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Registration of a Charge

Company name: SPECTRON SERVICES LIMITED
Company number: 03697505
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Received for Electronic Filing: 28/06/2019

Details of Charge

Date of creation:  25/06/2019
Charge code: 0369 7505 0003
Persons entitled: LLOYDS BANK CORPORATE MARKETS PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 3697505

Charge code: 0369 7505 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2019 and created by SPECTRON SERVICES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th June 2019 .

Given at Companies House, Cardiff on 1st July 2019

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

Marex Spectron Group Limited R |
and the other companies listed in schedule 1
~and - | 3 |

Lloyds Bank Corporate Markets plc

‘as Security Agent
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 THIS DEED is made ori - - 25 Jwne 2019

BETWEEN: _ _ S . .
{1} MAREX SPECTRON GROUP LIMITED (a company mcorporated in England and Wates. R
with company number 05613060} (the "Company“), '
(2) _THE COMPANIES I.ts_t'ed in s‘ch-edule 1 {Chargors); and N e
L (3) LLOYDS BANK co'RpokAfE:- MARKETS. PLC as secarity-.trusteé for itself and the oéhe?

Secured Parties (the "Security Agent”, which expression. shall include any persorn from.

" time to time appointed as a successar, replacement or additional trustee iri relation to the
- interests created by this deed).

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

" BUS ONPREM\LSPENC\350540164.06

DEFINITIONS AND INTERPRETATION

- Definitions

In this deed:

"Assigned Agreements” means the contracts listed in schedule 5 {Assigrned
Agreements) or in any Security Accession Deed and any.other agreement designated as.
an Assigned Agreement by the relevant Chargor and the Security Agent;

"Bank Accounts" means all rights in relation to cash-deposit, current or other accounts
held with any bank, financial institution or other person;

"Book Debts" means all book and other debts of any nature and all monetary claims
(excluding any such debts or claims in relation to the Bank Accaunts, the Assngned
Agreements and the Insurances),

"Charged Property" means the assets’ mortgaged charged or assngned to- the Securlty“
Agent by this deed;

“Chargors"™ means each of the companies listed -in- schedule . 1 {Chargors) and each
company which grants security over its assets in favour of the Security Agent by

-executing a Security Accession Dead;

"Collection Accounts” means the accounts listed in schedule 4 -(Cbiiéc’cion 'A;ccouht's {Not
Blocked)} or in any Sectrity Accession Deed, and any other Bank Account (that 1s not.an

Excluded Account) which is designated as & Collection Account by the relevant Chargor

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

© "Declared Default™ mearis an Event of Default which has resulted in the Facility Agent -

exercising any of its rights under clause 26.21 (Acceleration) of the Facifities Agreement;

"Delegate™ means any delegate, agent, attorney or co-trustee appomted by the' Secun’cy
Agent;

“"Distribution Rights" means all dividends, distﬁbut’ibns interest and'/'nr' athei"inc'o'me_

_ paid or payable on any Investtent, together with- all shares or other property derived

from that Investment and all other allotmenis, accretlons, rights, benefits and advantages ;
of all kinds accruing, offered or atherwise derived from or incidental to that Investment
{whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Equipment” means all plant, machinery, veticles, computers, office and other
- equipment including. that equipment (if any) listed irn any Security Accession Deed; -



© "Event of Default"” means an EVeﬁt of Defauilt uﬁder'the Facilities Agreement;

"Excluded Accounts” micans the accounts sub;ect to the secunty permltted pursuant to
~clause 25, 3(C)(t) {Negative Pledge) of the Facmttes Agreement

. "Excluded Investments" means:

"(aj) - all stocks, shares debentures, Ioan stock ‘and other securrt;es depos:ted from time
" to time in the Excluded Accounts; and

~(b)  all investments held or traded by a Chargdr on behalf of its customers in the '_
ordinary course of its business; '

“Excluded Third Party Assets” means any client funds or collateral which is held on
trust or on a segregated basis and which is not beneficially owned by a Chargor,_'i'n each.

" .case, as required under applicable laws and regulations, under the termis and conditions of
a securities exchange or consistent with a client agreement;

 "Facilities Agreement"” means the revolving loar facility made betweeh the Company,”
Lloyds Bank Corporate Markets plc as facility agent and others dated 6 June 2014 as
amended and restated.on 4 Juhe 2015, 5 May 2017 and 27 April 2018 and" as amended on
5 March 2019 and as further amended and restated on or about the date of this deed; :

"Finance Documents" means the Fiinah_ce Documents -as defined in the Facilities
Agreement; :

"Finance Parties” means the Finance Parties as defined in the Facilities Agreement;
“Floating Charge Asset" means an asset charged under clause 3.4 (Floating Charge);

"Insurances” means the benefit arising from ail policies of insurance (including all rights.

of recovery and all proceeds: of them) either now or in the future held by, or written in

favour of, a Chargor or in which it is otherwise interested, including those policies {if any)

listed in any Security Accession Deed including any key-person policies but exc;lu'ding any
-~ third party fiability insurance and any directors' and officers' insurance; :

"Inteflectual Property” means any patents, trade marks, service marks, designs,
“business names, copyrights, database rights, design rights, domain names, moral rights,.
inventions, confidential information, knowhow and other intellectual property rights and
interests, whether registered or unregistered, the benefit of all applications and rights to
use such assets including the intellectual property rights (if any) listed in any Security

-Accession Deed;

“Investment" means any stock, share, debenture, loan stock, security, interest in any

- investment fund and any other comparable investment (whether or not marketable)
whether owned directly by or to the order of a Chargor or by any trustee, fiduciary or
clearance system on its behalf (including the Subs;dlary Sharaes} that is. not an Excluded.
Investment;

"Lenders” means the Lenders as defined in the Facilities Agreement;

“Permitted Financing” shail have the meaning gi_'ve'n. to that-tefm_in the Facilities-
- Agreement; :
- “Permitted Financing Floating Charge” means any floating charge created from time
to time over the Receivables by any Chargor in faveur of a.lender who is prowdmg
. Permitted Fmancmg, .

EUS_ONPREM\LSPENC\350540164.06
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._"'Real Property™ means all freehold and leasehold pr’operty'-a'nd the"bﬁildings’_ and fixtures ) '
{including trade fixtures) on that property from time to time including the property (if

any) listed in schedule 2 (Real Property) and in any Security Accession Deed;

“Reeeiira’bles”'-'-means, in relation to each Chargor, alf biook and other debts of any

 nature, and alfl other rights to receive money, now or in the future, due or owing to such .

Chargor and the benefit of all related negotiable instruments, rights, Security, guarantees
or indemnities of any kind, arising out of or in connection with the provision of goods and

- services to any person in the ordinary course of trading;

"Receiver" means a receiver or receiver and manager in each case appointed under this
deed; '

“Related Rights" means, in relation to any asset:
(a)}  the proceeds of sale of that asset of any part of that asset;
(b)  any monies and pr-oceeds paid or payable in relation to that asset'

(€) all rights-under any licence, agreement for sale or agreement for lease in respect of
- that asset; and

'(d)' the benefit of all other rights, powers, claims, consents; contracts, warranties,
security, guarantees, indemnities or covenants for title in respect of that asset;

"Secured Obligations™ means all present and future liabilities and obligations at-any
time due, owing or incurred by any Obligor to any Secured Party under any Finance
Document, both actual and contingent and whether incurred solely or jointly and as
principal or surety of in any other capacity except for any money or liability which, if it
were so included; would cause the infringement of section 678 or 679 of the Companies
Act 2006; :

"Secured Parties” means the Finance Partiés and any Receiver or Delagate;
"Security Accession Deed” means a deed 'e_xecut'edé_ by a member of the Group

substantially in the form set out in schedule 8 {Form of Security Accession Deed), with
those amendments which the Security Agent may approve or reasonably require; and

- "subsidiary Shares" means all shares owned by a Chargor in its Subsidiaries including
the shares (if any) listed ‘in schedule 3 {Subsidiary Shares) or in any relevant Security

Actession Deed.

