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Registration of a Charge

Company Name: IMAGINATION TECHNOLOGIES LIMITED
Company Number: 01306335

Received for filing in Electronic Format on the: 06/07/2023 XC772TAB

Details of Charge

Date of creation: 03/07/2023
Charge code: 0130 6335 0018
Persons entitled: = GLAS TRUST CORPORATION LIMITED AS SECURITY TRUSTEE

Brief description: REGISTERED PROPERTY: IMAGINATION HOUSE, HOME PARK ESTATE,
KINGS LANGLEY, HERTS WD4 8LZ - TITLE NO: HD569966; UNIT 2, HEMEL
PARK, BOUNDARY WAY, HEMEL HEMPSTEAD, HP2 7YU - TITLE NO:
HD516882; FOR MORE DETAILS PLEASE REFER TO THE CHARGING
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1306335

Charge code: 0130 6335 0018

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 3rd July 2023 and created by IMAGINATION
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 6th July 2023 .

Given at Companies House, Cardiff on 7th July 2023

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

The companles Ilsted in schedule 1
as Chargors

and

GLAS Trust Corporation Limited |

as Security Agent

Note:
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the apphcatson of recoveries under thIS debenture is regulated by

- the terms of the Intercredltor Agreement
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THIS DEED is made on 3 JU\J 2_023

.BETWEEN

NES) .
@

THE COMPANIES Ilsted in schedule 1 (Chargots): and

'GLAS Trust- Corporatlon lelted as seCufity trustee for itself and the other Secured
- Parties (the "Security Agent”, which expression shall include any person from time to time

appointed as a successor, replacement or additional trustee in relation to the interests.

o e created by thls deed for the purpose of and in accordance W|th the Intercredltor Agreement)

. .-THE PARTIES AGREE AS FOLLOWS' B

1.

1.1

361046513 .0

DEFIN ITIONS AND INTE RPRE-TATI_'O_-N

Definitions

Cin this deed:

"'Assigned Agreements"” means the contracts listed as A‘Ssigne-d'A-gr-eem.e'nts in-schedule

5 (Assigned Agreements) or listed as Assigned Agreements in any Security Acceesion Deed .

and any other agréement designated as an Assigned Agreement by the relevant Chargor
‘and the Security Agent;

“Bank Accou‘rits" ‘means all rights in relation to cash-deposit, current or other accounts.

held with any bank; financial institution or other person mcludmg the accounts (if any) listed
in schedule 4 (Bank Accounts) or listed as Bank Accounts in any Security Accession Deed,
and any other account which is designated as a Bank Account by the relevant Chargor and

the Security Agent;, and any replacement account or any- sub-division or sub-account of

those accounts;

"Book Debts" Enea:n_s all book and other debts of any nature and all monetary claims
(excluding any such debts or claims in relation to the Bank Accounts, the Assigned -
Agreements and the Insurances);

"Charged Property" means the assets mortgaged, charged or assigned to the Security
Agent by this deed; '

“Chargors” means each of the companies listed in schedule 1 (Chargors) and each
_ company which grants security over its assets in favour of the. Securlty Agent by executing
-a Security Accession Deed; :

"Debt Document" has the meaning given to that term in the Intercreditor Agreement;

"Default Basis" means the rate at which interest is payable and the basis for determining
payments due, as prowded for in- clause 10.5 (Default- Interest) of the Senior Faclllty
Agreement;.

' "Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security

Agent;

."Equipment” means all plant, machinery, ve:hicles, c_-omput'_ets, office. and other
-equipment; ' D .

._-".Float_i_n'g Charge A’S.s.et" means an asset charged under clause 3.4 (Floating Char'ge);-

'"Hemel Hempstead Property means the"Pro.per_ty-'def.ined as. such- in"- schedule 2

{(Property);



"Insuran'ces means the beneﬂts ansmg from aII pO|ICIES of insurance (lncludlng all r|ghts o
“of recovery and all proceeds of them) either now or in the future heid by, or written in
favour of, a Chargor or in which it is otherwise |nte_rested including those- DQ|ICIES (if-any)

- listed in schedule 6 (Insurance Policies) or in any Security. Accession Deed but excluding’ '

'3any thlrd party Ilablllty or publlc hablllty |nsurance and any d}rectors and ofﬁcers msurance

.“Intellectual Property means any patents trade marks service marks destgns
_busmess names, copyrights, database rights, design rights, doma:n nan‘[es moral rlghts )

inventions; confidential rnformatron knowhow and other intellectual property rights and- '

o interests, whether reglstered or: unreglstered the beneﬁt of all appltcatmns and rlghts to
"'.use such assets

_ : "Intercredltor Agreement“ means the mtercred:tor agreement dated on or about the
- date of khis deed and made between, among others, CBFI- Investment Limited as Original
~Parent, Imaglnatlon Technologles Limited as Company, Canyon Bridge Fund I, LP as Initial

Subordmated Creditor, Global Loan Agency Ser\nces Limited as Initial Senior Agent and.

'GLAS Trust Corporatlon L|m|ted as Secunty Agent (each as deﬂned therem),

' “Investment" means any- stock share debenture Jloan stock secunty, mterest in any" AR

‘investment fund and any other comparable investment (whetheror not markeétable)

. 'Whether owned directly by or to the order of a: Chargor or by any trustee, f;dut:|ary or '

. clearance system cm |ts behalf (lncludmg the Sub51d|ary Shares),

o “Property means all freeho[d herltable and Ieasehold property and the bu1ld|ngs and.'

; fixtures (mcludlng trade fixtures) on that property from time to time |nclud|ng the property R

L (if any) hsted in schedule 2 (Property) and |n any Secunty Accessmn Deed

"Quasn Securlty" 'means anythmg that would const|tute Quasi Secunty under and as: B
) deﬂned in clause 23. 3 (Negatlve pledge) of the Semor Facmty Agreement S

: "Recelver ‘means a receiver or 1 FE‘CEIVEF and manager in: each case appomted under thls. .
deed; : :

o "Relate‘d- Rights" means, in ret'ati_o_n-to any asset:
. .(.a).'-': the pro'ce'ects of sale' of that asSet or any part of th-at-'ass'et'
(b) ' Coall dwldends d|5tr|but|ons |nterest and/or other income’ paid or payab[e in relatlon.
" to that asset (including on any Investment), together with all shares or. other
property derived from: that asset and all other allotments accretlons nghts benefits
_and advantages of all kmds accruing, offered ot othermse derwed from or. mcrdenta}_

- tothiat asset (whether by way of conversion, redemptlon, bonus preference optlon
L oor otherW|se), _ :

-(c)- : "any rnon:es and proceeds pa|d or payable in relat|on to that asset

_ :(d_) . 'aII rights under any |ICEI‘1CE agreement for sale Qr agreement for Iease |n respect of -
s _that asset; and : ' : o

(e) the benefit: of - ‘all other rights, powers, . claims, consents, ‘contracts, 'warrant’lés,_._'_':_ .
' s secunty, guarantees rndemmtles or covenants for tltie {4 respect of that asset;

ﬁ"Secured Obllgatlons has the meamng glven to that term |n the Intercredltor-
. _:Agreement - : : :

_"Secured P-ar'ti.es" has the m'e.aning giy'en' to that 'ter.rn 'in the' Intercreditor A'greem:e'-nt"

: -“Securlty" mieans a mortgage eharge pledge Ilen or other secunty |ntere5t secunng any '
L obl|gat|on of any person or any other agreement or arrangement havmg a similar effect
361046513 N




- "Security Ac_cessi:_orl ‘Deed" means a -deed executed by a member of the Group
su-bSta-nti'aIIy in- the form set o:u-t in scheduie 9 (.Form- of Security Accession- beed); -

"Senior Acceleratlon Event" has the meanlng gwen to that term in the Intercrechtor
" Agreement; :

. "Senior Event of Default_"‘ haS"the-_._m.ea.ning' given to that term - in the Intercreditor
- Agreement;

"Senior Facility Agreement” means the £35, 000 000 revolwng facility: agreement made .

- between CBFI Investment lelted as Ongmal Parent Imaglnatlon Technologles Limited as .

1.2

351046513

‘Original Borrower and Global Loan Agency Services Limited as Agent and others dated on

or about the date of this deed

"Senior Finance Documents” has the meaning given to: that term in the Intercredltor'
Agreement; and

“Subsmhary Shares means all shares owned by a Chargor in its Subsidiaries mcludmg

‘the shares (if any) listed in schedule 3 {Subsidiary Shares) or in any Security. Accession

Deer:i

Construction

(a) In this deed, unless a contrary intention appears, a reference to:

(i  words and expressions defined in the Senior Facility Agreem-ent o the
Intercreditor Agreement have the same meanings when used in this deed
unless otherwise defined in this deed;

(i)~ the principles of construction: contained in clause 1.2 (Construction) of the
“Intercreditor Agreement apply equally. to the construction of this deed, except
that references to the Intercredltor Agreement will be construed as references

to this deed; '

(ii}. “assets" includes present and future propertles revenues and rights of every
descnptlon :

(iv) any "Chargor”, any "Secured Party™ or any other person shall be cohstrued
so as to include s successors in title, permitted assignees and fransferees
and, in the case of the Security Agent, any person for the. time being
appointed as Security Agént or Security Agents in accordance with the Debt
Documents;

(v)  this "deed™ includés any Security Accession Deed:.

(vi) "including" - means 'i3ne'l'uding' without limitation. and "includes" and
- "included" shall be construed accordingly; S

(vii) Tiosses" includes losses, actions, damages, claims, praoceedings, costs,.
- demands; expenses (including fees) and liabilities and "loss" shall be
. construed accordmgly, and

'-(vii'i) any clause or schedule isa reference ta, respectlvely, a clause of and schedule
to this deed and any- reference to this deed mc:ludes its schedutes.

