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Companies House

Registration of a Charge

Company Name: MENTOR GROUP LIMITED
Company Number: 02767629

Received for filing in Electronic Format on the: 04/04/2023 XCOPLRHE

Details of Charge

Date of creation:  30/03/2023
Charge code: 0276 7629 0005
Persons entitled: CHRISTOPHER JAMES NORTON (AS SECURITY TRUSTEE)

Brief description:  BY WAY OF FIXED CHARGE, ALL ITS PROPERTY (AS DEFINED IN
CLAUSE 1.1 OF THE GUARANTEE AND DEBENTURE AS THE REAL
PROPERTY FROM TIME TO TIME OWNED BY EACH CHARGOR OR IN
WHICH ANY CHARGOR HAS AN INTEREST (INCLUDING THE REAL
PROPERTY, IF ANY, SPECIFIED IN SCHEDULE 3 IN RESPECT OF
EACH RELEVANT CHARGOR) TOGETHER WITH (IN EVERY CASE) ALL
PROCEEDS OF SALE DERIVING FROM ANY SUCH REAL PROPERTY,
THE BENEFIT OF ALL COVENANTS GIVEN IN RESPECT OF SUCH REAL
PROPERTY AND ANY MONIES PAID OR PAYABLE IN RESPECT OF SUCH
COVENANTS;) (AS DETAILED IN SCHEDULE 3 OF THE GUARANTEE
AND DEBENTURE), AND ALL OTHER INTERESTS IN ITS PROPERTY,
AND ANY RIGHTS UNDER ANY LICENCE OR OTHER AGREEMENT
OR DOCUMENT WHICH GIVES SUCH CHARGOR A RIGHT TO ENTER
UPON OR USE LAND WHEREVER SITUATED EXCLUDING, IN EACH
CASE, THE EXCLUDED PROPERTY (AS DEFINED IN CLAUSE 1.1 OF
THE GUARANTEE AND DEBENTURE AS (A) A LEASEHOLD PROPERTY
HELD BY A CHARGOR NOW OR IN THE FUTURE UNDER A LEASE
GRANTED AT A RACK RATE WHICH HAS AN UNEXPIRED TERM OF
FIFTEEN YEARS OR LESS AT THE DATE OF THIS DEED (OR IN THE
CASE OF FUTURE ACQUIRED LEASEHOLD PROPERTY, AT THE DATE
OF ACQUISITION OF SUCH PROPERTY BY THE RELEVANT CHARGOR);
OR (B) A FREEHOLD PROPERTY HELD BY A CHARGOR NOW OR IN THE
FUTURE WITH A MARKET VALUE OF £500,000 (OR THE EQUIVALENT IN
OTHER CURRENCIES) OR LESS AT THE DATE OF THIS DEED (OR IN THE
CASE OF FUTURE ACQUIRED LEASEHOLD PROPERTY, AT THE DATE
OF ACQUISITION OF SUCH PROPERTY BY THE RELEVANT CHARGOR));
AND BY WAY OF FIXED CHARGE, ALL INTELLECTUAL PROPERTY (IF
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ANY) OWNED BY SUCH CHARGOR OR IN WHICH SUCH CHARGOR
SHALL HAVE AN INTEREST.

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: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO S.859G OF THE COMPANIES ACT 2006, THIS

COPY INSTRUMENT IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FIELD SEYMOUR PARKES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2767629

Charge code: 0276 7629 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2023 and created by MENTOR GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 4th April 2023 .

Given at Companies House, Cardiff on 8th April 2023

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

Companies House s



DATED 30 ™Mouon 2023

{1} The Original Chargors

in favour of

{2} Christopher James Norion (as Security Trustee)

Field i Seymour 1 Parkes

1 London Street, Reading, RG1 4PN
www Isp-law.com
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DATED 2023

BETWEERN:
{13 THE PARTIES LISTED IN SCHEDULE 1 10 this Deed (the Qriginal Chargors); and

{2} CHRISTOPHER JAMES NORTON of 18 Melliss Avenue, Richmond, TVVS 4BQ as securily
rustee for the Secured Parties on the terms and conditions set oul in the Security Trust {the
Security Trustee), which expression shall include any person for the time being appointed as
security trustee, irustee or gs an additional security trustes or trusiee for the purpose of, and in
accordance with, the Security Trust Deed {as defined balow).

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
1.1 The definitions and rules of interpretation in Clause 1 apply:

Additional Chargor

Bank Balances

Chargor's intelleciual
Property

Chargors

Collection Account

Companies Act

Daed of Acceszion

any entity which becomes a Chargor by executing & Deed of
Accession;

all monies {including interest) from time to time standing to the
credii of any and all present or fulure accounts which any
Chargor has, or has interest in, with any bank, financial
institution, or other persen (including the accounis {if any)
specified in Schedule 2 and any other cash cover or suspense
account esiablished pursusnt to any of the Finance
Documenis), and all debls represented by any such amounis
and all Related Righis {o such accounts;

in refation io any Chargor the Inteliectual Properly owned or
used by such Chargor from time to time;

each Original Chargor and any Additional Chargor;

in relation o any Chargor such specially designated account
with the Security Trustee or such other acocount with such other
bank s the Sacurity Trustes may from tima to lime direct for
the purposes of Clause 8.7.1 (Collection of Book Debis, ete.);

tha Companies Act 2006;

a dead substantially in the form set out in Schedule 8, subject
to such variations as the Security Trustee agrees;

Default Rate three per cent, per annum above the highest rate of inlerest
ordinarily applicable {o the Secured Obligations from time to
fime;

Delegate any delegaie, agent, attorney or frusiee appoinied by the

Derivative Assetls
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Security Trusiee or Recelver;

all assels derived from any of the Shares including all
agliotments, accretions, offers, rights, dividends, interast,
income, benefits and advaniages whalsosver sl any time
accruing, offered or arising in respect of or incidental to any of



Discharge Date

Distribution Rights

Enforcement Partly

Event of Default

Excluded Assats

Exciuded Property

F728223.6

the Shares and ail stocks, shares, rights, money or property
acoruing or offered at any time by way of conversion,
redemplion, bonus, preference, exchange, purchass,
substilution, option, interast or otherwise in respect thereof;

the daie that all the Secured Obligations have been fully and
irrevocably paid to the salisfaction of the Noteholders and the
Noteholders are under no further ebligation to lend any further
amounts under the Loan Note Documents;

() all dividends, distributions, interes{ and other income
paid or pavabls on the relevant Investment or Shares,

(b} ail shares or other property derivad from the relevant
Investment or Shares (whether by way of conversion,
caonsclidation, subdivision, substitution, redemption,
bonus, preference, oplion or otherwisa); and

(e} &l other gilotments, acorations, rights, benefits and
arlvantages of all kinds accruing, offered or othenaise
derived from or incidental to the relevant Investmeant or
Shares.

the Security Trustee or a Receiver;

the ocourrence of any of the events or circumstances described
as an "Event of Default” in a Loan Note Insirument;

means an assel, properly or Underiaking of each Chargor
which reguires the Chargor to oblain any consent or approval
from any third parly or government authority and such consent
or approval is either not received or is receivad with conditions
which are in the opinion of the Securlly Trustes;

{a} unreasonable and unduly burdensome or resirictive on
the ahility of the Group as a whole 1o conduct its
operations and business in the ordinary course or
otherwise parmitted under any other Finance
Document;

{b} not commercially practical on the Group as a whole to
comply with;

{a} aleasehold property held by a Chargor now or in the
future under a lease granied at a rack raie which has
an unaipired term of fifteen years or less at the dale of
this Deed {or in the case of future acquired leasehoid
property, at the date of acquisition of such property by
the relevant Chargor); or

(b} = freehold property held by a Chargor now or in the
future with a market value of £800,000 {or the
equivalent in other currencies) or less at the dale of this
Deed {or in the case of fulurse acquired leasehold



Expenses

Finance Documents

Financial Collateral

Financial Coliateral
Regulations

Fixtures

Figating Charge Asset
Founder 8% Fixed Rate
Loan Nots Instrument
Founder 8% Fized Rate

Loan Notes

Group

Guarantas

insolvency Act

Instructing Group

Insurance Pollcy
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property, at the dale of acquisition of such property by
the relevant Chargor);

all reasonable and properly incured fees, legal and other
professional fees, costs or expenses (together with VAT
{where applicable)), incurred by any Enforcement Parly in
connaction with () the preparation, negotiation and cregtion of
this Deed {in respect of legal fees, up fo any pre-agresd can),
(it} after this Deed has become enforceabls, taking, perfecting,
enforcing or exercising any power under this Deed, the
appoiniment of sny Delegate or Recsiver, the breach of any
provigion of this Deed and / or the protection, realisation or
enforcement of this Deed;

has the meaning given io that term in the Sacuwrity Trust Dead,;

has the meaning given to that expression in the Financial
Collateral Regulations;

the Financial Collateral Arrangements {No 23 Regulations 2003
{8l 2003/3228);

any fodures (but excluding landiord's fixtures), fillings, fixed
plant or machinery from time to fime sitvated on or forming part
of the Property,;

at any time, ali of the Secured Assets which are at that time the
subjact of the floating charge created under this Deed;

the instrument dated on or sround the date of this deed
constituling the Founder 8% Fixed Rate Loan Notes;

the £2,247,089 8% fixed rale secured loan notes 2028 of the
Farent constituted by the Founder 8% Fixed Rate Loan Nole
instrument;

tngether the Pareni and every company which is for the time
being a subsidiary undertaiing or hoiding company of the
Company or a subsidiary undertaking of a holding company of
the Company;

the quarantas and indemnity coniained in Clause 2 and set out
in Schedule 11;

the insolvency Act 1886;
has the meaning given to that term in the Security Trus! Dead;

any policy of insurance {including, withouwt limitstion, key man
insurance, life insurance or assurance but excluding any third
party liability {which, for the avoidance of doubl shall include
professional indemnity insurance, directors’ and officers’
insurance {0 the extant any such insurance policies do not
eniiie the Chargor to the proceeds thereof) and public Hability



Insurance Proceeds

insurances

intellectual Property

investment

invastment Agreemeant

Loan Note Documents

Loan Note Instruments

Loan Motes

LPA

Material Intellectual
Property

TI2B223.6

insurance} in which any Chargor may from time to time have
an interest;

the proceeds of any insurance cladm received by any Chargor,
#fier deduction of any reasonahle expenses incurred in relstion
to the relevant cleim and payable by such Chargor to any
persen which is not a member of the Group togsther with the
benefit of all bonuses, profits, returns of premium and other
benefits of whalever nature arising by virtue of any Chargors
ownership of any insurances and all interest on any of the
foregoing:

alf contracts or policies of insurance of whatever nature which
from tme o Ume are taken out or maintained by or on behalf
of any Chargor or {to the exdent of its relevant interest) in which
any Thargor has an interest;

ail righis in confidentisl information, copyright and like rights,
database rights, design rights, rights in design, knowhow,
rights in Inventions, patents, service marks, trademarks and all
other intellectual property rights and interssts, whether
registerad {or the subject of an application for registration) or
un-registerad, owned by any Chargor or in which any Chargor
has an interest from fime to fime, and the benefit of any
Chargor's applications and rights fo use such assels,
throughout the world now and in the fulure;

ary negoliable instrument, cerdificate of deposit, debeniure,
share or other investment {as specified for the purposes of
Seclion 22 of the Financlal Services and Markets Act 2000 as
at the date of this Deed) now or in the fulure owned by any
Chargor including {save where the context otherwise requires)
the Shares;

the investment agreement enterad Into on or arolnd the date
of this Deed between (1) James Mcoldanus and others {as
founders), (2} Jane Hall and others {as managers), (3}
Shackiston Return #5 Limited Partnership {as Shackieton), (4)
BMEIF WM Equity LP, (5} Future Planet Capital (Ventures)
Limited, (6} Arphaxad Limited, (7} Chris hotion {38 securily
trustes) and (8} the Company (a3 amended, varied,
supplemented, exiended, restated);

the Loan Note Insbuments, the Loan Notes, the SBecurity Trust
Dead and this Deed;

the Founder 8% Fixed Rate Loan MNole Instrument and the
Sharsholder 8% Fixed Rate Loan Note Instrument;

the Founder 8% Fixed Rale Loan Notes and the Shareholder
2% Fixed Rate Loan Noles;

Law of Property Act 1825;

means registered intellectual Property that is necessary for the
business of an Obligor;



Moteholder

Parent

Party

Pormitted Disposal

Permitted Securlty

Properly

Guarier Day

Real Property

Receiver

Related Rights

Becured Assets
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the holders of the Founder 8% Fixed Rate Loan Noles from
time to time and the holders of the Shareholder 8% Fixed Rate
Loan Motes from time {o time;

Mentor Holdings Limited, incorporated and registersd in
England and Wales wilth company number 14858115,

a party to this Dead;

has the meaning given to that term in the Facillly Agreement;

has the meaning given to that term in the Senior Facility
Agreement znd, following the Senior Discharge Date any
security conzented to by the Instructing Groug,

the Real Properly from time {o iime owned by each Chargor or
in which any Chargor has an interest (including the Real
Property, i any, specified in Schedule 3 in respect of each
relevant Chargor} together with {in every case) all proceeds of
safe deriving from any such Real Property, the benefit of all
covenants given in respect of such Real Properly and any
monies paid or payable in respect of such covenanis;

the last day of December, March, Jung and September in each
calendar year,

any freehold, leasehold or immovable property and any
buildings, fixdures, fittings, fixed plant or machinery from time
o time situsted on or forming part of any such property and
any Related Righis;

any one or more receivers and managers or (i the Security
Trustee so specify in the relevant appoiniment} receivers
sppointed by the Security Trusies pursuant fo this Deed In
respect of any Chargor or in respect of ithe Secured Assetls of
any Chargor;

in relation to any asset {including but not mited to the Shares,
Investmanis and the Derivalive Assels):

