all nghts and powers imphed by statute, the Secured Obhgations are
deemed io have become due and payable on the date of this Deed’ Sections 93 and 103 of
the Act shall not apply to the Debenture Security

Powers of leasing

The statory powers of Jeasing conferred on the Lender are exiended so as 0 authortse the
Lender to lease, make agreements for leases, accept surrenders of leases and grant options as
the Lender may thunk fit and without the need 1o comply with section 99 or 100 of the Act

Powers of Lender

(&) At anv time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by writien nouce at any ume), the Lender may without further nouce
{unless required by law}

ey appoint any person (or persons) to be a receiver, recerver and manager or
admirustrative recetver of all or any part of the Secunty Assets andfor of the
income of the Security Assets, and/or

(1) appoint or apply for the appointment of any person who 1s appropriately
qualified as admintstrator of a Chargor, and/or

(m)  exercise all or any of the powers conferred on morigagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recerver 1n each case without first appointing a
Recerver or notwithstanding the appointment of any Receiver, and/or

(1v)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment 15
registered or who 15 the holder of any of them

(b) The Lender 1s not entitled to appoint & Recerver 1n respect of any Security Assets
which are subject to a charge which (as created) was a floating charge sotely by
reason of a moratorium being obtamned under the Insolvency Act 2000 (or anything
done with a view 10 obtaimng such a moratorium) 10 respect of such Chargor
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15.7

Redemption of prior mortgages

At any nme after the Debenture Security has become enforceable, the Lender may
(2) redeem any pnor Securnty agamst any Security Asset andfor

) procure the transfer of that Security to nself, and/or

() settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and mcidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Lender on demand

Privileges

(a) Each Recever and the Lender 1s entitled to all the nights, powers, privileges and
mmumnities conferred by the Act on mortgagees and recervers when such receivers
have been duly appoimnted under the Act, except that section 103 of the Act does not
apply

(d) To the extent that the Security Assets constitute "financial collateral" and this Deed
and the obligations of the Chargors under thus Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Coliateral Arrangements (No 2) Regulations 2003 (S1 2003 No 3226))
each Recerver and the Lender shall have the right afier thus Debenture Security has
become enforceable to appropriate all or any part of that financial collaieral i or
towards the satisfaction of the Secured Obligations

() For the purpose of ¢lause 13 3(b) the value of the financial coltatera! appropriated
shall be such amount as the Recetver or Lender reasonably determines having taken
into account advice obtained by it from an independent investment or accountancy
firm of national standing selected by 1t

INo hability

(a) Neither the Lender nor any Recerver shall be liable (A) 1n respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the artempted or purported exercise of, or the failuwie to exercise any of, 11s or his
respective powers (unless such loss or damage 1s caused by 1ts or hus gross neghgence
or wilful misconduct)

(b) Without prejudice to the generality of clause 15 6(a), neither the Lender nor any
Recerver shall be liable, by reason of entering 1nto possession of a Security Asset, 10
account as mortgagee 1n possession or for any ioss on realisation or for any default or
omission for winch a mortgagee 1z possession might be hable

Protection of third partes

No person (including a purchaset) dealing with the Lender or any Recerver or Delegate will
be concerned to enquire

{(a) whather the Secured Oblhigauons have become payable, or

() whether any power which the Lender or the Recetver 15 purporing 1o exercise has
become exercisable, or
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16.

161

16.2

16.3

16.4

17.

171

{c) whether any money remains due under any Finance Document or

(d) how any money paid to the Lender or to the Recerver 15 1o be apphed

RECEIVER

Removal and replacement

The Lender may from time to time remove any Recerver appomnted by 1t (subject, 1n the case
of an admnistranve recervershup, to section 43 of the Insolvency Act 1986) and, whenever 1t
may deem appropriate, may appownt a new Receiver m the place of any Recetver whose
appointment has termmated

Multiple Recervers

If at any time there s moie than one Recerver of all or any part of the Secuniry Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated wn the appointment document)

Remuneration

Any Recerver shall be enutled to remuneraton for his services at a rate to be fixed by
agreement between him and the Lender (or, faiing such agreement, to be fixed by the
Lender)

Payment by Recerver

Only monies actually paid by a Recerver to the Lender 1n relanon to the Secured Obligations
shall be capable of being applied by the Lender in discharge of the Secured Obligahions

Agent of Chargors

Any Recerver shall be the agent of the Chargor 1n respect of which 1t 1s appomted Such
Chargor shall (subject to the Comparues Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of ks remuneration The Lender
shall wcur no Lability (either to such Chargor or to any other person) by reason of the
appowntment of a Recerver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

(a) all the powers which are conferred on the Lender by clause 15 3 (Powers of Lender),

{b) all the powers which are conferred by the Act on mortgagees in possesston and
recervers appointed under the Act,

{c) (whether or not he 15 an adminiswrative recesver) all the powers which are ltsted in
schedule 1 of the Insolvency Act 1986, and

{d) all powers which are conferred by any other law conferring power on rece(vers
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17.2  Additional powers

In addition to the powers referred to 1n clause 17 1 (General powers), a Receiver shall have
the following powers

(2)

®)
()

(d)

()

®

()

)

@

€)

to take possession of, collect and get 1n all or any part of the Security Assets and/or
income in respect of whuch he was appownted,

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money 1n priorty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habiliies incurred by hum 1n such exercise,

to sell or concur m selling, leasing or otherwise disposing of all or any part of the
Security Assets 1n respect of which he was appointed without the need to observe the
restrictions mmposed by section 103 of the Act and without imitaton

® fixtures may be severed and sold separately from the Real Propesty
contaiming them, without the consent of any Chargor,

(i) the consideration for any such transaction may consist of cash, debentures oz
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a thurd party), and

(1)  any such consideranon may be payable 1n a lump sum or by 1nstalments
spread over such period as he thunks fit,

to alter, mmprove, develop, complete, construct, modify, refurbish or repawr any
bulding or land and to complete or undertahe or concur 1 the completon or
undertaking (with or without modification) of any project in which any Chargor was
concerned or nterested before his appowntment (being a project for the alteration,
improvement, development, completion, construchon, mod:ficanon. refurbishment or
reparr of any buiiding or land),

10 carry out any sale. lease or other disposal of ail or any part of the Security Assets
by conveying, transferring, assigrung or leasing the same 1n the name of the relevant
Chargor and, for that purpose, 1o enter mnto covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit 1a respect of the Security Assets and/or mncome 1n
respect of which he was appomnted (including proceedings for recovery of rent or
other monues 1n arrears at the date of his appointment),

10 enter into or make any such agreement, arrangement or compromuse as he shall
think fit,

to msure and to renew any nsurances in respect of, the Security Assets as he shall
think fit (or as the Lender shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice tw the
generality of the foregomg power, to employ his partners and firm),
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18.

18.1

182

183

k) to form one or more Subsidianies of any Chargor, and to wansfer to any such
Subsidiary all or any part of the Security Assets,

O to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

(m) 10
@ give vahd receipts for all monies and to do all such other things as may seem

to lum to be ncidental or conducive to any other power vesied 1 im or
necessary or desirable for the realisation of any Security Asset,

(1) exercise in relation to each Security Asset all such powers and nights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

()  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Application

All monies recerved by the Lender or any Recerver after the Debenture Security has become
enforceable shall (subject to the nghts and claims of any petson having a security ranking 1o
prionty to the Debenture Security) be apphed 1n accordance with the terms of the Intercreditor
Deed

Contingencies

If the Debenture Secunty 15 enforced at a time when no amounts are due under the Finance
Documents (but at a ime when amounts may become so due), the Lender or a Recerver may
pay the proceeds of any recoveries effecied by 1t mnto a blocked suspense account (bearing
interest at such rate (if any) as the Lender may determine

Appropriation and suspense acconnt

(a) Subject to clause 18 1 (4pphicanon), the Lender shall apply all payments recerved
respect of the Secured Obliganons in reduction of any part of the Secured Obligations
i any order or manner which 1t may determine.

(b) Any such appropriaiton shall overnde any appropriation by any Chargor

) All momses recerved. recovered or realised by the Lender under or 1 connection with
this Deed may at the discrenon of the Lender be credied 10 a separate tnterest-bearing
suspense account for so long as the Lender determines (with interest acerumng thereon
at such rate (if anv) as the Lender may determine without the Lender having any
obliganon to apply such momes and nterest or any pariof it i or towards the
discharge of any of the Secured Obligauons unless such monies would clear all
Secured Obhigations in full
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18.1

21

21.1

SET-OFF
Set-off rghts

{(a) The Lender may (but shall not be obhged to) set off any obligation which 1s due and
payable by any Chargor and unpaid (whether under the Finance Documents or wiich
has been assigned to the Lender by any other Chargor) aganst any obligation
(whether or not matured) owed by the Lender to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation

(b At any time after the Debenture Security has become enforceable (and 1n addinon to
1ts nights under clause 19 1(a)), the Lender may (but shall not be obliged to) set-off
any conungent habihity owed by a Chargor under any Finance Document agawnst any
obligation (whether or not matured) owed by the Lender to such Chargor, regardless
of the place of payment, booking branch or currency of either obligation

(c) Jf the obligations are i different currencies, the Lender may convert erther obligation
at 2 market rate of exchange 1n 1ts usual course of business for the purpose of the set-
off

{d) If erther obhgation 1s unhqundated or unascertained, the Lender may set off in an

amount esumated by 1t 1n good faith to be the amount of that obligatuion
Time deposits

Without prejudice 1o clause 19 1 (Ser-off), 1f any tune depesit matures on any account which
any Chargor has with the Lender at a ume withun the Security Period when

(2) this Debenture Security has become enforceable, and
) no Secured Obliganon 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Lender 1n1ts
absoiute discrenon considers appropriate unless the Lender agrees 1 Writing

DELEGATION

Each of the Lender and any Recerver may delegate, by power of attorney (or wn any other
manner) 1o any person, any right, power or discretion exerctsable by them under th:s Deed
upon any terms (including power to sub-delegate} which 1t may think fit Neither the Lender
nor any Recewver shall be m any way hable or responsible to any Chargor for any loss or
liabthity ansing from any act. default, omission or misconduct on the part of any Delegate

FURTHER ASSURANCES

Further achon

Each Chargor shall, at 1ts own expense immediately do all acts and execute all documents as
the Lender or a Recerver may reasonably specify (and 1n such form as the Lender or a

Recerver may reasonably requure) for

(a) creating, perfecting or protecting the Security mtended to be created by ihis Deed,
and

) facilitating the realisation of any Security Asset.

CL/ASY/359316/5/UKM/ 71346076 3 23




{c) facilitaning the exercise of any nights, powers and remedies exercisable by the Lender,
or any Recerver or any Delegate i respect of any Security Asset or provided by or
pursuant 1o the Finance Documents or by law, or

(d) creating and perfecung Security 10 favour of the Lender over any property and assets
of such Chargor located 1n any junsdiction outside England and Wales equivalent or
similar to the Security mtended to be created by or pursuant to this Deed.

Thus includes
6] the re-execution of this Deed or such Finance Document,

{11) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Lender
or to 1ts nominee, and

(i)  the giving of any notice, order or direction and the malung of any filing or
registration,

which, 1n any such case, the Lender may think expedient
21.2  Finance Documents

Each Chargor shall take all such action as 1s available to 1t (including making ail filings and
registranons) as may be necessary for the purpose of the creanon, perfeciion, protection or
maintenance of any Securtty conferred or mtended to be conferred on the Lender by or
pursuant to the Finance Documents

213  Specific securnity

Without prejudice to the generality of clause 211 (Fwiher action), each Chargor will
immediately upon request by the Lender execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fined securiry ansing or tntended to arise pursuant to
clause 7 (Conversion of floanng charge))

22, POWER OF ATTORNEY

Each Chargor, by way of security, wrrevocably apd severally appoints the Lender, each
Recerver and any Delegate to be its attorney to take any action wiuch such Chargor s obliged
0 take under this Deed, including under clause 21 (Further assurances) Each Chaigor
ratifies and confirms whatever any attorney does or purports to do pursuant to 1ts appointment

under this clause

23. PAYMENTS

Subject to clause 24 (Gross-up), all payments to be made by any Chargor in respect of this
Deed shall be made

(a) in immediately available funds to the crednt of such account as the Lender may
designate, and

{b) without (and free and clear of, and without any deduction for, or on account of)

6 any set-off or counterclaim, or
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(i) except to the extent compelled by law, any deduction or withholding for or on
account of Tax

GROSS-UP

If any Chargor 1s compelled by law to make any deduchon or withholding from any sum
payable under this Deed to the Lender, the sum so payable by such Chargor shall be increased
50 as to result 1n the receipt by the Lender of a net amount equal to the full amount expressed
to be payable under this Deed

CHANGES TO THE PARTIES

Chargirg Companies

No Chargor may assign any of its rights or obhigations under this Deed
Lender

The Lender may assign or transfer all or any part of its rights under thus Deed pursuant to the
Facility Agreement Each Chargor shall, immediately upon being requested to do so by the
Lender enter mto such documents as may be necessary or deswable to effect such assignment
or wansfer

Accession Deed
Each Chargor

(@) consents to new Group Compames becoming Chargors as contemplaied by the
Finance Documents, and

(b) irrevocably authorises the Borrower 10 agree to, and execute as a deed, any duly
completed Accession Deed as agent and auomney for and on behalf of such Chargor

MISCELLANEOQUS
New accounts

(a) If the Lender receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security affecting any Security Asset and/or the
proceeds of sale of any Securiry Asset or any guarantee under the Finance Documents
ceases to contiue 1 force and/or the proceeds of sale of any Security Asset, 1t may
open a new account or accounts for any Chargor If 1t does not open a new account, 1t
shall nevertheless be treated as 1f 1t had done so at the wme when 1t recerved or was
deemed to have received such notice

(b) As from that time all payments made to the Lender will be credited or be treated as
having been credted to the new account and will not operate to reduce any amount of
the Secured Obhigations

Tacking

(a) The Lender shall perform 1ts obligations under the Facility Agreement (including any
obligation to make available further advances)

(b) Thus Deed secures advances already made and further advances to be made
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28.