(b} Sectlon clause and schedule headlng are for ease of reference only

“(¢)  The terms of the documents under which the Secured Obl[gatrons arise and of any

side letters between any Chargor ‘and any Secured Party relatlng to the Secured

.3.



1.3 -

2.1

2.2 -

3.1 .

Obligations are incorporated in this deed to the extent required for any purported -

disposition of any Property contained in this deed to be a valid disposition in

accordance with section 2(1) of the Law of Property (M|scellane0us Provisions} Act
-~ 1989, :

. (d) - - The parties intend that this document shall take effect as a deed, n'otwi'thstand.'ing'

the fact that a party may only execute it under hand.
Third Party nghts

(a) Any Recelver or Delegate will have the rlght to enforce the provisions of this deed
~which are given in its favour however the consent of a Recewer or De!egate is hot
required for the rescnssmn ar varlatlon of this deed.

(b)  Subjectto paragraph (a), a person who is not a party to this deed has no right und'er
o the Contracts (Rights of Third Parties} Act 1999 to enforce or en]oy the beneﬂt of.
_any term of this deed

COVENANT TO PAY

Covenant to Pay

Each Chargor'as primary obligor covenants with the Sec’:uri'ty Agent (for the benefit of itself

and the other Secured Parties) that it will on wrltten demand pay the Secured Oblagatlons
when they fall due for payment

_ Defa-u:l't Interest

.Any amounts payable by any Chargor under th|s deed will, if not pa|d when due, carry

interest determmed on the Default BaSIS

' CHARG-I_NG CLAU-SE

Fixed Charges

Subject to clause 3.7 (Leasee Restricting Cha_rging.),_'_each Chargor, as security for the
paymerit and discharge of the Secured Obligations, charges in favour of the Security Agent

with full title guarantee all of its right, title and interest in the following assets, both present. .
_and future, from time to tlme owned by it or in which it has an interest and in. each case

alt Related nghts

{a). by way of first'legal 'mprtgage-, att P'roperty;'and

(b)Y by 'way of first fixed charge:

(1) all -other mterests (not effectlvety charged- under clause 3. 1(a)) in any
Property; '

(i) all Su_bsidiary Shares;

(iii) all Investments (other tnan Subsidiary Shares);
(iv).. a.II_ Equipment; |

{v) - all Book Debts;‘

(vi)  all Bank Accounts;

{vii) " all Inteliectual Property;

361046513
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3.3

3.4

3.5

361046513

(it} its -g-oedwiill and uncalled cap'ifa:l=- and

(%) to the extent not effectlvely a55|gned by clause 3 2 (Securfty Assig nment)
(&)Y the Assrgned Agreements, and
B) th__e_- Insu ranc‘e_s_.- :

Security Assignment

‘A further security for the payment and dischargé of the Secured Obligations; each Chargor
- assigns absolutely with full title guarantee: in favour of the Security Agent all its right, title . -
-and interestin the followmg assets both present and future, and, in each case, all Related .
N Rtghts _ :

(a) -the Assigned Agreements: and

(b)  the Insurances,

. provided that on payment or distharge in full of the Secured Obligations the Security Agent
~will at the request and cost of the relevant Chargor re-assign the relevant rights, title and
" interest in the assngned assets to that Chargor (or as it shall direct). '

Fixed Securitv
-~ Clause 3. 1 {Fixed . Charges) and clause 3.2 (Security -Assignment).shall be construed as.

' .creatmg a separate. and distinct mortgage, ﬂxed charge or security assignment over each
relevant asset within any particular class of assets specified in this deed. Any failure to.

créate effective fixed security (for whatever reasan) over an asset shall not affect the fixed
nature of the security- on any other asset, whether within the same class of assets or not.

Floating Charge

- As further security for the paymient and dlscharge of the Secured Obllgatlons ‘each Chargor
. charges’ with fulf title’ guarantee in favour of the Security Agent by way of first floating
~-charge all its present and future assets not effectively charged by way of fixed charge under
‘clause 3.1 (Fixed Charges) or assigned under clause 3.2 (Security Assignment),

Conversion of Floating Charge:
(a)  Subject to paragraph (b) below, if:
' (i} a.Senior Acceleration Event has occurred; or
(i) the Seeurity Agent is of fhe view that any légal process or execution is being
: -enforced against any Floating Charge Asset or that any Floating Charge Asset.

' |s in danger of bemg seized or DtherWIse in jeopardy; or

(:iii)-' the Security Agent consrders that it is desirable to protect the. pI‘iOI‘Ity of the
-securlty, '

':the Secunty Agent may, by notlce to any Chargor, convert the ﬂoatmg charge’
created under this deed into a flxed charge as regards those assets which |t specrf“ es.
in the notlce '

(b} Subject to paragraph (c) below the ﬂoatlng charge created under this deed may not

T be converted mto a fixed charge in reiatlon to a Chargor solely by reason of

(i) . the obtammg ofa moratorlum -or

5.
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®)

. (ii) -'.anythtng done with a-'vieuv to c':nbta'i.n'in-g' a .rr|0ratoriurr| .'

in relatron to. that Chargor under Part Al of the Insolvency Act 1986

._:Paragraph (b) above does not apply lf the floatlng charge created under thls deed ls-'
a floatlng charge referred toin sectlon A52(4) of Part Al of the Insolvency Act 1986 o

Automatlc Conversmn of Floatlng Charge

any’ Chargor creates (or purports to create) any Secunty rn breach of clause 6 2-' '
. (Negatlve Pledge) over any Floatmg Charge Asset or:

_ any person tevles ar attempts to Ievy any diStrE‘SS attachment EXECUtIOI"I ar other :
- Iegal process agamst any Floatrng Charge Asset, : :

the ﬂoatmg charge created under this deed over the reievant Floatlng Charge Asset W|Il
automatlcally and |mmedlately be converted into a fixed charge

: (a:).'

O

“relevant consent or waiver of prohibition or condition within fourteen days of the -

._..(.C}..

::_(a)

361046513

: 'Leases Restrlctmg Chargmg

There shaII be excluded from the charge created by clause 3 1 (thed Charges) and

~ from the operation of clause 4 {Further Assurance).any. leasehold real property held’
- by a Chargor under a lease. which either precludes absolutely or conditionally
'.'(mcludlng requiring the consent of any third party) that Chargor from creating any. . . -

charge over its leasehold mterest in that property. (eachan “Excluded Property")_

untll the relevant condition or wa|ver has been satisfied or obtamed

For each Excluded Property, each relevant Chargor undertakes to apply for the '

date of this deed (or, as the case may be,'th:e_ date of the acquisition of the _relevan_t B
Excluded Property) and, in respect of each Excluded Property which provides that

the releévant: third ‘party will not unreasonably ‘withhold its conserit to charging, to - o

use all reasonable endeavours to obtain that consent as soof as possible and to keep' -

'_the Secunty Agent |nformed of the progress of its negotlatrons

: Immed|ately upon receipt of the relevant waiver or consent the relevant formerly o
. Excluded Property shall stand charged to the Securlty Agent.under-clause 3.1 (Fixed -

Charge's) If required by the Security Agent at’ any time following réceipt of that

- waiver or. consent, the relevant Chargor will as soon as -reasonably’ practlcable _ _
execute a wvalid Iegal mortgage in such form as the Secunty Agent shall reasonablyj L
orequire. 3 . _ N

FURTHER ASSURANCE

-' Sub]ect to the Agreed Secunty and Guarantee Prlnaples and clause 3.7 (Leases
_ Restricting Charging), each.Chargor shall promptly (and at its own expense) do all’

such ~acts or execute all: such documents (|nclud|ng 3551gnments transfers,
mortgages, charges not[ces and instructions} as the Securrty Agent may reasonably'
specify (and in such form as the Secunty Agent may reasonably requrre n favour of

the Secunty Agent orits nommee(s))

(l) ‘to p'erfect the Secunty created or intended to be created under or evidenced . -
S by this deed or for the exercise of any rights, powers: and remedles of the"

_ “Security. Agent any. Recelver or the: Secured Partles prowded by or pursuant
to thlS deed or by Iaw el oo . :




5.1

5.2

6.1

6.2

6.3

6.4

361046513

iy - “to confer on the Security Agent or-on the Secured Parties Security over any -
property and assets of that Chargor located in.any jurisdiction equivalent.or -
similar to the Security intended to be conferred by or pursuant to this deed :
~andfor

ity to facilitate the realisation of the asse'ts_-w.h_ich'a'-re, or are intended to be, the
subject of the Seclrity créated by this dead. :

(b). Subject to the Agreed Security and Guarantee Pri'nciples cach Chargor shall take all

~-.-such action as is avallab!e to it {including makmg all fifings ard, regrstratlons) as-may
be necessary for the purpose.of the creatron perfectlon protection or maintenance
- of any Security conferred or intended to be confer.red on the Security Agent or the.

~ Secured Parties by or pursuant to this deed. '

REPRESENTATIONS AND WARRANTIES

Matters Represented.

Each Chargor répresents and warrants to the Security Agent as set out in clause 5.2
(Subsidiary Shares) on each day on which a Repeating Representation (under the Senior-
Facility Agreement) is repeated or deemed to be repeated.

Subsidiary Shares

(ay It is- the legal and beneficial owner of the Subsidiary Shares |dent|fred against its
name in schedule 3 {(Subsidiary Shares)

(b) Al of the Subsidiary Shares are fully paid.

UNDERTAKINGS'

Duration of Undertakings

Al of the undertakings given in this deed are given from the date of this deed and for o -

long as any security constituted by this deed remains in farce.
Negative Pledge

No Chargor may create or agree to create or permit to subsist any Security or Quasi-

" Security: over all or-any part of the Charged Property except as. pérmitted by and in

accordance with the Senior Facility Agreement

Disposal Resl:rlctlon:s .