{a) the proceeds of sals of any part of thal asset;

{h) &l rights under any licence, agreemsnt for sale or
agreement for lease in respect of that asset,

{c} &l rights, benefils, claims, contracts, warranties,
remedies, securily, indemnities or covenanits for title in
respect of that asset;

{d} any Distribution Rights in relation 1o that assel; and

{e} any monies and procesds pald or payable in respect of
that asset.

the assels charged, assigned or otherwise which are from time
fo time the subject of any securlly created or expressed o be



Secured Ohligations

Secured Partiss
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craated in favour of the Security Trustee by or pursuani {o this
Need and inciudes any part or paris of such assels;

all indebtedness and all obligations or liabililies of any kind
{fwhether actual or contingent and whethar owed jointly or
sevarally or alone or in any other capadity whatsoever) which
may now or at any time in the future be dueg, owing or incurred
by inter alia each Chargor, in each case under any of the
Finance Documenis {including any monies covenanted o be
paid under this Deed} lo the Security Trustee and or the other
Seqwed Parties {or any of them), whatever thalr nature or
basis, in any currency oF currendias and however they are
desoribed;

has the meaning given 1o that ferm in the Security Trust Deed;

has the mesaning given to that expression in the Financial
Collatersl Regulstions;

the period beginning on the date of this Deed and ending on
the Discharge Dals;

the security trust deed dated the same dale as this Guaranise
and Debenture and made between the Security Trustee and
the Initial Secured Parties (as defined theraing;

has the meaning given to that tarm in the Benior Intercreditor
Deed;

the facility agresment dated on or about tha daie of this Deed
and made between the Parent {as borrower), the Parent {as
guaranior), FDOO Dabt LP acling by iis general pariner FDC
Genera! Pariner Limited {as lendsr), Frontier Development
Capital Limited {as securily agent} and Frontier Development
Capital Limited {as facilily agent);

has the maaning given to the term "Finance Documents” in the
Sanior Facility Agreement;

the intercrediior dead dated on or about the date of this Deed
and made between, amongst others (1) FOC Debt LP acting
by its general pariner, FOU General Pariner Limited {(as
lender), {2) Frontier Davelopment Capital Limited (FDC) {as
senior security agent), (3) FDC {(as faclity agent) (4}
Christopher NMorton and others {as founders), {5) Arphexad
Limited and others {as sharehelders), {§) Christopher Norton
{acting in his capacily as securlly frusiee for the secured
parties) and {7) the Parent and others,.



Sharehelder 8% Fixed Rate ithe instrument dated on or around the dale of this deed
Loan Mote instrument constituting the Shareholder 8% Fixed Rate Loan Notes;

Shareholder 8% Fixed Rate ithe £357.902 8% shareholder fixed rate secured loan notes

Loan Notes 2028 of the Parent constituled by the Sharehoider 8% Fixed
Raie Loan Note Instrument;

Shares all shares specified in Schedule 4 and all other shares,
debantures, bonds, warrants, coupons of other securities now
or in the future In the capilal of any other limited Hability
company which is a member of the Group in each case held by
a Chargor from time to time or any In which it has an interest;

Targst Mentor Group Limited, a company incorporated under the laws
of England and Wales with registered number 02767629;

Target Shares all of the issued shares in the Target;

Third Parties Act the Contracts (Rights of Third Parties) Act 1888, and

YAT value added tax as provided for in the Value Added Taxes Agt

1.2 Construction

in this Deed:

i2.1

F728223.6

1894 and any cther fex of a similar fiscal nature.

any reference to:

(a)

(&)

{c)

(e}

f

the word assets includes present and fulure properly, revenue, rights and
interesis of every king;

the word guaranies includes any guarantee or indemnity and any other financial
support {including any participation or other assurange against Ipss and any
deposit or payment} in respect of any person's indebledness;

the word indebtedness includes any obligation for the payment or repaymenit of
money, whatever the nature or basis of the relevant obligalion (and whether
present or fulure, actual or contingent),

the word law Includes law established by or under statute, constitution, reaty,
decree, reguiation or judgmeni, commen law and customary law,; and the word
lawiul and similar words and phrases are 1o be construed accordingly;

the word person inclrdes any individual, company, corporstion, firm,
governmeni, state or any agency of a siate and any association, parinership or
frust (in each case, whather or not it has separate legal personality);

the word Property includes a reference 1o each separate Propery of which
particulars are set out in Schedule 3 and 1o any parts of such property;



1.2.2

1.2.3

1.24

1.2.5

128

127

1.2.5

1.2.8

1.2.10

FT2B223.6

{g) the word regulation Includes all guidelines, official directives, regulations,
requesis and rules {in each case, whether or not having the force of law) of any
governmantal, infer-governmental or supranational agency, bady or department
or of any regulatory or other authority or organisation {whether stalulory or non-
statutory, governmenial or nor-govermmental);

{hy  the word securlly includes any assipnment by way of securlty, charge, lien,
mortgags, pledoe or other security interest securing any ebligation of any person
and any ofher agreement or arrangement having a similar effect;

{i} the word set-off includes analogous rights and obligations in other jurisdictions;
and

{3 the word tax includes any ax, duly, impost or levy and any other charge or
withholding of a similar naturs {including any interest or penalty for late payment
or non-paymeant);

where something {or a list of things) is introducad by the word including, or by the
phrase in particular, or is followed by the phrase or otherwise, the intention s to state
an example {or examples) and not t© be exhaustive {and the same applies when other
similar words or phrases are used);

aach refarance to any Chargor, the Company, any Party, the Security Triustee, the
Securad Parlties or any other parly includes s or their {and any subsequent)
successars in tille and s permitied assignees or permilied transferess;

uniess this Deed expressily states otherwlse or the context requires otherwise, (a) each
referenca in this Deed {0 any provision of any statute or of any subordinate legisiation
means, at any Hme, the relevant provision as in force &t that time (even f it has bean
amended or re-enacted since the date of this Deed) and (bl each reference in this Desd
to any provision of any statule ai any time includas any subordinate legislation made
pursuant o or in respect of such provisions as in force at such time (whether made
before or after the date of this Deed and whether amended or re-gnacted since the date
of thiz Deed);

sach referance 10 this Deed (or to any other agreement or dead) means, al any tims,
this Dead {or as applicable such other agreement or deed} 83 amended, novataed or
supplementad, &t that time;

each reference io the singular includes the plurst and vice versa, as the cobtext parmils
Or redires,

the index and each heading in this Deed is for convenience only and doss not affect
the meaning of the words which follow if;

each reference lo a clause or schedule is {uniess axpressly provided o the contrary}
{0 be construed a= a reference o the relevant clause of or scheduie io this Deed:

wherever this Deed states that any Chargor must not take a particuiar slep without the
consent of the Security Trustes, the Security Trustee has discretion whether lo give its
consent and can impose conditions on any such consent thay givas;

an Evant of Default is continuing ¥ it has not been remedied 1o the satisfaction of the
Security Truslee or waived by the Security Trustes in wriling;



1.2.11

1.2.12

1,213

references to assels, matlers or things specified, identified, included, inserted,
particularised or referred fo in a schedule are, in relation to any Chargor who becomes
a Pariy upon the execulion and delivery of a Deed of Accession, fo be deemad to
include any assels, matters or things speciiied, identified, included. inseried,
particularised or referred o in any cormesponding or analogous schadule to such Deed
of Accession;

references o the date of this Desd or to the execution of this Deed are {o be deamed
o include, in relation to any Additional Chargor who becomes a Chargor upon the
exention and delivery of a Deed of Accession, the date of or execution of such Deead
of Accession, and

references to sscuwrity given, made or created by this Deed are to be deemed o include
security given made or crested by any Deed of Accsssion and this Deed, in relalion lo
each Chargor, is to be read and conslrued as if it were a separate deed In relation o
such Chargor (o the intent that if any security created by any other Chargor in this Deed
shall be invalid or llable o be set aside for any reason, this shall not affect any sequrity
created under this Deed by such first Chargor,

1.3 Third Party Righis

1.34

1.3.2

1.8.3

A person who is not an Enforcement Parly has no right under the Thivd Parties Act to
enfarce or enioy the benefit of any ferm of this Deed except io the extent that this Deed
or any other of the Finance Documents expressly provides for it io do so.

Mo consent of any person who is not a Party is required o rescingd or vary this Deed at
any time,

This Clause 1.3 does not affect any right or remedy of any person which exists, or is
avaiable, otherwise than pursuant to the Third Parties Act.

14 Incorporation of other lerms

1.4.1

1.4.2

The terms of the other Finance Diocuments under which the Secured Obligations arnise
and of any side letiers betwesn any Chargor and the Security Trustee relating to the
Secured Obligations are incorporated in this Desd to the extent required for any
purported disposition of the Secured Assets confained in this Desd to be a valid
disposition in accordance with Section 2{1) of the Law of Property {Miscellansous
Provisions} Act 1888,

This Deed is a Finance Document.

1.5 Senior intercreditor Deed

This Deed is subject 1o the terms of the Senior intercreditor Deed. In the event of any conflict
betwaen the terms of this Deed and the Senior Intercreditor Deed, the terms of the Senioy
intercreditor Deed shall prevail.

2 GUARANTEE

2.1 Guaraniee and Indemnity

211
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Each Chargor s principsl obligor irrevecably and unconditionally:

(2} guaraniees 1o the Security Trustes full, prompt and complete performance by
each other Chargor of afl of the Secured Obligations owing by such Chargor and
the due and punctual payment of all the sums comprised in the Secured
Ohbligations owing by each Chargor as and when they become dus;



2.2

3.1

3.2

{b} underlakes to the Security Trustee that if any of the other Chargors fall to pay
any sum comprised in the Secured Obligations on its due date it will pay such
sum on demand as if | instead of such ather Chargor weire the principal ohligor
in respect of those Secured Obligations; and

ic} underiskes 1o indemnify the Sscuwrily Trusies immediately on demand as an
additional and independent obligation against all losses, damages, cosis and
gxpenzes incurred by the Security Trustee arising from any failure by any of the
other Chargers to pay the sums comprised in the Secured Obligations as and
when they fall due.

212 The liabilitiss of the Chargors under the Guaranies are joint and several,
Extension of Guaranise

The guarantee set out in this Clause 2 is given subject to and with the benefit of the provisions set
out in Schedule 11 {the Guarantes).

COVEMANT TO PAY
Covenant

Each Chargor hereby, as primary obligor and not merely as sursty, covenanis with the Security
Trustes (&8s trustes for the Secured Parties) that i will pay, discharge and perform the Secured
Qiligations as and when they fall due in accordance with thelr terms which the Chargors may st
any time have o the Securlty Trustee {whether for its own account or as trustee for the Secured
Parties}. Each Chargor shall pay to the Security Trustee when due and payable svery sum at any
time owing, due or incurred by such Chargor 1o the Ssourlly Trustes (whether for ils own account
or as trustes for the Secured Parties) or any of the other Secured Parties in respect of any such
iabiiities, provided that neither such covenant nor the security constiluied by this Deed or any
maorigage shall extend to or include any lisbllity or sum which would, but for this proviso, cause
such covenant or security to be unlawful or prohibited by any applicable law.

Default Interast
Any amount which is nol paid under this Deed on the due date shall bear interest {as well after as
hefore Judgment) pavable on demand on 2 dally basis from the due date untll the date of actual

unconditional and ¥revocable payment and discharge of such amount in full

3.2 at the rate and in the manner agreed In the Finance Documernd under which such
amount is payabis; or

322 in the absence of such agresment, at the Defauit Rate from ime {0 time.
CHARGING CLAUSE
Grant of security

Each Chargor, a8 a continuing security for the payment, discharge and performance of the Secured
Obligations, charges as security in {avour of the Security Trusiee the following assels:

411 Fixed charge on land and buildings

vy way of fixed charge, all its Properly {(as detailed in Schedule 3}, and all other interesis
in its Property, and any rights under any licence or other agreement or document which
gives such Chargor a right o enter upon or use land wherever sifuated excluding, in
gach case, the Excluded Property;
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Fixed charge on plant and machinery

by way of fixed charge, all plant and machinery {including those tems of plant and
machinery, If any, listed in respect of such Chargor In Schedule 5, now or in the fulure
ownad by it (but not including plant and machinery made subject fo a valid fixed chargs
under Clauses 4.1.1 above nor any chatiels mentioned in Clause 4.1.3 below) and the
henefit of 2l contracts, licences and waranties relating to the sams;

Fixed charge on ather chatiels

by way of fixed charge, all vehicles, computers {including those vehicles and
computers, if any, listed in respect of such Chargor in Schedule 5, now or in the fulure
ownad by it and s interest in any vehicles and/or computers, in its posseasion (bul not
including any such chatiels for the time being forming part of such Chargor’s stock in
frade or work in progress) and the benefit of all contracts, licences and warrantias
ralating 1o the same;

Fixed charge on Shares

by way of fixed charge, the Shares, all Related Rights {whether derived by way of
redemption, bonus, preference, oplion, substitulion, conversion or otherwise);

Fixed charge on investments

by way of fixed charge, all westments together with Related Righis from Hime to time
accruing to or on such Invesiments;

Fixed charge on Book Debis efc

by way of fixed charge, all present and future book and other debts, revenues and
monetary claims of such Chargor and all rights and claims of whatever nature of such
Chargor now or which may at any time be held or enjoyed by it against third parlies and
against any securities and guaraniees in respect of such debis, revenues or claims;
Fixed charge on Bank Balances

by way of fixed charge, &l of its Bank Balances;

Fixed charge on Intellectual Property

by way of fixaed charge, all Iniglleciual Property {if any) owned by such Chargor or in
which such Chargor shall have an interest; and

Fixad charge on gondwill and uncalied capital

by way of fixed charge, all the goodwill and uncalled capital of such Chargor.