Land Regstry

(2) Each Chargor shall apply to the Chief Land Regstrar (and consents to such an
applicanon being made by or on behalf of the Lendes) for a restriction n the
followng terms to be entered on the Register of Title relaung 1o any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted

“No disposition of the registered estate by the proprietor of the registered estate 15 o
be regisiered withowt a written consent signed by the proprietor for the time being of
the charge dated [ ¢ ] 20{ #] w favour of [® ] referred to mn

the charges register or thewr conveyancer "
(b) Each Chargor

(1) authorises the Lender to make any application wiuch the Lender deems
appropriate for the designanion of this Deed. the Facility Agreement or any
other Finance Document as an exempt information document under rule 136
of the Land Registranon Rules 2003,

(1) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Lender, and

(u)  shall notify the Lender in writing as soon as it recetves notice of any person‘s
applicanon under rule 137 of the Land Registranon Rules 2003 for the
disclosure of this Deed, the Facility Agreement or anmy other Finance
Document, following 115 designation as an exempt information document

(c) No Chargor shall make any application under rule 138 of the Land Registranion Rules
2003 for the removal of the designanon of any such document as an exempi
winformation document

{d) Each Chargor shall promptly make all applications to and filings with Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Debenture Security

Protectrve clauses

Each Chargor 1s deemed to be a principal debtor in relation fo this Deed The obhgations of
each Chargor under, and the security mtended to be created by. thus Deed shall not be
unpaired by any forbearance, neglect, indulgence, extension or ume, release, surrender or 10ss
of securities, dealing, amendment or arrangement by the Lender wuch would otherwise have
reduced, released or prejudiced thus Debenture Security or any surety habulity of a Chargor
(whether or not known to 1t}

NOTICES

Clauses 17 | and 17 2 of the Facllity Agreement 15 incorporated into this Deed as if fully set
out tn this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or determinanon by the Lender specifying the amount of any Secured
Obhgaton due from the Chargors (including details of any relevant calculation thereof) 15 In
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30,

31.

33.

34,

341

34.2

the absence of mantfest error. conclusive evidence aganst the Chargors of the matiers o
which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1if at any time
any provision 1s or becomes 1ilegal, 1nvalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legality, validuy or enforceability of any of the remaimng
provisions nor the legality, vabdity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any nght or remedy prevent any further or other exercise or the exercise of any other nght or
remedy The nghts and remedies provided are cumulauve and not exclusive of any rights or
remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Lender and the Chargors so0 agree in
writing and any breach of thus Deed may be waived before or afier 1t occurs only 1if the Lender
so agrees 1n writing A waiver given or consent granted by the Lender under thus Deed wall
be effective only If grven mn wrrung and then only in the instance and for the purpose for
whach 1t 15 grven

CQOSTS AND EXPENSES

The Borrower shall, promptly on demand. pay the Lender the amount of all costs and
expenses (including legal fees) reasonably incurred by it 1 conmection with the negotianon,
preparation, printing, execution and perfection of thus Deed

COUNTERPARTS

This Deed may be executed 1n any number of counterparts and thus has the same effect as if
the signatures {and seals. 1f any} on the counterparts were on a singie copy of ths Deed

RELEASE
Release

Upon the expiry of the Security Penod (but not otherwise) the Lender shall. at the request and
cost of the Chargors, take whatever acuon ts necessary 10 release or re-assign {without
recourse or warranty) the Secunity Assets from the Debenture Secunty

Remnstatement

Where any discharge or release (whether 1n respect of the obligations of any Chargor or any
secunity for those obligations or otherwise) 1s made in whole or in part or any arrangement Is
made on the farth of any payment, security or other disposition wiuch 1s avoided or must be
restored on insolvency. hquidanon or otherwise (without limitation), the habihty of the
Chargors under this Deed shall conunue as 1f the discharge or release or arrangement had not
occurred The Lender may concede or compromise any claim that any payment, security or
other disposttion 15 Liable to avoidance or restoration,
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36.

36.1

362

GOVERNING LAW

Thus Deed and any non-contractual obligations ansing out of or in connection with 1t shall be
governea by English law

ENFORCEMENT

Each Party irevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive junsdiction over any dispute or clam arising out of or mn
connection with the Fiance Documents or their subject matters or formanon (including non-
contractual disputes or claims) Nottung in thus clause shall limit the night of the Lender to
take proceedings agawnst any Chargor 1n any other court of competent jurisdiction, nor shall
the taking of proceedings 1n any one or more junsdictions preclude the taking of proceedings
wn any other junisdictions, whether concurrently or not, to the extent permitted by the law of
such other junsdiction

Each Chargor urevocably consents 10 any process 1n any legal acton or proceedings under
clause 36 | being served on it 1n accordance with the prowisions of thus Deed relating to
service of notices Nothing contamned i this Deed shall affect the night to serve process in
any other manner permitted by law

IN WITNESS of which this Deed has been duly executed by the Onginal Chargors as a deed and
duly execuied by the Lender and has been delrvered on the first date specified on page i of this Deed
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered office

Alterram Limited

08621989

Gamma 9

Masterlord Office Village
West Road

Ipswich

IP3 9FF

Fleximize Limited

07117447

Gamma 9

Masterlord Office Village
‘West Road

Ipswich

IP3 9FF

Flessmize Services Limited

08871283

Gamma 9

Masterjord Office Village
West Road

Ipswich

IP3 OFF
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SCHEDULE 2, THE GUARANTEE

Continuning guarantee

This guarantee 1s a continung guarantee and will extend to the ultimate balance of sums
payable by any Chargor under the Finance Documents, regardiess of any wntermed:ate
payment of aischarge 1n whole or m part.

Reinstatement

If any discharge, release or arrangement (whether m respect of the obhiganons of any Chargor
or any security for thase obligations or otherwise) made by the Lender 1n whole or in part on
the basts of any payment, security or other dispasition whuch 1s avoided or must be restored tn
insolvency, hquidation, admimistration or otherwise, without Iimitation, then the hiability of
each Chargor under this Deed will contue or be remnstated as 1f the discharge, release or
arrangement had not occurred

Warver of defences

The obhgations of each Chargor under this Deed will not be affected by an act. omission,
matter or thing which, but for this Deed, would reduce, release or prejudice any of 1s
obligations under this Deed (without limitanon and whether or not known to 1t or 10 the
Lender) ncluding

(a) any ume, waiver or consent granted to, or composiuon with, any Chargor or other
person,
(™) the release of any other Chargor or any other person under the terms of any

composition or arrangement with any creditor of any Group Company ,

{c) the taking, varianon, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security Over assets of,
any Chargor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any security,

{d) any wncapacity or lack of power, authority or legal personality of or dissolution or
change 1n the members or status of a Chargor or any other person,

(&) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including without limitation, any change 1n the purpose of, any
exiension or wmcrease n any facility or the addition of any new facihiy under any
Finance Document or other docurnent or security,

43 any unenforceabifity, 1llegality or invahidity of any obligation of any person under any
Finance Document or any other document or security, or

(2) any msolvency, admiustration or similar proceedings
Guarantor Intent

Without prejudice to the generality of paragraph 3 (Wawer of defences), each Chargor
expressly confirms that 1t 1mtends that this guarantee shall extend from tume 10 tme 10 any
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(however fundamental) variation. increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made avatiable under any of the Finance Documents
for any purpose meluding but not limited to 1n connechion with any of the following business
acquisttions of any nature, mncreasing working capital, enabling investor distributions to be
made, carrying out restructurings, refinancing exisung facilimes refinancing any other
indebtedness, making facilities available to new borrowers, any other variation or extension
of the purposes for which any such facility or amount might be made available from tme to
tume, and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

Each Chargor waives any right 1t may have of first requiring the Lender to proceed against or
enforce any other nghts or security or claimm payment from any person before claiming from
that Chargor under this Deed This warver applhies irrespective of any {aw or any provision of
a Finance Document 1o the contrary

Appropriations

Until all amounts which may be or become payable by the Chargors under or i connection
with the Finance Documents have been irrevocably paid 1 full, the Lender (or any trustee or
agent on 1ts behalf) may

{(a) refrain from applying or enforcing any other momes, secunty or nghts held or
recerved by the Lender (or any trustee or agent on 118 behalf) in respect of those
amounts, or apply and enforce the same 1n such manner and order as 1t sees fix
(whether against those amounts or otherwise) and no Chargor shall be entitled to the
benefit of the same, and

(b) hold 1n an interest-bearing suspense account any momes recerved from any Chatgor
or on account of any Chargor's liability under thus Deed

Deferral of Guarantors' rnights

Unti all amounts which may be or become payable by the Chargors under or in connection
with the Finance Documents have been irevocably paid m full and unless the Lender
otherwise directs, no Chargor will exercise any nghts wiuch 1t may have by reason of
performance by 1t of 1ts obligations under the Finance Documents or by reason of any amount
being pavable, or liabiity ansing, under this Deed

(a) to be mdemnified by a Chargor,

(b) to claim any contribution from any other guarantor of any Chargor's obligations under
the Finance Documents,

{c) to take the benefit (1n whole or 1n part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any other
guaraniee or security taken pursuant 10, or in connection with the Finance Documents
by the Lender,

(d) to bring legal or other proceedings for an order requinng any Group Company to
make any payment, or perform any obligauon, m respect of which any Chargor has
given a guarantee, undertaking or ndemmty under clause 21 (Guarantee and
mdemnity),

(e) to exercise any right of set-off against any Gioup Company and/or
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() to claim or prove as a creditor of any Group Company 1n competiion with the
Lender

If a Chargor recerves any benefit. payment or distnibufion in relation to such righes 1t shall
hold that benefit, payment or distribution to the extent necessary to enable ail amounts which
may be or become payable to the Lender by the any Group Company under or 1n connecton
with the Fmance Documents to be repaid 1n full on trust for the Lender and shall promptly
pay or transfer the same to the Lender

Additional security

This guarantee 1s 1n addition to, and 1s not 1n any way prejudiced by, any other guarantee or
securtty at the date of this guarantee or subsequently held by the Lender
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SCHEDULE 3+ FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK

To [Name and address of Account Bank]

Dated ¢ 120[ €]

Dear Sirs

Re Account Holder' [ ] {the "Chargors™)

Security Account Nos. |4 1 (the "Security Account[s]™)
Recervables Account No.[4 | (the "Recervables Account™)
Account Branch: [¢ ]

1 We give notice that, by a debenture dated [4 ] 20[#] (the "Debenture'), we
have charged to [4 ] (the "Lender") all our present and future right, title and
mterest 1n and to
(2) the Security Accounts (as defined in thus letter), all momies from time fo ume standing

to the credit of the Security Accounts and all additions to or renewals or replacements
thereof (in whatever currency),

)] the Receivables Account (as defined in tims letter), all momes from tume to tune
standing to the credit of the Recervables Accounts and all addmons to or renewals or
repiacements thereof (in whatever currency) and

(c) all other accounts from time to time mamtained with you by us and all monies at any
ume standing to the credit of such accounts,

(together the "Charged Accounts™) and to all interest from tune to time accrued or aceruing
on the Charged Accounts, any 1vestment made out of any such momes or account and ail
rights to repayment of any of the foregoing by you

We advise vou that, under the terms of the Debenture, we are not entitled to withdraw any
monies from the Secunty Accounts without first having obtamed the written consent of the
Lender

We wrrevocably authorise and mstruct you from time to time

(a) unless the Lender so authorises you in writing not to permit withdrawals from the
Security Accounts and/or the Recervables Account,

(b) to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Lender,

{c) 10 pay ail or any part of the momes standing to the credut of the Charged Accounts to
the Lender (or as 1t may direct) promptly following receipt of written wstructions
from the Lender to that effect, and

(@ to disclose to the Lender such mformanon relating to us and the Charged Accounts as
the Lender may from tume to lime request you i provide,
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4 We agrze that vou are not bound 1o enquire whether the right of the Lender to withdraw any
momnies from any Charged Account has arisen or be concerned with (A) the propriety or
regularrry of the exercise of that right or (B) notce 1o the contrary or (C) to be responsible for
the applicauon of any momies recerved by the Lender

i

Thus notice may only be revoked or amended with the prior written consent of the Lender

] Please confirm by completing the enclosed copy of this notice and returming It o the Lender
(with a copy 10 us) that you agree to the above and that

(2) you accept the authorisatons and mstructuions contamned in this nouce and you
undertake to comply with this notice,

(b) you have not, at the date this notice s returned to the Lender, recerved notice of any
assignment or charge of or claim to the monies standing to the credit of any Charged
Account or the grant of any security or other interest over those momies or any
Charged Account m favour of any third party and you will noufy the Lender promptly
if you should do so 1n the future, and