Construction

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

(i} words and expressions’ defined in the Facilities Agreement have the same
mearings when used inthis deed unless otherwise defined in-this deed;

(i) the principles of construction contained in clause 1.2 (Construction) of the

- Facilities. Agreement apply equally to the ¢onstruction of this deed, except

that references to the Facilities Agreement will be construed as references to
this deed; -

(ijij Massets" mcludes present and future propemes revenues and rlghts of
- every description; :

_(iv} any "Chargor"”, 'any' "Secured Party" or any other person shall be
construed so as to include its successors -in title, permitted assignees and

3



transferees and, in the case of the Security 'Agent any person for the time
- being appointed as Securlty Agent or Securrty Agents in accordance with the" '
Finance Documents . - :

R -.'this “deed'_' includes any Security -Accessi_o’n Déed;

vy a "Finance Docurent” or ‘any other agreement or instrument is- _:a :
.reference to that agreement or - instrument ‘as amended novated, o
: _supplemented extended, restated or replaced; ' '

(vif) "inctuding" means  including  without limitation and "includes” and
: “"included” shall be construed accordingly; - '

--(viif)' "‘Iosses" inc’i’udes’ losses, 'actio’ns,' d’ema'ges' clei'rhs', p'rdeetedings 't:osts '
: demands; expenses (lncludlng fees) and liabilities and "loss" shall be
- construed accordingly: _ :

(ix). - a “person” includes any person, firm, company, corporation, government,
state or agency of a state or any-association, trust or partriership (whether
or not having separate Eegal personality) or any two of more of the
-foregomg, :

{x} - a "regulation" includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory ot other authority ororganisation;

(xi} aprovision of law is a reference to that provision as amended or re-enacted:
and

- (xii) ~any clause or schedule is a reference to, respectively, a clause of and -
schedule to this deed and any reference to this deed includes its schedules.

(b). Section, clause ahd_sc:’heduie heading are for ease of refererice only,
“{¢) The terms of the documents under which the Secired Obligations arise and of any.

side letters between any Chargqr and any Secured Party relating to the 'Sec':ure_d[
Obligations are incorporated in this deed to the extent required for any purported

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

accordance with sectlon 2{1}) of the Law of Property (Miscellaneous Provisions) Act
1989, '

(dy The partles Intend that th|s document shall take effect 4s @ deed, notwethstandmg
“the fact that a party may-only execute it under hand

1.3 'Thlrd Party Rights -

" (a)  Any Receiver or Delegate will have the nght to. enforce the provisians of thts deed.
' - which are given in its favour however the tonsent of a Recemer or Delegate is not '
. reguired for the resmssmn or variation of this deed.

' (bY Subject to paragraph (&), a person who is not a party to thts deed has no rtght
~ under the Contracts (Rights. of Third Parties) Act 1999 to enforce or enjoy the -
" benefit of any term of this deed. :

2. COVENANT TO PAY
Each Chargor as primary obligor covenants with the Security Agent (for the benefit of
~itself and the other Secured Parties) that it will on demand of the Security Agent pay,-

" EUS. ONPREM\LSPENC\3S0540164:06 '
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: drscharge and satisfy the Secured Obilgatlons when they fali due and pavable in"

accordance with the terms of the Fmance Documents

CHARGING CLAUSE -

' Fix‘ed Charges.

~ Each Chargor, as- security for’ the payment and discharge of the Secured Ob[igatlons '

charges in favour of the Secunty Agent with. full title guarantee all of its right, title and-
interest. in the following assets; both present and future, from time to time owned by it or
in which it has an interest and, in each case, all Related Rights (except to the extent such

_asset is an Excluded Third Party Asset)»

(a'}' by way of F rst Eegai mortgage, all Real Property {except to the extent the grant of
such legal mortgage would require the consent-of a third party); and

{bY . by wayof first fixed charge:

(Y all other interests (not effectively charged under clause 3.1(a)) in any Real
_ Property (except to the extent the grant of such fixed charge would require”
the consent of a third party);
{iiy  all Subsidiary Shares'and corresponding Distribution Rights;

(i) all .Investments {other than Subsidiary Shares) and corresponding
Distribution Rights;

(ivy  all Equipment;
(v}  all Book Debts;

(v itﬁ goadwill'and uricalled capital;
(vii) - all Collection Accounts;.

(viii}- all Intellectual Property {(except to the extent the grant of such f‘xed charge
would require the consent of a third party}, '

{ix) - the benefit of all consents, llcences and - authorisations held by zt in
connection with: lts business or the use of any of its assets;

(x)  to the extent not effectively assigned by clause 3.2 (Security Assignment),
. the Assigned Agreements; and

(xi) to the extent not effectively assigned by clause 3.2 (Security A55|gnment),
' -the Insurances.

"Where thurd party consent s requured far the grant of security over any assets listed in

paragraphs (&), (b){i) or {b){viii) above, promptly upon the request of the Security Agent,.
each relevaht Chargor undertakes to. apply for the relevant corsent or waiver of

- prohibition or condition, and, where the relevant lease, licence or agreement relating to
- such asset provides that the relevant third party will not unreasonably withhold its -

consent to charging, to use all reasonable endeavours to obtain that consent as svon as

possible: and to keep the Security Agent informed of the progress of the negotiations.

Forthwith upon recelpt of thé rélevant waiver or consent, the relevant asset. shall stand -

‘charged to the Security Agent under this clause 3.1 (Fixed Charges).  If requ:reci by the
~ Security Agent at any time following receipt of that waiver or consent, the relevant _
Chargor will forthwith execute a valid légal mortgage, fixed charge or Iegal ass:gnment in
such form as the Secunty Agent shall reasonably. reqLﬂre '

5.
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3.3

3.4

3.5
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- Security Assignment

- As further security for the payment 'ahd' diséharge of the Secured. Obligaticn's, each

Chargor assigns absolutely with full title guarantee in favour of the Security Agent all its -

. '-, right; title and irnterest in the following assets, both present and future, and, in each case,
- all Related Rights: :

(a) . the Assugned Agreements anci

B the Insurances

provided that on payment of discharge in full of the Secured Obligations the Security
~ Agent will at the request and cost of the relevant Chargor re-assign the relevarit rights,

title and interest in the Assigned Agreements and the Insurances to that Chargor (oras it

_shall dlrect)

Fixed Security

Clause 3.1 (Fixed Charges) and clause 3.2 (Security AsSiﬁgnm’ent)é‘halE be con.str'ueﬂ'a_s- _
creating a separate and distinct mortgage, fixed charge or security assignment over each -
relevant asset within any particular class of assets specified in this deed. Any failure to

. treate effective fixed security {for whatever reason) over an asset shall not affect the

fixed nature of the secunty on any other asset, whether within the same class of assels or
rot,

Floating Charge

As further security for the pa'ym'ént' and discharge of the Secured Obligations, each

Chargar charges with full title guarantee in favour of the Security Agent by way of first

floating charge all its present and future assets not effectively charged by way of fixed
charge under clause 3.1 (Fixed Charges) or assigned under clause 3.2 (Security
Assignment) and, in each case, all Related Rights. For the avoidance of doubt, Excluded-
Third Party Assets shall not be subject to such first fioating charge.

Conversion of Floating Charge

- (a}  Subject to paragraph (b) and paragraph (c) below, if:-

i) _a Declared Default has otcurred; or

(i) the Security Agent is of the view that any legal process or execution is bei rg -
: enforced against any Floating Charge Asset or that any Floating Charge
Asset is in danger of being seized or otherwise in jeopardy; or :

(iity . any person levies or attempts to levy any distress, attachment, execution or
- other legal process against any Floating Charge Asset; or

(iv) the Securlty Agent consuders that it is necessary to protect the priority of the = -
security, '

the Security Agent may, by notice to any Chargor, convert the floating charge
created under this deed into a fixed charge as regards those assets (excluding ;
Receivables in the cnrcumstances where a Permitted Fmancmg is outstandmg)
which it specifies in the notice,

. {b)  The flaating charge created under this deed may not be converted ints a fixed

- charge solely by reason of the obtaining of a moraterium Under section 1A of the
Irisotvency. Act 1986 in relation to .a Chargor, or anythmg done with a view to h
obtaining such a ‘moratorium, o
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T 6.1

6.2
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(¢} If an outstanding Permitted Financing Floating Chéarge has been converted into a - .
~fixed charge, the Security Agent may by notice to the relevant Chargor convert the o
" floating charge intop a fixed charge as regarc_is those Receivables. :

Automatic Conversion of Floating Charge
I

- (a)  any Chargor creates (or purports to créate) any Security in breach of clause 6.2

(Nega-tive Pled-ge) dver-any Floating Charge Asset' or

(b) any person levies or attempts to levy any cl;stress, attachment, executlon of other

legal pracess.against any Fioating Charge Asset,

the floating charge created under this deed over the relevant Floating Charge Asset will

“automatically and immediately be converted into a fixed charge.