4.2 Assignments

Each Chargor hereby assigns, by way of security, with full titie guarantee, with ail covenants therein
to the Security Trustee (a3 trustee for the Secured Parties) as securily for the payment and
discharge of the Secured Obligations, subject to a proviso for re-assignment on redemption, all
such Chargor's right, tiffle and interest from time to time in and {0 each of the following assets
{subjsct to oblaining any necessary consent {0 thatl assignment from any third parly and without
prejudice o such Chargor's obligations under Clause 6.1 (Consent of third parlies)) in each case
both present and future in sach case both present and fulurs:

4.2.1

4.2.2

77282236

the Insurance Proceeds; and

gach of the Specific Contracts,
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and, in each case, all Related Rights.

4.3 Fioaling charge

4.3.1

43.2

4.3.3

As further continuing security for the payment to the Security Trustee of the Secured
Obligations each Chargor hereby charges in favour of the Security Trustee, by way of
floating chargs, all s agsels and underlakings whatsoever and whosesoaver both
preseni and fulere not effectively charged by way of legal morigage or fixed charge
pursuant (o the provisions of Clause 4,1 (Fixed charges),

The floating charge created by each Chargor pursuant to Clause 4.3.1 is a qualifying
floating charge for the purposes of paragranh 14 of Scheduls B1 o the Insolvenoy Act
18886,

Paragraph 14 of Schedule B 1o the Insolvency Act 18886 shall apply to this Dead and
the Securily Trustee may appoint an administrator to 8 Chargor pursuant fo that
paragraph.

4.4 Excluded Assets

4.4.1

44.2

443

4.4.4

W3
Subiect to clause 4.4.2 to clause 4.4 4, the security creatad by clause 4.1 angd % shall
not apply to an Excluded Asset until 2 Chargor oblains any relevant consent or approval
to the creation of securily over that Excluded Assel.

In relation to each Excluded Assef, the Chargors underiake fo, in each case unless
restricted by law or reguiation:

{2} apply for the relevant consent or approval and fo use all reasonable and
commercial endeavours to oblain that consent or approval as soon as possible;

{h} keep the Security Trusies informed of its progress in oblaining that congent or
approval; and

(e}  promplly on receipt of the consent or approval, provide the Security Trusiee with
a copy of that such consent of approval,

Immediately on receipt by a Chargor of the relevant consent or approval, that Excluded
Asset shall be become the subject of 3 morigage or charge (a3 appropriate) pursuant
io clause 4.1 and 43(35 appropriate).  Fec?

If required by the Lender ai any ima following receipt of that consent or approval, esach
Chargor shall, at its own cost, prepare and execute any further documents and {ake
any further action the Security Trustee may require, In its absolute discretion {acting
reasonably}, for perfecting its secwrity over that Excluded Asset.

4.5 Conversion of floating charge

The Security Trusise may al any Hme by nolice inwriting to any Chargor convert the floating charge
created pursuant to Clause 4.2 (Floating Charge) into a fixed charge as regards such asseis as it
shall specify in the nofice in the event that

4.5.1

4.5.2

Tr2Ba23.8

an Event of Default has occumred and is continuing; or

the Security Trustee is of the reasonalie view that:

{@)  suchassets are in danger of being seized; or

() any legal process or execution 18 being enforced against such assets; or

{} such assels are otherwise in jeopardy; or
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4.6

4.7

4.8

4.9

4.10

{d} steps have been isken which would, in the reasonable opinion of the Securily
Trustee, be Bkely to lead to the appointment of an administrator in relation o
such Chargor {or such administrator has baen appolnied) or to the winding-up of
such Chargor,

and by way of further assurance such Chargor shall prompily execute & fixed charge
over such assets in such form as the Securily Trustee shall reasonably require,

Automatic conversion of floating charge Y

in addition to any circumstances in which the flosting charge crested by Clause 27 [Floating
charge) of this Deed will oresiallise aulomatically under the general law, and without prejudice o
the oparation of Clause 4.4 {Conversion of foaling charge):

4.6.1 i any Chargor creates (O purpors o creals) sny securily on or over any Floaling
Charge Assel {olher than Permitted Security) without the prior weitten consent of the
Becurity Trustee, such floating charge will sutomatically, without any notice being given
under Clause 4.4 [Tonversion of foating charge) and immediately upon such event
aoourring, be converted into a fixed charge over the relevant Floating Gharge Assel,
and

4.86.2 if anw Chargor convenss any meeling of its members 1o consider a resolution to wind
up or not o wind up such Chargor, or if & iquidaior, Recsiver or administrator or another
similar officer is appoinied in respect of such Chargor or any of s assets, such fioating
charge shall in ke menner immediately upon the happening of such event be
converted inte 2 fixed charge over all the assels which immediately prior o such
corvarsion comprised the Floaling Charge Asset,

Continuing security

All the securily granted or crested by thiz Deed i3 to be 2 continuing securily which shall remain in
full force and effect notwithsianding any inlermediste payment or settlement of acoount or other
matter o thing whalsoever and in particulsr the Intermediale satistaction by any Chargor or any
other person of the whole or any part of the Secured Obligations.

Full title guaraniee and implisd covenants

All the security created or given under this Deed iz made with full tifle gusraniee in accordance
with tha Law of Property (Miscellaneous Provisions) Agt 1884,

Helease

On the Discharge Date (but subject to Clause 18.7 {Avokiance of setflements and other mattars))
the Security Trusiee shall at the request and cost of each Chargor sxecule and do all deeds, acls
and things as may be neceseary {0 release the Becured Assels from the securlly constifuied
heraby or pursuant hereto,

Miscelianeous
The fact that no or incomplele details of any particular Secured Assets are included or inserted In

ary refevant schedule shall not affect the validity or enforceabiiity of the charges created by this
Dead.
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5

5.1

82

FURTHER ASSURANCE

Genersi
5141 Each Chargor musi (and the Company shall procure that each other Chargor will} at its
own expense promplly do all such aots and things and executs such documents

{including deeds, assignments, transfers, morigages, charges, notices, insiructions,

agsurances, agresments and instruments) as the Securily Trustes may reascnably

raquire in favour of the Securlly Truslee or it nominee(s)

{a) o perfect and protect (including ageinst any change in or revised interpretation
of any law or reguiation} the security created {or irtended o be created) under
or evidenced by this Deed or {or the exercise of any righls, powers and remedies
of the Security Trustes provided by or pursuant to the Finance Documents or by
faw; or

{B} to confer on the Security Trustes security over any properly or assets of any
Chargor looated in any jurdsdiction sgquivalent or similar fo the securily intended
io be conferred by or pursuant to this Deed; or

{} {in s absolute discretion} to facilitate the realisation of the asseis which are, or
are intendad to be, the subject of this Deed; or

e}y  otherwise for enforcing the same or exercising any of the Securlty Trustee's
rights, powers, authorities or discretions under this Deed,

and each Chargor shall lake all such action as it available 10 | (induding the making

of ali filings and registrations and the payment of all fees and taxes) as may be

necessary for the creation, perfection protection, maintenance or enhancement of any
securily conferred or intended 1o be conferred on the Security Trustes pursuant to this

Dread.

65.1.2 Arny security document required 1o be executed by any Chargor pursuant to Clause

5.1.1 will be preparad at the cost of such Chargor, and will be In such form and will
contain such provisions as the Security Trusiee may reasonably require,

PERFECTION OF SECURITY
Consent of third parties

Each Chargor shall use iis ressonable endeavours {o procure any consents necessary to enable
the assets of that Chargor which are necessary for the running of that Chargor’s business o be
the subjec] of an effective fixed charge or assignment pursuant 1o the terms of Clause 4 (Fixed
Charges, Assignments and Floating Charge} and, immediately upon ohialning any such congent,
ihe asset concerned shall become subject to such security provided that no Chargor shall be
required to comply with this Clause 6.1 where, if the Chargor were {o comply with this Clause 6.1,
such compiiance would {in the reasonable opinlon of the relevant Chargor) give the relevant third
party a right {o terminate or otherwisa annul any rights, benefits and/or obligations with respect to
a member of the Group andlor its assefs or require any member of the Group o take any action
materizily adverse o its commercial inlerests.

Motices of assignment and charge

After the Benior Discharge Date, each Chargor shall promptly sffer 2 request from the Secufity
Trustes, deliver {or procure delivery) {o the relevani counterparly {with a copy o the Securily
Trustee):

8.2.41 in respect of sach Insurance Policy the procseds of which are assigned pursuant to
Clause 4.2 {(Assignments), a nolice of assignment substantially in the form set out in
Scheduie § (Form of MNotice of Assignmeni of insurances);

TI282238 14



6.2.2

in respect of each Specific Contract (H any) assigned pursuant o Clause 4.2
{Assignments), a8 nolice of assignment substantially in the form set out in Schedule 8
{Form of Notice of Assignment of Specific Coniract),

and in each case such Chargor shall use all reasonable endeavours 1o procure thal each notice s
acknowledged promptly by the relevant counterparty provided such cbiigation o oblain an
acknowiedgement shall cesse on the expiry of 20 Business Days from the relevant notice being

provided.

8.3 Motices of charge: Accounis

6.3.1

6.3.2

After the Senior Discharge Date, sach Chargor shall, within 3 Business Days of the
request of the Security Trustes from time {0 time, in respect of any Account, deliver to
the relevant bank or financial institution with which such Account g held (and with copy
to the Security Trustee) (or procure delivery of) a notice of charge in the form set out in
Schedule 8 (Form of Neotice of Charge of Account} or such other form as the Security
Trustea shall agree or requirs duly executed by or on behalf of such Chargor and shall
use il reasonable endeavours o ensure that such notice is acknowledged by the
relevant bank or financial institution with which that Account is opened or maintained
and such obiigation to obiain an scknowledgement shall cease on the expiry of 20
Business Days from the relevant notice being provided,

Where the recipient of any notice which is ctherwise required 1o be served undsr this
clause 6.3 is 8 Chargor {each a “Recipient Chargor”), the requirement {o sarve that
notice shall not apply and such Recipient Chargor shall be deemed to have notice of
the terms of this Debenture by its countersignature hereto.

84 Land Registry - application for restriction

£.4.1

642

After the Senior Discharge Date. in relation to all present and Tutwre registered Property
{and any other unregisterad Property subject to compuisory first reglstration at the date
of this Deed), but exciuding the Excluded Froperly, each Chargor shall, if requested hy
the Security Trustee, apply lo the Land Registrar to enter on the register against the
titte number of or to be allocated to the relevant Property) of:

{8) onthe Land Regisiry form RX1, a restriction in the following terms:

“MNo disposition of the registered estate by the proprietor of the registered estate
is io be registered without! a writlen consent signed by the proprietor for the time
being of the charge dated [date of this Deed] in favour of [Names of Security
Trustee] referred o in the charges register or, if appropriate, signed on such
proprietor's behalf by its duly authorised officer.”; and

(b} upon recaipt of The Land Registry form CH2 duly complated by the Securily
Trustes, notice of an obligation to make further advances.

The Security Trustes, in its absolute discretion, may make any of the applications
referred {o in Clause 8.4.1 in place of such Chargor. In such a case, such Chargor
consents {o the eptry of the relevant restriction and will pay the Expenses incurred in
connection with the application,

65 Exempt information dosumernt

8.5.1

7282238

Subject always 1o the terms of the Senior Intercreditor Deed, each Chargor must at its
own expense do whatever the Security Trustee may reasonably require in connection
with:

{8) any application by the Security Trusiee to have this Deed designated an exempt
information document under Land Registration Rules 2003 rule 138; and
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6.6

6.7

6.8

{b} any person's application under Land Registration Rules 2003 rule 137 for
gisclosure of this Deed following s designalion as an exempl information
document.

6.5.2 Each Chargor must notify the Security Trustes in writing:

{a} before making any application to have this Deed designated an exempl
information document under Land Registration Rules 2003 rule 136;

(b}  as soon a5 i receives notice of any person’s application under Land Registration
Rules 2003 rule 137 for disclosure of this Deed following its designation as an
exampt information document; and

fo)  before making any application under Land Registration Rules 2003 rule 138 for
removal of any such designation.

Delivery of deed o Land Reglsiry

Cach Chargor submitling this Deed or any counterpart to the Land Registry must on each occasion
alsa submil & cerified copy of this Deed and request the return of the original and upon the retumn
of the criginat it must deliver such original to the Security Trustes.

Registration of securily over Material intellectusal Property

After the Senior Discharge Date, each Chargor most, at the request of the Security Trustee, af iis
own cost, prepare, execute and lodge for registration, recording andfor filing (as the case may

require} all documents and forms necessary for:

671 this Deed and any oiher deed executed pursuant o this Deed relating fo iis Material
Inteliectuatl Property {or requisite parliculars);

672 the Security Trustes’s interests in such Chargors Materia! Intelleciual Property, present
and future;

673 any ligances or othay interests affacting such Chargor's Materlal Intellectual Propery;
and

68.74 any pending or future palents, registered designs, registered redemarks, registered

service marks or applications to register any of the sames iIn the name of such Chargor,

io be registered, recorded or filed {as the case may be) on the relevant register maintained by any
relevant patent office or registry whether in the Uniled Kingdom or slsewhere and shall do all acis
and things necessary, including payment of feas, to give effect to such registration, recording or
filing or to such future grant of patent.