(3] you do not at the date of this notice and will not mn the future exercise any right 1o
combine accounts or any nghts of set-off or lien or any similar nghts in relanon to the
momes standing to the credit of the Charged Accounts

7 This notice, and any acknowledgement 1 connection with it, and any non-contractual
obliganons arising out of or 1n connection witn any of them shall be governed by Enghsh
law

Yours farthfully

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
BG FINANCE S A
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[On copy]

To (& ]

as Lender

[ADDRESS]

Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice We confirm and agree

(8) that the matters referred to 1 1t do not conflict with the terms which apply to any Charged
Account, and

(b) the matters set out 1n paragraph 6 of the above notice

for and on behalf of
[Name of Account Bank)

Dated [@ ]20{ @]

(V3]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Insert name and address of insurer]
Dated [¢ 1200 4]
Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [4

] 20[®] BETWEEN (1) YOU

AND (2) [® ] (THE "CHARGOR")

1

[\]

L

We give notice that, by a debenture dated [4 ] 20{#] (the "Debenture"), we
have [assigned] to [ ] (the "Lender") all our present and furure nght, title and
interest m and to the Policies (together with any other agreement supplementing or amending
the same, the "Policies') including all rights and remedies in connection with the Policies
and all proceeds and claims ansing from the Policies

We wrrevocably authorise and instruct you from time to time

(2) to disclose to the Lender at our expense without any reference to or further authornty
from us (and withowut any enquiry by vou as to the justificanon for such disclosure),
such imformation relating to the Policies as the Lender may from time to time request,

(x))] to hold ali sums from time to tume due and payable by you to us under the Policies 10
the order of the Lender,

{c) to pay or release all or any part of the sums from time to tume due and payable by vou
10 us under the Policies only m accordance with the wriiten instructions given 10 You
by the Lender from ume to time,

(d) to comply with any writien notice OF mstructions 1n any way relating to, or purporung
to relate to the Debenture, the sums payable to us from time to tme under the
Polictes or the debts represented by them which you may recerve from the Lender
(without any 1eference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or mstruction), and

(&) to send copies of all notices and other information given or recetved under the
Policies to the Lender

[We wrrevocably mnsiruct you, with effect from the date of this notice, to note on the relevant
Policies the Lender's interest as loss payee and as first pniority assignee of the Policies and the
rights, remedies, proceeds and claims referred to above |

We are not permitted to recetve from you, otherwise than through the Lender, any amount 1
respeet of or on account of the sums payable to us from time to nme under the Policies or to
agree any amendment or supplement 10, Of wWaive any obligation under, the Policies without
the prior written consent of the Lender

Thss notice may only be revoked or amended with the prior written consent of the Lender

Please confirm by compleung the enclosed copy of this notice and returning 1t 1o the Lender
(wrth 2 copy to us) that you agree to the above and that

(a) you accept the mstructions and authortsations contaned 1n thus notice and you
undertake to comply with this notice,
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(b

vou have not, at the date thts notice 1s returned to the Lender. recetved notice of the
assignment or charge_the grant of any security or the exisience of any other interest
of any third party 1n or to the Policies or any proceeds of them or any breach of the
terms of any Pohcy and you will notfy the Lender promply 1f you should do so
furure,

(c) you will not permit any sums to be paid to us or any other person under or pursuant 1o
the Policies without the prior written consent of the Lender, and

(d) {vou will not exerctse any nght to terminate, cancel, vary or warve the Policies or
take any acuon to amend or supplement the Policies without the prior writien consent
of the Lender J[If you make any attempt to terminate or amend the Policies, you will
lraise with and notify the Lender and not us ]

7 This notice, and any acknowledgement 1n comnection with 1t, and any non-contractual
obligations atsing out of or mn connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
[On copy]
To R 4 ]
as Lender
[ADDRESS]
Copy ta [NAME OF CHARGOR]
Dear Surs

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree 1o the matters sei out in paragraph 6 1n the above notice

for and on behalf of
[Name of 1 elevant msw er]

Dated [®

1200 #]
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SCHEDULE 5- FORM OF ACCESSION DEED

THIS ACCESSION DEED 1s made on 20{#)

BETWEEN

I EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company"),

2) (& } [(the "Borrower™)}, and
3 (& ] (the "Lender™)
BACKGROUND

This Accession Deed is supplemental to a debenture dated [

1 20[ ®] and made berween

(1) the Chargors named 1 1t and (2) the Lender (the "Debenture')

IT IS AGREED.
1. DEFINITIONS AND INTERPRETATION
() Definitions

(®)

Terms defined 1, or construed for the purposes of, the Debenture have the same
meanings when used 1n this Accession Deed ncluding the recital 1o this Accession
Deed (unless otherwise defined 1n this Accession Deed)

Construchon

Clause } 2 (Interpretation} of the Debenture apphes with any necessary changes to
this Accession Deed as if 11 were set out mn full in this Accession Deed

2 ACCESSION OF THE ACCEDING COMPANY

(a)

(b)

()

Accession
[The){Each] Acceding Company

() unconditionally and urrevocably undertakes to and agrees with the Lender to
observe and be bound by the Debenture, and

(1) creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

2s 1f 1t had been an oniginal party to the Debenture as one of the Chargors

Covenant to pay

Without prejudice to the generality of paragraph 2(a) (4ccession), (thel[each]

Acceding Company (Jomntly and severally with the other Chargors [and each other

Acceding Company]), covenants m the terms set out m clause 3 (Covenant 10 pa) of

the Debenture

Charge and assignment
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N

(d)

&)

Without prejudice to the generality of paragraph 2(2) (dccession), fthe][each]
Acceding Company with full title guarantee, charges and assigns (and agrees t0
charge and assign) to the Lender for the payment and discharge of the Secured
Obliganons, alt its night, utle and interest n and to the property, assets and
underiaking owned by 1t or in which 1t has an interest, on the terms set out
clauses 4 (Gramt of security), 5 (Fxed securiy) and 6 (Floanng charge) of the
Debenture mcludmng (wrthout iimiting the generality of the foregoing)

Q) by way of legal mortgage all the freehold and leasehold Real Property (if
any) vesied in or charged to the Acceding Company,

{) by way of fined charge
(A) all the Charged Securities. together with
(B) all Related Rughts from ume to tume accruung to them,

(u) by way of fined charge each of its Secunty Accounts, the Receivables
Account and 1ts other accounts with any bank or financial msutution at any
time and all momes at any time standing to the credit of such accounts,

(v) by way of fined charge all Inteliectual Propesty,

) by way of absolute assignment the Insurances, all claims under the Insurances
and all proceeds of the Insurances

Representations

[The)[Each] Acceding Company makes the representanons and warramues required
pursuant 1o clause 11 9(a)(w) to the Deoenture

{Consent
Pursuant to clause 25 3 (decession Deed) of the Debenture, the Borrower

() consents to the accession of {the}[each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

(1) agrees that the Debenture shall, afier the date of thus Accession Deed, be read
and construed as 1f [the][each] Acceding Company had been named i the
Debenture as a Chargor ]

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed” and similar expressions shall nclude references to tins Accession

Deed

THIRD PARTY RIGHTS

A person who 1s not a party 10 thts Accession Deed has no right under the Contracts (Rights
of Third Parnes) Act 1999 to enforce or enjoy the benefit of any term of thus Accession Deed

NOTICE DETAILS

Notice detals for [the]{each] Acceding Company are those 1dentified with 1ts name below
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6 COUNTERPARTS

This Accesston Deed may be executed 1n any nurmber of counterparts, and this has the same
effect as if the signatures (and seals, 1f any) on the counterparts were on a single copy of thus
Accession Deed

7 GOVERNING LAW

This Accession Deed and any non-contractual obligauons ansing out of or n connechion with
it shall be governed by Enghsh law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Borrower as a deed as a deed and duly executed by the Lender and has been
delivered on the first date specified on page 1 of this Deed
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Registered office
* number -

[& ] L4 [& ]

[® )i [¢ [& ]

[® 1 (¢ [ !

(& ] (& (& 1
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EXECUTION PAGES TO THE ACCESSION DEED

(msert execunion provisions and nonice detarls for the Acceding Compames])
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EXECUTION PAGE

THE ORIGINAL CHARGORS

Executed as a desd, but not deigvered voul

first date specified on p

LIMITED acting by
Director

Witness signative

Witness name DQN\EL, O SULLIV b )

Witness address

Execuiad as a ased, but not debvered unnl the )
first date spectfiea on page 1 E )

LIMITED acung by )
[ Matip %,mygzﬁ,w!’_

Direcior

Witnass signath e

Witness name Do 1B o Sty nn/

Witness address Sy

Execmed as 2 deed. but not delivered uaul the )
first date specified on page 1. by FLE IZE )

SERVICES LIMITED, )
p
(M axtna %myﬁwé)

Daurecior

Winess signature

Winess name les(_' o Sl i Van/
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THE LENDER

Executed as a deed, but not dehivered uni] the
first date specified on page 1, by STICHTING
VALUE acting by

Director

o S S’

Witness signature

Witness name

Witness address
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DLA PIPER

DATED 23 OCober 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) STICHTING VALUE
as Lender

COMPOSITE GUARANTEE
AND DEBENTURE

- E DLA PIPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTED

PURSUANT TO s839G OF THE COMPANIES ACT 2006,

THIS IS ATRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 4!“_/?.0(5
SIGNED OLA' P‘W U’C— LL—P

DLAPIPER UKILP '
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THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made on 2.3 Ocdnloer 2015

BETWEEN:

@)

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Omngmal
Chargors")

(2) STICHTING VALUE, a suchting foundaton incorporaied with hmned habibity under the
taws of The Netherlands, whose registered office 15 Oosprongpark 1 3581 ES, Utrecht, The
Netherlands (the "Lender™)

IT 1S AGREED.

1. DEFINITIONS AND INTERPRETATION

11 Definitions

In this Deed at all umes the following terms have the following meamngs

" Accession Deed” means an accession deed substantially in the form set out in schedule 5
(Form of Accession Deed),

"Account Bank" means any bank or other financial stitution with winch any Security
Account 15 mamtamed from ume o ume,

" Act” means the Law of Property Act 1925,

" Assigned Assets' means the Secunty Assets expressed to be assigned pursuant to clause 5.2
(Secwrry assignments),

" Authorsation™ means an authorisahion. consent, approval, resoiunon, hcence, exempnon,
filing notarisation or registration.

"Borrower" means Alterium Limited a company incorporated and registered 1n England and
Wales with company registrahion number 08621989 whose regisiered office 1s at 86-90 Paul
Street. London ECZA 4NE.

"Business Day" has the meaning grven to such term 1n the Facility Agreement,

"Charged Investments" means the Charged Securites and all present and future Related
Raghts accruing to all or any of the Charged Securnes,

"Charged Secunties" means all stocks, shares, debentures, bonds, warrants, coupons,
pegotiable nstruments, certificates of deposit or other securtties or "wvestments” (as defined
1n part II of schedule II to the Financial Services and Markets Act 2000 as 1n force at the date
of thus Deed) now or m future owned (legally or beneficialty) by a Chargor, held by a
nominee, trustee, fiduciary or clearance system on 1ts behalf or m which such Chargor has an
interest at any nme,

"Chargors" means

(2)  the Ongipal Chargors, and
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{b) any other company which accedes to this Deed pursuant i0 an Accession Deed,

"Debenture Security” means the Security creaied or evidenced by or pursuant w this Deed
or any Accession Deed,

"Defauit" has the meaming given to such term 1 the Facility Agreement,
"Defanlt Rate” means the rate of interest set out n clause 3 3 of the Facility Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney o co-trustee appomnted by the
Lender or by a Recetver,

"Event of Default" has the meaming grven to such term in the Facility Agreement,

"Facility Agreement” means the sterling term loan facility agreement dated on or around the
date of this Deed and made berween (1) the Borrower (as Borrower) and (2) the Lender (as
Lender) (as each such term 1s defined therein),

" Fipance Documents’ has the meaning given to such term in the Facility A greement,

"Group" has the meamng given to such term 1n the Facility Agreement

"Guarantee” means the guarantee and indemnity contained 1n clause 2 (Guarantee and
Indemniry) as extended by schedule 2 (The Guaraniee),

"Insurances” means all pohcies of insurance (and all cover notes) which are at any time held
by, or wnitten in favour of. a Chargor or in which a Chargor from ume to ime has an interest,

"Intellectual Property” means all legal and/or equitable interests (including. without
hmitation, the benefit of all licences in any part of the worid) of each Chargor n, or relating
s}

(a) any patents, trademarks, service marks, designs, business names, copynghts, database
rights. design nghts, domamn names, moral nghts, mvennons confideatal
information, know-how, proprietary systems and processes, code and other
intellectual property nights and interests (which may now or 1n the future subsist),
whether registered or unregistered, and

(b) the benefit of all applications and nghts to use such assets of the Chargor {which may
now or 1n the furure subsist),

"Intercreditor Deed" has the meaning given to that term 1n the Facility Agreement,
"Interest Payment Date™ has the meaning grven to such term m the Facility Agresment,
" oans" has the meaning given to such term 1n the Facility Agreement,

"Materal Adverse Effect” means a material adverse effect on

(a) the busmess, operations property condition (financial or otherwise) or prospects of
any Chargor or the Group taken as a whole, or