'No'Chargor may enter into a'si'ng'lze tran-sa-ct‘ron OF a series cf transactions (whether related

or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of

-alt-or any part of the Charged Property except as permltted by and rn accordance wrth the -

Senier Facility Agreement

P_r.es_erviation -of-Charged.'Propertv

(a) _Each- ‘Chargor .will observe and perform in al materral respects. all covenants and

'stlpulatmns from tlme to time affectmg the Charged Property, -make all payments,

~ carry out all necessary registrations or renewals and generally take all steps which
are necessary to preserve -maintain and reneéw when necessary alt the Charged
Property :

by - 'Exce_pt _a-s ' e'xpressl.y permitted by or .in accordanc-e_ wi_th. the: Seriior Facility
: Agreement, no Chargor may vary any lease, licence, contract or othier document

7



6.5

6.6

71

7.3 .

relevant to its interest in any Charged Property where such variation would have a-
material advarse effect on the value of the relevant. Charged Property or-the rlghts
. of the Secured Parties. : :

(c)} - Each Ch-argor w:ll_ enfo.rc_e _t'he'd'_ue observance and performance of all covenants given
~for its benefit in relation to the Charged Property. In the event that legal action is
necessary to give effect to this covenant, the relevant- ‘Chargor, wﬂl promptly notn‘y

-"the Security’ Agent of any |ntended action whlch relates to '

(i} _' a clalm' or

_._:(i'i') . any Charged Property whlch hias been aSS|gned by way of securlty under thls.-
' deed : _ o

Documents Relatmg to Charged Property

_(.aj _ 'W;thout preJuchce to any Specmc requxrements in thIS deed for the ‘delivery of_ i

documents, each Chargor will promptly deliver to the Security Agent all documents
':relatlng to the Charged Property whlch the Securlty Agent from tlme to time
. -reasonably reqmres .

(b)) The Securlty Agent may retain any document dehvered to tt under this: deed for SO
. long as any sécurity constituted by this deed remains in force and, if for-any reason -

it returns any document to the relevant Chargor {or its nominee)-before that time,

it ‘may By notice to the: relevant Chargor require that the relevant document be
-_redellvered to. it and the relevant: Chargor shall promptfy comply (or procure

comphance) WIth that notlce ' :

Power to Remedy

If .a Chargor falls to comply W|th any- undertaklng given in thls deed and that fatlure is not

remedied to the satisfaction of the Security Agent within 14 days of the Security Agent
notlfylng the relevarit- ‘Chargor that’ remedy is reqwred it - will allow. (and irrevocably

e authorlses) the Secunty Agent or any Delegate, to take any action on behalf of that Chargor
"whnch is necessary to ensure that those covenants are complled with

PR_OPERT_Y

_'p'r..';,'pér.ty Aeq'u.isi'tion”s

'-'Each Chargor WI|| promptfy notlfy the Secunty Agent |f it acqurres or enters any agreement R

to acqwre any |nterest in Property
Perfectlon of Property Securlty

(a)’ Each Chargor WI” prornptly followung executlon of this deed ‘of (if tater) acqu15|t|on '
.. of Property,. deposit with the Security Agent {or as it shall dlrect) certffied copies of
" all deeds and documents of title relating to all Property in which it has an interest
-and, |f those deeds and documents are with the Land Registry, will promptly dEPOSlt

them W|th the Securlty Agent (or as it shaII dlrect) upon therr release.

(b) . .In relatlon to Property situated in England and Wales (save for the Hemel Hempstead -

._Property) and charged by way of legal mortgage under this deed each Chargor
- hereby irrevocably consents to- the -Security Agent applying to the Chief Land
‘Registrar.for a restriction to- be entered on the Regtster of Title of all that Property in.

which it has an interest (including any unreglstered properties subJect to compulsory -

first registration at the date of this deed) on the prescnbed Land Reglstry form and -
in the followmg or substanhally similar terms : :
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" “"No disposition of the registered estate by the proprietor of the registered estate

- orby the proprietor of any registered charge, not being 4 charge irégistered before .
the entry of this restriction, is to be registered without a written censent signed
by the proprietor for the time being of the charge dated @ in favour of @ referred
to in the charges register” :

Subject to paragraph (e) below each relevant Chargor undertakes to, no tater than
- five Busmess days following the carlier of:

__(i')_:_.___. _ the occurrence of a Senlor Event of Defautt and .

(il) . the date falling three months after the date of this deed,

- {the earliest of such dates being the "Registration Date") apply to the Chiief Land
Registrar for ‘@ restriction to be entered on the Register of Title of the Hemel

Hempstead Property on the prescribed Land Registry form and in the followmg or
substantially similar terms:

"WNo disposition of the registered estate By the piroprietor of the registered estate -
or by the proprietor of any registered charge, net being a charge registered before
the entry of this reéstriction, is to be registered without-a written consent signed
by the proprietor for the time being of the charge dated ® in favour of ® referred
to in the charges register",

pravided that, in the case of (ii) above only, the Registration Date shall be extended
te the date falling six months after the date -of this deed if a legally binding ‘and

unconditional commitment has.been entered into by the relevant Chargor and prior

to the Registration Date in respect of a disposal of the freehold of the Hemel
Hempstead Property in accordance with paragraph (i) of the definition of “Permrtted
Disposal" under the. Senior Facility Agreement;

‘Subject to. paragraph (e) below and without prejudice to.clause & (Further'

assurance), each relevant Chargor hereby consents to the Security Agent applying
to the Chief Land Registrar for a restriction to be entered on the Register of Title of

_the Hemel Hempstead Property in the form set out in paragraph (c) above at any
time when any Chargor is - in breach or default of any of its obligations: under

paragraph (c) above.

~ Paragraphs (c) and (d')_. above shall riot apply where on or before the relevant

Registration Pate there has been a disposal of the freehold of the Hemel ‘Hempstead -
Property as expressly permitted by and in accordance with the Senior Facility

~Agreement and to a person or persons whoe are not members of the Group.

Subject to the terms of the Senior Facility Agreement, the Senior Finance Parties are
under an obligation to make further advances (which obligation is deemed to be
incorporated into this deed) and this security has been made for securing those

'further advances. In relation to Property which is situated in England and Wales and.

charged by way of legal mortgage under this deed, where a Chargor is. required to,
or the Security Agent may, apply to the Chief Land Registrar for a restriction to be -
entered on the Register of Title of any Praperty in accordance with paragraphs (b)

_' to (e} above, the Chargor shall and the Security Agent may apply to-the Chief Land

Registrar fora notice to be entéred onto the Register of Title of the relevant Property

' (including any unregistered Property subject to compulsery first registration at the

date of this deed) that thergisan obllgatlon to'make further advances on the sectrity
of the reglstered charge :

INVESTMENTS.

_Investment Acquisitions



Each Chargor will promptly notlfy the Securrty Agent rf it acqurres or enters any agreement
to acqmre any lnterest |n an Investment .

8.2 vat-i'ng and Dist'ri‘b.ution'-nig-hts

(a)

(b))

83

'.(é_!)_-"'.
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' Until a Semor Acceleratlon Event DECUTS, the relevant Chergor mey

(i) recelve ‘and retam aII d|V|dends dlstnbut:ens and other monies pald on or
- derived from the Investments and : '

(ii) exercise. alI votlng and other rlghts and powers attachlng to the Investments'
- pravided that it may not exermse any such votlng or other rights or powers in
a manner which is inconsistent with any: Finance. Document or which may be"

pre}udlcral 1o the value of the: securlty glven by thls deed or the. reallsatmn of

|t . .

On and after the occurrence of a Senror Acceleratlon Event

(iy '_ the relevant Chargor will promptly pay’ all leldends dlstrlbutmns and other

monies paid .on or der} ved from the Investments to the Secunty Agent for- '

-.dlstr[butlon in accordance wnth clause 20.1 (Order of App!lcetlon), and'

(i) the Securlty Agent may (|n its sole discretion) directly or- |nd|rectly (by
instruction to the relevant legal ownerof the relevant Investments) exercisg,

 refrain’ from exercising or disclaim any right to exermse any votlng or other'
“rights and powers attachmg to the Investments ~Any éxercise of such votlng o

rights may only -be for the purpose of preserving the value of the security -

~ given by this deed or facilitating: the realisation of it. ‘The relevant Chargor
will promptly comply with any direction given by the Securlty Agentin relation

to the exercise of voting or other rights and powers. -Any such disclaimer will-

" confer - -on-the relevant Chargor the authority to dlrect the exercise of the
. distlaimed right, as if a Senior’ Acceleratlon Event had not occurred 1}
. _accordance with paragraph (a)(ll) above.. :

At any time when any Investments are reglstered in the narme of the Securrty Agent I
" or its neminee, the Security Agent will not be under.any duty to. ensure that any

dividends, distributions of- other monies payable in respect of those’ Investments are

duly and prompthy paid or received by it or its nomineeg, or o verlfy that the correct
) -arnounts are paid or réceived, or te take any ‘action in connectlon with the taking up

of any (or any offer of any) stocks -shares, nghts fonies or other property paid,

~distributed, accruing or offered at any time by way of interest, dividend, redemptlon o
“bonus; rights; "preference, option, warrant or otherwise’ en or-in respect of ar.in
"substltutron for, any of those Investments.