. FURTHER ASSURANCE

(a}  Each Chargor shall promptly {and at its own expense) do all such acts or execute
all such documents (including. assignments, transfers,’ mortgages, charges, notices. .
and instructions) as the Security Agent may reasonably specify {and in such form
as the Security Agent may reasonably require in favour of the Security Agent or its
nominee(s)):

(i) to perfect the security créated or intended to be created under or evidenced -
by this deed or for the exercise of any rights, powers and remedies of the
" Security Agent, any Receiver or the Secured Parties provided by or pursuant

to this deed or by faw:

: (ii) to confer on the Security -Agent or on the Secured Parties ée‘curity_dver any
: property and assets of that Chargor located in any Jurisdiction equivalent or
similar to the security mtended to be conferred by or pursuant to this deed
and/or :

(lif) = to fa‘ci]ita-te the realisation of the assets which are, or are intended to be, the
_subject-of the security created by this dead. :

-(b). Each Chargor shalt take all such action as is avallable to it (including maklng all

~filings -and registrations} as may be necessary for the purpose of the creation,
perfection, protecticn or maintenance of any security conferred or intended to be .
conferred on the Security Agent or the Secured Parties by or pursuant to this deed.

'REPRESENTATIONS AND WARRANTIES

Real Estate

Each Chargor represents and warrants to the Seé’ﬂrity'Agent on the date of this deed that
‘Schedule 2 (Real Property) identifies all Real Property situated. in England and Wales

which is beneficially owned by lt as at the date of this deed.

UNDERTAKINGS - GENERAL

 Duration of Un-dertaki'ngs

_All of the undertakings given in this deed are given from the date of this deed and for 5o
long as any secunty constltuted by thIS deed remains in force :

o Negatlve Pledge
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No Chargor may create of agree to create or permit to subsist any Secufity or Quasi- -

“Security over all or any part of the Charged Property except as permitted by and. in
accordance with the Facilities Agreement or with the prior consent of the Security Agent.

Disposal Restrictions

No. Chargor may enter into @ single transaction or a series of transactions (whether
related or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of all or any part of the Charged Proper’ty except as permitted by and in
accordance with the Facilities Agreement or with the prior consent of the Security Agent.’

Documents Relating to Charged Property -

(a)  Without prejudice to any specific requirements in this deed for the delivery of
documents, each Chargor will, subject to the rights of any prior encumbrancer,
promptly deliver to the Security Agent all documents relating te the Charged
Property which the Security Agent from time to time reasonably requires,

(b}  The Security Agent may retain any doacument delivered to. it under this deed for so
long as any security constituted by this deed remains in force and, if for any reason:
it returns any document to the relevant Chargor (or its.nominee} before that time,
it may by hotice to the relevant Chargor require that the relevant document be
redelivered to it and the relevant Chargor shall- promptly comply {or procure

- compliance) with that notice.

. Power to Remedy

If & Chargor fails to comply with any undertaking given in this deed and that failure is not

remedied to the satisfaction of the Security Agent within 14 days of the Security Agent’
notifying the relevant Chargor that remedy is required, it will allow (and irrevocably
authorises) the Security Agent, or any Delegate, to take any action on behalf of that
Chargor which is necessary to ensure that those covenants are complied with,

REAL PROPERTY
Perfection of Real Property Security

{a)  Subject to the rights of any prior mortgagee, each Chargor will, promptly following
execution of this deed or (if later) acquisition of Real Property, deposit with the
Security Agent (or as it shall direct) certified copies of all deeds and documents of
title relating to all Real Property in which it has an interest and, if those deeds and
documents are with the Land Registry, will promptly deposit them with the Security
Agent (or as it shall direct} upon their release.

{b) In relation to Real Property situated in England and Wales and charged by way of

. legal mortgage under this deed, sach Chargaor hereby ircevocably consents to the

Security Agent applying to the Chief Land Registrar for a restriction to be entered

on the Register of Title of all that Real Property in which it has an interest

(including. any unregistered properties subject to compulsory first registration at

‘the date of this deed} on the prescribed Land Reglstry form- and it the following or
substantialtly similar tefms:

- "No -disposition of the registeéred estate by the proprietor of the registered estate or
" by the proprietor of any registered charge, not being a charge registered before the
‘entry of this restriction, is to be registered without a written consent signed by the

proprietor for the time being of the char‘ge dated @ in favour of ® (as secur«ty .

© agent) referred to in the charges reg;ster



8.1

8.2

'(d 

(dy.

'Subjé’tt'tb-the--terms.. of the Facilities -Agreérheht,_ the Lé.nd.ér_s are un_tfef an
.~ obligation to make further advances {which-obligation is deemed to be incorporated
- into this deed) and this security has been made for securing these further .

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

-charged by way of legal mortgage under this deed, the Security Agent may apply |
-to the Chief Land Registrar for a notice to be entered onto the Register of Title of

all that Real Property {including any -unregistered Real Propefty subject to
comipulsory first registration at the date of this deed) that there is an obligation to

~make further advances on the security of the. register’ed-ch-a‘rge

In respect of any part of the Charged Property title to whn:h i reglstereci at the '
Lland Registry, each Chargor certifies that the secunty created by this deed does

‘not contravene “any of the prowsmns of its articles of association.
INVESTMENTS
‘Investment Acquisitions

. Bach. Chargor will promptly notlfy the Secunty Agent if it acqmres, ar enters any’

agreement to acquire, any interest in an Investment,

{a)

(b).

- EUS. ONPREM\LSPENC\350540164.06

"\!utmg and Distribution Rights

Until a Declared Default occurs, the relevarit Chargor may:

(i} receive and retain all dividends, distributions and other monies paid on or
derived from the Investments; and '

{ii) exercise ali'-voﬁng and other rights and powers attaching to the Investments -

provided that it may not exercise any such voting or ather rights or powers .

‘in-a manner which adversely affects the validity or enforceability of the_
- Security created by thas deed or would cause an Event of Default to oceur,

" On and after the ‘accurrehce uf 8 Dectared Default

(| the relevant Chargor will promptly. pay all dmdends dlstnbutlons and other
: monies paid on or derived from the Investments into a Collection -Account;
' and : :

(iiy . the _Security Agent may (in its. sole discretion) directly or indirectly -(by
- instruction to the relevant legal owner of the .relevant Investments) -
exercise, refrain from exercising or disclaim any right to exercise any voting

- or other rights and powers attaching to the Inveéstments. Any exercise of
such voting rights may-only be for the purpose of preserving the value of
‘the security given by this deed of facilitating the realisation of it. The
relevant ‘Chargor will. promptly comply_w;th any direction. given by the
Security Agent in relation to the exercise of voting or other rights-and
powers. Any. such disclaimer will confer on the relevant Chargor the:
‘authority to direct the exercise of the disclaimed right, as if a- Declared

Defadlt had not occurred, In accordance with paragraph (a)(ii) above.

At any time when any Invéstments are. registered in the name of the Security
Agent or its nominee, the Security Agent will not be under any duty to ensure that
any dividends, distributions or other monies payable . in respect of those
Investments are duly ‘and promptly paid or received by it or its nominee, or to
verify that the correct amounts are paid or received, or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights,

-manies or other property paid, distributed, accruing or offered at any timeé by way
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of interest, dividend, redemption, bonus, rights, preference, option, warrant or.
otherwise on or in respect of or in substitution fot, any of those Investments.

 Perfection of Investments Security

' Subject to the rights of any prior mortgagee each Chargor will, - promptiy foflowmg the'_

execution of this deed or (if later) acquisition of an Investment, depasit with the Security

- Agent (or as it shall direct) all stock and share certificates and other documents of title
_relating to the Investments in which it has an interest (to the extent not already. held by

the Security Agent pursuant to the debenture entered into on & June. 2014) together with-

~ stock. transfer forms executed in blank and. left undated on the basis that the Security
. Agent shall be able to hold such documents of title and stock transfer forms until the

Secured Obligations have been irrevocably and unconditionally discharged in full and shall
be entitled, at any time following the occurrerice of a Declared Default or if the Security

. Agent reasonably considers that the security constituted by this deed Is in jeopardy to-

complete, under its power of attorney given by clause 15 (Attorney) below, the stock

. transfer forms on behalf of the relevant Chargor in favour of itself orits nominee(s).

EQUIPMENT

Each Chargor will keep all Equipment in which it has an interest comprised In the Charged
Property in good and substantial repair (fair wear and tear éxcepted) and in good working
order,

- BOCK DEBTS

Restriction on _Déaliﬁgs

Without prejudice to clause 6.2 (Negative Pledge) and clause 6.3 {Disposal Restrictions)
no Chargor may charge, factor, discount, assign or otherwise transfer atiy of the Book

~ Debts in favour of any other person, or purport to do so unless permitted by the Facilities

Agreement or with the pricr consent of the Security Agent
SANK ACCOUNTS

(a)  Other than in the circimstances described in paragraph (b} below, each Chargor
will, promptly following execution of this deed or (if later) designation of a Bank.
Account as a Collection Account: -

(Y  give notice (substantially if the form set out in schedule 7 (Form of notice to
Account Banks)) to- each  institution with which it holds any Collection
- Account {each an "Account Bank"}, of the charges created by this deed
over those accounts and provide evidence satisfactory to the Securrty Agent_
_ (actmg reasonably) on the delwery of that notice; and

(i) use reasonable endeavours to procure that each Account Bank promptly
-acknowledges that notice by countersigning a copy of it and delivering that. .
copy to the Security Agent within 20 Business Days of the delivery of such
notice, If the Chargor has used its reasonable endeavours but has not been
-able to obtain acknowledgement, its obligation to obtain acknowledgement

" shall cease of the expiry of that 20 Business Days periad.