6.7.5 Each Chargor must perform its obligations under this Clause 6.7 promptly and
efficiently so a5 {0 ensure that the particulars of this Desd and of the Security Trustes's
interests are recorded 85 soon a5 practicable afler receipt of a writien request to do 3o,

678 Each Chargor hereby appoinis the Security Trustes 1o act as its agent, at such
Chargor's expense, 1o prepare all such documsnts and do all things necessary, n the
event that such Chargor fails to comply with its obligations under this Clause 6.7,

Celivery of share certificates

§.8.1 After the Senior Discharge Date, each Chargor shsll, as soon as reasonably
practicable, and in any event within 3 Business Days of the date of receipl of wrillen
request from the Security Trustee, deposit with the Sacurily Trustes {or procure the
daposit of):
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682

(a) all certificates or other documents of title to such Shares;

(b} stock transfer forms in such form as the Security Trustee shall require with the
name of the transferes, the consideration and the date kept blank but otherwise
duty completed and executed by or on behalf of sush Chargor in relation o such
Shares; and

{c)  tothe extent thal any of the Shares are held by any nominee of a Chargor, a duly
executed nominee underiaking refating to such Shares together with such
instruments of transfer {with the name of the iransferee, the consideration and
the daie left blank, but ctherwise duly completed and executed) and other
documents as the Security Trustes may from time 1o tims require for perfecting
its title o such Shares.

Tao the extent not previously provided {or required {o be provided), each Chargor shali,
within 3 Business DRays of the accrual, offer or issue of any Derivative Assets, notify the
Security Trustee of that occurrence and, I requested by the Security Trustes {subject
ahways o the terms of the Senior Intercreditor Deed) procure the prompt delivery to
the Securily Trusiee of.

(a) &l certificates or other documents of tille representing such Derivative Assels;
and

()  such stock transfer forms or other instruments of iransfer with the name of the
ransferee, the considerstion and the date lefi blank (but otherwise duly
completed and executed by or on behall of such Chargor) in respect of such
Dervative Assets as the Securlly Trusiee may request.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

7.1 Megative pledge

Subjsct to Clause 7.3 and to the terms of the Senior intercradiior Deed, during the Securiiy Period,
no Chargor shall create, extend or permit 1o subsist any security over any of the Secured Assats
save for the Permitted Security, nor may it

7.11

7.1.2

7.1.3

sell, transfer or otherwise dispose of any of its assets on terms that they are or may be
leased to or re-goquired by any of the Chargors or by any other member of the Group,

sell, transfer or otherwise dispose of any of its receivables;

enter inie any arrangementi under which money or the benefit of a bank or other account
may be applied, set off or made subject fo a combination of accounts; or

enter into any other preferentisl arrangement having a similar effect, in ciroumsiances
where the arrangemsnt or transaction is entered inte primarily 28 2 method of horrowing
monies or otherwise raising indebiedness (whether aclual or contingent and whatever
the nature, structure or characleristic of the arrangement or transaction under which
the relevant liability arises) or of financing the acquisition of an assst.

7.2 Restrictions on disposals

Subledt t¢ the terms of the Senior intercreditor Deed, during the Securlly Pericd, no Chargor shall
sell, iransfer or otherwize dispose of its interest (whether legal or beneficial) over any of the:

7.2.1

77282236

Secured Assels (other than the Floating Charge Assels), or
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7.3

a1

B2

8.3

8.4

7.2.2 Fioating Charge Assets following crystaliisation under Clause 4.4 {Conversion of
fioating charge} or 4.6 {Aulomalic conversion of fosting charge),

gave, in each case, any Permifted Disposal.
Excepiions

Clauses 7.1 (Negalive Pladge) and 7.2 {Restrictions on disposals) do not apply:

7.34 to the securily created or required to be oreated by this Desd; or
7.3.2 fo any securily or ransaction o which the Security Trustee has given its writlen
consent,

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warranis o the Securily Trusles on the date of this Deesd and on
gach day upon which any monles comprised in the Secwred Obligations fall dues for payment or
are paid and on each Quarter Day which falls during the Security Period as follows:

Sistus

it is a limited Kability company, duly incorporated and validly existing under the laws of England
and Wales and has the power to own its sssels and carry on s business and other aclivities as
they are baing conducted;

Fower and enforceabllity

it has the power to enler into this Deed and to perform its obligations and exercise its rights under
it and the obligations expressed to be assumed by it under this Deed are {and at all relevant fimes
have been) legal, valid, binding and enforceable obligations {subject i the principls that equitable
remedies are discretionary and subject o any applicable insolvency laws);

Mo Event of Default

8.3.1 no Event of Default has occurred or is continuing or might reasonably be expected io
result from the execution of this Deed or from effect being given to its provisions; and

8.3.2 ro person who holds any security of a kind mentiened in Clause 7.3 (Exceplions) over
ary asset of such Chargor has enforced or given notice of its intention 1o enforce such
security;

Mon-conflict with other obligations

ngither the execution of this Deed by such Chargor, nor such Chargors compliance with s terms
will:

841 confiict with or result in any breach of any law or reguiation applicable o it;

B42 cause any limitation on any of iis powers or on the right or ability of iis direciors to
exercise those powers 0 be exceeded; nor

g.43 constiiute a defaull, acceleration of payment or fermination event (however described)
under any agreement or instrument binding upon i
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8.5

8.6

8.1

8.2

8.3

2.4

Authorisations

all Authorisations required or desirable for the execution, delivery, issue, validity or enforceability
of this Deed or of the performance of such Chargor's obligations or the exercise of ifs rights under
this Deed have been obtained and have not been (and such Chargor i not aware of any
circumstance having arisen wheraby they might be} withdrawn or varied in whole or part,

Matters affecting Shares

8641 the Shares specified in Clause 4 Erravt-Re ; st-feund. opposite iis
name are 2f the daie of this Deed the only Shares Iegaliy and beneﬁcaa!!y owned by if;

862 subject to the securily created by this Deed and as permitied by the Senlor Intercreditor
Diead, it is and will remain the sole beneficial owner of the Shares and {save where the
Shares have been registered in the name of the Security Trusles or s nomines
pursuant to the provigions of this Deed) it and/or its nominee is and will remain the
absolute legal owner of the Shares (in respect of the shares of the Target, after the
share fransfer is duly stamped by HMRC and the share iransfer being registered in the
register of Target);,

8683 the Shares are fully paid and, subject to the terms of the Senior Intercrediior Deed,
neither the Shares nor the Distribution Rights are subject to any lien, charge, equily,
encumbrance, oplion to purchase or similar rights of any person other than the Security
Trustes; and

864 subject to the terms of the Senior Intercreditor Deed, the Security Trustee s enfitled to
be registersd or to require & nomineg to be registered as member of each of the
relevant companies o which such Shares relate without any right of the board of
directors of any such company o refuse registration or to consent to such registration
only subject to satisfaction of conditions.

LUNDERTAKINGS

Each Chargor undertakes to the Security Truslee in the lerms of the following provisions of this
Clause 8, all such undertakings to commence on the date of this Deed and to conlinue throughout
the Security Period:

Perform

it will at all {imes comply with the terms of this Deed;

Mot to jeopardise securily

it will not do anything or allow anything to be done which may In any way depreciate, jeopardise or
atherwlse prejudice the value to the Security Trustee of the security constituled by this Deed;

Maintenance

it will keep the Secured Assets which are material to ifs business in a good and substantial state
of repair, working order and condition;

insurance

9.4.1 i will obtain, maintain and renew (sl at ifs own expense) insurance indemnity or similar
cover with repuiable insurance companies or undenwriters in respect of its business
and assets against such risks and to the exdent as is usual for companies carrying on
the same or subsiantially similar business; and
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8.5

8.6

8.7

8.8

542 it will promptly pay all premiums and other sums necessary to effect and maintain the
Insurances required by this Deed and will on demand produce to the Security Trusies
the Insurances and evidence that the premiums and other sums have been paid;

Chattels - notice of charge

Subject to the terms of the Senior ntercreditor Deed, if so requesied by the Securily Trustee it will
place and maintain on esch chatte! the value of which exceeds £10 000 and which is subject o a
fixed charge under this Deead, in a consplicucus place, an identification marking as appears below
and not concaal, alter or remove such marking or permit # o be concealed, altered or removed:

"Notice of Charge

This [specify the chatie!] and additions and ancillary equipmeant are subject 1o a fixed charge in
favour of [insert name of Security Trusiee]”;

Maintain Material Intellectua! Property

8.6.7 it will abserve and perform ail covenants and stipulations from me to ime affecting the
Material intsllectual Froperty or the mode of use or the anjoyment of the same, make
all payments, carry out &l registrations or renswals and generally take all such steps
as may be necessary to preserve, maintain and renew when necessary ail Material
Intellectusl Property;

8.6.2 it will not do {or fail to do) anything or permit anything to be done, if that might infringe
any Material intellectual Properly owned or used by it or affect the existence or value
of any such Material intellectual Property or its right or ability fo use it;

Collection of book debtls, elc.
it will, sublect In the terms of the Sentor Intercreditor Dead:

8.7.1 after this Desd has become enforceable, collect all Charged Debls and pay o such
spacially designated account with the Security Trustes or such other account with such
other bank 25 the Security Trustes may from time 1o tirme direct all monsy which it shall
raceive in respect of such Charged Debis forthwith on recelpt and pending such
payment It will hold ali such money upon trust for the Becurity Trustes;

072 not, without the prior written consent of the Security Truslee, charge, factor, discount
or assign any of the Charged Debis, in favour of any other person of purport to do so,
save for any Permitted Security or Permitted Dispozal;

573 procure that the bank or financial instifution with whom the Colleclion Account
atributable to it is maintained or whers such other Bank Balances are held has received
a notice in the form set oul in Schedule 8 and has issued a receint and confirmation In
respect of thal notice as provided in such form; and

974 after this Dead has become enforceabla not, without the prior written consent of the
Security Trustee, withdraw all or any monies from time o time standing to the credit of
the Collection Accpunt atifbutable to it

Shares and other Invesiments

.81 it will pay all calls or other payments due and payable in respect of any of the Shares
and {f it fails ic do so the Security Trusies may pay the calls or other payments on s
hahalf:

882 save with the prior written consent of the Security Trustee, £ will not:
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9.8.3

G944

885

9858

887

F728223.8

{8} take any action by or 3s 3 consequence of which the rights aftaching o the
Shares are altered or diluted or the issued capital of any of the companies whose
Shares are charged by this Deed increased;

(b} participate in any rights issue relaling to the Investments; nor

{c} apply for, or consent o, the conversion of any investments held in certificated
form inio uncertificated form:

forthwith upon request by the Security Trustee and subject to the terms of the Senior
Intercrediior Deed, it will provide to the Securily Trustes particulars of such Sharas in
which it is inlerested and will give such instructions and enler into such documents as
the Security Trustee may reasonably require to perfect the security over such Shares
created by this Deed;

forthwith upon requast by the Securily Trustee and subject to the terms of the Senlor
Intercraditor Deed, it will deliver 1o the Security Trustee (or as it shall direct) all baarer
instruments, share ceriificates and other documents of title o or evidence of ownership
of the Investments andfor the Distribution Rights owned by it or in which it has an
interest together with {in the case of Bhares, other than bearer instruments, held in
certificated form) instruments of ransfer in respect of each of the same execuled in
blank {except for the number and class of Shares and the name of the transferor) and
left undaied;

subject fo the terms of the Senior Intercredilor Deed, the Security Truslee may at any
ttme after this Deed has become enforceable, compiele the instruments of tranzsfer in
raspect of any or all Invesiments on behalf of such Chargor in favour of itself or such
other person as it shall select, and such Chargor shall procure that such instruments of
ransfer are forthwith registered in the reievant Company and that share certificates in
the name of the Security Trustee andf/or its nominea(s) in respect of the Investmeants to
which such instrument of transfer relates are delivered to the Security Trustee as soon
as reasonably practicable, but in any evert no later than 5 days after the daie upon
which the Security Trustee has delivered the relevani instrument of trangfer;

untit the ocourrence of an Event of Defaull but not thereafter while such Event of Default
is continuing, each Chargor:

{a} will be entitied {0 receive and retain gli dividends, distributions, interest and other
mornies paid on or derived from the Investments;

(b will be entitled to exercise ali voting and other rights and powars allaching fo the
Shares, provided that it will not exercise any such voling rights or powers in a
manner which would prejudice the value of, or ihe ability of the Security Trusiee
to reslise, the securily created by this Deed; and

(¢} shall glve fo the Security Trusiee ressonable notice of the manner in which i
proposes to exarcise the rights and powers referred to in Clause 8.8.6(b);

upan the occcurrance of an Event of Default and while It is continuing any dividends,
distributions interest or olher monles paid on or derived from the Investmenis will be
received by such Chargor on frust for the Security Trustee and paid into & =eparaie
account or otherwise deall with as dirested by the Security Trustee, and such Chargor
shall if the Security Trustes so réquires thereafter exercise all voling and other rights
and powers attaching 1o tha Shares as the Security Trustee shall direct;
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2.3

9.10

211

8.12

8988 at any lime when any investments are registerad In the name of the Becurily Trustes
or its nomines and for so long as there s no Event of Default which is continuing the
Security Trustee will {30 far a5 is consislent with the secirify created by this Deed)
exerciss any applicable voling or other righls and powers In accordance with the
directions of such Chargor and account to such Chargor for any dividends, payments
or ather distributions attributable to such Investments, but upon the occurrence of an
Evaent of Default and 30 long as it is confinuing the Secourily Trustee may exercise or
refrain from exercising such voting or other righis and powers as it thinks i and may
retain any such dividends, payments or other distributions, but in any case the Sequrily
Trustes will not be under any duty 10 ensure that any dividend, distributions or other
monies payable in respect of those Investments are duly and promplly paid or received
by it or its nominee or to verify that the corract amounts are paid or received by it or its
nominee or o take any action in connection with the taking up of any {or any offer of
any) stocks, shares, rights, monies o other properly paid, distributed, accruing or
offerad at any time by way of interest, dividend, redemption, bonus, rights, preference,
option, warrant or otherwise on or in respect of or in substitution for, any of those
Investrmenis;

Access

vl permit the Security Trustee and its professional advisers, agents and coniractors free aocess
at all reasonable times and on reasonable notice {(af the risk and cost of such Charger) 1o the
premises, assels, books, accounts and records of such Chargor;

Deposit of documsnis

8101 it wili promptly at the reguest of the Security Trustee deposit with the Security Trusiees
{or as the Sscurity Trustes may direct)

{a) all deeds and documents of tile relating o the Property including official copies
of Land Regisiry eniries, counterpart leases, licences, and any other deeds or
documents necessary or desirable {o assist the Seourity Trustee o enforee the
securily created by this Deed; and

{b} 8l such other documents relating 1o the Secured Assels as the Sequrily Trustee
may from time o ime reasonably reguire.