Perfectlcm of Investments Securlty

)

‘Each Chargor W|Il promptly followmg the executlon of this deed or (if Iater)
acquisition of an Investment deposit with the Security Agent {oras it shal) direct) afl -

stock and share certificates and othet documerits of title relatlng to the Investments

-in whiich it has an interest together with stock transfer forms executed in blank and

feft undated on the basis that the, Security Agent shall be able to- hold such documents_ .
of title and stock transfer forms until the Secured Ob_l|gat|o_ns have been_ irrevocably
and unconditionally discharged in full and shall be entitled, at any time, to complete,
under its power of attorney given by clause 14 (Attorney) belaw, the stock trans'f'er" :
forms on behalf of the relevant Chargor in favour of itself or its nomlnee(s)

Paragraph (a) above: shall only apply to Investments the governing Iaw of which is
~the law of England and Wales or wh|ch are otherwise Iocated in England and Wales.
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o BODI( DEBTS

" Without preJudlce to clause 6 2 (Negatwe Pledge) -and clause 6. 3 (Dtsposal Restrictions) no
_ Chargor may charge, factor, discounit, assign or otherwise transfer any of the Book Debts

i favour of - any’ other person, o purport to do so unless permitted by the Semor Facility-

~Agreement or with: the prior consent of the Security Agent
' _BANK ACCOUNTS:

- Each Chargor W|II promptly foltowmg executlon of thls deed or (lf Iater) the openmg of a
Bank Account: : e

(a) .give notice (substantially in the form set out in scheduie 8 (Form of notice to Account

Banks)) to each institution with which it holds any Bank Account (each an "Account
Bank") of the charges created by this deed over those accounts and provide
evidence satisfactary to the Security Agent (acting reasonably) of the delivery of that
notice; and

{b) use reasonable endeavours. to progure that each Account Bank .promptly

. acknowledges that notice by countersigning a copy of it and delivering that copy to-
the Security Agent.,

'INTE-LLEC_'I?UAL PROPERTY

Each Chargor appomts the Security Agent as its agent to apply for the Secured Parties'

“interest in that Chargor's Intellectuat Property to be recorded on any of the foltowing
" registers, at any time following a Senior Event of Default, in the Security Agent's discretion:

{a) therelevant Inteliectual Property register of the UK Intellectual Property Office;

-.'(b)_: the relevant Intellectual Property register of the EU Office of Harmonization for the

" Internal Market; and
(¢} all ether national, regional and international Intellectual Property registers. -
ASSIGNED AGREEMENTS

Each Chargor will, promptly foltowmg exécution of this deed {or, invrespect of : any Assigned

‘Agreement designated as such after the date of execution of this deed, promptly

thereafter):

(a) give notice (substantially in the form set out in the reievant part of schedule 7 (Forms.

B of notice to cou nterpartles)) to the other parties.to the Asmgned Agreements of the
security created by this. deed. over its interest: therein and provide evidence
satisfactory to the Secutity Agent (acting reasnnably) of the delivery of that notice;
and

C(b) . use reasonable endeavours to  procure that each counterparty promptly

_ ackiowledges that notice by countersigning a copy of it and delivering that copy to
y the Secirity: Agent. .

INSURANCES

{a) Each Chargor will promptly and in any event wnthln fifteen Business Days after the
. date of this deed (or, in respect of any Insurances entered into after the date- of th|s
: deed promptly thereaﬁ:er)

“ (i) give natice (substantlally in-the form set out in the relevant part of schedule
7 (Forms of notice to counterpartles)) to the other partles to the Insurances :

S 5 R
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14.

15.

15.1

-15.2
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- of the secunty created by this deed over its interest therein and prowde
" evidence satisfactory to the Securlty Agent (actmg reasonabfy) of the delivery
.of that notice, and

(iD) use reasonable endeavours to procure that each counterparty prornptly
acknowledges that notice by countersigning a copy of it and- dehvermg that
copy to the Securlty Agent. .

(b) ‘Each Chargor will, promptly following request by the Securlty Agent, deposit wrth the

Secunty Agent {or as it shall direct) all paiicy documents relating to the Insurances.

_ 'ATTO-R NEY

Each Chargor by way of secunty, lrrevocabfy and severally appoints the Secunty Agent,
‘each Receiver and any person nominated for the purpose by the Security Agent or any
- Receiver (in writing and signed by an officer of the Security Agent or Receiver) as its
-attorney (with full power of substitution and delegation) in its nrame and on ifts behalf and

as its act and deed to execute, deliver and perfect any deed, agreement or other lnstrument

. and to cIo any act or thing:

{a) which that Chargor is reqmred to do by the terms of any Senlor Finance Document
and/or :

(b) ‘which is for the 'pu'rpose of e‘nabling the exercise of any rights 6 powers conferred
on the Secunty Agent or any Receiver by any Senior Fmance Document or by Iaw

ahd each Chargor covenants wnth the Secunty Agent and each Receiver to ratify and conﬁrm

all such acts or things made, done or executed by that attorney.

ENFORCEMENT

' 'Ex'ercise of'Enforcemen't Powers

At any tlme after.a Senior Acceleratlon Event has occurred or notice demandmg payment
of any sum which is then due but unpaid in respect of the Secured’ Obllgatlons has been
given by the Securlty Agent or any other Secured Party to a Chargor :

(-a) " the securlty created by or pursuant to thls deed is rrnmediately enforceabie;

(b} the Securlty Agent may enforce all of any part of the secunty and take possession
of and hold, sell or otherW|se dispose and/or. deal Wlth all'or any part of the Charged
Property, and: : :

(c) the Secunty Agent may exercise the power of sale and all other rlghts and. powers
conferred by this deed or by’ statute (as vaned or extended by this deed) on the -
-Security Agent or on a Receiver, irrespective of whether the Security Agent has taken
possession or appomted a Recelver of the Charged Property

Apbom_tment of 'Recerver' or Administrator.

(a) Subject to paragraph (d)' and (e) below,. if:

(i) _ a Senior'AcceI‘e’ration Event has occurred;
(iiy -notice demandlng payment of any sum which is then due but unpaid in respect
. -of the Secured Obligations has been given by the Securrty Agent or any other
-~ Secured . Party to any Charger; or

(iif) so requested by th'e relevant Charg-o'r,
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“7 the Security Agent may by wrltmg under hand appomt any person (or persons) to -
be a Recelver of all or any part of the’ Charged Property '

: Sectlon 109(1) of the Law of Property Act- 1925 shall not apply to thIS deed

' Paragraph 14 of Schedule B1 to the Insolvency Act- 1986 shall apply to the floatmg
‘charge created by this deed

- The  Security Agent shall be entrtled to appomt a Recewer save to the extent
o ._prohlblted by sectton ?2A of the Insolvency Act 1986 '

‘A Reeeiver may not be. appomted solely by reason of the obtamlng of & moraterium
{or anyth_lng.done with a view to obtaining a moratorium) under Part Al of the -

Insolvency Act 1986 in relation to a Chargor, other than in respect of a floating.
charge referred to in sec.t_i"o_n.:A52(4') of Part At of the Insolvency Act 1986.

_15_'.3_ _' Appropriation

(ay -

(b}

()

(d)

In this deed "financial collateral“ has the meanmg given to that term in the:
Financial Collateral Arrangements Regulatlons (No'2) 2003 (SI 2003/3226)

CIfy

(i} a Senior Acceleration Event has occurted; or

iy notice'dem'ancfi_ng‘- payment of any sum which is due but unpaid in respect of-

the Secured Obligatioris has been given by the Security Agent of any other
Secured Party to any Chargor,

the Security Agent may. approprlate all or part of the financial collateral inor towards-. '
satisfaction of the Secured Obhgatlons

The Security Agent must attribute a value to the appropriated financial collateral in
a commercially reasonable manner.

Where the Security Agent exerciées-'its rights of appro;jri:at'ion and the value of the-

~ financial collateral appropriated differs from the amount of the Secured Obligations,.

as the case may be, elther: .

' (N the 'Se't:urity' Agent must account to the relevant Chargor for the amount by ..

which the value of the appropriated financial cellateral exceeds the Secured
' Obligations; or .

(i},  the Chargors will rerrrain liable to the Secured Parties for any amount whereby.

the value of the appropriated financial collateral is Iess than the Secured
-Obhgations :

154 Restriction on Wlthdrawal of Dealmg Authorlty

The Security Agent shall not be entitled to give: any notice referred to in paragraph 2(b) of
‘the notice in the form of schedule 8 (Form of notice to Account Banks) unless and until a

- Senior Acceleration Event has occurred or any of the circumstances described in clause 3.5
(Conversnon of Floating Charge) or clause 3.6(b) (Automatic Conversron of Ftoatmg Charge)-- '
“have arlsen : :

361046513 . s
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16.1

16.2

16.3

16,4

17.

171

17.2
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EXTENSION AND VARIATION OF STATUTORY POWERS

Statutory Powers

“The powers conferred on mortgagees, receivers or admlmstratlve receivers by statute Shal'l :
- -apply to the: security created by this deed, unless they are expressly of lmphedly excluded.
If - there is- arnblgu1ty or conflict between the powers conferred by statute and those

contalned ln thls deed those contalned in thls deed shall prevatl
Sectlon 101 LPA Powers

The power of sale and other powers conferred by section 101 of the Law of Property Act
1925 shall arise on the date of this deed and for that purpose the Secured Obllgatlons are
deemed to have fallen due on the date of this deed.

Power_s of Leasing

The Security Agent may lease, make agr'eernents for leases at a premium or: otherwise,
"_accept surrenders of leases.and grant options or vary or reduce any sum payable under any
'Ieases or tenancy agreements as it thinks fit, without the need to. comply with- any of the :

prowsnons of sectlons 99 and 100 of the Law of Property Act 1925.