{b) - Where the Security Agent is an-Account Bank in rélation to any Collection Account

in existence at the time of ¢reation of security over it by this deed, the execution of '

this deed by the Security Agent will be treated as acknowledgement by the
'Securtty Agent (in its capacity as Account Bank) of notice of the security created by
this deed and its eonfirmation of the matters set out in schedule 7 (Form of notice
to Account’ Banks} = '

10
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INTELLECTUAL PROPERTY
. Intellectual Property Acquisitions. .

~ Bach Chargor will provide such information to the Securlty Agent as it may réasonably

reqguest in relation to any interest in Intellectual Property which is of material value to its

-business.

Per‘fection of 1nte’iléétdal Property' Security

Each Chargor appoints the Security Agent as its 'age'ﬁt to apply for the Secure’d' Parties'

_mterest in that Chargor's Intellectual Property to be. recorded on any of the following '
. registers, in the Security Agent‘s dlscretmn o

©(a) the 'reieva_r‘it Intellectua;l‘ Property register of the UK Intellectual Property éffice-'.

(b)'_ the relevant Intellectual Property register of the EU Office of Harmonlzatlon for the

Internal Market; and
{c}  all other national, regional and international Intellectual F-roﬁertv registers.
ASSIGNED AGREEMENTS

Performance and Maintenance of Agreements

" Each Chargor will:

{a) - duly perform all its obligations under the Assigned Agreements;

{by  enforce the due ohservance and performance of all covenants given for its benafit
in refatlon to the Assigned Agréements; and

(6)  not make or agree to make any amendments -("ex(:’ept"o’f a non-material and purely
" administrative nature) to, waive any of its rights under, or exercise any right to

terminate any of the Assigned Agreements, except with the prior consent of the
Security Agent.
Proceeds of Assigned Agreements
Each Chargor will, as agent for the Security Agent, coflect all amounts payable to it under
the Assigned Agreements and forthwith pay those monies mto g Collection Account, and _

pending that payment, hold those proceeds on trust for the Securlty Agent.

Perfection of A-ssigned Agreements Security

_Each Chargor will, promgptly following a Declared Default: .

(a) give notice (substantially in the form set out in schedule 6 (Forms of notice to -
counterparties of Assigned Agreements}) to the other parties to the Assigned
Agreements. of the. seclrity created by this deed over its interest therein and
provide evidence satisfactory to the Security Agent (actmg reasonably) of the:
ciehvery of that notice; and

- (b)  use .reasonable endeavours to procure ‘that "each counterparty pi’drﬁptly.“

acknowledges that notice by ¢ountersigning & copy of it and cfellvermg that copy to
" the Secunty Agent

11
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- INSURANCES

Proceeds of Insurances

Each Chargor will, following a Declared Default, collect all amounts payable t¢ it under the
Insurarices and forthwith pay these monies into a Collec’uon Account, and, pendmg that .
payment hoh:f thuse proceeds on trust for the Securlty Agent :

. Perfectlon of Insurances Securlty

Each Chargor will, following a Declared Default, promptly: followirg requést. by - the
Security Agent, depc}srt with the Securlty Agent {or as it shall direct) all policy documents:
relating to the Insurances, . '

.ATTO'RNEY

Each Chargor, by way of -se‘turitv., irreiraca'bly' arfd severally appoi'n:ts' the Security Agent,

.. each Receiver and. any person nominated for the purpose by the Security Agent or any

Receiver (in writing and signed-by an officer of the Security Agent or Receiver) as.its

. attorney (with full power of substitution and delegation) in its name and on its behalf and

as. s act and deed to execute, dehver and perfect any deed, agreement or other
instrument and to do any act or thlng

fa}).  which that Chargor is required to do by the terms of thfs deed; and/‘or

(b). whiich is for the purpose of e‘na_h!:ing the exearcise of any rights or powers conferred
on the Security Agent or any Receiver by this deed or by law,

and each Chargor covenarits with the Security’ Agent and each  Recciver ‘to ratify and
confirm all such acts or things made, done or executed by that attorney.

ENFORCEMENT

Exercise of Enforcement Powers

At any time after a Declared Default has occurfed and hotice demanding payment of any
sum which is then due but unpaid In respect of the Secured Obligations has been given by

o the Security Agent or any other Secured Party.to a Chargor, of if any event specified in

clause 26.7 (Insolvency Proceedings) of the Facilities Agreement has occurred:
(a); the security created by or pursuant to this deed is immediately enforceabl-e'; '
(b) ~ the Security Agent may enforce all or-any part of the security and take possession
of -and hold, sell or otherwise dispose and/or deal with all or any patt- of the
: Charged Property; and :
(c) - the Security Agent may exercise the power of sale and all other rights and powers
- conferred by this deed or by statute (as varied or extended by this deed) on the
- Security Agent or.on a Receiver, irrespective of whether the Security. Agent has
" taken possession or appointed a Receiver of the Charged Property '
Appomtment of Recelver or Administrator.
(a) S.ubject. to paradraph (d) and {e) below, a't'a'ny time after:.
(i)' e Declared Default tas occurred;

(n) any ‘event spemﬁed in clause 26. 7 (Insolvency Proceedmgs) Df the Facutlttes-
. Agreement has occurred

12
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(i) notice demanding payment of any sum which is ther due but unpaid in
respect of the Secured Obligations has been given by the Secunty -Agent or
-any other Secured Party to any Chargor or .
(ivy - ifso reque‘sted by the relevant Ch-arga'r_.

the Security. Agent miy by writing under hand appoint any person (or persons) to .
" be a Receiver of :a?ll'o'r any part of the Charged Property. S

(b}  Section 109(1) of 'th'e Law of Prob@rty Act 1925 shall not apply to this deed. .

| Acy . Paragraph 14 of Schetlule Bl to the Insoivency Act 1986 shall apply to the ﬂoatmg.

charge created by this deed.

'(d} - The Securlty Agent shall be entitled to appoint a Receiver save to the extent

prohibited by. section 72A of the Insolvency Act 1986.

(e) A Recsiver _m"a'y not be appointed solely by reason of the obtaining of a moratorium -
~under section 1A of the Insolvency Act 1986 in relation to a Chargor, or anything -
.done with a view to obtaining such a mdratorfum.

- Appropriation

{a) In this deed, "financial collateral™ has the meaning given to that term in the
Financial Collaterat Arrangements (No. 2) Regulations 2003 (SI 2003/3226):

(b Af any time after a Declared Default has: tjécjurred, the Security Agent may
appropriate all or part of the financial collateral in or towards satisfaction of the
Secured Obligations.

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

(d)  Where the Security Agent exercises its rights of appropriation and the value of the
financial collateral appropriated differs from the amount of the Secured Obligations,
as the case may bg, either:

{1} the Secuifity. Agent must account to the relevant Chaigor for the amouh't.by

which the value of the appropriated financial collateral exceeds the Secured

Obligations; or

() the Chargors will remain liable to the Secured Parties for any a’mounf'_
whereby the value of the appropriated financial collateral is less than the
Secured Obligations.

Restriction on Withdrawal of De-alin‘g Authority

The Security Agent shall not be entitled to give any notice referred to in paragraph 2(b) of
the notice in the form of schedule 7 (Form of noti¢e to Account Banks) unless and uritil a

- Declared Default has. occurred or any of the circumstances described in clause 3.5

{Conversion of Floating Charge) or clause 3.6 (Automatlc Conversion of Floating Charge)
have arisen.. :

EXTENSION AND VARTATION OF STATUTORY POWERS

Statutory Powers

. The .powers. conferred on mortgagees receivers or admimstratwe receivers by statute-

shali apply to the securlty created by this deed, unless they are expressly or lmplledly

T
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--exciuded' If there is ambrgulty or conﬂcct between the powers: conferred by statute and S

those contained in thIS deed, those contained in this deed shall prevar!