) the ability of a Chargor to perform 1ts obirgatons under the Finance Documents, or
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{c) the valdity or enforceability of, or the effectiveness or ranking of any Security
granted or purported to be granted pursuant to any of, the Finance Documents or the
nights or remedies of the Lender under any of the Finance Documents,

"Party" means a party to this Deed,

“Plannmg Acts" means (A) the Town and Country Planming Act 1990. (B) the Planming
{Listed Buldings and Conservation Areas) Act 1990, (C) the Planming (Hazardous
Substances) Act 1990, (D) the Planming (Consequential Provisions} Act 1990, (E) the
Planmng and Compensation Act 1991, (F) any regulanons made pursuant to any of the
foregoing and (G) any other leg:slation of a similar nature,

"Quasi-security” means any of the following arrangements or transactons entered 1nto bya
Chargor

(2) the sale, transfer or other disposal of any of 1ts assets on terms whereby they may be
leased 10 or re-acquired by a Chargor or any other Group Company,

) the sale, transfer or other disposal of any of 1ts Receivables on recourse terms,

() the entry nto of any arrangement under which money or the benefit of a bank or other
account may be applied. set-off or made subject to a combination of accounts, or

(&) the entry mnto of any other preferenuial arrangement having a sinitar effect to any of
the foregoing,

In crreumstances where the arrangement or transaction 1s entered mnto prumanly as a method
of razsing indebtedness or of financing the acquisinon of an asset,

"Real Property" means all estates and imterests in freehold, leasehold and other immovable
property (wherever stuated) now or 1n furure belonging to any Chargor, or m which any
Chargor has an interest at any tine together with

(a) all buldings and fixfures (including trade fixtures) and fixed plant and machinery at
any nme thereon,

{b) all easements, nghts and agreements 1n respect thereof, and
(c) the benefit of all covenants given 1n respect thereof,

"Receivables" means all present and future book debts and other debts, loans, interest on
loans, payments due pursuant to any loans. remals, royaines, fees, VAT and monetary claims
and all other amounts at any time recoverable or receivable by. or due or owmng 1o, any
Chargor (whether actual or contmgent and whether ansing under contract or in any other
manner whatsoever) together with

(a) the benefit of all rghts, guarantees, Security and remedies relating to any of the
foregomng (including, without lhimitation, negotiable instruments, ndemmines,
reservations of property nghts, rights of tracing and unpaid vendor's hiens and sumilar
associated nghts), and

) all proceeds of any of the foregoing,

"Recervables Account" has the meaning given i the Facihty Agreement
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1.2

"Recerver' means a recejver, or recerver and manager or adminusiranve receiver of the whole
or any part of the Secunty Assets appointed by the Lender under this Deed,

"Related Rights” means 1n relanon to any Charged Security

(a) all dividends, distnibutions and other ncome paid or payable on the relevant Charged
Securty or on any asset referred to in paragraph () of this defimmon, and

(b} all nghts, momes or property accruing or offersd at any ume 1n rejaton to such
Charged Security whether by way of redemption, substitution, exchange. bonus or
preference. under option rights or otherwise,

"Secured Obligations” means all present and future obliganons and hiabifines {whether
actual or contngent and whether owed jomtly or severally or alone or mn any other capacity
whatsoever) of any Chargor to the Lender under or pursuant to (1) the Facility Agreement
and/or (11) any Finance Document (including all momes covenanted to be pad under thas
Deed),

"Security” means a morigage, charge, pledge lien or other secunity interest securing any
obhgation of any person or any other agreement or arrangement having a similar effect,

"Security Account" has the meamng given to that term 1n clause 12 7(a)(in),

"Security Assets” means all property and assets from fime to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period" means the penod beginning on the date of this Deed and ending on the
date on which

(2) all the Secured Obhgations have been uncondinonally and wrevocably pard and
discharged 1n full, and

{®) the Lender has no further commitment, obligation or hability under or pursuant to the
Finance Documents,

"Tax" means any tax. levy, impost, duty or other charge or withholding of a simular nature
(inchuding any penalty or interest payable mn connection with any faiture to pay or any delay
In paymng any of the same), and

nUtilisation Date" means the date on which a Loan is made available

Interpretation

(a) Unless a contrary indication appears 1 this Deed. the provisions of clause | 2 of the
Facility Agreement shall apply 1o this Deed as though they were set out in full in thes
Deed. encept that references 1o "thrs agreement™ will be construed as references to
this Deed, and

(b) Unless a contrary mdication appears, any reference m thts Deed to
{1) a "Chargor" or the "Lender" or any other person shall be construed so as to

include 1ts successors in title, permitted asstgns and permitted wansferees of
1ts nnghts and/or obhigations under the Finance Documents,
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(c)

(d)

(e)

M

(=)

(1) "this Deed", the "Facihity Agreement", any other "Finance Document™ or
any other agreement or instrument 1s a reference to this Deed, the Facihty
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced 1 any manner from time to tune (however fundamemntally and even
if any of the same increases the obligations of any Chargor or provides for
further advances),

(1)  "Secured Obligations"” nciudes obhigations and habilities which would be
treated as such but for the hquidauon, admimstranon or dissolution of or
similar event affecting any Chargor,

av) "ndebtedness” includes any obhgation (whether mcurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent, and

(v} a "regulation" includes any regulabon, rule, official directive, request or
gmdehne (whether or not having the force of law) of any govermnmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or orgamsation

Each undertaking of any Chargor (other than a payment obligation) contaned in this
Deed

¢y must be comphed with at all imes during the Secunty Penod, and
(u) 15 given by such Chargor for the benefit of the Lender

The terms of the other Finance Documents and of any side letters between any of the
partes to them 1n relation to any Finance Document are incorporated 1n tus Deed 1o
the extent required 1o ensure that any disposition of the Real Property contained 1n
this Deed 15 a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscejlanzous Provisions) Act 1989

If the Lender reasonably considers that an amount paid by any Chargor to 1t under a
Finance Document 1s capable of bemg avoided or otherwise set aside on the
hqudation or admimstration of such Chargor, then that amount shall not be
considered to have been irrevocably paid for the purposes of thts Deed

The Labiimes and obligahons of each Chargor under this Deed shall be jomnt and
several Each Chargor agrees to be bound by this Deed notwithstanding that any
other Chargor which was intended to s1gn or be bound by this Deed did not so sign or
15 ot bound by this Deed

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

13 Third party rights

A person who 1s not a Party has no nght under the Contracts (Rughts of Thurd Parnies) Act
1999 1o enforce or enjoy the benefit of any term of this Deed
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3.2

GUARANTEE AND INDEMNITY

Guarantee and indemnity

Each Chargor irrevocably and unconditionally jomtly and severally, m accordance with this
Deed and the Guarantee

(a)

(b)

()

guarantees to the Lender punctual performance by each Chargor of all that Chargor's
obligations under the Finance Documents.

undertakes to the Lender that whenever another Chargor does not pay any amount
when due under or in connection with any Finance Document, that Chargor shall
immediately on demand pay that amount as 1f 1t were the principal obligor, and

agrees with the Lender that if any obligation guaranteed by any such Chargor 1s or
becomes unenforceable, mvahd or iliegal, 1t will, as an independent and pnimary
obligation, indemntfy the Lender immediately on demand aganst any costs, Joss or
Liability 1t incurs as a result of 2 Chargor not paying any amount which would, but for
such unenforceabslity, nvahdity or 1llegality, have been payable by it under any
Finance Document on the date when 1t would have been due The arnount payable by
a Chargor under this indemmnity will not exceed the amount 1t would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a
guarantee

Extension of guarantee

The guarantee set out mn this clause 2 15 given subject to and with the benefit of the provisions
sat out 1n schedule 2 (The Guarantee)

COVENANT TO PAY

Covenant to pay

(a)

(b}

Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Lender that 1t will pay and discharge the Secured Obligations from time to time
when they fal} due, upon first wnitten demand of the Lender

Every payment by a Chargor of a Secured Obliganon which 1s made to or for the
benefit of the Lender to which that Secured Oblgation 1s due and payable in
accordance with the Finance Document under which such sum 1s payable to the
Lender, shall operate i satisfaction to the same extent of the covenant contained tn
clause 3 1(a)

Default interest

(a)

®)

Any amount which 15 not paid under this Deed when due shall bear interest (both
before and afier judgment and pavable on demand) from the due date until the date on
which such amount 1s unconditionally and 1rrevocably paid and discharged 1n full on
a datly basis at the rate and 1n the manner agreed in the Finance Document under
whych such amount 15 payable and, i the absence of such agreement at the Default
Rate from nime to time

Default interest will accrue from day to day on a year of 365 days and will be
compounded at such ntervals as the Lender states are appropriate
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4.2

51

GRANT OF SECURITY

Nature of secarity

All Security and dispositions created or made by or pursuant to this Deed are created or made
{a) 1n favour of the Lender,

(b) with full utle guarantee in accordance with the Law of Property {Miscellaneous
Provisions} Act 1994, and

(c) as continuing secunty for payment of the Secured Obliganons

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuani to thus Deed (and each such floating charge 1s a qualifying fioating
charge for the purposes of the Insolvency Act 1586)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght. title and nterest
1n and to the following assets whuch are at any nme owned by the Chargor, or in wihuch 1t

from tume to ttme has an nierest

(2) by way of legal mortgage, the Real Property (if any) at the date of this Deed vesied
10, or charged to, such Chargor,

(b) by way of fixed charge

) all other Real Property and all iterests mn Real Property not charged by
clause 5 1(al,

() a1l licences to enter upon or use land and the benefit of all other agreements
relating 10 land, and

(n)  the proceeds of sale of all Real Property,

(c) by way of fixed charge, all plant and machinery (not charged by clauses 5 1(a) or
5 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

(d) by way of fixed charge

() all computers, vehicles, office equipment and other equipment (not charged
by clause 5 1(c)) and

() the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the ume being part of any Chargor's stock-in-trade or
work-1n-progress,

(e) by way of fixed charge, the Charged Securiues, together with (A) all Related Rughts
from time to nme accruwng o those Charged Securities and (B) all nghts whach such
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(g)
(b

M

0

Chargor may have at any ume against any clearance Or seftiement system OT any
custodian in respect of any Charged Investments,

by way of fixed charge

(D) the Security Accounts and all monies ai any time standing to the credit of the
Secunty Accounts,

(1) the Recervables Account and ail momes at any time standing to the credit of
the Recervables Account, and

(m)  all accounts of such Chargor with any bank, financial institution or other
person at any tume not charged by clause 5 1{f)}(1) and all momes at any tune
standing to the credit of such accounts,

1n each case, together with all interest from time to time accrued or accruing on such

momes, any investment made out of such momes or account and all nghss ©

repayment of any of the foregoing,

by way of fixed charge, the Intellectual Property,

to the extent that any Asstgned Asset 15 not effectively assigned under clause 5 2
(Security assignments), by way of fixed charge such Assigned Asser,

by way of fixed charge (to the extent not otherwise charged or assigned in this Deed)
(1) the benefit of all hicences, consents, agreements and Authorisations held or
used 1n connection with the business of such Chargor or the use of any of its

assets. and

(1) any letter of credn 1ssued in favour of such Chargor and all bills of exchange
and other negonable instrumesnts beld by 1z, and

by way of fixed charge, ali of the goodwll and uncalled capital of such Chargor

5.2 Security assignments

Each Chargor assigns and agrees 1o assign absolutely (subject to a proviso for reassignment
on redempuon) all of 1ts present and future nght. title and interest in and 1o,

(2)

(b)

(©)

(d)

all Insurances and all claims under the Insurances and all proceeds of the Insurances,
and

the Security Accounts and all mores at any time standing to the credit of the Secunty
Accounts. together with all interest from time 1o time accrued or accrung on such
monues and all nghts to repayment of any of the foregoing,

the Recervables Account and all momes at any time standing to the credit of the
Recervables Account. together with all interest from tume to time accrued or accruing
on such momes and all nights to repayment of any of the foregomng, and

all other Recervables (not assigned under clauses 5.2(a). 3.2(b)) or 5.2(¢)

To the extent thar any Assigned Asset described m clause 5 2(a) s not assignable, the
asstignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances
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7.2

7.3

Notice of assignment and/or charge

Immediately upon receipt of a notice 1o do so from the Lender following the occurrence of an
Event of Default. each Chargor shall

{(a) 1n respact of each of 1ts Insurances, deliver a duty completed nonice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procurs
that each such party executes and delivers to the Lender an acknowledgement, mn each
case mn the respective forms set our in schedule 4 (Form of nonce to and
acknowledgement by insurers). and

(b) 1n respect of any Security Accounts and the Receivables Account, delver a duly
completed notice to the Account Bank and procure that the Account Bank executes
and delrvers to the Lender an acknowledgement, 1n each case n the respective forms
set owt 10 schedule 3 (Form of nonce to and acknowledgement from Account Bank),
or, in each case, n such other form as the Lender shall agree

Assigned Assets

The Lender 1s not obliged to take any steps necessary to preserve any Assigned Assei or 10
make any enquiries as to the namure or sufficiency of any payment received by 11 pursuant 10
thus Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of floaung charge all of 1ts present and
future

(a) assets and undertaking (wherever located) not otherwise effecuvely charged by way
of fined mongage or charge or assigned pursuant to clause 51 (Fixed charges),

clause 5 2 (Security assignments) or any other provision of this Deed, and

®) (whether or not effectively so charged or assigned) hentable property and all other
property and assets in Scottand