8.10.2 A breach of clause 2.10.1 will not arise If there are no documenis of title in respact of
any part of the charged property or if such documents have been delivered to, and are
held at the relavant time by, 2 bank or financial instiivlion in accordance with, or in
respect of, any Senior Finance Documenis.

Hetention of documents

Subject 1o the terms of the Senior intercreditor Deed, the Securily Trusiee may retain any
document delivered {o them pursuant fo Clause 810 (Deposit of Documents) or othenwvise until the
Discharge Date and 1f, for any reason it ceases to hold any such document before such time, i
may by notice to such Chargor require that the relevant dooument be redelivered to i and such
Chargor must immedistely comply {or procure compliznce) with such notics;

Power (o ramady

if such Chargor fails to comply with any of the covenants and undertakings set out or referred {oin
Clauses 8.1 10 2.10 inclusive it will allow {and hereby irevocably authorises) the Securlty Trusles
andfor such persons as the Security Trustee nominates o take such aclion (including the making
of payments] on behaif of such Chargor as is necessary to ensure that such covenanis are
complied with;
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9.13

9.14

10

11

11.2

1.3

114

11.5

11.6

Expenses

it will pay all Expenses within § Business Days of receipt of a written demand from the Securily
Trustes.

Indemnity

it will indemnify the Security Trustes and will keep the Security Trustee indemnified against all
losses and Expenses incurred by the Security Trusiee as a resull of a breach by such Chargor of
its obligations under Clauses 9.1 to 9.10 inclusive and in connection with the exercise by the
Security Trustee of its rights contained In Clause 8.12 above (Power to remedy). All sums the
subject of this indemnity will be payable by such Chargor to the Security Trustee within 5 Business
Days of receipt of & written demand form the Security Trustee.

ENFORCEABILITY

for the purposes of all powers implied by the LPA or any other applicable sialute, the Sscured
Obligations shall be deemed to have become dus and payable and this Deed will become
immadiately enforceable and the powers of the Security Trustee and any Racelver will become
exarcizable on the date of this Deed, but, a5 between the Security Trusiee and sach Chargor, the
power of sale shall be exercisable only upon the occurrence of an Event of Default that is
continying and for so long as i is continuing (unless there has been a request from such Chargor
to the Security Trustee for the appointment of 2 Receiver, in which case it will be exercisable ai
any ime following the making of such request).

ENFORGCEMENT OF SECURITY

Al any time after the Securlly Trustee's power of sale has become exercisable, the Security
Trustee may without further notice:

1111 appoint one of more than one Receiver in respact of the Secured Assets or any of them
and if more than one Receiver is appointed the Reosiver may act jointly and severally
or individually; or

11.1.2 take possession of the Sscured Assets; or

11.1.3 in its absolute discration enforee all or any part of the security created by this Deed in
such other lawful manner as it thinks it

The Security Trustee may remove the Receiver and apgoint another Recelver and the Securily
Trusiee may also appoint an slternative or additional Receiver.

The Receiver will, so far as the law permiis, be the agent of each Chargor and such Chargor alone
will be responsibie for the acis or defaulls of the Receiver and will be liable on any contracts or
obligations made or entered into by the Receiver. The Security Trustee will not be responsible for
any miscondudct, negligence or defaull of the Receiver.

The powers of the Receiver will confinue in full force and effect following the liguidation of any
Chargor.

The reasonzble remuneration of the Receiver may be fixed by the Security Trustee but will be
payable by the relevant Chargor. The amount of the remuneration will form part of the Secured
Obligations.

The Receivar will have the power on behalf and at the cost of sach Chargor:

11.6.1 10 do or omit to do anything which he considers appropriate in refation 10 the Secured
Asseis; and
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1.7

11.8

1.8

1110

1111

1142

1143

iz

1214

12.2

11.8.2 o exercise all or any of the powers conferred on the Receiver or the Security Trustee
urder this Deed or conferred upon adminisirative receivers by the Insolvengy Act {even
f he & not an administrative receiver), or upon receivers by the LPA or any other
statutory provision {even i he is not appointed under the LPA or such other statutory
provision).

Without prejudice 1o the general powers set out in Clause 11.6 a Receiver will also have the powers
and discretions set out in Schedule 14,

The Securlly Truslee or any Receiver may sever any Fixlurss from the Property and sell them
apart from the Properly without {aking possession of the Property and apply the net proceeds of
such sale in or lowsrds satisfaction of the Secured Obligations.

if the Security Trostes or the Receiver oblaing possession of the Proparty, the Sscurity Trustes or
the Receiver may use and remove, store or sell any chalteis on the Properly, whether or not
forming part of e Secured Assets, without being under any liability to any Chargor other than to
account for their net proceeds of the sale. All Expenses and liabilities incurred by the Ssourity
Trustee or the Recelver in connaction with the removal, storage and sale of such chatiels will form
part of the Secured Obligations,

If {notwithstanding any representation or warraniy {0 the conirary conigined in this Deed) there
shall be any securily affecting the Securad Assels or any of them which ranks i oriority o the
security craated by this Dead and the holder of such prior security takes any steps o enforce such
gecurity, the Secwrily Trustee or any Receiver may, al ils oplion, teke & transfer of, or repay the
indebiedness secured by, such securily.

The Securily Trustee may, at any time after this Used has bacome enforceable pursuant to Clause
10 (Enforceability), exercise, to the fullest exent permitted by law, all or any of the powers
suthorities and disoretions conferred on a Receiver by this Deed, whether as attorney of any

Chargor or gtherwise snd whether or not a Receiver has been appointad.

The Securlly Truslee may, in wiiting, elther in s appointment of & Recelver or by subsequent
notice o thal Recalver, restrict the right of such Receiver (o exercise all or any of the powers
conferred on Recalvers by this Deed.

Paragraph 14 of Schedule B1 lo the Insclvency Act applies to the finating charges creaied under
this Deead,

RIGHT OF APPROPRIATION
To the exient thal
12.1.1 the Securad Assets constifute Financial Collateral: and

12.1.2 this Deed and the obligations of any Chargor under it constifute a Security Financial
Coliateral Arrangsment,

the Security Trustee shall have the right, at any time after the securily constituied by this Deed has
become enforceable, to appropriate all or any of those Secured Assats In or towards the payment
or discharge of the Sacured Obligations in any order that the Security Trustes may, in itz absolute
discration, determine. ‘

The valus of any Secured Assets appropristed in accordance with this olause shall be:
12.2.1 i the case of cash, the amount standing to the credit of each Chargor's accounts with

any hank, financial institution or other person, logether with all interest acorusd but
unposted, st the fime the right of appropriation is exercised,; and
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12.3

13

13.4

18.2

13.3

14

14.4

14.2

1222 in the case of Invesimentis, the price of those Investmenis at the time the right of
appropriation is exercised a3 histed on any recognised marke! Index or determined by
any other method that the Secwrily Trustee may select (including independent
valuation),

Each Chargor agrees that the methods of valuation provided for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS
Recoveries by Recelver

Subject in the termis of the Senior Intercreditor Deed, the proceeds arising from the exercise of the
nowers of the Recelver will, subject to any claims ranking In priority to the Secured Obligations, be
applied by or at the direction of the Receiver in or towards discharging or satisfving, in the following
order of priority:

13.4.1 the costs, charges and expenses of and incidental to the Recelver's appointment and
the payment of his remuneration;

13.1.2 any costs, charges, expenses and liabilities of or Incurred by any Enforcement Party in
the exercise of any of its powers including all rents, {axes, rates and outgoings whatever
affecting the Secured Assais, all premiums on Insurances properly payable under this
Deed or any applicable statule, the cost of execuling necessary or proper repairs 1o the
Secured Assels, and the payment of annual sums or other payments, and the inferest
on all principal sums, having priority 1o the Secured Obligations;

13.1.3 the Secured Obligations, in accordance with the provisions of the Finance Documents
and otherwise in such order as the Security Trusiee may determine; and

13.1.4 the claims of those persons entitled to any surplus.
Right of appropriation
The Security Trustes is entitled to appropriale money andfor assets to Secured Obligations insuch

manner o order as it thinks it and any such appropriation shall override any appropriation by any
Chargor.

Suspenss Account

The Security Trustese may place {for such time as it thinks prudent) any maney received by it
pursuant to this Deed to the credit of 2 separale or suspense account {without liability to account
for inferest thereon) for so long and in such manner as the Securily Truslee may from time {o time
determine without having any obligation io apply that money or any part of B in or towards discharge
of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No duty (o enquire

A buver from, tenant or other person dealing with any Enforcement Party will not be concerned {o
enquire whether any of the powsrs which it has exercised or purported o exercise has arsen or
become exercisable and may assume that it i$ acting in accordance with this Deed,

Fecsipt conclusive

The receipt of the Security Trustes or any Receiver shall be an absolulte and s conciusive

discharge to a purchaser of the Secured Assets and shall relieve him of any obligation to see 1o
ihe application of any monies paid to or by the direction of the Securily Trustee or any Receiver.
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15

5.1

15.2

15.3

16

16.1

16.2

PROTECTION OF ENFORCEMENT PARTIES
Exclusion of Hability

1511 ho Enforcement Party will be liable 1o any Chargor for any expense, loss, liabiilty or
damage incurred by such Chargor arising out of the exercise of its rights or powers or
any gtiempt or failure to exercize thoss rights o powers, axcent for any axpense, 1083,
liability or damage arising from its gross negligence, fraud or witful misconduct.

18.1.2 No Chargor may iske any proceedings against any officer, emploves or agent of any
Enforcement Party in respest of any olaim it might heve agsinst such Enforcemant
Party or in respect of any act or omission of any kind by that officer, emploves or agent
in relation lo this Deed.

18.1.3 Any officer, employee or agent of any Enforcament Parly may rely on this Clause 15
under the Third Pariies Act.

Effect of possession

if the Security Trustee or any Receiver enlers info possession of the Secured Assets or any of
them, this will not oblige either the Securlly Trustee or the Recebver to account as mortgagee in
possession, and if the Security Trustes enters into possession at any time of the Secured Assets
or any of them it may at any tme at iis discretion go out of such possession.

Chargor's indemnity

Each Chargor agress with the Security Trustse io indemnify the Securily Trustee and any Receiver
or Delegate on demand against any costs, loss or liability incurred by any of them in resoect of:

15.3.1 any exercise of the powers of the Sequrity Trustee or the Recelver or any atlempt or
failure to exercise those powers; and

1532 anything done or omitled (o be done in the exercise or purported exercise of the powers
under this Deed or under any appointment duly made under the provisions of this Deed.

POWER OF ATTORNEY
Grant of power

Each Chargor revocably and by way of security appoints the Security Trustes and each Recsiver
and any person nominaied for the purpose by the Security Trustee of the Receiver {in writing,
undder hand, signed by the Sacurity Trustes or by the Receiver) severally {o be the atlornay of such
Chargor {with full power of substitution and delegation) for the purposes set out in Clause 16.2
below.

Extent of power

The power of altorney granted in Clause 16.1 above allows the Security Trustes, the Receiver or
such nominee, in the name of the relevant Chargor, on ils behalf and as its act and deed to:

16.2.1 subject {0 the terms of this Deed, perfect the securily given by such Chargor under this
Desd; and

16.2.2 execulte, seal and deliver (using such Chargor's seal where appropriate) any document
of do any act or thing which such Chargor has agreed 10 execUle of do under this Dead
and which case it has failed to perform or which the Security Trustes, the Receiver or
such nominee may reasonably deem proper or for the purpose of exercising any such
fights, powers, authorities and discrations,
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16.3

7

171

17.2

17.3

17.4

17.5

176

in @ach case, where the relevant Chargor has failed 1o taike such action iself within 5 Business
Days of being notified in writing by the Security Trustse.