Section 101 LPA Powers- a
_ ‘The power of sale and other powers cenferred by sectlon 101 of the Law- of" Property Act
1925 shall arise on the date of this deed and for that purpose the Secured Obligations are

~ deemed to have faHen due on the date of this deed.. S

'Powe'rs of Le-asmg

- The Security Agent rmay lease, make agréements for leases at a premium or otherwise, -
- accept surrenders of leases and grant options: or-vary or reduce any surm payable under

any leases or tenancy agreements as it thinks fit, without the need t& comply with any of
the provxsmns of secttons 99 and 100 of the Law Df Pmperty Act 1925, :

' Restrlctuons Dlsapphed

© The restrictions. on. the: consolidation of mortgages and on exercise of the power of sale
imposed. by sections 93 and 103 respectively of the Law of Property Act 1925 shall not .
- apply to the security constituted by this deed.

"STATUS, POWERS, REMOVAL AND REMUNERATIQN OF RECEIVER

Receiver as Agent

Each. Receiver shall be the agent of the relgvant Chargor which shall be solely responsible -
for his or her acts or defaults, and for his or her remuneration and expenses, and be liable.
on any agreements or engagements made or entered into by him. The Security Agent will
not be responsible for any misconduct, negligence or default of a Receiver, -

. Powers of Receiver

'Each Receiver appointed under this deed shall have all the powers conferred from tire to
-time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which s deemed incorporated in this deed), so that the powers set out in schedule 1 to

the Insclvency Act 1986 shall extend to every Receiver, whether or riot an administrative

receiver. - In. addition, notwithstanding any tiguidation .of the relevant Chargor each
" Receiver shall have power ta :

{a) develop, ‘reconstruct, ama!gamate or dwersufy any part of the busmess of the '
' relevant Chargar :

{b) . enter into- or cancet any contracts on any terms or conditions to the extent
. necessary to dispose of the Charged Pmperty and t'o perform its obligations;

_ _'(c) _ mcur any liability -on any terms, whether secured or unsecured and whether ta

rank for payment in priority to this security or not;

(dy . let or lease” or ‘concur in iet.t'ing of Iea'sihg,. and vary the termris of, determing,

surrender leases or tenancies of, or grant options and licences over, or otherwise

deal with, ‘all or any of the Charged. Property, without being responsible for ]oss or
damage; :

“(e)  establish subsidiaries to acquire interests in any of the Charged Property and/or

“arrange for those subSIdnarles to trade or cease to trade and acquxre any of the -
Charged F’f'ﬂpet‘ty an any terms and. cond|tuons ' S - o

14
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BRG) " “make .and effect alf repairs, renewals and improvements to. any of the Charged

. Property and maintain, renew, take out or ifcrease insurances:

(g) - exercise all voting and othér rights attac‘hlng to 'the I‘nvestments and sfdc’ks’ shares
and other securities owned by the relevant Chargor and comprised in the Charged
. Property;

"('h)' -~ redesm 'any prior Secufity on oF relating to the Charged Property and settle and -~
: ‘pass the accounts of the person-entitled to that prior Security, so that any accounts

so settied and. passed shall {subject to any manifest error) be conclusive and
~binding on the relevant Chargor and the money so paid shall be deemed to be an’
expense properly incurred by the Recelver,

(i) ap'point and discharge officers. and others for any of the purposes of this deed .

and/or to guard or protect the Charged Propérty upon teérms as to remuneration or
otherwise as he may think fit;

{i} settie any claims, accounts; d.isjjutes, 'que'stians and derands with. or by any -

person who is or claims to be a creditor of the relevant Chargor or relating to any
of the Charged Property;

(k) ' 'rm_plzemen_t' oF continue the development of (and obtain all consents 'requ-‘xred in
connection therewith) and/or complete .any. buildings or structures on any Real
Property comiprised in the Charged Property;

() purchase or acquire any land or any interest inor right o_vér land;

{m). exercise on behalf of the relevant Chargor all the powers conferred on a landlord or -
a tenant by any legislation from time to time in force in any relevant jurisdiction
relating to rénts or agriculture in respect of any part of the Real Property; and

(h) do all other acts and things (including sighing and executing all documents and
- deeds) as the Receiver considers to be incidental or conducive to any of the
rratters of powers in this clause 18.2, or otherwise incidental or conducive to the
preservation, improvement or realisation of the Charged Property, and use the

name of the relevant Chargor for all such purposes, '

and in each case may use the name of any Char‘gor and exercise the relevant power in

any manner which he may think fif.
Removal of 'Recéiver

The Security Agent may by notice rermove from time to time any Receiver appointed by it -

" (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an

administrative receivership) and, whenever it may deem appropriate, appoint a new
Receiver in the ptace of any Recejver whose apposntn'eent has terminated,. for whatever_-
reason. . _

Remuneration of Receiver
The Security Agent may from tifme tg time fix the remuneration of any Receiver apﬁo’mted

by it. Sections 109(6) arid (8) of the Law of Property Act 1925 shall not apply to &
Receiver appointed under this deed.

_ Several Recelvers

If at any time there is Tore than one Receiver, each Receiver may separately exercise all -
of the powers conferred by this deed (unEess the document. appomtmg siich Receiver_._ o

o states otherwuse)

© 15
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_ PROTECTION OF THIRD PARTIES

- No Obligation to Enquire

No' purchaser ‘from, or other person dealmg W|th the Securtty Agent any Recelver or
Deiegate shall be obhged ar concerned to enqmre whether:

{a) the rtght of the Security Agent or any Recewer to exercnse any of- the powers-'- -
. conferred by this deed has arisen or become exercisable or as to the propriety or

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

(b)  any of the- Secured Obligations remain outstaﬁcimg or be'concerned with noticé ko
" the contrary and the title and position of such a purchaser or ather person shall not -
be rmpeachable by reference to any of those matters.

' Recaip't' Conclu s’iv‘e

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive

discharge to a purchaser, and shalt relieve him.of any obligation to see to the application
of any moneys ot other consideration paid to or by the direction of the Security Agent or
any Receiver.,

. PROTECTION OF SECURITY AGENT AND RECEIVER

Role of Security Agent

The provisions set out in clause 30 (The Security Agent) of the Facilities Agreemé-h't shall
govern the rights, duties and obligations of the Security Agent under this deed.

Déle‘gation

- The Security Agent may delegate by power of attomee?,? ot in any other manner all or any .

of the powers, authorities and discretions which are for the time being exercisable by it
under this deed to any person or persons upon such terms and conditions (including the
power to sub-delegate) as it may think fit. The Security Agent will not be liable or
responsible to any Chargor or any other person for any losses arising from any ack;
defaulf, omission or miscanduct on the paft of any Delegate.

No Liability -
Neither the SecurityrAgen't'nof any Receiver or ;Defegate shall be liable in respéct' of any of

the Charged Property or-for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the. failure to exercise any of, their respective

" powers, unless caused by its or his or her gross neghgence wilful default or breach of any

obflgatlons under the Finance Documents.
Possessnon -of Charged ‘Property

Without prejudice to clause 20.3 (No Liability), if the Security Agent or any 'Delegate-._
enters into possession of the Charged Property,. it will not be liable to account as

- mortgagee in possession and may at.any time at its discretion go out of such possession.

APPLICATION OF ENFORCEMENT PROCEEDS

Suspense Account
{a)  Until the Secured db-iigations are paid in full, each Secured Party may place and N
- keep (to the extent possible and for such time as it shall determine) any récoveries
or other proceeds of enforcement (whether cash or non-cash) received pursuant to-

16
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this. deed or 'Oth:ErWiSé'.Qh accbu‘n‘t of any éhargof's Tiability in re'spétt of the
Secured  Obligations - in. an interest  bearing separate suspense account, without .

. having any obligation to apply.all or any part of the same in or towards dlscharge L

- of the Secured Obllgatldns

'(b): If the secunty created by this deed is enforced at a time when .no amcunt is due _
urider the Finance Documents but at the time when amounts may or will becomie L

~due, & Secured Party may pay any recoveries or other proceeds -of enforcement
into a suspense-account.. :

" PROTECTION OF SECURITY

Continuing Secu rity

This security is to. bea contmumg secunty notmthstandmg any mtermedlate paymertt or

© settlement of all or any part of the Secured Obligations or any. other matter or thmg

" Other Security

(a)  This security is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other security: or other right which the
Security Agent or any other Secured Party may now or after the date of this deed
hold for any of the Secured Obligations. :

(b). - This security may be enforced against each Chargor without first havmg recourse

to any other rights of the Secunty Agent or any other Secured Party.

Cumulative Powers

{a)  The powers. which this deed confers on the Security Age.ht,'the' -df:her Secured

~ Parties and any Receiver appointed under this deed are cumulative, without
prejudice to their respective powers under the general law, and may be exercised |
as often as the relevant persan thinks appropriate.

(b) - The Security Agent, the other Secured Parties or the Receiver may, in connection

with the éxercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsa:evér.. '

{¢) . The respective powers of the Secunty Agent, the. other Secured Parties and the' o
© Receiver will in no circumstances be suspended, waived or otherWIse prejudlced by
anything other than an express consent or amendment.