CONVERSION OF FLOATING CHARGE

Coanversion by notice

The Lender may, by written nouce to a Chargor, convert the floating charge created under this
Deed into a fined charge as regards all or any of the assets of such Chargor specified n the
nouce 1f an Event of Default has occurred and 1s continuing

Small companies

The floating charge created under thus Deed by any Chargor shall not convert to & fixed
charge solely by reason of a moratorium being obtaned under the Insolvency Act 2000 (or
anything done with a view to obtaming such a moratorium} 1n respect of such Chargor

Automatic conversion

The floatng charge created under this Deed shall (in addmon 1o the circumstances 1n which
the same will occur under general law } automancally convert mnto a fixed charge
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7.4

8.1

82

83

(a) 1n relanon to any Security Asset which 1s subject to a floanng charge 1f

() such Chargor creates (or attempts OF purports to creafe) any Security on or
over the relevant Security Asset without the prior written consent of the
Lender, or

() any third party levies or attempts to levy any distress, execution, aitachment
or other legal process against any such Secunty Asset and

(b) over all Secunty Assets of a Chargor which are subject to 2 floating charge 1if an
admimstrator 15 appointed in respect of such Chargor or the Lender recerves notice of
1niention 10 appoint such an admimstrator (as contemplated by the Insolvency Act
1986)

Scottish property

Clause 7 3 (dutomanc conversion) will not apply to any assets situated 1n Scotland if, and to
the extent that, a Receiver would not be capable of exercising lus powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partal conversion

The giving of a notice by the Lender pursuant to clause 7 1 (Conversion by nonce) 1n relation
to any class of assets of any Chargor shall not be construed as a waiver or abandonment of the
rights of the Lender to serve sunilar notices 1n respect of any other class of assets or of any
other right of the Lender

CONTINUING SECURITY

Centipumg security

The Debenture Security 15 connnuing and will extend to the uitimate balance of the Secured
Obliganons regardless of any intermediate payment or discharge 1n whole or i part Thas
Deed shall remain m full force and effect as a continuing security for the duration of the
Secunty Penod

Additional and separate security

This Deed 15 11 addition to, without prejudice 10, and shall not merge with, any other nght,
remedy, guarantee or Security which the Lender may at any tume hold for any Secured
Obligation

Rught to enforce

This Deed may be enforced agamst each or any Chargor without the Lender first having
recourse to any other right, remedy, guarantee or Secunty held by or available to 1t

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contamned 1n this Deed or mmphed to the contrary, each Chargor
remains hiable to observe and perform all condinons and obhganons assumed by 1t 1n relation
to the Security Assets  The Lender 1s under no obhgation to perform or fulfil any such
condinon or obligation or to make any payment in respect of any such condition or obhiganon
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11,

11.1

112

i1.3

114

11.5

11.6

ACCOUNTS

No momes at any tme standing to the credit of any account (of any tvpe and however
designated) of any Chargor with the Lender or in which any Chargor has an mterest (and no
nights and benefits relanng thereto} shall be capable of being assigned to any person
REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out in this clause 11 to the Lender
Status

It 1s a limited company duly incorporated, vahdly existing and registered under the laws of
England and Wales and has the power and all necessary governmental and other consents,

approvals. licences and authorities t0 OWn 1ts property and assets and carry on 1ts business

Power and authority

(2) It 1s empowered to enter mnto and perform its obhganons contamned 1n this Deed and
has taken all necessary action to authorise the execution, delivery and performance of
thus Deed

(b) no limit on 1ts powers will be exceeded as a result of borrowing any Loan,

Binding obhgations

(a) The obhigations expressed to be assumed by tt in this Deed are legal and vald and
binding obligations, enforceable n accordance with Its terms

(D) Without prejudice to the generality of clause 11 4(a) above, this Deed creates the
security mterests which 1t purports to create and those security 1nterests are valid and
effecuve

Non-conflict with other obhgations

The entry nto, and performance by it of its obligations under, and the transactions
contemplated by. this Deed do not and will not

(a) conflict with any law or regulation or any official or judicial order binding on it or
any of 1its assets,

{b) conflict with 1ts constitutional documents, or
(c) conflict with any agreement or document which 1s binding on 1t
No Security Interests

No Security or Quasi-Security exsts over all or any of the present or future Security Assets of
such Chargor other than

(a) as created by this Dead and

(b) as permrtted by the Facility Agreement
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11.8

11.9

12.2

Ranking

The Debenture Securtty has or will have the ranking specified in the Intercreditor Deed

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all the Security Assets eacept 1
respect of those Charged Securinies (if any) whuch are stated to be held by a nominee of the
Chargor, 1n which case such Chargor 1s the beneficial owner only of such Charged Securities

Time when representations made

(a)

(b)

All the representations and warranties 1n this clause i1 are made by the Onginal
Chargors on the date of this Deed and are also deemed to be made by each Chargor

') on the date of each drawdown request made under the Facility Agreement
and each Unlisation Date,

(1i) on each Intsrest Payment Daate, and

(1) (o the case of a company that accedes to the terms of this Deed pursuant 10
an Accession Deed) on the day on winch 1t becomes a Chargor

Each representauon or warranty deemed to be made after the date of thus Deed shall
be de=med 10 be made by reference to the facts and circumstances exasting at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior wntien consent of
the Lender

(a)

(©)

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed, or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of iransactions and whether related or not and whether voluntarly or
involuntarihy ) the whole or any part of its mterest 1n any Security Asset

Secunty Assets generally

Each Chargor shall

(a)

(®)

nonfy the Lender within five Business Days of receipt of every matenal notice, order,
apphcation, requirement or proposal grven or made 1n relation to, the Security Assets
by any competent authonty, and (if required by the Lender)

() immedsately provide 1t with a copy of the same. and
(11) erther (A) comply with such notice order applicanon, requirement or
proposal or (B) make such objections to the same as the Lender may requuire

T approve,

pay all rates rents, and other outgoings owed by 1t in respect of the Secunity Assets.
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(c)

(d)

(e)

ey

comply with

(1) all matenal obligations in retation to the Security Assets under any present or
future regulanon or requirement of any competent authonty or any
Authonsanon, and

(1) all matenial covenants and obligations affecting any Secunty Asset (or 1fs
mannsr of use)

not. except with the prior written consent of the Lender, enter into any onerous or
restncuve obligation affecting any Secunty Assets (except as expressly permitted
under the Facility Agreement),

provide the Lender with all information which 1t may reasonably request in relation to
the Security Assets, and

not do, cause or permit to be done anything which may 1 any way depreciate
jeopardise or otherwise prejudice the value or marketabihity of any Security Asset {(or
make any omussion which has such an effect)

12.3  Real Property undertakings - acquisitons and notices to HM Land Registry

Y]

(®)

Each Chargor shall notify the Lender immediately upon the acqusition of any estate
or mterest 1 any freehold or leasehold property

Each Chargor shall, in respect of any freehold or leasehold Real Property which 1s
acquired by 1t after the date of this Deed. the ntle which 1s registered at HM Land
Registry or the title to wiich 15 required to be so registered

() give HM Land Registry written notice of this Deed. and

{n) procure that notice of thus Deed 15 clearly noted m the Register 10 each such
utle

124  Real Property undertakings - maintenance

(2)

(®)

(c

Each Chargor shall mamntain all buildings and erections forming part of the Secunty
Assets 1n a reasonable state of repair

No Chargor shall, except with the prior written consent of the Lender

(1) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tepancy (whether independently or under
any statutory power),

() confer on any person any right or Licence 1o occupy any land or buildings
forming past of the Real Property, or

(m)  grant any Licence 10 assign or sub-let any part of the Real Property

No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any pari of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Planming Acts and, m the case of
development mvolving a substantial change 1n the structure of. or a change of use of,
any part of the Real Property, without first obtaiming the written consent of the
Lender
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(d)

()

No Chargor shall do, or permut 1o be done, anything as a resujt of which any lease
may be iiable 1o forfeiture or otherwise be determined

Each Chargor shall permit the Lender and any person nominated by 1t at all
reasonable umes with reasonable notice to enter any part of the Real Property and
view the state of it

12.5 Imsurance

(a)

®

(c)

(d)

(¢)

Each Chargor shall at all imes comply with 1ts obligations as to surance contained
1n the Facihty Agreement.

If at any time any Chargor defaults 1n

(1) effecting or keeping up the insurances required under the Facility Agreement.
or

(1) producing any nsurance policy or receipt to the Lender on demand,

the Lender may (without prejudice to its rights under clause 13 (Power 10 remedy))
take out or renew such pohicies of insurance mn any sum which the Lender may
reasonably think expedient All momes which are expended by the Lender in doing
50 shall be deemed 10 be properly paid by the Lender and shall be retmbursed by such
Chargor on demand

Each Chargor shall notify the Lender if any claim anses or may be made under the
Insurances

Each Chargor shall subject to the nghts of the Lender under clause 12 5(e). dihigently
pursue its nghts under the Insurances

In relation to the proceeds of Insurances ali claims and momies recerved or recervable
under any Insurances shall (subject to the nghts or claims of any lessor or landiord of
any part of the Security Assets) be applied in repamnng, replacing, restoring or
rebuilding the property damaged or destroyed or, afier the occurrence of an Event of
Default which 1s continuing, 1n permanent reduction of the Secured Obhigatons 1n
accordance with the Facility Agreement

12.6 Intellectunal Property

Each Chargor shall (and the Borrower shall procure that each Group Company will)

(a)

(®)

(c)

(d)

preserve and maintan the subsistence and vahdity of the Imellectual Property
necessary for the busmness of the relevant Group Company,

use reasonable endeavours to prevent any mfringement m any material respect of the
Ineliectual Property necessary for the busimess of the relevant Group Company,

make registrations and pay all registraton fees and taxes necessary (0 maitam the
Intellectual Property necessary for the business of the relevant Group Company In full
force and effect and record 1ts 1nterest in that Intellectual Property,

not use or permit the Intellectual Property to be used in a way or take any step or omit
to take any step i respect of that Intellectual Property which may matenally and
adversely affect the exstence or value of the Intellectual Property or imper! the night
of any Group Company to use such property, and
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12.9

(&)

not discontinue the use of the Imellectual Property necessary for the business of the
relevant Group Company

Dealings with and reahisation of Recervables and operation of Security Accounts

(2)

(®)

Each Chargor shall

() without prejudice to clause 12 1 (Negative pledge and Disposals) (but n
addihon 10 the restricuons n that clause), not, without the prior written
consent of the Lender, sell. assign, charge, factor or discount or in any other
manner deal with any Recervable,

(11) following the occurrence of an Event of Default which 1s continumg, collect
all Receivables promptly m the ordinary course of trading as agent for the
Lender, and

(1) foliowmg the occurrence of an Event of Default winch 15 continuing,
ymmediately upon recerpt pay all momes which 1t recerves 1a respect of the
Recetvables mto such account(s) as the Lender may from time to ume direct
(being a "Security Account™), and

(v}  pending such payment. hold all mones so recerved upon trust for the Lender

Following the occurrence of an Event of Default which 1s conninung, each Chargor
shall deal with the Recervables (both collected and uncollected) and the Security
A ceounts in accordance with any directions given in writing from time to time by the
1 ender and 1n default of and subject to such directions, 1n accordance with this Deed

Operation of Security Accounts 2nd the Recervables Account

(a)

(b)

()

No Chargor shall whilst an Event of Default 1s conunuing withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies n any
Secunty Account or the Recervables Account without the prior written consent of the
Lender and the Lender shall be entitled (in its absolute discretion) to refuse to permit
any such withdrawal or transfer

If the nght of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Secunty Account or the Recervables Account results in the charge over
that Security Account or the Recervables Account bemng charactenised as a floating
charge, that will not affect the nature of any other fined security created by any
Chargor under this Deed on all 1ts outstanding Receivables

Each Chargor shall take any action which the Lender requures to facilitate a change of
Account Bank and any transfer of credit balances (including the execuuon of bank
mandate forms) and 1rrevocably appoints the Lender as 1ts attorney 1o take any such
acnon 1f 1t should fail 1o do s0

Charged Investments - protection of Security

(2)

Each Chargor shall immediately upon execution of this Deed or (f later). as soon as
1s pracucable after 1ts acquisinon of any Charged Securines in certificated form, by
way of secunity for the Secured Obligations
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(®)

()

(d)

(e)

H

(2)

€))] deposit with the Lender (or as the Lender may direct) all ceruficates and
other documents of title or evidence of ownership 1o the Charged Secuniuies
and their Related Rights and

() execute and debver 1o the Lender

(A) nstruments of transfer 1 respect of the Charged Securities (execured
n blank and left undated), and/or

3B) such other documents as the Lender shall require to enable 1t (or 1ts
nominees) to be registered as the owner of or otherwse to acquire 2
legal title 1o the Charged Securiues and their Related Rughts {or to
pass legal title to any purchaser)

Each Chargor shall

)] promptly give nofice to any custodian of any agreement with such Chargor in
respect of any Charged Investment 1n 2 form the Lender may require, and

(1) use 1ts Teasopable endeavours to ensure that the custodian acknowledges that
nonce 1o a form the Lender may require

If so requested by the Lender, each Chargor shall

1) nstruct any clearance system to transfer any Charged Investment held by 1t
for such Chargor or 1ts nominee to an account of the Lender or 1ts nominze
with such clearance system and

(1) take whatever acnon the Lender may request for the dematerialisation or
rematerialisanon of any Charged Investtnent held in a clearance sysiem

Without prejudice to the rest of this clause 12 9. the Lender may, at the expense of the
relevant Chargor, take whatever action 1s required for the dematerialisanion or
rematerialisanion of the Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
1 respect of the Charged Investments

No Chargor shall nominate another person to emjoy or exercise all or any of its
specified nghts 1n retation to 1ts Charged Investments, as contemplated by section 145
of the Companies Act 2006 or otherwise

Without limrung its obitgations under clause 12 2(e), each Chargor shall comply with
all requests for information within 1ts knowledge relating to the Charged Investments
which are made under sectron 793 of the Compames Act 2006 and, 1f 1t fails to do so,
the Lender may provide such informanon as it may have on behalf of such Chargor

12.10 Rughts n respect of Charged Investments

(@)

Unul a Default oceurs, each Chargor shall be entitled to

) recerve and retain all dividends, distibutions and other momes pad on or
denved from 1ts Charged Secunines, and

(1) exercise all voung and other nghts and powers attaching to 1ts Charged
Securtues, provided that 1t must not do so 1n a manner which
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131

132

13.3

i4.