Restrit:tions Disapplied

The restrrchons on the consolldat|on of mortgages and on exerC|se af the power of sale:
|mposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not apply
to the securlty constltuted by thls deed

STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER

Recenver as Agent

 Each Receiver shall be the agent of the relevant Chargor which shall be. soleiy respons;ble' _
o _for his or her acts or defaults and far his or her remuneration and expenses "and be liable

on any agreements or engagements made or entered into by him .or her. The Security

' _Agent WI|| not be respon5|bte for any misconduct negltgence or default of a Recelver
-Powers of Receiver

'Each Receiver appointeci under this deed shall have all the powers conferred frem time to

time on recéivers by the Law.of Property Act 1925 and the Insolvency Act 1986 (each of

" which is deemed incorporated in this deed), so that the powers set’ outin schedule 1to the

.. Insolvency Act 1986 shall ‘extend to every Receiver, whether or. not an administrative
're'ce|ve'r In’ add|t|on notwuthstandlng any Irqurdatlon “of the relevant Chargor, each
. Recerver ‘shall have power to:

- (a) ..develop, reconstruct ama[gamate or dlver5|fy any part of the busmess of the

“relevant Chargor
(b} enter into ar.cancel any contracts on an'y' terms or conditions;

(c) rncur any Ilahlllty ol any terms whether secured or unsecured and whether to rank
_ t‘or payment in. prlorlty to thrs secunty or not

Ad) let or Iease or concur-in Iettrng or Ieasmg, and vary the terms of, determlne

surrender Ieases or tenancies of, or grant options and licerices over, oF otherwise
deal with, all or any of the Charged Property, W|thout being respon51ble for loss or
darnage
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(e} . establish subsidiaries to -a(;q_ui're_ interests in any of the Charged Property 'and_/or.'
~ arrange for those subsidiaries to trade or cease to trade and acquire any of the -
Charged Property on any terms and conditions;. ' ' o :

(f)~ make an'd:'eff'ec.t all repairs, renewals and improvements to any of the Charged .
Property and maintain, renew, take out orincrease insurances; '

(g} exerci.é.'e-a-ﬂ _'voting- and other rights attaching to the- Investments and stocks, shares
~and other securities owned by the relevant Chargor and comprised in the Charged
Property; e |

(h} " redeem any: prior Security on or relating to the Charged Property and settle and pass.
the accounts of the person entitied to that prior Security, so that any accounts so
seftled and passed shall (subject to any manifest error) be conclusive and binding
on the relevant Chargor and the meney so paid shalt be deemed to be an expense .

- properly incurred by the Receiver; '

@iy’ appoint-and discharge officers and others for any of the purposes of this deed and/or" '

to guard or protect the Charged Property upon terms as to remuneration or otherwise
as he may think fit- ' o

- {j) - settle any claims, accounts, disputes, questions and demands with or by any person

‘who is or claims to be a creditor of the_relevant-.chargor or refating to.any of the
Charged Property; ' :

'(k)' implement “or continue the development of (and obtain all consents reguired in

confiection. therewith) and/or complete any buildings or structures on any Froperty
comprised in the Charged Property; S '

1) purchase or acquire any fand or any interest in or -ri'g.h't over land;

(m} exercise on behalf of the relevant Chargor all the_poWerS'c-Q-nferred on. & landlord or

" -a tenant by any legistation fromy time to time in force in any relevant. jurisdiction
relating to rents or agriculture in respect of any part of the Property; and

{ny  do all other acts and things (including signing and exacuting all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the matters
“or-‘powers. in this c¢lause 17.2, or otherwise incidental of conducive. to- the
preservation, improverment or realisation of the Charged Property, and use the name

" of the relevant Chargor for all such purposes; : '

- and in each case may use the name of any Chargor and exercise the refevant power in any-

manner which he may think fit.

Removal of Receiver

- The Security Agent may by notice remove from time to time any Receiver app'ointe'd. by it

{subject to the provisions of section 45 of the Insolvency Act 1986 in the. case of an
administrative receivership) and, whenevet it may deermn appropriate, appoint a new
Receiver in the place of any Receiver whose appointment has terrninated, for whatever
reason. o : C S

Remuneration of Receiver
The Security Agent may from t'ime. to time fix the remuneration of any Receiver appointed

by it.. Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this deed. ' o : ' S .

15 -



17.5

18..

18.1

18.2 -

19,

19.1

19.2

19.3

19'.4

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all

of the powers conferred by this deed (u'nles_s the document appoi.ntihg-such_ Receiver states
otherwise). ' ' ' : ; ' '

PROTECTION OF THIRD PARTIES

No Obligation to Enquire |

.NC_)_ purchaser from, or other pe-'rsoh'-_d'eafihg with, tl*_ié' Securi'ty. Agent, any Rec_ieive'r'or .
Deiegate shall be obliged or concerned to enquire whether: " ' : -

(a) . the 'fi.ght'of__the Security Agent or any Receiver to exercise any of the powers .
conferred by this deed has arisen or become exercisabie or as to the propriety or

validity of the exercise or purported exércise of any such power; or

-(b) .any of the Secured O-bli'gations remaih'-o_utst'anding or be concerned with notice to

the contrary and the title and position of such a Ppurchaser or other person shall not -
be impeachable by reference to any of those matters. -

Receipt Conclusive -

The receipt of the Securi-t_y Agent or an.y Receiver shall be an absolute and 'a co_nclu's_iv.e
discharge to a purchaser, and shall relieve him of any obligation to see to the application of.
any moneys or other consideration paid to or by the direction of the Security Agent or any -

‘Receiver.

- PROTECTION OF SECURITY AGENT AND RECEIVER

Role of Security __Agent o

The pfa_visions set out in _éf-a'use 17 (T-h-e'Sec_uri_ty Agent) of the '}fn-t'e'réreditor Agreement
shall govern the rights, duties and obligations of the Security Agent under this deed.

Delegation

The Security Agent may. delegate by power of attorney orin any other manner all or any of
the powers, authorities and discretions which are for the time being exercisable by it under’
this deed to any person or persons upon such terms and conditions (including the power to
sub-delegate) as it may think fit. The Security Agent will not be liable or responsible to any
Chargor or any other person for any losses arising from any act, default, omission or
misconduct on-the part of any Delegate. S '

No Liability

Neither the Security Agent nor any Receiver or Delegate shall be liable in respect of any of
the Charged ‘Property or for any loss or damage which. arises out of the exarcise of the
attempted or purported exercise of, or the failure to exercise: any of, their respective
powers, unless caused by its or his or her gross negligence or wilful default.

-Po'ssess_idn of Charged Propgrty'

W_ithout prejudice to clause 19.3 (No Liability), if th_e Security Agent or any De'legate'enter.s '
into-possession of the Charged Property, it will not be liable to account as mortgagee in
possession and may at any time at its discretion go out of such possession.

i6
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195 Indemnity

O

- every Receiver and Deiegate against any cost, loss or |lah|ilt\/ {together with - any' L

- {b) .

{c)-

Each Chartjerjoint!y and severally s'hal'l promptly indemnify the Security ‘Agent and
appllcable VAT) mcurred by any of them asa result of

M - actlng or. relylng on any not:ce request or mstructlon which- it reasonab{y
'belleves to be genulne correct and appropriately authorised;

: .'('ij;‘)i_':' the takmg, holdlng, protectlon or enforcement of the securlty constltuted by- TR

" this deed

('ii:i_)- .the eXEI‘CISE of: any of the r|ghts powers d!scretlens authorities: and remedles..

" vested in the Security- Agent and each Receiver and Delegate by this deed or
by law;

h (v) any default by any Chargor in the perfermance ‘of any of the oblagatnons

expressed to be assumed by it in thts deed

(V) instructing lawyers, accountants' tax advisors, sutveyors or o-the-r'prdfessiona_'{'_'

advisors or experts as. permltted under the Debt Documents; or

(vi) .actlng as Securlty Agent, Recewer or Delegate (otherwise, in.€ach case; than

by reason of the relevant Security Agent's, Recewers or Detegates ‘gross
_negligence or wilful mlsconduct)

Each Chargor expressly ack'nowiedges' and agrees. 'that the continuation of its
indemnity obligations-under this clause 19.5 wili not be prejudiced by any release of
security or disposal of any Charged Property.

~The Se'cu_r'ity Agent and every Receiver and D'ele_ge:te- may, in prtority to any payment
‘to the other Secured Parties, indemnify itself out of the Charged Property in respect

of, and pay and retain, all sums necessary to give effect to the indemnity in this
clause 19.5.

20. - APPLICATION OF ENFORCEMENT PROCEEDS

20.1 " Order of Application

Al proceeds of enforcement (whether cash or non-cash) received or recovered. by the
Security Agent or any Receiver pursuant to this deed. shall (subject to the claims of any
person having prior fights. thereto} be applied in the order and manner specified by the
Intercreditor Agreement notwithstanding.any purported appropriation by any Chargor. '

26,2 SuS'pense'Accuunt '

(a} -

(b)

361046513

“Until the Secured Obhgations are paid in full, each Secured Party may place and keep.'

(to the extent possible and for such time as it shall determine) any recoveries ot

-other proceeds of enforcement _(whether cash or non-cash) received pursuant to this

deed or otherwise on ‘account of any Chargor's. liability in respect of the Secured
Obligations in an interest bearing separate suspénse account, without having any
obligation to apply. aII or any- part of the same in or towards dlscharge of the Secured :

- Obligations.

If the security created by this deed is enforced at a time when no amount is due
" “under the Debt Documents but at the time when amounts may or will become’ due, .

‘a Secured Party may pay any recoverles or other proceeds of enforcement into-a: '
suspense account.. - :

17



o210

212

21,3

214

_ P'RDITECITION.OF' SECURITY .

Contmumg Secur:ty

' 'Th|5 securlty is to be a contmumg secunty notwuthstandlng any. |ntermed|ate payment or
settlement of all oF any part of the Secured Obl|gat|0ns or any. other matter or- thrng

Other Securlty '

S{a) o “This securlty_ is to be _i'n 'addition to .a.nd shall neither be_.:m'erge.d |n nar in -any Way:._: _:. .
" exclude or prejudice or be affected by any other security or other right which the -

' Securlty Agent or any other Secured Party may now- or after the clate of this deed
~hold for any of the Secured Obllgattons :

(_b)_' _"'Th|s secunty ma\yr be enforced agamst each Chargor without: frrst having recourse to .