Amounfs_kvoi'dede

- If any amount paid by-a Chargor in respect of the Secured Obligations is capable of being

avoided or set aside on the liguidation or administration of the relevant Chargor or '
othermse then for the purposes of this deed that amount shall not be considered to have

" been paid
"Discharg’e’s Conditional

" If any discharge, release or arrangement (whether in respect of the obligations of any

Chargor, or In respect of any security for those obligations or otherwise} is made by a
Secured Party in whole ot in part on the basis of any payment, seturity or other
dlspomtron which is avoided. or must be restored in Insolvendy; Irqmdatmn administration

or otherwise, withaut limitation, then the. liability of each Chargor under this deed will ...
: continue or be reinstated as If the dlscharge, release or arrangement had not occurred

i Wawer of Defences
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" The obligations of each Chargor under this deed will not be affected by an act, Gmission,

matter or thing which, -but for this provision, would reduce, release or prejudice any of its
obhgatmns under this. deed (mthout limitation -and whether or not knuwn to it or any-

.. Secured Party} including: .
: _(a} any tlme waiver or consent granted to, or composutlon wuth any person
“(b) = the re'lea"se of any person under the terms of any composition or arr’é’ngemén‘t} '

{c)  the taking, variation, comprorise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce; any nghts agamst ofr security over assets
of, any person;

{d} - any n‘n:a{;)autl,f or lack of power, authority or legal personanty of or dtssa!utlon ar
change in the members or status of any other person; :

1§=); any -amendment, novation, - supplement; extension, restatement (however

fundamental and whether or not more onerous) or replacement of a Finance
Document of any other document or securlty,

() - any unenforceability, illegality or invalidity. of any ob]ig_atién of any person under '
any Finance Documerit or any other d-ocum_ent or security; or

{g) any insolvency or similar proceedings.
Non-competition

Until all amounts which may be .or become payable in respect of the_Sé-cured Obligations

have been irrevocably paid in full and unless the Security Agent otherwise directs, rio-
Chargor will exercise any rights which it may have by reason of performance by it of its. -
obligations under this deed or by reason of any amounts being payable, or liability ansmg_ o

under this deed:
{a). to claim dny right of ‘i'ndemnit'&y -or contribution in 're'spe‘ét of any payment-n‘lade‘ or
other satisfaction of that Chargor's liability under this deed; '

(b} to take the benefit (whether by way of subrogation or otherwise) of any rights of
the Secured Parties under the Finance Documents; and/or

(€} - to- daim or prove. as a creditor of any Obligor in campetition with any Secured

Party.

‘Each Chargor shall hold any benefit, payment or distribution recewed by it contrary to this

clause 22,7 (Non-compétition) on trust for the Secured Parties and shall promptly pay or
transfer the same to the Security Agent or as the Security Agent may direct for

: apphcatton in accordance with clause 21 (Application of Enforcement Proceeds).

. Subsequent Security - Rulmg-off Accounts.

If the Security Agent or any other Secured Party receives notice of any subsegquent

Security or other interest affecting any of the Charged Property it may open a new

account for the refevant Chargor in its books. If it does not do so then (untess it gives

. express notice to the contrary to the relevant Chargor), as from the time it receives that - .
notice, all payments made by the refevant Chargor to it shall (in the absence of any ..

express appropriation to the contrary} be treated as havmg ‘been credited to a new
account of the relevant Chargor and not as. havmg been applled -in- reduction- of the' y
Secured Obllgatlons

Rédémpti"oﬁ of Prior Charges

18
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prior Security on or relating to any of the Charged Property or procure the transfer of that

- Security to itself, and may settle and pass the accounts of any person-entitled to that

23.
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_ prior Security. Any account so settled and passed shall (subject to-any manifest error) be”

conclusive and binding on- each Chargor, Each Chargor will on demand pay to the

. Security Agent -all prmupal monies. and interest and all Eosses madental to any such"_ '

redemption or transfer

| _-co'srs 'A:ND EXPENSES

Initial Expenses

“The Company shall, subject to any prior agreed cap on such costs and expenses; on -

demand pay to each of the Security Agent and any Réceiver the amount of all costs and
expenses (incliiding legal fees) reasonably incurred: by any. of them (and in the case of- S

" the Security Agent, by any Delegate) in connection with:

: _'(é). the negotlanon, preparation,. printing, executnon completlon and perfectlon of this

‘deed and any other documents referred to in, or |_nc1den_tal to, this deed; and

(b)  any amendment, waiver or consent relating te t'h'lfs-deéd ('an'_'d' docurn;ents; matters. B
“or things referred to in this deed).

'Enforcement Expenses

The Company. shall, within three Business Days of demand, pay to each of the Security.

Agent, any Receiver and each other Secured Party the amount of all costs and expenses -
- (including legal fees) incurred by it in connection with the enforcement of or the

preservation-of any rights under. {(and any documents referred to in) this deed and any
proceedings instituted by or against the. Security. Agent and any Secured . Party as &

. consequence: of taking or haldmg the security created by this deed or: enforcmg these. o
' rlghts :

Stamp Duties,- etc-

The Comipany shall pay ahd;_ within three: Euéinéﬁ_s’s‘ Days_' of demand; indeﬁinffy- éééh-
Secyred Party against any. cost; loss or liability that Secured Party incurs in relation to all

stamp duty, registration and other similar Taxes payable in respect of this deed.
- SET-OFF

‘Any Secured Party may set off any matured obligation due from a Chargor under the
_Finance Documents (to the extent beneficially owned by that Secured Party} against ahy .

matured obligation owed by that Secured Party to that Chargor; regardless of the place of
payment, booking branch. or currency of either obligation. If the obligations are in
different currencies, the Secured Party may convert either obligation at a market rate of
exchange in its usual course of business for the purpose of the set-off, =

 NOTICES
- Communications in Writing

_-Arty commumcatlan made under or m connectlon wnth thls deed. shail be made be in
" wrltlng and unless Gthermse stated may bé made by fax or {etter.

Addresses

~The- address -and fax nurnber of each party to thas deed for any commumcateon or
.document tn be made or dellvered under orin connection wuth this deed is: :

-'--19'_j
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.(a) _

by

as showr‘l lrnrnedlateky after its name on the executmn pages of this deed (In the.
- case of any pérson who is a party as at the date of this deed), e

in the case of any person who becomes - party after the date of thls deed notrf‘ ed
m writing to the Security Agent on or prior to the date on whi ch it beconies a party, :

or ahy substttute address or fax number as. the party may notrfy to the Security Agent (or

the Security Agent may notify to the parties, if a change is made by the Security Agent)
by not less than five Busmess Days notice.

(@)

RG)

Deh-ve.ry_ |

Any communication or document made or delivered by one persen to anather

“under orin tonnectiory with this deed will only be effective:

(i) if by way.of'fax;. Wheﬁ received in legible. form: or-

(ify - if by way of letter, when it has been left at the relevant address or Fve R
' Business. Days after being deposited in the posi: postage prepaid in an
envelope addresseci to it at that address,

and, if a particular department or officer is spéc:iﬁed as part of its address details:

- provided under clause 25.2 (Addresses), if addressed to that department or officer.

_ Any communication or document to be made or delivered to the Security Agent will

be effective only when actually received by the Secuilty Agent and then only if it is
expressly marked for the attention of the department or officer identified with the
Security Agent's signature below {or any substitute department or offi cer as the
Security Agent shatl specify for this purpose],

_Electronic Communication

Any communication to be made in connection with this deed, between any two p-artié.s to

{a)

(b

(c)

“this deéd may be made by electronic mail or other electronic means:

to the extent that those two parties agree that, unless and until notified to the

- contrary, this is to be an accepted form of communication and if those two parties:

(iy  -notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by
that means; and

() notlfy each other of any change to their address or any other such
© information- supplled by them by not less than five Business Days’ notice.

~Any electronic commutiication made between those two. parties will be effect’ive

only when actually received in readable form and in the case of any electronic
communication made by a party to the Security Agent only if it is addressed in

such a manner as the Security Agent shall specify for this purpase

Any 'electromc communication whi'_ch “becomes effectlve,- in accordance  with
paragraph (b) above, after 5.00 p.m. in. the place of receipt shall be deemed only -
to became effective on the following day. '
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" CHANGES TO PARTIES
. Assignment by the Security’ Agent

The" Security Agent may at any time assign’ or othermse transfer all or any part af ItS
" tights under this deed in accordance w;th ‘the Finance Documents.