141

(A) has the effect of changing the terms of such Charged Securties (or
any class of them) or of any Related Rughts unless permitted by the
Finance Documents, or

(B) 1s prejudicial to the nierests of the Lender
®) At any time following the occurrence of an Event of Default which 1s contnuing the
Lender may complete the mstrument(s) of transfer for all or any Charged Securities

on behaif of any Chargor mn favour of itself or such other person as 1t may select

{c) At anv time when any Charged Security 1s registered in the name of the Lender or 1ts
nominee, the Lender shall be under no duty to

(1) ensure that any drvidends, distributions or other monies payable 1n respect of
such Charged Secunty are duly and promptly paid or recerved by 1t or us
nominee, or

() venfy that the correct amounts are paid or recerved, or

()  take any action in connection with the taking up of any (or any offer of anv)
Related Rights 1n respect of or mn substtution for any such Charged Securty

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of 1ts obligations under this Deed, the
Lender (without prejudice to any other rghts ansing as a consequence of such non-
comphiance) shall be enttled (but not bound) to rectfy that default The relevant Chargor
yrrevocably authorises the Lender and 1ts employees and agents by way of secunty to do all
such things (includimg entenng the property of such Chargor) which are necessary O
desirable to rectify that default

Mortgagee 1 possession

The exercise of the powers of the Lender under thus clause 13 shall not render 1t hable as a
mortgagee 1n possession

Momies expended

The relevant Chargor shall pay to the Lender on demand any momes which are expended by
the Lender 1n exercising its powers under this clause 13, together with interest at the Default
Rate from the date on which those monies were expended by the Lender {both before and
after judgment) and otherwise n accordance with clause 3 2 (Default ierest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
Event of Default and shall remain so for 50 long as such Event of Default 1s continuing
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14.2

14.3

Statutory powers

The pawer of sale and other powers conferred by secuon 101 of the Act (as amended or
extended by ths Deed) shall be immediately exercisable upon and ai any tme after the
occurrence of any Event of Defaukt and for so long as such Event of Default 1s continuing

Enforcement

After this Debenture Security has become enforceable, the Lender may tn 1ts absolute
discretion enforce all or any part of the Debenture Security 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed' Sections 93 and 103 of
the Act shall not apply to the Debenture Security

Powers of leasmg

The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender 1o lease. make agreements for leases, accept surrenders of leases and grant options 25
the Lender may think fit and without the need to comply with section 99 or 100 of the Act

Powers of Lender

(a) At any tune after the Debenture Security becomes enforceable (or 1f so requested by
any Chargor by wriiten notice at any time), the Lender may without further notice
(unless required by law)

o)) appolnt any person (0T persons) o be a receiver, recerver and manager or
admmistrative recerver of all or any part of the Security Assets and/or of the
income of the Securtty Assets, and/for

(u) appomnt or epply for the appointment of any person who s appropnately
quahfied as admirustrator of a Chargor, and/or

(u1)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by tlus Deed) and/or all or any of the powers which are
conferred by this Deed on a Recerver, in each case without first appointing a
Recerver or notwithstanding the appointment of any Recerver, and/or

(v)  exercise (in the name of any Chargor and without any further consent or
authonity of such Chargor) any votng rights and any powers or nghts which
may be exercised by any person(s) 1n whose name any Charged [nvestment 1
registered or who 15 the holder of any of them

)] The Lender 1s not entitled to appoint a Recerver 1n respect of any Secunty Assets
which are subject to a charge which (as created) was a floating charge solely by
reason of a moratorium being obtained under the Insolvency Act 2000 (or anything
done with a view to obtaimng such a moratorium) 1n respect of such Chargor
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Redemption of prior mortgages

At any time after the Debenture Secunty has become enforceabie, the Lender may
(2) redeem any prior Secunty agamnst any Security Asset, and/or

) procure the transfer of that Security to itself. and/or

(c) setle and pass the accounts of the holder of any pnior Secunty and any accounts so
settled and passed shall be conclustve and binding on each Chargor

All principal. interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Lender on demand

Privileges

(a) Each Recerver and the Lender 15 entitled to all the rghts, powers, pnivileges and
ymmunities conferred by the Act on mortgagees and recervers when such recervers
have been duly appointed under the Act, except that section 103 of the Act does not
apply

) To the extent that the Security Assets constitute "financial collateral and this Deed
and the obligahons of the Chargors under this Deed constitute a “security financial
collateral arrangement” (m each case for the purpese of and as defined 1n the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recerver and the Lender shall have the nght after this Debenture Security has
become enforceable to appropriate all or any part of that financial collateral mn or
towards the satisfaction of the Secured Obliganons

(c) For the purpese of clause 15 5(b), the value of the financial collateral appropriated
shall be such amount as the Recerver or Lender reasonably determines having taken
mo account advice obtained by 1t from an mdependent investment or accountancy
firm of nanional standing selected by 1t.

No hability

{a) Nerther the Lender nor any Recerver shall be liable (A) in respect of all or any part of
the Securnity Assets or (B) for any loss or damage which anses out of the exercise or
the attempted or purported exercise of or the failure to exercise any of its or his
respective powers (unless such loss or damage 1s caused by 1ts or hus gross negligence
or wilful misconduct)

(b) Without prejudice 1o the generahity of clause 15 6(), nerther the Lender nor any
Recerver shall be liable, by reason of entering into possession of a Security Asset. to
account as mortgagee 1n possession or for any loss on realisation or for any default or
omussion for which a mortgagee in possession might be hable

Protection of third parties

No person (including a purchaser) deahing with the Lender or any Recerver or Delegate will
be concerned 10 enguire

(a) whether the Secured Obligations have become payable, or

) whether any power which the Lender or the Receiver 1s purporting to exercse has
become exercisable or
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16.

16.1

16.2

16.3

l6 4

17.

171

(©) whether any money remains due under any Finance Document or
(d) how any money paid to the Lender or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Lender may from time to time remove any Recerver appointed by 1t (subject, m the case
of an admuustrauve recervership, to section 45 of the Insolvency Act 1986) and, whenever 1t
may deem appropniate, may appoint a new Receiver in the place of any Receiver whose
appomntment has termimated

Multipie Receivers

If at any ume there 15 more than one Recerver of all or any part of the Security Assets and/or
the income of the Security Assets, each Recerver shall have power 1o act individually (unless
otherwise stated 1n the appointment document)

Remuneration

Any Recemver shall be entitied to remuneranon for s services at a rate to be fixed by
agreement between im and the Lender (or, fardling such agreement, to be fixed by the
Lender)

Payment by Recerver

Only morues actually paid by a Receiver to the Lender in relation to the Secured Obligaticns
shall be capable of being apphed by the Lender m di:scharge of the Secured Obligations

Agent of Chargors

Anv Receiver shall be the agent of the Chargor i respect of which 1t 1s appomted  Such
Chargor shail (subject to the Compames Act 2006 and the Insolvency Act 1986) be solely
responsible for hus acts and defaults and for the payment of his remuneration The Lender
shall mcur no hability (either to such Chargor or to any other person) by reason of the
appointrnent of a Recerver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shali have

(a) all the powers which are conferred on the Lender by clause 15 3 (Powers of Lender)

(b) all the powers which are conferred by the Act on mortgagees m possession and
recelvers appomnied under the Act,

(c) (whether or not he 1s an admisustrative recewver) all the powers which are hsted n
schedule | of the Insolvency Act 1986, and

{d) all powers which are conferred by any other law conferring power on recervers
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172  Additional powers

In addition to the powers referred to in clause 17 1 (General powers), a Recerver shall have
the following powers

(2)

(b)
()

(d)

(&)

ey

()

)

®

)

to take possession of collect and get m all or any part of the Secunty Assets and/or
income m respect of which be was appoinied,

to manage the Secunty Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money 1n priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilmes meurred by him in such exercise,

1o sell or concur 1n selling, Jeasing or otherwise disposing of all or any part of the
Security Assets 1n respect of which he was appointed without the need to observe the
restnictions imposed by section 103 of the Act and without limitaton

(1) fixtures may be seversd and sold separately from the Real Property
containing them, without the consent of any Chargor,

(1) the consideration for any such transaction may consist of cash, debentures or
other obhigatons, shares, stock or other valuable consideratron (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(u) amy such consideration may be payable m a lump sum or by mstalments
spread over such penod as he thinks fit,

to alter, improve deveiop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur 1n the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appointment (bemg a project for the alteranon,
improvement. development. completion, constructior, modification, refurbishment or
repair of any building or land),

to carry out any sale lease or other disposal of all or any part of the Secunty Assets
by conveying, ransferring, assigming or leasing the same in the name of the relevant
Chargor and. for that purpose, to enter inio covenants and other contractual
obliganions 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit 1n respect of the Security Assets and/or mcome 1n
respect of which he was appomted (including proceedings for recovery of rent or
other momes tn arrears at the date of his appomtment),

to enter imnto or make anv such agreement, arrangement or compromise as he shall
thank fit,

to msure, and 10 renew any 1nsurances in respect of, the Security Assets as he shatl
thunk fit (or as the Lender shall direct),

to appomt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ lus parmers and firm),
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18,

181

18.2

18.3

&) to form ome or more Subsidianes of any Chargor, and to transfer to any such
Subsidhary all or any part of the Security Assets,

4)] 10 operate any rent review clause i respect of any Real Property 1in respect of which
he was apponted (or any part thereof) and to apply for any new or extended lease,
and

(m) 1o
(1} arve vahd receipts for all momes and to do all such other things as may seem

10 him to be meidental or conducive to any other power vesied m hum or
necessary or desirable for the realisation of any Secunty Asset,

() exercise n relanon to each Security Asset all such powers and nights as he
would be capabie of exercising 1f he were the absolute beneficial owner of
the Securtty Assets, and

(m)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Apphecation

All momnies recerved by the Lender or any Receyver after the Debenture Secunty has become
enforceable shall (subject to the nghts and claums of any person baving a security ranking in
priority 1o the Debenture Security) be applied in accordance with the terms of the Intercreditor
Deed

Contingencies

If the Debenture Secunity 1s enforced at a time when no amounts are due under the Finance
Documents (but at a ttme when amounts may becorne so due) the Lender or a Recelver may
pay the proceeds of any recovenes effected by 1t mto a blocked suspense account (bearng
interest at such rate (if anv) as the Lender may deiermine

Appropriation and suspense account

(a) Subject to clause 18 1 (dpplicanon), the Lender shall apply ail payments recerved in
respect of the Secured Obligations mn reduction of any part of the Secured Obligations
1n any order or manner which it may determine

) Any such appropriation shall override any appropriation by any Chargor

{c) All momes recerved. recovered or reahsed by the Lender under or m connectron with
this Deed may at the discretion of the Lender be credited 10 a separate interest-bearing
suspense account for so long as the Lender determines {with 1nterest accrung therson
at such rate (af any) as the Lender may determine without the Lender having any
obhgation to apply such momes and interest or any partof it 1 or towards the
discharge of any of the Secured Obhgations unless such momes would clear all
Secured Obliganions m full
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1921

19.2

20.

21.