' any other rlghts of the Securlty Agent or any other Secured Party

- '-Cumulatlve Powers

(a). - The powers which thls deed confers on-the Security Agent the other Secured Parties - .
© . and any Receiver appointed under this deed. are cumulative, without prejudice to .

- their respectlve powers under the general law, and may be exercrsed as often as the
' -retevant person th1nks approprlate '

(b) _The Securlty Agent the other Secured Partles or. the Recelver may, ln connectlon'.

- with- the exercise of their powers ]om or concur with- any person in any transactlon .
scheme or- arrangement whatsoever :

(c) The respectlve powers ‘of the. Securlty Agent the other Secured Partles and the B :
- Receiver wilt in no cm:umstances be suspended waived or otherwrse preJudlced by_ IR

. .anythmg other than an express consent or amendment

Amounts Avolded

' _If any amount pald by a Chargor in respect of the Secured Obhgatmns is- capable of bemg_ -

avoided or set aside on the tiguidation or. admlnlstratron of the -relevant Chargor or -

~-otherwise, then for the purposes of this deed that amount sha!l not be con5|dered to have Sl '

been paid.

Dlscharge Condrtlonal

_ If any dlscharge release or arrangement (whether in respect of the obllgatlons of any_' o
- Chargor or any Obligor. or in respect of any secunty for those obligations or othermse) is
made by a Secured Party in, whole orin.part on the basis of any payment, secudty or.other
. disposition which is avmded or 'must be . restored in insolvency,’ hqwdatron admlnlstratlon". I
.of otherwise, without limitation, then. the I|ab|lrty of each.Chargor under this deed W|II__

. '_ : .c_ontlnue or be reinstated as tf_th_e dl_scharge release or a_rran_gement had not occurred _

216
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Waitr'er 'of Defeh'ces'_' o

. The. obhgatlons of each Chargor under thls deed W|Il not be affected by an act 0m|55|0n _:
: matter or. thing. which, but for: thls prowsmn would reduce, release or pre3ud|ce any of its
- obligations under this deed (mthout I|m|tat|on and whether or not known to |t or.any’ o
o -Secured Party) mc|ud|ng : DR : L -

' (a')" any time, walver or consent granted to or comp05|t|on W|th any person

_(b') - the release of_ any person_ under the terms of any_ cornpo.sgtlon-or a_rrangement;. L




21.7

21.8

21.9

61046513

{¢)y. - the taking, variation, compromise exchange renewal or release of or refusal or -
 neglect to perfect, take up or enforce any rights against, or security over assets: of o
any. person ' : : o _ o

{d) any mcapauty or lack ‘of power authority or [egal personality of oF dissolution or
~change in the members or status of any other person; o

fe) any am'endm‘e‘nt novation, supplement extension restaterment  (however

'_ fundamental and whether or not more onerous) or replacement of a Debt Document :
L .or any other document or security, Ry

SR any unenforceabihty, illegality or invalidity of any obligation of any person under any. '_ .

Debt Document or any other document or security, or

('g:)' " any insolvency ar similar p_roceed_-ings_.

_Non-competition

Untif all amounts which may be or become payable in respect of the Secured Obligations

'._have been irrevacably paid in full and unless the Security Agent otherwise directs, no
- Chargor will exercise any rights which it may have by reason of performance by it of its

obligations. under this deed or by reason of any amounts being payable, or liability arising
under this deed:

{a) to claim any right of indemnity or contribution it respect of any payment made or
other satisfaction of that Chargor's liability under this deed;

by to take the benefit (whether by way of subrogation or otherwise) of any rtghts of the
' Secured Part|es under the Debt Documents, andfor :

' (t:}' to claim or prove as a creditor of any Obligor in competition with any Securéd Party.

~ Each Chargor shall hold any benefit, payment or distribution received by it contrary to this

clause 21.7 on trust for the Secured Parties and shall promptly pay or transfer the same to

’ the Securlty Agent or as the Security Agent may direct for application in accordance with

clause 20 (Application of Enforcement Proceeds).
Release of Right of Contribution
If any Chargor (& “Retiring Ch_a.l.:‘gor") ceases to be a Chargor in ac_cordance' with the terms

of the Debt Documents for the: purpose of any sale-or other disposal of that Chargor, then
on the date such Chargor ceases to be a Chargor:

'(a)_ that Chatgor is. released by each other Chargor from any liability (whether past,

present or future and whether actual or contingent) to make a. contribution to any
‘other Chargor arising by reason of the performance by any other Chargor of its
obligations under the Debt Documents; and. :

~(b)  each other Chargor waives any rights it may have by reasan of the performance of

its obligations under the Debt Decuments to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any rights of the Secured Parties
under any Debt Documient or of any other security. taken pursuant to, or im.

connection with, any Debt Decument where such rights or security are granted by or. -

~in relation to the assets of the Retiring Chargor

_Subsequent Securlty Rulmg off Accounts

If the Security Agent orany other Secured Party receives notice Df any subsequent Security. N

"'.__-or other interest affecting any of the Charged Property it may open a new account for the S
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' Televant Chargor in its books. If it does not do'so then (unless it gives express natice to'

the contrary to the relevant Chargor), as from the time it receives that rotice, all payments

.__made by the relevant Chargor to it shall (in the absence of any express approprratlon to the - o
_contrary) be treated as having been credited to a new account of the relevant Chargor and_
not as havmg been applled in reductlon of the Secured Obllgattons

'_Redemptlon of Prlor Charges

“The Secunty Agent may, at any t|rne after a Senlor Accelerat:on Event has occurred redeem =

‘any.prior Security on or relatlng to any of the Charged. Property or procure the transfer of = -
R .'that Security to.itself, and may settle and pass the accounts of any person entitled to that -

“prior Security. Any account 50 settled and passed shall’ (subject to any manifest error) be -

: “conclusive and blndmg orneach Chargor "Each Chargor will on demand pay to the Securlty'

- Agent all prmmpal momes and’ 1nterest and all losses |nC|dental to any such redemptlon or

B transfer

220
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' 232 - _Chang_es to P_art.re's'

SET-OFF

(:a)' o Any Secured Party rnay set off any matured obhgatlon due from a Chargor under the_ '

Debt Documents (to the extent beneﬁaally owned by that Secured Party) agalnst ) -
. 'any matured obligation owed by that Secured Party to that Chargor regardless of .
. the place of payment;- booking branch or currency of ‘either obligation. - If the-
. obligations are in- different currencies, the Secured Party may.  convert elther
SR “obligation at-a market rate of exchange in I‘ES usual course of busmess for the purpose :
of the set-off. : :

_'(b') N i therelevant'ob]igation or. Iiahitity"of'a 'Chargor'is 'unliquidated or u'nas'c".ertai'ned -
" the Secured Party may set-off the amount which it estimates. (in good falth) will be._'

the -final amount of that obllgatlon or. I|ab| |ty oance’ rt becomes I|qU|dated or -
'ascertalned w o S : :

_CHANGES TO PARTIES
-A55|gnment by the Securlty Agent

The Secunty Agent may at any t|me assngn or otherwrse transfer all or any part of its nghts_
N '-'under thrs deed in- accordance Wlth the Debt Documents ' a

o _"Ea'ch'Ch'argor authorises and agrees to c':h'ange.s' to parties under clause 25 (Changes to the

_ Lenders) and clause 27 (Changes to the: Obhgors) of the Senior Facmty Agreement and’

clause 18 (Changes to the Partles) of the Intercreditor Agreement and: authorrses the

- 23.3

24

241
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Securlty Agent to execute on its: behalf any document requnred to effect the necessary

. 'transfer of r|ghts or obhgatlons contemplated by those proylsmns o

Consent of Chargors

Each’ Chargor consents to- the accessron fo this deed of add|t|0nal Chargors and agree that._' :

any such accession wnII in-no way prejudlce the Secunty granted by it, or affect the
'covenants glven by it, |n this deed '

'CURRENCY

Converswn

' :All monles recelved or: held by the Securlty Agent or any Recelver under th|s deed may be'_ :
converted |nto any other currency which the Securqty Agent consrders necessary to

' 20




24.2

25..

25.1

25.2

_25__.;3

25.4

25.5

. 26,

discharge any obligations .and liabilities comprised in the Secured O_ingé_tions_in that other

currency at a market rate of exchange then prevailing..

- No Discharge

No payment to'the Security - Agent (whether under -any judgment or court order or
otherwise) shall discharge any obligation or liability in respect of which it was made unless
and until the Security Agent has received payment in full in the currency in which the .
obligation or liability is payable or, if the currency of payment is not.specified, was incurred.

To. the extent that the amount of any such payment shall on actual conversion into that

Teurrency fall short of that' 'obligatioh- or 'Ii_abil_ity expressed. in-that currency, the .Security .

Agent shall have a further separate cause of action in relation to the shortfall and shall be -

entitled to enforce the security constituted by this deed to recover that amount.

'MISCELLANEOUS

Certificates .Com_:lusive

A certificate or determination of the Security 'Ag_ent as to any _arr-i;bunt or rate under this

deed is,.in the absence of manifest error, conclusive evidence of the matter to which it
relates. S S ' - ' .
In‘vaﬁdity of'éhy'ﬁi‘oviesion

If any provision of this deed is or. becomes invalid, iflegal. or unenforceable in any respect.
under any law, the validity, tegality and enforceability of the remaining provisions shall not

be affected or iimpaired in ahy way.