Ratification

Each Chargor covenanis with the Security Trustee o rafify and confirm all acls or things made,
done or executad by any atlorney exerciging or purporiing to exercise the powers conferrad in
accordance with this Clause 16,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statulory covenants

The covenants set out in sections 2 o 5 of the Law of Property (Miscellaneous Provisions) Act
1984 shall extend o bind & Chargor only if, in any case, the relevant covenant imposeas upon such
Chargor a burden, liability or obligation that would not otherwise arise under this Deed

Conditions applicable to power of sale et

17.2.1 For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions
of Clause 10 (Enforceability)}, the conditions set out in that section as o whan such
powers arise do not apply and the Secured Obligations become dus and the stalutory
power of sale and other powers of enforcement arise immediately following the
execution of this Deed; and

17.2.2 the Security Trusiee and any Recelver may exercise the slatutory power of sale
conferred by the LPA free from the restrictions imposed by section 103 of the LPA,
which shall not apply to this Deed,

Extension of powers of sale, eto,

17.3.1 The power of sale and the other powers conferred by the LPA or otherwise are
axtended and varled to suthorlse the Security Trusles in iz absolute discretion to do
all or any of the things or exercise all or any of the powers which & Receiver is
empowered 10 do or exercise under this Deed,

17.3.2 The Security Trusiee and any Receiver shall also have and enjoy all the other powers,
privileges, righis and protections conferred by the LPA and the Insolvency Act on
morigagees, receivers or administrative receivers (each as amended and extended by
this Deed and whether or not a receiver or administrative receiver has been appointed)
but s that if there is any ambiguity or conflict between the powers contained in such
stalutes and those contained in this Desd, those contained in this Deed shall prevail.

Consolidation of moriQages

The restriction on the consolidation of morigages in Seclion 93 of the LPA does not apply to this
Desd nor to any security given o tha Security Trustee pursuant to this Desd.

Powers of leasing, el - Chargor

The statuiory and other powers of leasing, letting, entering info agreements for leases or lellings
and accepting or agresing to accep! surrenders of leases or tenancies shall not be exercisable by
any Chargor in relation to the Secured Assets or any part thereof,

Powers of leasing, elc - Securily Trusiee

The resirictions on the powers of the Sscurity Trustee or the Receiver to grant leases or to accept
the surrender of leases in seclions 98 and 100 of the LPA do not apply to this Dead.
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1.7

17.8

18

181

18.2

18.3

18.4

LRA provisions relating to appointment of Recaiver
Saction 108(1} of the LPA shall not apply to this Deed.
Applination of proceads

Sections 105, 107(2). 108{&) and 105(8) of the LPA will not 2pply to the Security Trustee norto a
Receiver appointed under this Dead,

PROTECTION OF SECURITY
Powers, rights and remadies cumulative

The powers, rights and remedies provided in this Deed are in addition o {and not instead of)
powers, rights and remadies under (aw.

Exercise of powers, rights and remediss

if an Enforcement Party Tails to exercise any power, right or remedy under this Deed or delays iis
exercise of any power, right or remedy, this does not mesn that it waives that power, right or
remedy, If an Enforcement Parly exercises, or partly exercises, a power, right or remedy once, this
does not maan thal it cannot exercise such power right or remady again, fully or in parf.

Discrefion
18.3.1 The Securly Trustes may decide;

{z; whether and, i so, when, how and fo what extent {i) to exercise its rights under
this Deed and (i} o exergise any other right  might have in respect of any
Chargor {or otherwise), and

{b)  when and how to apply any payments and distributions receivad for s own
acoount under this Deed, and no Chargor has the right to control or restrict the
Security Trustes exercise of its disoretion,

1.1.2 No provizion of this Deed will interfere with the Security Trustee’s rights to aranges its
affairs as & may in its absolute discretion decide {nor oblige it o disclose any
irdformation relating to its affairs), except as expressly stated.

Sat-off and combination of accounts

18.4.1 No right of set-off or counderciaim may be exercised by any Chargor in respect of any
payment due to the Securfty Trusiee under this Deed.

16.4.2 The Security Trustee may st any ime after thizs Deed has become enforceable and
without notice to 3 Chargor:

{2} combine or consolidate all or any of such Chargor's then existing accounts with,
and liabilities (o, the Securlty Trustes;

{by  set off or transfer any sums standing o the credit of any one or more of such
accounts; andfor

(e} seboff any other obligation owed by the Sscurity Trustes to such Chargor
{whether or not matured 2t such time), in or fowards satisfaction of any of the
Secured Obligations. The Security Trustee will nolify such Chargor In writing that
such a fransfer bas been made.
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18.6

18.6

18.7

18.8

18.9

1810

{d} if any amount is in a different currency from the amount against which it is to be
set off, the Serurity Trustee may convert either amount {(or both) at any
reasonable time and at any reasonable rals.

Fower 1o establish new acoount

if the Security Trustee receive nofice of a subseqguent mortgage or charge relating to the Secured
Assets, it will be entitied t0 close any account and {0 open a new account in respect of the closed
account. if the Securlly Trustee does not open such new acoount, it will in any event be trealed as
if it had done so at the time when § received such notice.

Information

Each Chargor authorises the holder of any prior or subsequent securily to provide 1o the Securily
Trustes, and the Securily Trustee o receive from such holder, details of the siale of account
between the holder and such Chargor,

Avoidance of selllerments and other matters

18.7.1 Any payment made by 2 Chargor, or setilement or discharge between such Chargor
and the Security Trusiee, is conditional upon no securily or payment to the Security
Trustee by such Chargor or any other person being aveided or sei aside or ordered o
be refunded or reduced by virtue of any provision or enactment relating o bankrupicy,
insolvency, administration or liguidation for the time being in force and accordingly {but
without limiting the Security Trustee’s other rights under this Deed) the SBecurity Trustes
shzll be entitted to recover from such Chargor the value which the Securily Trusiee has
placed upon such securfly or the amount of any such payment as if such payment,
settiement or dischargs had not ccourred.

18.7.2 if the Security Trustee, acting reasonably, considers that any amount paid by & Chargor
in respect of the Secured Qbligations is capable of being aveided or ordered to be
refunded or reduced for the reasons set out in Clause 18.7.1, then for the purposes of
this Deed such amount shall not be considered to have been irrevocably paid.

Walver of immunily

To the exent that any Chargor may be entitled in any jurisdiction to claim for itself or its assels
immunity from sull, sexecution, aftachment (whether in aid of execulion, before judgment or
ctherwise} or other legal process of any kind wherever it might originate or {0 the extent that inany
such jurisdiction there may be attributed to such Charger or its assets such immunity {(whether or
not claimed), it hereby irrevocably sgrees not to claim and hereby irrevocably walves such
immunity fo the fullest extent permitted by the laws of such jurisdiction.

Time Deposits

Without prejudice 1o the provisions of Clause 18 4 {(Setoff and combination of accounts}, if during
the Security Pericd a time deposit malures on any account which any Chargor holds with the
Securily Trusiee and an Event of Default has arisen which is continuing but no amount of Securad
Obligations has fallen due and payable such time deposit shall be renewed for such further maturity
as the Security Trustes may in its absolute discretion delermine.

Parpetully Period

The perpeluity period applicable to the frusis created by this Deed is 80 years.
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18

1891

182

20

201

202

21

COMMUNICATIONS

Each notice, consent and other commaunication in respect of this Desd will be effective only if made
by letter or e-mall, delivered to the relevant address or e-mall address specified on the execution
page(s) of this Deed {or to any substitste address or e-mail address notified in writing by the
refevant Party for this purpose) and marked for the attention of the specified deparimentfindividusl,
if applicable. Each communication by lelter will be effective only i delivered by hand, sent by first
class post {if sent from and to an address in the UK} or sent by airmall {if sent from or io an address
elsewhere)}.

Each communication witl become effective as follows {references to times are to times in the place
of defivery of the communication):

18.2.1 a hand-gelivered latter will be effective as zoon as it is delivered (or, i it is delivered
after Som or on & day that is not 3 Business Day, it will be effective at Dam on the next
Business Day);

18.2.2 a letter sent by post from and 10 an address in the UK will be effective at 9am on the
second Business Day after # is posied and = lefler sent by alrmail from or (o an address
elsewhare will be effective a1 9am on the 1enth Business Day after 1t is posted

19.2.3 an e-mail will be effective at Bam on the Business Day after it was sent ;) and

1924 aach communication 0 the Securily Trustes will become effective only when actuslly
received by the Securily Trustes,

ASSIGNMENT AND TRANSFER
No assignment by Chargor

Wo Chargor shall assign, novate or otherwise deal with ifs righis or obligations under or interests
in this Deed, axcept with the prioe writien congant of the Securlly Trusise,

Transfer by the Security Trustee

20214 Save as olherwise provided in the Finance Documents, the Securily Trustee may at
any tme assign, novale or otherwise deal with any rights or obligations undsr or
interests in this Deag.

2022 The Security Trustes may disclose any information about any Chargor, the Secured
Assets and/or this Deed to any person to whom they propose to assign, novale or
fransfer {or has assigned, novated or transfarred} any righis or obligations undar or
intarests in this Deed, or with whom they proposes 1o enter inlo {or has entered into) any
other dealings in relation to any such rights, obligations or inferests.

20.2.3 Arty parson to whormn the benefit of all such rights bas been fransferred, subject to such
obligations, may enforce this Deed in the same way as i i had been a Farly inslead of
the Security Trustee.

GOVERNING LAW AND SERVICE OF PROCESS

Governing law

This Deed is governed by English law.
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a2

221

22.2

223

22.4

22.5

22.6

227

Jurisdiction

The courts of England have exclusive prisdiction (0 sellle any dispute arising out of or in
connmction with this Deed {including a dispute regarding the existence, validity or termination of
this Deed) (Dispute). Each Party agrees that the courts of England are the most appropriate and
comvenient courts 1o setfle any Dispule and accordingly neither Party will argue to the condrary.
This Clause 21 is for the benefit of the Enforcement Parties only. As a result, no Enforcement Parly
will be prevented from {aking proceadings relating 10 a Dispute In any other courts with jurisdiction,
To the extert allowed by law, sach Enforcement Party may iake concurrent proceedings in any
riumber of jurisdictions.

THIS DEED

Consideration

Each Chargor has enterad into this Deed in consideration of the Security Trustee agreeing (o
provide (or to continue io provide) finance facllities to 1t on the lerms agreed belween them in the
Finance Documents.

Execution of this Dead - counlerparis

if the Parties execuie this Deed in separate counterparts, this Deesd will tzke effect as if they had
all exaculed a single copy.

Execulion of this Deed - formalities

This Dead is infended to be 5 deed aven if any Parly's execution is not in accordance wiih the
formalities required for the execution of desds.

Amendments and walvers

Any provision of this Deed may be amended only i the Security Trustee and the Chargors so agree
in writing and any breach of this Deed may be waived before or after it ocours only if the Security
Trustee so agrees in writing. A waiver given or consent granted by the Security Trustes under this
Deed will be effective only if given in writing and then only In the instance and for the purpese for
which it is given.

FPartial invalidity

2251 ¥, at any time, any provision of this Deed i3 or is found to have been illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this doss not affect the
legality, vaildity or enforceablity of the other provisions of this Deed, nor the legality,
validity or enforceability of the affacted provision under the law of any other jurisdiction,

22852 if any Party ig not bound by this Deed (or any part of it} for any reason, this does not
affect the obligations of each other Parly under this Deed {or under the relevant part).

{Rher security

This Dead is in addiion o, and does not operate so as in any way fo prejudice or affect, or be
prejudicad or affected by, any other securily or gusrantse which the Security Trustee may now or
al any time after the date of this Deed hold for or in respect of the Secured Obligations.

Owmership of this Dead

This Deed and every counderpart is the propsrty of the Security Trustes,

This dacument has been executed as & deed and is delivered and {akes effact on the dale staled at the
beginning of it.
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SCHEDULE1

The Original Chargors

© Mame of Parent |

Place of Incorporation

Registered Number

- Reglsterad Office _ |

;Z Mentor Holdings Limiled England and Wales

Mentor Group Limited

- England and Wales

. Travel Safety Limited

- England and Wales

77282238

: 02757629

14658115

. 575-599 Maxted Road,
. Hemsl Hempsiead
findustrial Estate, Hemsl

Harmpstead, England,

HP2 7D

| 10471968

- Building 4 Foundstion
. Park, Roxborough Way, |

- Building 4 Foundation |
. Park, Rexborough Way, |
iMaidenhead, 516 3UD

32




SCHEDULE 2

Bank accounts
Thiz Schedule has beest intentionally feft blank.
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SCHEDULE 3

Deatalls of Property

Nameof Chargor | Premisesat: | Tenure | Registered at HM Land |
S L e L Ragletry under Title
Ma, o e

- Intenticnally blank

Vi28223.6 34



SCHEDULE 4

Shares

Chargor

Name of Company in

held immediately

 foltowing acquisition ]
. of the Target by the
- Parent

" Number and clagses of shares held
which Shares will he ‘

171 The Parent

Mentor Group Limited

. 14,937 B o'rdinary shares of £1.558 each

21,404 B ordinary shares of £0.86 each

- 5,353 B ordinary sheres of £1.271 each

893 B ordinary shares of £1.00 each
2,715 E ordinary shares of £1.00 sach
806 F ordinary shares of £1.558 each

11,318 A ordingry shares of £1.00 each

3. ¢ Mentor Grouﬁ

Travel Safety Limited

45,000 ordinary A shares of £0.001 each

- Limlted 11,250 ordinary 8 shares of £0.001 each
1 45,000 ordinary C shares of £0.001 sach
81,405 ordinary D shares of £0.001 sach
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SCHEDULE S
Specifically identified chattals

Intentionally blank
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SCHEDULE &
Form of Notice of Assignment of Insurances

To: lnsurar]

Dalg:  [e]

To whom it may concam,

We heraby give you nodice that we have assigned to Chrlstopher James MNorton {the “Security Trustee™)
pursuant 1o & debenture enfered info by us in favour of the Seourily Trustee daled [¢] 2023(subject to a
provision for raassignment) all our right, title and interest in and to the proceeds of [insert description and
number of refevant insurance policy] (the "Policy”).