211

SET-OFF
Set-off rnghts

(a) The Lender may (but shall not be obliged to) set off any obhgation whuch 15 due and
payable by any Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Lender by any other Chargor) aganst amy obliganon
(whether or not matured) owed by the Lender to such Chargor, regardless of the place
of payment, booking branch or currency of erther obligaton

(&) At any time after the Debenture Security has become enforceable (and 1n addsuon to
its nghts under clause 19 1(a)). the Lender may (but shall not be obhged 10) set-off
any contingent Liability owed by a Chargor under any Finance Document against any
obligarion (whether or not matured) owed by the Lender to such Chargor, regardless
of the place of payment, booking branch or currency of either obhgation

(<) if the obhgations are m different currencies, the Lender may convert esther obligation
at a market rate of exchange 1n 1ts usual course of business for the purpese of the set-
off

(d) If either obligation 1s unbguidated or unascertamned, the Lender may set off i an

amount estimated by 1t in good fasth to be the amount of that obligation
Time deposits

Without prejudice to clause 19 1 (Ser-off), 1f any time deposit matures on any account which
any Chargor has with the Lender at a time withun the Security Peniod when

(a) thrs Debenture Securtty has become enforceable, and
() no Secured Obliganion 1s due and payable,

such time deposit shall automatically be renewed for such further matunty as the Lender in 1ts
absolute discretion considers appropriate unless the Lender agrees in writing

DELEGATION

Each of the Lender and any Recerver may delegate, by power of attorney (or 1n any other
manner) to any person, any rght, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-dejegate) which 1t may thunk fit Neither the Lender
nor any Recerver shall be in any way lhable or responsible to any Chargor for any loss or
hability ansing from any act, default, omssion or misconduct on the part of any Delegate

FURTHER ASSURANCES

Further action

Each Chargor shall at 1ts own expense immediately do all acts and execute all documents as
the Lender or a Recerver may reasonably specify (and m such form as the Lender or a

Recerver may reasonably require) for

(2) creating, perfecning or protecting the Security intended to be created by this Deed.
and

)] facilitating the reahsation of any Security Asset,
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22,

23.

c facilitating the exercise of any nghts, powers and remedies exercsable by the Lender,
g Y p 3
or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant to the Finance Documents or by law, or

(d) creating and perfecting Security m favour of the Lender over any property and assets
of such Chargor located n any Jurisdiction outside England and Walies equivalent or
simular to the Security intended to be created by or pursuant to this Deed

Thes mmcludes
6] the re-execution of thus Deed or such Finance Document.

(n) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property. whether to the Lender
or to 1ts nominee, and

()  the gving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Lender may think expedient
Finance Documents

Each Chargor shall take all such acton as s available to 1t (including making all fikngs and
registrations) as may be necessary for the purpose of the creanon. perfection. protection or
mamtenance of any Secunty conferred or wtended to be conferred on the Lender by or
pursuarnt to the Finance Documents

Specific security

Without prejudice to the generality of clawse 21 1 (Further action), each Chargor will
immediately upon request by the Lender execute any document comemplated by that
clause over any Security Asset which 1s subject to or intended 10 be subject to any fined
security under this Deed (including any fined security ansimng or intended to anse pursuant to
clause 7 (Conversion of floaning charge))

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevocably and severally appoints the Lender. each
Receiver and any Delegate to be 11s atiorney to take any action which such Chargor1s obliged
1o take under this Deed. mcluding under clause 21 (Further assurances) Each Chargor
ratifies and confirms whatever any attorney does or purports to do pursuant to its appointment
under this clause

PAYMENTS

Subject to clause 24 (Gross-up), all payments to be made by any Chargor 1n respect of this
Deed shall be made

(a) 1n immediatelv avalable funds to the credit of such account as the Lender may
designate, and

) without (and free and clear of, and without any deduction for. or on account of)

(1) any set-off or counterciaim, or

CL/ASY/359316/5/UKM/T1346079 3 24




24.

25.2

26.2

() except to the extent compelled by law, any deduction or withhoiding for or on
account of Tax

GROSS-UP

If any Chargor 1s competled by law to make any deduction or withholding from any sum
payable under thes Deed to the Lender the sum so payable by such Chargor shall be mcreased
50 as to result in the receipt by the Lender of a net amount equal to the full amount expressed
to be payable under this Deed

CHANGES TO THE PARTIES
Charging Companies
No Chargor may assign any of 1ts rights or obligations under this Deed

Lender

The Lender may assign or transfer all or any part of 1ts nights under this Deed pursuant to the
Facility Agreement Each Chargor shall, immediately upon being requested 1o do so by the
Lender, enter into such documents as may be necessary or desirable to effect such assignment
or transfer

Accession Deed
Each Chargor

() consents to new Group Compames becoming Chargors as contemplaied by the
Finance Documents, and

(b) rrrevocably authorises the Borrower to agree 10, and execute as a deed, anv duly
completed Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a) If the Lender receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security affecting any Security Asset and/or the
proceeds of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue in force and/or the proceeds of sale of any Security Asset, it may
open a new account or accounts for any Chargor 1f 1t does not open a new account. it
shall nevertheless be treated as 1if 1t had done so at the time when 1t recerved or was
deemed to have received such notice

(b) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Secured Obhigations

Tacking

(a) The Lender shall perform its obligations under the Facility Agreement (including any
obligation to make availabie further advances)

(b) This Deed secures advances already made and further advances to be made
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26.3

26.4

27.

28,

Land Registry

(2) Each Chargor shall apply to the Chief Land Regstrar (and consents 10 such an
apphcation being made by or on behalf of the Lender) for a restriction 1n the
following terms to be entered on the Register of Title relatng to amy property
regisiered at the Land Registry (or any unregstered land subject to first registration)
and against which this Deed may be noted

"No disposinion of the registered estate by the proprietor of the registered estate 15 1o
be registered without a written consent signed by the proprietor for the ume bemng of
the charge dated [® ] 20{ ®] in favour of [ ® ] referred to
the charges register or their conveyancer "

() Each Chargor

(i) authortses the Lender to make any apphication which the Lender deems
appropriate for the designanon of this Deed, the Facility Agreement or any
other Finance Document as an exempt information document under rule 136
of the Land Registranon Rules 2003,

() shal] use 1ts best endeavours to assist with any such apphication made by or
on behaif of the Lender and

(1)  shall notify the Lender in writing as s0On &5 1t receives notice of any person's
apphication under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facilmy Agreement or any other Finance
Document, following 1ts designation as an exempt informatior: document

(c) No Chargor shall make any apphcation under rule 138 of the Land Registraton Rules
2003 for the removal of the designanion of amy such document as an exempt
information document

(@ Each Chargor shall promptly make all apphcations to and fihngs with Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Debenture Security

Protective clauses

Each Chargor 1s deemed to be a principal debtor in refation to this Deed The obhgations of
each Chargor under, and the security intended to be created by. this Deed shall not be
mmparred by any forbearance neglect indulgence, extension or fume, release, surrender or joss
of securines dealing, amendment or arrangement by the Lender which would otherwise have
reduced, released or prejudiced thus Debenture Security or any surefy hiabihty of a Chargor
(whether or not known 1o 1t)

NOTICES

Clauses 17 1 and 17 2 of the Facility Agreement 1s incorporated 1nto this Deed as if fully set
out 1 this Deed

CALCULATIONS AND CERTIFICATES

Any cernficate of or determinanon by the Lender specifymg the amount of any Secured
Oblhiganon due from the Chargors (including details of any relevant calculation therzof} 15 10
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31.

32,

34.

341

34.2

the absence of manifest error, conciusive evidence against the Chargors of the matters to
which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any ume
any provision 15 or becomes illegal. invahd or unenforceable 1n any respect under any law of
any junsdiction nerther the jegaby vahdity or enforceability of any of the remaming
provisions nor the legahty, vahdity or enforceabikity of such provision under the law of any
other junisdichon will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any nght or
remedy under this Deed shall operaie as a wayver nor shall any single or partial exercise of
any nght or remedy prevent any further or other exercise. or the exercise of any other right or
remedy The nghts and remedies provided are cumulative and not exciusive of any rghts or
remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargors 5o agree 1n
writing and any breach of this Deed may be waived before or after 1t occurs only 1f the Lender
so agrees 1n writing A warver given or consent granted by the Lender under thus Deed will
be effecuve only 1f given in wriung and then only 1in the mnstance and for the purpese for
which it 15 given

COSTS AND EXPENSES

The Borrower shall promptly on demand pay the Lender the amount of all costs and
enpenses (including legal fees) reasonably tncurred by 1t m connecuion with the negotiation,
preparation. printing, execunon and perfection of ihis Deed

COUNTERPARTS

This Deed may be executed 1n any nurnber of counterparts and thes has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a singie copy of this Deed

RELEASE

Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Chargors, take whatever action 1s necessary to release or re-assign (without
recourse or warranty) the Security Assets from the Debenture Securtty

Reinstatement

Where any discharge or release (whether m respect of the obliganons of any Chargor or any
security for those obligations or otherwise) 1s made m whole or 1n part or any arrangement 1S
made on the faith of any payment, security or other disposinion which 15 avorded or must be
restored on msolvency, hqudanion or otherwise (without hmitation), the hability of the
Chargors under this Deed shall continue as 1f the discharge or release or arrangement had not
occurred The Lender may concede or compromise any claim that any payment, secunty or
other disposiion 15 hiable 1o avordance or restoration.
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361

36.2

GOVERNING LAW

This Deed and any non-contractual obhgauons artsing out of or i connection with 1t shall be
soverned by English law

ENFORCEMENT

Each Party wrevocably agrees that. subject as provided below the courts ef England and
Woales shall have exclusive junsdicton over any dispute or claim arsing out of or m
connection with the Finance Documents or therr subject matters or formanon (including non-
contractual disputes or claims) Nothing in this clause shall hmit the nght of the Lender to
take proceedings aganst any Chargor i any other court of competent juntsdicnon, nor shall
the taking of proceedings n any one or more junsdictions preclude the taking of proceedings
in any other junisdictions whether concurrently or not. to the extent permitted by the law of
such other jurisdiction

Each Chargor rrevocably consents 10 any process in any legal action or proceedings under
clause 36 1 being served on 1t in accordance with the provisions of thrs Deed relating to
service of notices Nothmg contammed 1 thus Deed shall affect the nght to serve process 1n
any other manner permitted by jaw

IN WITKESS of which this Deed has been duly executed by the Onginal Chargors as a deed and
duly executed by the Lender and has been delivered on tne first date specified on page 1 of this Deed
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered office

Alternum Limited

08621989

Gamma 9

Masterlord Office Viliage
West Road

Ipswich

IP3 OFF

Fleximize Limited

07117447

Gamma 9

Masterlord Office Village
West Road

Ipswich

IP3 OFF

Fleximize Services Limited

08871283

Gamma 9

Masterlord Office Village
West Road

Ipswich

IP3 9FF
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SCHEDULE 2: THE GUARANTEE
Confinuing guarantee

This guarantee 1$ a contmulng guarantee and will extend to the ulumate balance of sums
payable by any Chargor under the Finance Documents, regardless of amy intermediate
payment or discharge in whole or 1n part

Reinstatement

If any discharge, release or arrangement (whether 1n respect of the obligations of any Chargor
or any secunty for those obligations or otherwise) made by the Lender in whole or mn part on
the basts of any payment, security or other disposrtion which 1s aveided or must be restored 1n
msolvency, hquidation, admimstration or otherwise, without limstation, then the hability of
each Chargor under this Deed will continue or be rewnstated as if the discharge, release or
arrangement had not occurred

Warver of defences

The obligations of each Chargor under thus Deed will not be affected by an act, omission,
matter or thing winch, but for this Deed, would reduce, release or prejudice any of its
oblgations under this Deed (without iimitanon and whether or not known fo 1t or to the
Lender) mcluding

(a) any time, warver or consent granted to, Or COMPOSILION with, any Chargor or other
person
)] the release of any other Chargor or any other person under the terms of any

composition or arrangement with any creditor of any Group Compary,

(c) the taking, vanation, compromuse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assels of
any Chargor or other person or any non-presentation Or non-observance of any
formality or other requirement m respect of any mnstrument Or any failure to realise
the full vaiue of any security,

{d) any 1ncapacity or lack of power, authonty or Jegal personality of or dissoiution or
change in the members or status of a Chargor or any other person.

(e) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Fmance Document or any other
document or security including, without himitation, any change 1n the purpose of, any
extension or increase in any facility or the addimon of any new facility under any
Finance Document or other document or securty,

@ any unenforceability, illegality or invaiidny of any obhigation of any person under any
Finance Document or any other document or security, or

(g) any msolvency, admnistration or simutar proceedings
Guarantor Intent

Without prejudice to the generahty of paragraph 3 (Wamver of defences), each Chargor
expressly confirms that it mtends that this guarantes shail extend from time to tune 1o any
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(however fundamental) varation. increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for any purpose mecluding but not limited to m connection with any of the following business
acqusitions of any nature increasing working capital, enabling mvestor distributions to be
made. carrving out restructunngs, refinancing emsting facihines, refinancing any other
indebtedness. making facilities available to new borrowers, any other varatlon Or exiension
of the purposes for wiuch any such facility or amount might be made available from time to
tme, and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

Each Chargor wajves any right 1t may have of first requiring the Lender to proceed against or
enforce any other rights or secunty or claim payment from any person before claiming from
that Chargor under this Deed This waiver apphies urespective of any law or any provision of
a Fmance Document to the contrary

Appropriations

Unul ail amounts which may be or become payable by the Chargors under or in connechon
with the Finance Documents have been irrevocably paid n full, the Lender (or any trustee or
agent on 1ts behalf) may

{a) refrn from applying or enforcing any other momes, securty or rights held or
recerved by the Lender (or any trustee or agent on 1ts behalf) in respect of those
amounts or apply and enforce the same mn such manner and order as it sees i
(whether against those amounts or otherwise) and no Chargor shall be enutled to the
benefii of the same, and

(v) hold in an interest-bearing suspense account any momnies recerved from any Chargor
or on account of any Chargor's liability under this Deed

Deferral of Guarantors' rights

Until 2ll amounts which may be or become payable by the Chargors under or in connection
with the Fimance Documents have been irevocably paid mn full and unless the Lender
otherwise directs, no Chargor will exercise any nghts which 1t may have by reason of
performance by it of its obligations under the Finance Documents or by reason of any amount
being payable, or liabihity arising, under this Deed.