Changes‘ to Partles :

Each Chargor authorises and agrees to changes to pé‘#ties under- clause 27 (Changes to i
- the Lenders) and clause 28 {Changes to the Obligors) of the Facilities Agreement, and

authorises the Security Agert to execute on its behalf any docurment required to effect the:
necessary transfer of rights.or obligations contemiplated by those 'pro_visions..__

E 'éoﬁsént of Chargors

Each Chargor consents to the accession to thrs deed of add:ttonai Chargors and

irrevocably appoints the Company as its agent for the purpose of executmg any Security
Accession Deed on its behalf, '

CURRENCY

Conversion

All monies received or held by the Security Agent or any Receiver under this deed may be

coniverted into any other currency which thé Security Agent considers necessary to
discharge any obligations and liabilities comprised in the Secured Obligations in that other
currency at the Security Agent's spot rate of exchange then prevailing for purchasing that

" other currency with the existing currency.
Mo Discharge

- No payment to the Securlty Agent (whether under any Judgment or court order ar

otherwise) shall discharge any obligation or liability In respect of which it was made unless

_-and until the Security Agent has received payment in full in the currency in which the

obllgatron or liability is payable or, if the currency of paymient is not specified, was.
incurred. To the extent that the amount of any such payrment shall on actual conversion
into that currency fall short of that obligation or liability expressed in that currency, the’

‘Security Agent shall have a further separate cause of action in relation to the shortfall and

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

MISCELLANEOUS

Certificates Conclusive

A certificate or determination of the Security Ag'ehf as to.any amount or rate under this
deed s, in the absence of mamfesl: error, conclusive evidence of the matter to which it

.- relates.

Invalid'ity of any Provision

If any provision of this deed is or becomes invalid, illegal or unenforceable in any respect.'
under any law, the validity, legality and enforceabmty of the remaining prowsmns shan '
not be aﬁ’ected or lmparred in any way. S '

Counterparts

This deed may be ‘executed in any’ number of counterparts am:l this has the same effect

as 1f the s;gnatur‘es on the counterparts were or a single copy of this deed..

21
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29.

Failure to Execite

' Failure by one or more parties ("Non-Signataries™) to execute this deed on the date o
hereof- will not invalidate the provisions of this deed as between the other parties who do

execite this deed. Stich Non-Signatories may execute- this deed on a subsequent date- :
and will thereupon becomie bound by its prowsuons

Covenant to Release

_ Once all the Secured Obligations have been paid in full and noné of the Security Agent Ror

any Secured Party has any actual or contingent liability to advance further monies to, or
ificur liability on behalf of, any Chargor, the Security Agent and each Secured Party shall,.

at.the request and cost of each Chargor, take any action which may be necessary to .~

release and cancel the Security constituted by this deed and procure the reassignment to

the Chargors of the property and assets assigned to the Securrty Agent pursuant to this

deed.
GOVERNING LAW AND JURISDICTION

{a) . This deed and any dispute, controversy, proceedings or claims of whatever nature.
arising out of or in-any way relating to-this deed or its formation (including any
non-contractual disputes or claims) shall’ he govemed by and construed in .

: accordance with English law.

(b)  The courts of England have exclusive jurisdiction to settle any dispute ar’;smg out of

or in connection with this deed (including a dispute regarding the existence, validity
or termmatmn of this deed) (a "Dispute™)}.

(- The parties to this déed agree that the courts of Eng‘iar'id'are the most apprb'pr'iaté _

and convenient cotirts to settle Disputes and accordingly rio party will argue to the
contrary

IN WITNESS whereof this deed hag been duly executed and delwered on the above date first -
~above written. . .

EUS ONPREMULSPENECA3S6540164.06
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. SCHEDULE 1

Chargors

‘Name Registered Number

. Marex Finaricial (formerly kniown as Marex Financial - 05613061
Limited) .

_ Marex Sp.ectr'c'm International Limited ~ 03938219
.Spectron Services Limited L 03697505

Marex Spectron Group Limited - .. 05613060 -

S : 23
EU‘S_-Q‘NanM\L'SPENC\3s®'S'40154.05:_ R :



 SCHEDULE 2

: Real Propertyt

. Registered Land

. Chargor . -~ County and District

' (or London Borough) .

-Marex . Financial = (formerlyCity of London
known as  Marex Financial '
Limited) . e .
Marex . Financial - (formerlyCity of London -

“known as Marex Financial
Limited) :

 Temple to corifirm

| EUS-ONPREM\LSPENC\350540164.06 . -~ -

Address or description - Title No:

tevel - 5, 155 Bishopsgate, AGL236182 -
London, EC2M 3TQ : -

_ Fourth Floor and BasementNGL876711 -
- Storage, 25 Copthall. Avenue,

London EC2R 7BP

24



. SCHEDULE 3

_Subsidiary Shares

Subsidiary

Number and -class' of

Details of nominees (if afﬁ/}

'.Chargn:r'
: hares _ holding legatl title to shares®
'Mérex Spectron GroupSpectron Séwiéeé 1,044,932 -(ordina.l.’y, MNA
Limited Limited fully paid shares)
' (05613060) (03697505)
 Marex Spectron GroupMarex Spectron ' 960,006 {ordinary, fully NA
- Limited International Limited paid shares)
L (formerly known as -
(05613060) Spectron Energy
. Services Limited)
 (03938219)
‘Marex Spectran Group{Marex Financial 97,000,001 (ordinary, NA
Limited W(formerly kinown &s fully paid shares}
: Marex Financial Limited)
(05613060} (05613061) '
~ Marex Spectron Gm-upSICSC Commodities UK 8,427,003 (ordinary, NA
Limited Lifmited fully paid shares)
(05613060) (0B714321)

- EUS_ONPREM\LSPENC\350540164.06




" SCHEDULE 4

Collection Accounts (Mot blocked): -

Chargor

_ Account Bank

Sort Code/RBIC

-Account Number

" Marex Financial

Deutsche Bank,

London_'.::

Marex Financial

Deutsche Bank; London

Marex Financial

Deutsche Bank, London |

Marex Financial

Deutsche Bank, London

Marex Financial

HSBC, LONDON

Marex Financial

Barclays Bank, PLC

"~ Marex Financial

Barclays Bank, PLC

Marex Financial

Barclays Bank, PLC

Marex Financial

Barclays Bank, PLC

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

-Marex Financial

H58C, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

- IMarex Financial

HSBC, LONBQN

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

" Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

‘Marex Financial

~_HSBC, LONDON

2 Temple to confirmy

- EUS ONPREM\LSPENC\3SOS40164.06
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Chargor

Account Bank

Sort Code/BIC

Account Number

 Marex Financtal

HSBC, LONDON

Marex Financial -

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial NATWEST BANK,
_ B LONDON _
Marex Financial NATWEST BANK,
. o LONDON

Marex Financial NATWEST BANK,
LONDON

Marex Financial

_ : HSBC, LONDON

Marex Financial NATWEST BANK,
LONDOM

_ Marex Financial

BANK LEUMI, LONDON

- .Marex Financial

HSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

IHSBC, LONDON

Marex Financial

HSBC, LONDON

Marex Financial

Marex Financial

ILLOYDS BANK, LONDON |

JLLOYDS BANK, LONDON |

Marex Financial

Marex Financial

ILLOYDS BANK,-LONDON |

IIPM CHASE, LONDON

- Spectron Services

INATWEST BANK,

Limited ILONDON o
Spectran Services INATWEST BANK,
Limited | ILONDON
Bpectron Services INATWEST BANK,
Limited LONDON -
_ Marex Spectron Group | '

- Limited ... HSBC, LONDON

- Marex Spectron Group |

" Limited HSBC, LONDON

‘Marex Spectron Group
Limited o

* |HSBC, LONDON

. “‘Marex Spectron Grou

- Limited

IHSBC, LONDON

. Marex S_pe-ctfori
- Enternational Limited

INATWEST BANK,

LONDON -

EUS. ONPREM\LSPENCA350540164.06
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Account Bank

Sort Code/BIC

Account Number

Chargor
"‘Marex Spectron NATWEST BANK,
International Limited LONDGN '
Marex Spectron NATWEST BANK,
Intemat:onal Limited LONDON .
. Marex Spectron NATWEST BANK,
International Limited LONDON
Marex Spectron NATWEST BANK,
Internationaf Limited | snpoN
" IMarex Spectron NATWEST BANK,
International Limited | synpoN

. EUS_ONPREM\LSPENC\350540164.06

28



. SCHEDULES
Assign'ed .Agfreement's' (Con'tra.éts)

~ NONE
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"SCHEDULE 6

Form of notice to counterparties of Assigned Agréements . o

" linsert name and address of counterpaity]

To:
Dated: @
' Deéar Sirs

Re: [here identify the refevant Assigned Agreement] (the "Agreement")

We nctify vou that [insert name of Chargor] (the "Chargot") has assigned to Lloy'ds" Bank
Corporate Markets plc (the "Security Agent”) for the benefit of itself and certain other parties

(the "Secured Parties”} ali its right, title and interest in-the Agreement as security for certain -

obligations owed by the Chargor and others to the Secured Parties.