With effect from the date of vour receipt of this notice we Instruct vou o

1 make all pavments and claims under or arising from the Policy (in sccordance with the terms of
that Policy) to us until such time as vou receive notice from the Security Trustes instructing you
that an “Enforcement Event” has ccourred ("Payment Notice”), Upon receipt of a Paymaent
Motice we instrust you io comply with all payment instructions in respect of any claims and
payments under or ariging from the Policy as set out in such Payment Notice; and

2 disclose to the Security Trustes, without further approval from us, such Information regarding the

Policy as the Security Trusies may from lime o ime request and to send it coples of all notices
msuad by vou under the Policy.

We wili ramain liabie o perform all owr obligstions under the Policy and the Securily Trustee is under no
obligation of any kind whatsoever under the Policy nor under any liabilfity whatsoever in the event of any
failure by us to perform our obligations under the Policy.

This notice and all matiers including non-contractus! oblipstions arising out of or in connection with |t are
governed by English law. Please acknowledge receipt of this notice by signing the scknowledgement on
the enclosed copy letler and retuming the same to the Christopher James Noron {acting in his capacity
as securily trustee) cfo Field Seymour Parkes LLP, 1 London Street, Reading, RG1 4PN marked for the
atiention of Alex lilingworth.

Yours faithfully

For and on behalf of
[Chargor]
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To: Christopher James MNorlon {acting in his
capacily a5 Securlly Trusles)

Cate:  [e]

We acknowledge receipt of a2 nolice In the terms sef out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, title and inerests and benefits
referred to In such notice and that we will comply with the terms of that nofice.

For and on behalf of [Insurer)

By
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To:

Date:

SCHEDULE 7
Form of Notice of Assignment of Bpecific Contract

[Counterparty]

[#]

To whom it may concern,

We hereby give you notice that we have assigned te Christopher James Morion {"Security Trustee”)
pursuant 1o a debenture entered into by us in favour of the Security Trusles dated [e] 2023 all our right,
title and interest in and to [insert details of contract] {(the "Contract”) including all monies which may be
payable to us in respect of the Contract.

With effect from the date of vour receipt of this notice:

1

2.1

2.2

2.3

4

all payments by you 1o us under or arising from the Contract should be made (o us untif such
tima a8 you receive notice from the Security Trustee instructing you that an "Enforcerment Event”
has ocourred ("Payrment Notice™. Upon receipt of a Payment Notice we instruct you 1o comply
with all payment instructicns in raspect of any payments 1o be made under or arising from the
Coniract as st out in the Payment hotice;

upon your receipt of a Payment Notice from the Security Trusiee:

all remedies provided for in the Contract or avallable gl law or in equity are exercigable by the
Security Trustes;

all rights to compe! performance of the Contract are exercisable by the Securily Trustee aithough
we shall remain liable to perform all the obligations assumed by it under the Contract; and

ali rights, interssts and benefils whatscever accruing to or for the benefit of ourselves arising from
the Coniract belong 1o the Security Trustes to the exclusion of us and no changes may be made
o the terms of the Contract;

you are authorised and instructed, without requiring further approval from us, 1o provide the
Becurity Trustee with such information relating to the Coniract as it may from time to time
request and 10 send it copies of all notices issued by you under the Contract to the Security
Trustee as well as {o us; and

these instructions may not be revoked without the prior written consent of the Security Trustes.

This notice and all maters including non-confractual obligations arising out of or in conneclion with it are
governed by English law. Please acknowladgs receipt of this nolice by signing the acknowledgement on
the enclosed copy letter and refurning it to Christopher Jarmnes Norton {adling in his capacity as security
frustee ofo Fleld Sevmour Parkes LLP, 1 London Street, Reading, RG1 4PN marked for the aftention of
Alex llingworth.

Yours faithfully

For and on behaif of
[Chargaor]

FT28223.6 Kt



To: Christopher Jamas Norton (acting in his
capacity as Securily Trusiee)

Data:  [e]

We acknowledge receipt of a notice in the terms sel out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, inlerests and banefits inand to
the Contract and that we will comply with the terme of that notice.

We further confirm that no revocation of the Contract shall be effective withoul the prior written consent of
the Security Trustee,

For and on behalf of [Countarparty]

By

FT28223.6 40



SCHEDULE 8
Form of notice to bank operaling sssurad account
Ta: Iname and address of account bank] {Account Bank}
Dated. 8]

Dear Sirs
Re: Account No: [insert account number] [Account)

Account Branch [insert branch name and address]
Account Holder: Iname of Chargor} (Charger)

We hereby notify vou that by a deed of guaraniee and debeniure dated [4] 2022 {Debenture) made by
the Chargor in favour of Christopher James Norton (acting In s capacity as security trustee (Security
Trustee) the Chargor has charged to the Security Trustes, all its right, tile and interest in the monies from
time to time standing 1o the credit of the Account [and of any other accounts from time to time maintained

with you by the Chargor] (Charged Account]s]) and to all Inferest {if any) aooruing on the Charged
Acoountls].

We hereby irrevocably and unconditionally authorise and instruct you to:

1 hold sll moniss from time o time sianding to the credit of the Charged Account{s] to the order of
the Security Trustes and accordingly to pay all or any part of those monies 1o the Securily
Trustes {or as they may direct) promplly Tollowing receipt of written instructions from the Security
Trustee o that effect;

2 discloge to the Securlty Trustee such information relating to the Chargor and the Chargad
Accountis] as the Securily Trustes may from time o ime reguest you {0 provide;

3 comply with the terms of any written notice or instruction relating to the Charged Accounts
received by you from the Security Trustee.

We aigo advise you that following an Event of Defaull that i continuing {as that term is defined in the
Debenture):

34 the Chargor may nol withdraw any monies from the Charged Accountis] without first having
produced io you the prior written consent of the Security Trustee fo such withdrawal; and

3.2 the provisions of this MNolice may only be revoked or varied with the prior writlen consent of the
Security Trustes.

Please sign and return the enclosad copy of this notice to the Security Trustee (with a copy to the Chargor)
by way of your confirmation thal

A vou agree to act in accordance with the provisions of this notice;

B. you have not received nelice that the Chargor has assigned its rights o the monies standing o
the credit of the Charged Accouni]s] or otherwise granted any security or other Interest aver those
monies in favour of any third parly; and

€. you will not exercise any right to combine accounts or any righis of set-off or lien or any similar
rights in relation to the monies standing o the credit of the Charged Accountls] [except for the
neiting of credit and debit balances pursuant to current account netling arangements previously
approved in writing by the Securily Trustee].

By counier-signing this notice the Security Trustee confirms that the Chargor may make withdrawals from
the Charged Account]s] until such time as the Security Trustee shall netify you (with a3 copy {o the Chargaor)
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frwriting that such parmission is withdrawn. Such permission may be withdrawn or modified by the Security
Trustee in its absolute discretion at any time.

Tha provisions of this notice are governad by English law.
Yours faithfully
for and on behalf of [Chargor]

Countersignad by

for and on behalf of

Christopher James Morton
The Security Trusles

T728423.8 42



Tor Christopher James Norton
Copy {0 iname and address of Chargor)

We hersby acknowledge receipt of the above nolice and confirm the matlers set out In paragraphs A, B
and C abovea.

for and on behalf of
[mame and address of Bank]

Dated: [#] 2023
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SCHEDULE S
Form of Deed of Accession
DATE (8]
PARTIES

2] (Mo, [®]) whose registered office is ot {8] (Additional Chargor).

2 Mentor Holdings Limited, incorporated and registered in England and Wales with company
rnumber 14658118 whoss registered office is st 575-589 Maxied Foad, Heme! Hempstead
industrial Estate, Hemel Hempsiead, England, HP2 TDX for itzelf and as agent for and on bahalf
of each of the other Chargors named in the Debenture referred o below {Company).

3 Christopher James Norton of 18 Mellis Avenue, Richimond, TWE 4BQ as Security Trustes for
the Secured Parties on the terms and conditions set out in the Secunty Trust Deed (the “Security
Trusiee™}.

BACKGROUND

3.1 The Additional Chargor is a whelly owned subsidiary of the Company.

3.2 The Company entered inlo a deed of guarantee and debenture dated [datel January 2023 {as
supplemented and amended by Deeds of Accession or otherwise from tme © time, the
Debeniure} mads belwesn smongst others the Company, each of the other companies named
therain as Chargors, and the Securily Trustes,

23 The Additional Chargor has at the reguest of the Company and in consideration of the Security
Trustes making or continuing (o make faciliies available 1o the Company or any other member of
the Group determined {o enter into this Deed and thereby become an Additions! Chargor under
the Debenture.

3.4 The Security Trustee holds the benefit of this Deed on trust for the Secured Parties on the terms
of the Security Trusi Dead,

AGREED TERMS:

4 DEFINITIONS
Terms defined and construed (whether direclly or by reference) in the Debeniure shall have the
same meaning and construction in this Desad,

5 ACKNOWLEDGEMENT
The Additional Chargor acknowledges thal:

5.1 it has given due consideration o the erms and conditions of the Finance Documents {including
the Debenture} and has satisfied itself that there are ressonable grounds for beligving that by
executing this Deed the Additional Chargor will derive commercial benefit; and

B2 that # enters into this Deed in good faith and for the purposses of its business.

& AGREEMENT

The Addiionat Chargor haeraby agrees o accede and become & parly o and to be bound by the
ierms of the Debenturs as a Chargor with immediale effect.
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9.2

9.3

9.4

8.8

EFFECT OF ACCESBION

The Debenture shall henceforth be read and construed for all purposas as if the Additional Chargor
had bean an origingl party thereto in the capacily of Chargor (but so that the secwrity created
consequent on such accession shall be created on the date of this Deed).

REPRESENTATIONS, WARRANTIES ETC

The Additionsl Chargor hereby gives and agrees and underiakes fo be bound by all the
representations, warranties, covenanis, undertakings, indemnities and agreements in the
Debenture which are expressed {0 be given by or binding on a Chargor.

GRANT OF SECURITY
Full title guarantee

All the security created or given by the Additional Chargor, whether under this Dead or by the
Debenture Is given and made with full title guarantee in accordance with the Law of Property
{(Miscellansous Provisions) Act 1984,

implied Covenanls

The covenants sel out in seclicns 2 (o 5 of the Law of Property (Miscellaneous Provisions) Act
1694 shall extend to bind the Additional Chargor only if, In any case, the relevani covenant imposes
upoen the Additional Chargor a burden, liability or obligation that would not otherwise arise under
this Desd or the Debenturs.

General provisions

Al the security created or given by the Additional Chargor, whether under this Deed or by the
Debenture is granted in favour of the Securlly Trustee as a conlinuing securlly for the payment,
discharge and performance of the Secured Dbilgations,

Security over all assetls

The Additionat Chargor now grants 1o the Security Trusiee in relation to its assets and underiaking
the samea mortgages, charges, assignments and other security as are setout in Clause 4 {Charging
clause} of the Debenture, to the intent that its mortgages, charges, assignments and other security
shall be effective and binding upon it and its asseis and undertaking and shall not in any way be
avoided, discharged or released or otherwise adversely affecied by any ineffectiveness or invalidity
of the Debenture or of any other party’s execution of the Debenture or any olher Deed of
Accession, or by any avoidance, invalidity, discharge or release of any guaraniee, assignment or
charge contained in the Debeniure or in any other Deed of Accession.

Spedcific securily

Without Himiting the generalily of Clause B.4 {Securily over all assais) or of the Debenture, the
Additional Chargor:

2581 charges by way of Tixed charge all piant and machinery, vehicles and computers listed
in Clause 4, and the benefit of sl contracis, licences and warranties relating to any of
such chatlels;

952 confirms that for the purposes of the fixed charge over the Invesimenis (if any) now
balonging to it set out at Clause 4.1.4 of the Debaniure such charge shall extend to
ihose Shares lisled in the Schedule to this Deed together with all Distribution Rights
from time to time accruing therelo or thereon;

8.5.3 {confirms that for the purpoeses of Clause 4.1.2 {Fixed charge on plant and machinery)
and Clause 4.1.3 {Fixed charge on other chatiels) of the Debenture it specifically
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19

12

13

identifies those chattels owned by i and iisted in Schedule 5Errori Reference source
not found. ).

AGREEMENT AND CONSENT BY CHARGORS

The Company, Tor tself and as agent for and on behall of all other Chargors under the Debenture,
hereby agrees and consanis io ali matlers provided for in this Deed.

CONSTRUCTION

The Debenture shall continue in full force and effect but amended with effect from the date of this
Dead in the manner and 1o the axtent provided in this Deed; and the Debenture snd this Deed
shall henceforth be read a8 ohe and so that references in the Debenture (o this Deed, hereln and
similar phrasas shall be desmead 1o include this Deed.