Counterparts

' - This deed may be e'xetut_ed in any number of counterparts, and this has the'.samé- effect as
if _th-e'signat_urés‘on' the couriterparts were on a single copy of this _deed. :

-Failure to Execute

Failure by one or more parties ("Non-Signatories”) fo execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties who do
execute this deed. Such Non-Signatories may execute this deed on a subsequent date and
will thereupon become bound by its provisiens. : ' o -

Covenant to Release

Once all the Secured Obligations have been paid in full and none of the Security Agent rior
any Secured Party has any actual or contingent liability to adv_a:n'ce". further monies to, or

- ingur lability on behalf of, anyfmem_ber_ of the Gr_oup-,_thé Security Agent and gach Secured

Party shall, at the request and :go"s-'t of each Chargor, take any action which is necessary to .
release the Charged Property from the security constituted by this deed. '

" GOVERNING LAW AND JURISDICTION

(a)  This deed and a_r_ry.ri'on—_;ontra_c'tu-al 't}blig.a_tions arising out of of in ton-necti'on with it
shall. be' governed by and construed in accordance with English law.-

(b) The courts of England have exclusive juri-sdi_ctio.n to.settle any dispute arising out of

or’in connection with this deed {including a-dispute regarding the existence, validity
or termination of this deed:or any nq_n-contractual' obligation arising- out of or in
connection with this deed) (a "Dispute™). :

51
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(c) The parties to this deed agree that the courts of Eng
and convenient courts fo settle Disputes and accordj
contrary. ) :

tand are the most appropriate
ngly no party will argue to the

IN WITNESS whereof this de_ed has been dul

Y executed and delivered on the above date first above
written. '

22
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CBFI Inveslﬂ:‘nent m ecf

SCHEDULE 1

Chargors

10968614

Imagination Technologies Group Limited '

02920061

magination Techhologies Limied

- 361046513
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Imagina.tioh :
'Techno_logie.s.l_.imited- :

SCHEDULE 2

Property

Registered Propeérty -

Imagination House,
Home Park Estate, Kings
Langley, Herts WD4 8LZ,

UK

HD569966

Imagination
Technologies Lirmited

Hertfordshire

Unit 2, Hemel Park,
Boundary Way,
Hemel Hempstead, HP2
7Yt (the "Hemel
Hempstead Property”)

HD516882

Imagination
Technologies Limited

Bristo!

“Building 715 Aztec West,
Almondshitry, Bristol

BS32 4UD

GR451597

Imagination Technologias
Limited

Unregistered Property

Cambridgeshire

lease dated 21 July 2022
- between Universities

Superannuation Scheme
Limited and-Imagination

Technologies Limited relating

to the property known as
Ground Floor Offices, 61

Clifton Road, Cambridge CB1

7EG, as more particularly
described.in such lease

361046513
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 CBFI Investment Limited

 SCHEDULE3

S'u_bSidiary Shares -

Imagination

| Group: Limited -

Technologies

301,593,600

ordinary shares
of 10p each in the capital of
Imagination Technologies

| Group Limited

- Imagination “Technologies

Group Limited

Imagination

Limited

‘Technologies .

14,161,291 ordinary shares of
£l each in the éapital of

Imagination

_ Tech'no_'l ogies |
Limited "

361046513
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magination

Limited

Technologies Gfoﬂp 1

. SCHEDULE 4.

. Bank Accoutits

I'ma:gi_hatibn-

| Technologies Limited

THSBC.

Imagination -
Technologies Limited

HSBC

_Imagi'héti_on L
Technologies Limited

THSBC

Imagination _
: Technol’ogies_Li_mited

HSBC

I._maginat.io'n
| Technologies Limited

"HSBC

Imagination

.| Technologies Limited

HSBC

| Liquidity saving  account with no account
-number or sort code issued by HSBC. .
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SCHEDULE 5

~ Assigned Agreements

None specified.
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Imagination
Limited

Technologies | Tr:

SCHEDULE 6

Insurance Policies

-CompanYLtd'

UC TSR 3666065

Imagination Technologies | Royal & Sun Alliance Insurance RSAP0234024200
| Limited ' : ' :
- Led
Imagination Technologies | Beazley Solutions Inter_h_ational W9513X22RNPJ
Lirmited | WOD4U222PNP]-

Limited

28




T_o: _

g Dated

SCHEDULE 7

g Ferms' of notice to counte_rp-arti-es- '
Part 1 |
~Form of notlce to counterparties of Assngned Agreements
[msert name and address of coun_-terparty]_- |

e Re: [here fdentrfy the relevant Ass:gned Agreement] (the "Agreement“)

. We notify you that [ins-e_rt'n-ame' of Chargor] (the '“-Cha_srgur")' has as-signed to [insert name of
Security Agent] (the "Security Agent") for the benefit of itself and certain other parties (the
"Secured Parties™) all its right, title and interest in the Agreement as secunty for certain obhgataons
owed by the Chargor and others to the Secured Parties. :

- We fiirther notify you that:

1.

" yeu may continue to deal with the Chargor in relation to the Agreement until you receive

written notice to. the contrary from the Security Agent. Thereafter, the Chargor will cease
to have any right to deal with you in relation to the Agreement and therefore from that time

' yeu should deal only: with.the Security Agent;

yeu are- authonsed to disclose information in relatlen tothe Agreement tothe Secunty Agent '

_on request;

: 'after receipt of written notlce in accordance with paragraph 1 above, you must pay all

monies to which the Chargor is entitled under the Agreement direct to the Security Agent

'(and not to the Chargor) unless the Security Agent otherwise ag.rees in writing; and

the provisions of this notice may ‘only be revoked w1th the wr:tten consent of the Security
Agent. :

. Please 'sign and return the enclosed copy of this notice to the Security Agent '(_with_ @ copy to .the
Chargor) by way of confirmation that :

(a) vyou agree to the terms set out in thls notlce and to act’in accordance Wlth its

pl’OVISIOﬂS

{b) youl have not recelved notjice that the Chargor has assrgned or charged its rights

‘under t the Agreement to a third party or created any other interest (whether by way
of securlty or otherwse) in the Agreement in -favour ef a third party, and

(c) you have not clalmed or exermsed nor de you have any outstandmg right to clatm

" or exercise againgt the Chargor any rlght of set-off, counter- cla|m or other right.
: relatlng to the Agreement '

Th'e_ provisions of th:|s notice are governed by Engl-i_sh law. '

* Yours faithfully

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

Name.

-.....-.'-.s.'-i..',.'..-;..

~ for and on behalf of -
. .[:_nsert name of C_hargar]_'_- -

_' 29



[On acknowledgement copy]
To! [insert name and a-d.'dt‘é'ss of Security Agent]
Copy to: [insért name and address of Chargor} o

we acknowledge receipt.of the above notice and confirm the m-at“éé_rs- set out in'par_"agréph-s {a} to
{c) above, - - e : : . _ T .

for and on behalf of o
__[insert name of Counterpartyl .

: Daﬁted:. ' ®
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: Dated : ..

Part2.

Form of notice to insurers
linsert name and address of insurance company]

" Re: [here identify the relevant insurance policy(ies)] (the "Palicies")

“:We notify you that [insert name of Chargor] (the "Chargor®) Has assigned to [insert name of =

Security Agent]: {the "Security Agent")} for the benefit of itself and certain other parties (the '
- "Secured Parties") all its right, title and interest in the benefits arising under the Pollcres (|nclud|ng
rights of recovery and proceeds) as security for certain obligations owed by the Chargor and others

to the Secured

Parties. The Chargor remains the insured person under the Policies.

“We further notify you that:

1. *you may continue to deal with the Chargor in relation to the Policies until you receive written

" notice

to- the contrar’y'from the Security Agent. Thereafter, the Chargor will cease to have

any right to deal with you in relation to the Policies and therefore from that time you should
deal only with the Securlty Agent; : :

2 YOu are authorlsed to disclose mformatlon in reiatlon to the Policies to the Secunty Agent
on request; and

3. ~ the provisions of thls notice may only be revoked with the written consent of the Securrty

Agent.

Please sign and return the enclosed copy of this notice to the Secunty Adent. (wnth a copy to the
Chargor) by way of confirmation that: :

(a)
(b}

-{c)

(@

you agree to act in accordance with the prowsmns of thls notice;

after recéipt of written notice in acc'ordance with paragraph i abc‘:ve you will pay'all'

monies to which the Chargor is entitled under the Policies dlrect to the Securlty Agent .

{and not te the Chargor) unless the Securlty Agent otherwise agrees in ‘writing;

you will not cancel or othermse allow the Policies to Iapse without glvmg the Secuirity

Agent not less than 14 days' wrltten notice;

'you have not received notice that the Chargor has assigned or charged its-rights

under the PDlICIES to.a third party or created any other interest (whether by way of.

" security or othermse) in the Policies in favour of a third patty; and

(e

you have not claimed or'exercis'ed nordo-you have any c'r'ut'Stan'd'ing' right to claim or

“exercise against the Chargor, any right- of set off, counter-clalm or. other. rlght '

relatlng to the Policies.

The 'p_rovisiOns of this _notic‘e are governed by English law. .

Y'o urs fa:ithfull_y'

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

-.'Name'

~forand oh behalf of _
_linsert name of Chargot]
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[On acknowledgement copy]
To: [insert name and address of Secuﬁtf Agent]
-Copy to:  [insert name and address of Chargor]
* We acknowledge receipt of fhe'ab.ove notice and confirm the matters set out in. paragraphs (a) to

(f} above.