(a) to be indemnified by a Chargor,

(&) to claim any contribution from any other guarantor of any Chargor's obliganions under
the Finance Documents,

{©) to take the benefit (in whole or in part and whether by way of subroganon or
otherwise) of any nghts of the Lender under the Finance Documents or of any other
guaraniee or security taken pursuant to, or in connection with, the Finance Documents
by the Lender,

(GY)] to bring legal or other proceedings for an order requinng any Group Company to
make any payment. or perform any obligation, 1n respect of which any Chargor has
given a guarantee, undertaking or indemmity under clause 21 (Guarantee and
indemmnity),

(e) to exercise any right of set-off against any Group Company. and/or
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() to clasm or prove as & creditor of any Group Company in competinon with the
Lender

If a Chargor receives any benefit, payment or distribunion m relation to such nights 1t shall
hold that benefit. pay ment or distribution to the extent necessary to enable all amounts which
may be or become pavable 1o the Lender by the any Group Company under or in connection
with the Finance Documents to be repaid 1n full on trust for the Lender and shall promptly
pay or transfer the same to the Lender

Additronal secunity

This guarantee 1s 1 addibon to, and 15 not 1 any way prejudiced by, any other guarantee or
security at the date of thus guarantee or subsequently held by the Lender

L)
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SCHEDULE 3+ FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
To [Name and address of Account Bank]
Dhated [4 120(4]
Dear Sirs
Re: Account Holder. [¢ ] (the "Chargors')
Security Account Nos: [® ] (the "Security Accountls]™)
Recervables Account No:[4 ] (the "Recervables Account™)
Account Branch: [¢ |
1 We give notice that, by a debenture dated [ ] 20{#] (the "Debenture™), we
have charged to [¢ ] (the "Lender") all our present and future right. utle and
interest 10 and to
(2) the Security Accounts (as defined 1n this letter). all monies from time 10 time standing

[N ]

W

1o the credit of the Security Accounts and all additions to or renewals or replacements
thereof (1in whatever currency)

(b} the Receivabies Account {as defined in this Jetter), all momes from time to time
standing to the credit of the Recervables Accounts and all additions to or renewals or
replacements thereof (in whatever currency) and

() all other accounts from time to tume mamtaimed with you by us and all momnies at any
time standing to the credit of such accounts,

(togsther the "Charged Accounts") and 1o all nterest from ume to time accrued or accruing
on the Charged Accounts, any mvestment made out of any such momes or account and all
rights to repayment of any of the foregoing by you

We advise you that, under the terms of the Debenture, we are not entitled to wrthdraw any
momes from the Security Accounts without first having obtamned the wnrien consent of the
Lender

We yrevocably authorise and instruct you from time to time

{a) unless the Lender so authorises you 1n writing, not 1o permit withdrawals from the
Security Accounts and/or the Receivables Account,

® 10 hold all momnies from time o time standing to the credit of the Charged Accounts 10
the order of the Lender,

(c) 10 pay all or any part of the momes standing to the credit of the Charged Accounts to
the Lender (or as it may direct) promptly following receipt of writien mstructions
from the Lender to that effect, and

(d) to disclose to the Lender such mformation relating to us and the Charged Accounts as
the Lender may from time to time request you to provide,

CLIASY/259316/5/UKM/71346G79 3 33




4 We agree that you are not bound to enquire whether the right of the Lender to withdraw any
momes from any Charged Account has ansen or be concerned with (A) the propnety or
regulanty of the exercise of that night or (B) nouce 10 the contrary or (C) to be responsidvle for
the applhicanon of any mores received by the Lender

wh

This notice may only be revoked or amended with the prior written consent of the Lender

6 Please confirm by complenng the enclosed copy of this notice and returning 1t 10 the Lender
(with a copy 0 us) that you agree to the above and that

(2) you accept the authonsatons and 1instructions contamed 1 this notice and you
undertake to comply with this notice,

() you have not, at the date this notice 15 returned to the Lender, received notice of any
assignment or charge of or claim to the monies standing to the credit of any Charged
Account or the grant of any security or other mmierest over those monies or any
Charged Account n favour of any third party and you will nontfy the Lender promptly
if you should do so in the future, and

{c) you do not at the date of this nonce and wili not 1n the future exercise any nght to
combine accounts or any nghts of set-off or hen or any similar nghts in relanon to the
momes standing to the credit of the Charged Accounts

7 This nouce and any acknowledgement in connection with it and any non-contractua
obhiganons ansing out of or 1n connection with any of them, shall be governed by English
law

Yours fatthfully

for and on behalf of

[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
BG FINANCE S.A.
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[On copy]

To [& 1

2s Lender

[ADDRESS]

Copy 1o [NAME OF EACH CHARGOR]

We acknowledge receipt of the above nonce  We confirm and agree

(a) that the matters referred 1o 1 1t do not conflict with the terms wiuch apply to apy Charged
Account, and

)] the matters set out 1n paragraph 6 of the above nouce

for and on behalf of
[Name of Account Bank)

Dated [® 120[ ]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To {Insert name and address of msurer)

Dated {# 120[ @]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED g j 20{¢] BETWEEN (1) YOU

AND ) [® 1 (THE "CHARGOR")

1 We give notice that, by a debenture dated [ ] 20[#] (the "Debenture’), we
have [assigned] to [¢ ] (the "Lender™) all our present and future nght. title and

interest 10 and to the Policies (together with any other agreement supplementing or amending
the same, the '"Pohcies™)} mcluding all nghts and remedies in connection with the Policies
and all proceeds and claims ansing from the Policies

2

We rrrevocably authorse and instruct you from time to time

(2) to disclose to the Lender at our expense without any reference to or further authonty
from us (and without any enquiry by you as to the justufication for such disclosure),
such information relanng to the Pohcies as the Lender may from tume 10 time request,

(») 10 hold all sums from time to time due and payable by you to us under the Policies to
the order of the Lender,

(c) to pay or release all or any part of the sums from ume to time due and payable by vou
1o us under the Policies only m accordance with the written instruchions given 10 you
by the Lender from tme 1o time,

C)) to comply with any written notice or instructions in any way relating to or purporting
to relate to, the Debenture, the sums payable to us from time to fime under the
Policies or the debts represented by them wiuch you may recerve from the Lender
(without any reference to or further authoniy from us and without any enquury by vou
as to the Jusufication for or validity of such notice or instruction), and

(e) to send copies of all nonces and other information given or recerved under the
Policies to the Lender

3 [We nrevocably mstruct you, with effect from the date of this notice. to note on the relevant
Policies the Lender's interest as loss payee and as first prionty assignee of the Policies and the
rights, remedies, proceeds and clatms referred io above ]

4 We are not permitted to recerve from you, otherwise than through the Lender, any amount in
respect of or on account of the sums payable to us from time to time under the Policies or 10
agree any amendment or supplement to, or watve any obligation under, the Policies without
the prior wnitten consent of the Lender

5 Thus notice may only be revoked or amended with the prior written consent of the Lender

6 Please confirm by completing the enclosed copy of this nonce and retwrning 1t to the Lender
(with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authortsations contamed m tits notice and you
undertake 1o comply with this notice,
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) you have not, at the date this notice 1s returned to the Lender recerved notice of the
assignment or charge, the grant of any security or the exstence of any othzr inierest
of any third party 11 or to the Pohcies or any proceeds of them or any breach of the
serms of any Pohicy and you will nonfy the Lender prompily 1f you should do so 1n
future,

(c) vou will not permst any sums to be paid to us or any other person under or pursuant to
the Policies without the prior wntien consent of the Lender, and

(d) [you will not exercise any nght 1o terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Pohcies without the prior written consent
of the Lender ][If you make any attempt to termunate or amend the Policies you will
l1a1se with and notify the Lender and not us ]

7 This notice. and any acknowledgement in connection with it. and any non-contractual
obhgations ansing out of or 1n connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

[On copy]
To i® ]
as Lender
[ADDRESS]
Copy 10 [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above nonce and consent and agree 1o its terms We confirm and
agree to the matters set out in paragraph 6 1n the above notice

for and on behalf of
[Name of relevant insurer]

Dated [# 120[@)
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SCHEDULE 5. FORM OF ACCESSION DEED
THIS ACCESSION DEED 1s made on 20{ @]
BETWEEN

(1)  EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company")

@ (¢ } [(the "Borrower'}], and

(3) (& ] (the '"Lender")

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ ] 20[ #] and made between

(1) the Chargors named 1n 1t and (2) the Lender (the "Debenture')
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined 1, or construed for the purposes of. the Debenture have the same
meamngs when used 1n this Accession Deed including the recital to this Accession
Deed (unless otherwise defined 1n this Accession Deed)

) Constrection

Clause 1 2 (Imterpretanion) of the Debenture applies with any necessary changes to
this Accession Deed as 1f 1t were set out 1n full in this Accession Deea

2. ACCESSION OF THE ACCEDING COMPANY
{2) Accession
{The]{Each] Acceding Company

() uncondimonally and irrevocably undertakes to and agrees with the Lender to
observe and be bound by the Debenture, and

(i) creates and grants [at the date of this Deed] the charges. mortgages,
assignments and other secunty which are stated to be created or granted by
the Debenture,

as 1 1t had been an ongnal party 10 the Debenture as one of the Chargors

(b) Covenant to pay

Without prejudice to the generality of paragraph 2(a) (4ccession), fthe][each]

Acceding Company (jowntly and severally with the other Chargors [and each other

Acceding Company]). covenants 10 the terms set out in clause 3 (Covenant to pav) of

the Debenture

{c) Charge and assignment
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Without prejudice to the generality of paragraph 2(a) (Accession), [the][eacn]
Acceding Company with full nie guarantee, charges and assigns (and agrees to
charge and assign) to the Lender for the paymeni and discharge of the Secured
Obligatons, all ns nght, titie and mierest n and to the property. assets and
undertaking owned by 1t or mn winch 1t has an interest, on the terms sel out n
clauses 4 (Grant of securuy), 5 (Fixed securuy) and 6 (Floanng charge) of the
Debenture including (without limiting the generality of the foregoing)

)] by way of legal mortgage all the freehold and leasehold Real Property (f
any) vested 0 or charged to the Acceding Company.

(i) by way of fixed charge
(A) al} the Charged Securities, together wrth
(B) all Related Rights from time to ime accruing to them,

(m) by way of fixed charge each of 1ts Secunty Accounts, the Recervables
Account and 1ts other accounts with any bank or financial nsutution at any
time and all monies at any tume standing 10 the credit of such accounts,

(1v) by way of fixed charge all Intellectual Property,

(¥) by way of absohute assignment the Insurances, all claims under the Insurances
and all proceeds of the Insurances

Representations

[The]}[Each] Acceding Company makes the representanons and warrantes requrred
pursuant to clause 11 9(a)(u1) to the Debenture

fConsent
Pursuant to clause 25 3 (Accession Deed) of the Debenture, the Borrower

() consents to the accession of [the][each] Acceding Company to the Debenture
on the terms of thus Accession Deed, and

(1) agrees that the Debenture shall, after the date of thus Accession Deed, be read
and construed as if [thel[each] Acceding Company had been named tn the
Debenture as a Chargor ]

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references 1n the
Debeanture 1o "this Deed” and smmilar expressions shall include references to this Accession

Deed

THIRD PARTY RIGHTS

A person who ts not a party o this Accession Deed has no night under the Contracts (Rights
of Third Parnes) Act 1999 1o enforce or empoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notce details for [the)feach] Acceding Company are those 1dentified with 1ts name below

CLIASY359316/5UKMT1346079 3 39




6 COUNTERPARTS

This Accession Deed may be executed m any number of counterparts. and ths has the same
effect as 1f the signatures {and seals, :f any) on the counterparts were on a single copy of this
Accession Deed

7. GOVERNING LAW

This Accession Deed and any non-contractual obligations ansing out of or 1n connection with
1t shall be governed by Enghish law

IN WITNESS of which this Accession Deed has been duly executed by Tthefeach] Acceding
Company and the Borrower as a deed as a deea and duly executed by the Lender and has been
delrvered on the first date specified on page 1 of this Deed
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Registered office
number

[ ] (& (& ]

(& ] [® (e ]

(* 1 [® [& ]

(& ] (& [& ]
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EXECUTION PAGES TO THE ACCESSION DEED

linsert execunon provisions and notice details for the Acceding Companies)
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EXECUTION PAGE

THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the
first date specified on page 1, by ALTERIUM
LIMITED acting by

Director

Nt Mt S

Witness stgnature

Witness name

Witness address

Executed as a deed, but not delivered until the
first date specified on page 1, by FLEXIMIZE
LIMITED acting by

Director

S S N

Witness signature

Witness name

Witness address

Executed as a deed. but not delivered until the
first date specified on page 1, by FLEXIMIZE
SERVICES LIMITED acung by

Drrector

Witness signature

Witness name

Witess address
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\ﬂx, \gave g(\\ e
THE LENDER
Esecuted 2s a deed, but not delivered unul the )

first date specified on page 1, by STICHTIN
VALUE acane by — by \nfernational & Europsan Managament Services({IEMS) B

acting zs drector of Stichting Value,
1EMS b=|ng itself represanted by its director,
sKamp

Dhrector

WIitness signatire SS FauX 5

Witness name

Witness address 3

Frank Sarfati
Oorsprongpark 1 - 3581 ES - Urrecht - Nederiand

CL/ASY 3383 16/5JKM/7:346079 3 44