GOVERNING LAW

This Deed shalt be governed by and consbued in all respacts in accordance with English law,

DWHNERSHIP OF DEED

This Deed and every counlerpart is the properly of the Securily Trustas,

This document has been execuled as a deed and is delivered and takes effect on the date stated at
the beginning of it

THE SCHEDULE
Bhares
 Chargor Name of  Class of . Mumber of ; lssued * Share
: Company in | Shares " Shares held . Capital
¢ which Bhares f
. ave held
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SIGNATORIES TO DEED OF ACCESSION

The Additional Chargor

EXECUTED as a DEED

by [ ]
acling by a direclor

in the presence of;

Witness signature

Witness name

Adddress

Cocupation

The Security Trustes

EXECUTED as a DEED
by GHRISTOPHER JAMES NORTON !

in the presence of:

Witness signature :

Witness name

Address

Occupation
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The Gompany

EXECUTED as a3 DEED
by MENTOR HOLDINGS LIMITED
acting by a Director

in the presence of;

Wilness signature

Wilness nams

Address

Gecupstion

77282236
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SCHEDULE 10

Receiver's spacific powers

The Receiver will have full power and authority:

L
1.1

1.2

4.1

4.2

8.1

FOBSESSION
to enter upon, take possession of the Secured Assels; and

to collect and get In all rents, fees, charges or other income of the Secured Assels;

CARRY ON BUBINESS

generally to manage the Secured Assels and o manage or carry on, reconstruct, amalgamaie,
diversify or concur in carrying on the business of the relevant Chargor or any part of it as they may
think fig;

SALE AND DIBPOSAL

withoul restriction, to sell, charge, grant, vary the {erms or accept surrenders of, lpases or
tenancies of, licences 1o occupy, or options or franchises over or otherwise desl with and dispose
of the Secured Assels or any property acquired in exercise of its powsers under this Deed;

ACQLISITION
o purchase or acquire any land and purchase, acquire or grant any interest in or right over land,

{o take a lease or tenancy of any property reguired or convenient for the business of the ralevant
Chargor or the exercise of the Receiver's powers under this Deed;

LEASES

to exercise on behalf of the relavant Chargor and without the consent of or notice to such Chargor
all the powsrs confarred on a landlord or 2 tenant by any legislation from time to time in force in
any relevant jurisdiction relating to leasshold property, landlord and tenant, rents, housing ot
agriculiure in respect of the Property;

BORROWING

for the purpose of exercising any of the rights, powers, authorities and discretions conferred on the
Receiver by or pursuant to this Deed and/or for defraying any losses or Expenses which may be
incurred by him in their exercise or for any other purpose, to ralse or borrow moneys from the
Security Trusies or others or incur any other liability on such {erms, whether secured or unsecured,
as he may think fil, and whether 1o rank in priority io this security or not;

EMPLOYMENT ETC.

{0 appoint and discharge employees, officers, consultants, advisers, managers, agenis, solicilors,
accountants or other professionally gualified persons, workmen and others for any of the purposes
of thizs Deed or to guard or protect the Secured Asseis upon such terms as {0 remuneration or
otherwise as he may think fit and to discharge any such persons appointed by the relevant Chargor
prior to his appointmeant;

LEGAL ACTIONS AND COMPROMISES

in the name of the relevant Chargor, to bring, prosecule, enforce, defend and discontinue all such
actions, suits and proceedings, in relation to such Chargor, the business of such Chargor of the
Secured Assels as in any case he shall think it
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8.2

10

11

12

13

14

15

16

16.1

16.2

16.3

17

to settle, adjusi, refar to arbilration or expert delermination, compromise and arrange any dlalms,
accounts, disputes, questions and demands with or by any person of body who is or claims o be
a craditor of the relevant Chargor or relating in any way to the Secured Assets;

RECEIPTS

to give valid receipis for all moneys and execute aif assurances and things which may be proper
ar desirable for realising the Secured Assats;

WORKS AND MAINTENANCE

to obtain Authorisations for and to camy out on the Properly any new works or complete any
unfinished works of development, buillding, reconstruction, maintenance, repalr, renswsal,
improveament, furnishing or equipment;

CONTRACTS

fo enter into, vary, cancel or waive any of the provigions of any contracts which he shaill in any
case think expedient in the Inlerests of the ralgvant Chargor or the Security Trusies,

SUPPLIES

o purchases materialg, fools, aquipment, goods or supplies on such terms and af such price as the
Receiver in the Receiver's sbsolite determingtion thinks fif;

INSURANCES AND BONDS

o insure the Sscured Asssts, any assels acquirad by the Recsiver in exsrcise of his powers, and
any business or works, and effect indemnily insurance or olher similar Insurance, n every case in
such amounts, against such risks and with such offices as the Recelver shall think 8, and obtain
bords and give indemnities and security to any bondsmen;

SEVERANCE RIGHTS

i sever fixed plant, machinery or other Fixiures and slore, sell or otherwise deal with them
separately from the Property to which they may be annexed;

CHATTELS
o remove, store, sell or otherwise deal with any chatiels locsted af the Property;
FORM COMPANY

o promote or eslablish any company or o acquire shares in any company (whether as a subsidiary
of the relevant Chargor or otherwise) to facilitate the exercise of his powers under this Deed:

e transfer to any such company all or any of the Secured Assets or other assels acquired by the
Recaiver in exercise of his powers;

o sxerciss or cause 1o he exercised all voling and other rights atiaching to, and 1o sharge, seil or
otherwise transfer any shares in any such company,

YOTING RIGHTS

o exgrcise all voling and other righis attaching o the Investrments and all other stocks, shares and
securities owned by the relevant Chargor and comprised in the Secured Assels in such manner
as he may think fit;
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12

Z0

21

CALLS

o make, of require the dirgctors of the relevant Chargor to make, ¢alls conditionally or
unconditionally on the members of such Chargor in respect of uncalled capital; and take action 1o
anforce payment of unpaid calls;

TRANSACTION
to carry info effect and complete any transaction;
REDEEM SECURITY

to radeem any prior security {or procure the transfer of such security to an Enforcement Party) and
settie and pass the accounis of the person entitled {o the prior securily so that any accounis so
settied and passed shail {sublect to any manifest error) be conclusive and binding on the relevant
Chargor and the money so paid shall be deemed 1o be an expense properly incurred by the
Recsiver; and

GEMERAL

gither in the name of the relevant Chargor or in the name of the Receiver fo execute documenis
and do all other acts or things which the Racelver may conslder 1o be Incldental or conducive to
any of the Recsiver's powers or to the realisation or use of the Secured Assels.
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1.2

1.3

14

SCHEDULE 114
Guarantse and indemnity
GUARANTEE AND INDEMNITY
The Guarantes is binding on the Chargors and each of them as 8 continuing security for the full

amount which i now or in the fuiure becomes due or owing to the Security Trustes and shall
remain in full force and effect nolwithstanding:

1.1 any payments from time to time made 1o the Security Trustes;
1.1.2 any notice of deferminalion by any Chargor; or
1.1.3 ary satflernant of account or any other thing whatsosver.

if for any reason the Guaranies shall cease o be a continuing security, the Security Trustee miay
sither continug any then existing sccount(s) or open one o mMore new acoounts for any of the
Chargors, but in any case the obligations of each Chargor under the Guaraniee at the dale the
Guaraniee ceases o be a continuing security shall remaln unaffected by and be computed without
ragard 1o any payment into or ot of any such account.

The liabilities of each Chargor to the Security Trustee undser the Guarantees shall not be discharged,
impaired or in any way affected a5 8 resull of:

1.3.1 any time or indulgence or walver given o, or composition mads with any of the Chargor
or any other person;

13.2 any other right, remedy, guaraniee, mortgage or other security held by or available fo
the Securily Trustse being or bacoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by the Security Trustee from time (o time
dealing with, exchanging, varying, realising, releasing or falling to perfect or enforce
any of the same;

1.3.3 the insolvency, receivership, liguidation, administration of or analogous procesdings
relating to any of the Chargors ar any other person;

1.34 any amendment, novation, varialion or modification to, or replacement o restatement
of the Loan Note instruments or any agreement or arrangemen recording or securing
or comprising fhe Secured Obligations (in each case however fundamental and
whather or not more onerous);

1.3.5 the taking, variation, compromise, renewal or releass or refusal or negiect 1o perfect or
enforce any rghts, remedies or securities against any of the Chargors or any other
person; of

136 any other act, omission, circumstance, matier or thing which but for this paragraph 1.5

might operate to discharge, rmpalr or otherwise affect the obligations of any Chargor
under the Guarantes whether in whole or in part,

The Guarantes {and the obligations of sach Chargor) shall continue In full force and effect
notwithstanding:

1.4.1 the fact that any purpored obligation of any of the Chargors or any other person {o the
Security Trustee (or any security for any such obligation) becomeas wholly or parily
legal, invalid or unenforceable in any respact whether or not known o the Security
Trustee or the relevant Chargor;

1 4.2 any incapachly or any change in the constitution ¢of, of any amalgamalion or
reconsiruction of, any Chargor or any other person or any other matter whalsoever;
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1.8

1.8

1.7

1.8

1.8

14.3 the failure of any Chargor {o be bound by the Guaraniee for any reason whalsosver.

Without prejudice to the generalily of any other provision of this paragraph 1, the Chargors
expressly confirm thai they intend thal the Guarantes shall extend from time to time to any
{(however fundamental} varigtion, increase, extension or addition of or to any of the Loan Note
instruments or any other dosument relating to the Secured Obligations and/or any faciity or
amount made availsble under the Loan Nots Instruments for the purposes of or in connection with
any of the following:

1.5.1 acguisitions of any nature;

1.68.2 increasing working capilal;

1.68.3 enabling investor distributions to be made;

164 carrying out restructurings,

155 refinancing existing facilities;

1.58 refinancing any other indebtedness;

1.5.7 making faciliies available {o new borrowers;

158 any cther variation or exiension of the purposes for which any such facility or amount

might be made available from time to time; and
168 any fees, cosls and/or expenses associated with any of the above.

Subject to paragraph 1.9, until all the Secured Obligations have been irrevocably pald and
discharged in full, no Chargor will:

1.8.1 be subrogated to or otherwise entifled {o participate in, any security or monigs held,
received of receivable by the Security Trustes or be entitled 1o any right of contribution
in respact of any paymeant made by any Chargor under this deed;

1.6.2 exercise or enforce any of its righis of subrogation and indemnity against any other
Chargor;
163 foliowing a claim belng made on 2 Chargor under this deed, demand or accept

repayment of any monies due from any of the Chargors 1o it or claim any set-off or
counterciaim against any of the Chargors;

1.6.4 claim or prove in & Higuidation or other insolvency proceeding of any of the Chargors in
compeatifion with the Security Trusies,

Foliowing the making of a demand under the Guarantes, sach Chargor will {al il own cost)
prompily lake such steps or action as the Security Trustee may from time to time stipuiate.

Each Chargor shall promptly pay o the Securily Trustee an amount equal to any sei-off, proof or
courterciaim exercised by it against any other Chargor and shall hold In trust for and promptly pay
or tfransfer 1o the Security Trustee any payment or distribution or benefit of security in fact received
by it whether arising as a resull of a breach of this paragraph 1 or compliance with direciions given
under paragraph 1.9,

If the Sacurity Trustee {(on the basis of legal advice received by it for this purpose) reasonably
considers that any amount paid by a Chargor in respedct of the Secured Obligations is capable of
being avoided or sel aside on the liguidation or adminisiration of any Chargor or otherwise, then
such amount shall not be considered to have been paid for the purposes of the Guaraniee.,
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112

1.43

1.14

1.16

117

Any release, seftlement or discharge behween any Chargor and the Security Trustes shall be
conditional upon no payment, assurance of security received by the Security Trustes from such
Chargor or any other person being aveided or set aside or orderad to be refunded or reduced by
virfue of any provision or enaciment {English or foreign) relating to insolvency, Bquidation or
analogous circumstances in force from time to time and accordingly (but without miting the other
rights of the Securily Trustes under this deed), the Security Trustee shall be entitled 1o recover
from such Chargor the value which the Security Trustes (or any of them) have placed upon such
securily or the amnount of any such payment as if such release, setlement or discharge had not
occurred,

Except in respect of the refinancing of the Secured Obligations by a third party financier as a result
of which the Secured Obligations are repaid in full {but net in part only) to the Security Trustes, the
Security Trusiee may, following the discharge of all the Secured Obligations, retain any security
held by them under this deed until they are satisfiad that the Security trustes will not have o make
any repayment under any law referred to in paragraph 1.12.

The Guarantes is and will remain the properly of the Security Trusles after any release or
setilement of any Chargor's liability (o the Security Trustee,

For the purposes of the labilily of sach Chargor to the Security Trustes under the Guarantes
{including the liabiiily of each Chargor for interest} svery sum of money which may now or in the
future be or become dus or owing o the Security Trustes {or would have become so due or owing
were it not for the liquidation or insoivency of any other company? shall be deamed o continue due
and owing to the Sacurity Trustee until the same shall be actually repaid o the Becurity Trustee
notwithstanding the winding up or insolvency of any company or any other event,

The Guarantes shall constitule the primary obligations of each of the Chargors and the Security
Trusiee shall not be obliged to make a demand on any Chargor before enforcing its rights against
any other Chargor under the Cuaranise.

The Guarantes given by each Chargor shall be construed ss if it were a separate guarantee and
indemnity by each Chargor In respect of the obligations owed by each other Chargor (o the Security
Trusies.

Each Chargor agrees and consents to be bound by the terms of the Guaranies notwithstanding
that ons or more of the other Chargors which was or were intended to execute this Guarantee may
not do so or may net be bound by it for any reason.

This Guarantee is in addition to, and is nol in any way prejudiced by, any other guaraniee or
gecurity at the date of this guarantes or subsegquently held by the Securily Truslee.
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SIGNATURE PAGES

The Original Chargms.'

Executed as a deed by MENTOR HOLDINGE
LIMITED

acting by two directors or a director In the presence
of.

Signature {(Wilness) direci

Print Name

Address

Cooupation

Executed as a deed by MENTOR GROUP LIMITED
acting by two directors or a director in the presence
of:

Signature {(Witnes L
Direcior
Print Mame
Address Diector
Ocoupation

Executed as a deed by TRAVEL SAFETY LIMITED
acting by two directars ar a director in the presences
of:

Signature {Wilness)
Dirscior
Print Name <l Led
Address 5 rector .................................
Cocupation

FrInzase &5



The Security Trustes

Execuled a5 3 deed by CHRISTOPHER JAMES
NORTON (acting In his capacity as Security Trustee  Morton
for the Sscured Parties) e
in the presence of:
Signature (Witness)

Frint Name

Address

Gooupation
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