Name:
for and on behalf of N
. [insert name of insurance company]

.Dated: - *
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'SCHEDULE 8

Form of notice to Account Banks

S Tor _ [i-nsel_"t'n'ame and address of Account Bank] (the "Account -B_a'ﬁk")
Dated: - @
Re: [Name of Chargor] - Security over Bank Accounts

“We natify you that [Name:of Chargor] (the "Customer"} has charged In favour of [insert name . .

of Security Agent] (the "Security Agent™) for the benefit of itself and certain other parties all of

" its right, title-and interest in and to the monies from time to time standing to the credit of the
~accounts identified in the schedule to this potice {the "Charged Accounts") and to all interest (if
any) accruing en the Charged Accounts. : o '

1. Weirrevocably authorise and instruct you: .

~{a) 'to hold ‘all monies from time to time standing to the credit of the Charged Accounts-
: to the order of the Security Agent and to pay all or any part of those monies to the
Security Agent (or as it may direct) promptly following receipt of written instructions

from the Security Agent to that effect; : '

(b). to disclose to the Security Agent any information refating to the Customer and the
Charged Accounts which the Security Agent may from time to time request you to
provide; '

2. We also advise you that:

(&) the Customer may make withdrawals from the Charged Accounts until such time as;
the Security Agent shall notify you in writing that their permissioftis withdrawn, That
permission may be withdrawn or modified by the Security Agent in its absolute
discretion at any time; and '

{b). * the provisions of this notice may only be revoked of varied with the piior written
' consent of the Security Agent. '

3. Please sign and return the enclosed copy of this notice to the Security Agent by way of your
confirmation that: E

(ay  you agree to act in accordance w'i't}h the provisions of this notice;

(b)Y  you have not received notice that the Custome'r has assigned or charged its rights
" to the monies standing to the credit of the Charged Accounts or otherwise granted
any sécurity or other interest over those rrionies in favour of any third party;

- (c)  you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances. pursuant to current

- account netting arrangements previously approved in writing by the Security Agent; '
-and ) ' . . - :
{d)  you have not claimed or exercised, nor do you have outstanding any right to claim -
oF exercise against the Customer, any right of set-off, counter-claim or other right
relating to the Charged Accounts. o :

The provisions of this notice are governed by English faw. .~
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Yours faithfully,

_Name_:':
for and on behalf of
[Name of Chargor] -

o .CbUﬁtEr_—s.ig.n'édf'by' .

Name: :
~ for and on behalf of

{Insert name of Security Agent]
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[On acknowledgement copy]

To: [Insert name and address of Security Agent]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
{d) above.

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

Name:
for and on behalf of
[Insert name of Account Bank]

‘Dated: e
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SCHEDULE 9

Form of Security Acce'ss'ion: Deeﬁ
[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY]

THIS SECURITY ACCESSION DEED is made on . : | |

BETWEEN:

(1) " (a company .iéné'e'f'po_Fated e [.]Wlth regi'ste'fed’:ﬁﬁﬁ'ﬂ:b.'er"'.)' (Eh"e ‘.'Ne,w Ch'a'rgbl‘")_;"'a'.ni'd R

- (2) ‘®as security trustee for itself and the other Secured Per-ties_ ('t:he-'*Sec_ﬂrity'A_gen'_t'-_')..
RECITAL: .
This deed is supplemental to a-d.ebe.r.\t'u re dated @ betweerl\' inter alia, the Chargors named thefein. ..
and the Security Agent, as previously supplemented and amended by earlier- Security Accession
Deeds (if any) {the "Debenture™).

'NOW THIS DEED WITNESSES as follows:

1 IjN'i.'E.RpRETA:r'I'_oN
1.1 Definitions

Terms defined in the D.ee-ehtU'rE-heve the same .m.eari-in.g- wh.en. us.e_cf in' this _d.eed-.-
1.2 - Constructfon |

Clause 1.2 (Construct;on) of the Debenture WI" be. deemed to be set out infull in this deed,
but as if references in that clause to the Debenture were referénces to this deed.

2. ' ACCESSION OF NEW CHARGOR
2:1 | _Accession
The New Chargor-agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally
. -been & party to |t as a Chargor
2.2 Covena_nt to Pay.-_
The New Chargor as primai-y obligor coveriants with the Security Agent'(for' the benefit of
_itself and the other Secured Parties) that it will pay on demand the Secured Obhgatlons
- when- they fall due for payment
23 Fixed Charges.
The New Chargor, as security for the payment and discharge of the Secured Obligations,
charges in favour of the Security Agent with full title guarantee all of its right, title and -
_interest in the following assets, both present ard future, from time to tlme owned by it or

in which'it has an mterest and, in each case, aII Related Rights:

(a) by way of first legal mortgage all Properl:y (mciucllng as specmed in-schedule 1 -
(Property)), ‘and :

| (by by way of flrst flxed charge

oy
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2.6

'(i) '-aII other lnterests (not effectwely charged under clause 23(a)) in the s

- Property,

' ._ (‘i’i_)'_' aII Subsrdlary Shares (|ncludmg as" spec1f|ed i schedule 2 (Sub5|d|ary
el 'Shares)), - : . o : SR

(lii:_l:) . all Investments (other than the Subsudlary Shares),
(lv) alI eq.upment
(V) '.al_l B_ook -D_eb-ts;
- (vr) all‘ Ba-nk' Accounts .(i'nclud'rng-as 's-pecified'.i-n- sch'edu-le 3 '('B.a'n.k'Account’s)'); '_:

{vii). -all- Intellectual Property (mcludlng as specnfled if schedule 4 (IntellectuaE
S Propel’tv)), ' : :

- -'(vm) |ts goodwnl and uncalled cap|tal and _ '
-(lx) _to the extent riot effectwely a55|gned by clause 3 2 (Securlty Assrgnment)
- '(A)' the Assrgned Agreements and

(B);' . the Insurances

: Securltv Asmgnment B

_As further securlty for the payment and discharge of the Secured Obllgatlons the’ New :

- Chargor -assigns absolutely with full-title guarantee in favour ‘of the Security. Agent all lts_ Ll
S .rlght title and |nterest |n the followmg assets both present and future and in each case )
- alk Related nghts : : :

(a) the ASSIgned Agreements (rncludlng ‘as specmed |h':sche'dul_e :5_-.(Assign:ed

Agreements)}, and

'(.b')__ the Insurances (lncludtng as speC|f|ed in schedule 6 (Insurance Polmes))

. prowded that oh payment or discharge in full of the Secured Obllgatlons the Security Agent. :
~will at the request and ¢ost of the New Chargor re-assign the. relevant rlghts tltle and -

mterest in the assrgned assets to the New Chargor (or as |t shall d1rect)

-_'_leed Securlty

B ::Clause 3 1 (leed Charges) and clause 3.2 (Secunty Assrgnment) shall be construed as

creating a Separate. and distinct mortgage, fixed. charge ‘of securlty aSS|gnment over each

. relevant asset within any particular class of assets specified. in. ‘this deed. Any failure to -
_create effective fixed security (for whatever reason) over an asset shall not affect the ftxed_ .
. nature of the securlty on any other asset whether wrthln the same class of agsets or not. -

: -Floatmg Charge

. As further securlty for the payment and dlscharge of the Secured Obllgatlons the New-.

_ Chargor. charges with full titie guarantee in favour of. the Securlty Agent by way of first '

floating charge all its assets, both present and future, not effectively charged by way of first _
fixed charge under clause 3.1 (Fixed Charges) or a55|gned under clause 3.2 (Securlty

' -Assrgnrnent) and |n each case; all Related nghts _ . : -

3y




3. INCORPORATION INTO DEBENTURE

The Debenture and this deed shall be read together as one instrument on _t.h.e_ basis that
references_in the Debenture to "this dé-ed"- will be deemed te include this deed.

4. ‘GOVERNING LAW

- This deed and any non-contractual obligations arlsmg out of or |n connection with it shall
‘be governed by and construed in accordance with English faw.

CIN WITNESS Whereof th;s ‘deed: has been duly executed ‘and delwered on the date flrst above'
written. : .

.39 -



SCHEDULE 1

Freehold and Leasehold Property

SCHEDULEZ

Subsidiary Shares

SCHEDULE 3

Bank Accounts

'SCHEDULE 4

Intelfectual 'P-r'qper’_c:y'

SCHEDULE 5

Assigned Agreements

SCHEDULE 6

Insurance Policies
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~ SIGNATORIES TO THE SECURITY ACCESSION DEED . ..

oy
)
)..
)

‘New 'Ch'érg'dr'

Executed as a deed by [_i-nserti-ﬁéme'of
company]: - R

Director/Secretary

OR .
Executed as a deed by
[insert name of company|:
Signature of director

: '-Narhe af director

_Signature of witness

'Name of withess

Address of witnass

Occ-u:p'a-ti_on of witness

361046513
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* The Secu rity Agent
[ihs_ért name of security agent]
By:

MName:
"~ Title:

. . 42
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SIGNATORIES TO THE DEBENTURE
Chargors
CBFI INVESTMENT LIMITED

Executed as a deed by CBFI
INVESTMENT LIMITED:

Signature of director-
Name of director

Signature of withess
Name of witness

Address of withess _

‘Occupation of witness

Project York - Deberiture




_ IMAGINATION TECHNOLOGIES GROUP I'.IMIITED.

Executed as a deed by IMAGIMNATION
TECHNOLOGIES GROUP LIMITED:

St St et et

Signature of dir‘ector_.
Name of director ~

Signature of witnéss :
Name of witness

Address of withess -

OCccupation of witnhess

_Project York - Debenture




" IMAGINATION TECHNOLOGIES LIMITED

Executed as a deed by IMAGIMATION
TECHNOLOGIES LIMITED:

Nt Nt s’

Signature of;dire'ctoi-
~Name of director

" Signature of witness

Name of witness |

Address of witness

Occupation of witness

project York — Debenture




S.eé.urity. Agent

' GLAS TRUST CORPORATION LIMITED =

By .

Name: '
Titley-

Project York - Debenture’
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