We further riotify you that:

1.

the Chargor may not amend or terminate the Agreement without the prior written comsent

- of the Security Agent;

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

time you should deal only with the Security Agent;

You -are authorlsed ta disclose information in relation to the Agreement to the Securlty
- Agent on request;

after receipt of written notice in accordance with parégraph 2 above, you must pay alf

-monies to which the Chargor is entitled under the Agreement direct to the Security Agent
~ (and n::)t to the Cha-rgo-r)’ unless the Sec'urizty Agent otherwise agrees- in writing; and

the provisions of th;s notice may only be revoked w:th the wrltten consént of the Security
Agent.

Please sngn and- return the enciosed capy of this notice to the Security Agent (with a copy to the
Chargor) by way of ccmf‘ rriation that:

- (a) _you agree to the terms set out in thlS notlce and to act iyt accordance with its

provigions;

(b} vyou have 'n_ot:' received notice that the Chargor has e's's'igned oF charged its _ri'gHEs
under the Agreement to a- third party or created any other interest (whether by
- way of security or otherwise) in the Agreement in favour of a third party; and =

(&) you have not claimed or exercised, nor do. you have any outstanding right to claim

or exercise against the Chargor any right of set-off, counter-claim or other rrght
relatmg to the Agreement : :

The prov1510ns of thrs notice are governed by English faw.

Ycurs fatthfu!ly

EUS. ONPREMALSPERC\350540164.05



.Name: .
for and on behalf of -
[insert name of Chargor]
[On ackriowledgement copy].
To: . [insert nare and address of Security Agent] -
Copy to: [insert name and address of Chargor]

We aCkn=0'wie:'dge receipt of the above notice and confirm the matters set out i.n"para'gr.-arpﬁs'-(a) to
{c) above, - '

Name:
for and on behalf of . _
[insert name of Counterparty]

Dated: @

| L 31
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. "To:

: Dated

-Dear Slrs

Re:

SCHEDULE 7

- Form of notice to Account Bahks -

[insert name and address of Account Bank] (the "Account Bank™)

The Marex Group of Companies - Security over Bank Accounts

We notify you that the companies identified in the schedule to this notice (the "Customers") have:

- charged in favour of Lloyds Bank Corporate Markets ple (the "Security Agent") for the benefit of
itself and certaln other parties all their right, title and interest in and to the monies. from time to
time standing to the credit of the accounts identified in the schedule to this notice (the "Charged
Accounts™) and to all interest (if any) accruing on the Charged Accounts.

1.

' (b) '

" EUS. ONPREM\LSPENC\350540164.06

We irrevocably authorise and Instruct you:

(a)

to hold all monies from time to time standing to the credit of the Charged Accounts
to the order of the Secunty Agent and to pay all or any part of those monies to the-
Security Agent (or as it may dlrect) promptly following receipt of wrltten
instructions from the Secunty Agent to that effect; and

to disclose to the Security Agent any Information relating to the Customers and the

Charged Accounts Which the Securrty Agent may. from time to time request you to

' prﬂswde

We also advise you that:

(a}

by

- consent of the Securlty Agent.

by counter-signing this net'i_ce the Secu'frit"’/ Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated as "Not blocked" in the
scheddle below until such time as the Security Agent shall notify you in wrltmg ‘that

their permission is withdrawn. That permission may be withdrawn or - modlfed by

the Secursty Agent in its absolute dlscretlon at.any time; and

the provisions of this Notice may un]y be revoked or varied with the prior wrltten_.

Please 5|gn and return the enciesed copy of this notlce to the Securlty Agent by way of
your conf‘ rmatlon that: : '

_ (a):
(b)

. (.C.)..

_ you agree to act in accordance Wlth the provnsrons of thls notices

you have not received notrce that any Customer has assigried or charged its: nghts. L
to the monies standing to the credit of the Charged Accounts or stherwise granted

- any security or other interest over those monies in favour of any third party [other -

* than any notice we have previously delivered to you with réspect to any ex:stmg':' -
_ securlty over the Charged Accounts which we have granted to the Security Agent]; .

you will not exercise. any rrght to combme accounts or any rlghts of set-off or lien -
or any similar rights in refation to the monies standing to the credit of the Charged .

Accaunts except for the nettmg of- crecht and dehit baFances pursuant to current '

B



: account nettmg arrangements prewousiy approved in wrrtmg by the Security’
“Agent; and :

(’d') Iyau have not clalmed or exercrsecf nor do you have outstandmg any nght to claim
. of exercise against any. Custémer, any right of set-off, cauriter-claim or other right .
. relatirg to the Charged Accou nts;

The prov:s;ans of this notice are goveérried by Engllsh law.

‘Schedule

‘Customer Account Number _ Sort Code = Status

. ® L] . @ ' Mot blocked

43
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Yours faithfully,

Name. _

for and on behaif of -

.- [Company] c
" as agent for and on behalf of

-all of the Customers '

o Cdun'ter-s'igned: b'y. '

R R B T S )

.- Name:
© for and on behalf of

Lioyds Bank Corporate Markets plc
' [On acknowledgement copy)
To: o Lloyds Bank Corporate Markets ple

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

Namé:
for and on behalf of - _ _
[Insert name of Account Bank]

Dated: - . S8
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SCHEDULE 8

Form of Security Accéssion Deed

. THIS SECURITY ACCESSION DEED is made on ®

BETWEEMN:

(1) ® (a company incorporated in [®] with registered number @) (the "New Chargor™);
. (2’) [®] (a ccm'p'any' 'inCOrpo‘féteci i Engfand and Walés with company number [®7) (the - .
: "Obligors' Agent™) for itself and as agent for and on behalf of each of the existing -

_ Chargors; and .

3 '_-Lloyds Bank Corporate . Markets pic as security trustee for itseif ‘and the other Secured

' Parties (the "Security Agent™). :

RECITAL:

This deed is sup’pleme'nt'al' to a debenture dated @ between, inter alia, the Chargbr’s named therein

and the Security Agent, as prewausly supplemented and amended by earlier Security Accession -

. Deeds (if any) (the "Debenture”).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

2.1

2.2

 EUS_ONPREM\LSPENC)350540164.06

INTERPRETATION

- Pefinitions

“Terms defined in the Debenture have the same meaning when used in this deed,

Construction

“Clause 1.2 (Construction) of the Debenture will be deemed to be set out ini full in this

deed, but as if references in those clauses to the Deberiture were references to this deed.

. ACCESSION OF NEW CHARGOR'

_Accession

The New Chargor agrees to be & Chargor for the purposes of the Debenture with

~immediate effect and agrees to be bourid by all of the terms of the Debenture as if it had

originally been a party to it as g Chargor.

Covenant to Pay- '

. The New Chargor as primaty obligor cavenants with the Securlty Agent (for the beneflt of
/itself and the other Secured Parties) that it will pay an demand the Secured lergattcns
" whe they fall due for payment :

35



2.3

2.4
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Fixed Cha’rge's{.- e

~ Fach 'Chargor;'aé*security"foir the ‘payment and discharge of the. Secured _Dbligati-ons,.

charges. in favour of the Security Agent with full title guarantee all of its right, title and

“interest in the following assets, both present and future, from time to time owried by it or _
in whlch it has an interest-and, in each case, all Related Rights (except to the extent the -
grant of such fixed charge or mortgage would requnre the consent of any third party {an. .

"Excluded Asset"))

(a) . by way of first legal mortgage all Real Property, and

: (I_b)_ by way of first f“ xed charge

(|) . all other interests {not eﬁectwely charged under clause 2 3{a)} in any Real
' Property,_

- (. all Subszd:ia_ry Shares and corrés'ponding Distribution Rights;

(itiy - all Investments (other- than. Subsidiary Shares) and corresponding
Distribution Rights; . '

{iv) ~ all Equipment;

(v)  all Book Debts;

{vi).  its goodwill and unca;[l'éd capital;

{viiy  all Collection 'A'ccounts;

-'(viii) _ -ai.l. Intellectual Property:

(ix}) the benefit -of all consents, Hteh:cés- and - authorisations 'h-él&'_ by it i‘n.-
connection with its business o the use of any of its assets;

{x) to the extent not effectwely assigned by ciause 2.4 (Security Asmgnment),'
' - the Assigned Agreements and

(xij _to the extent riot eﬁ‘ectweiy assrgned by clause 2, 4 (Securlty Assrgnment), o
the Insurances.

- For each Excluded Asset promptly upon the request of the Security Agent each relevant -

Chargor undertakes to apply for the relevant corisent or waiver of prohibition or condition

within . fourteen days of such request, and, in respect of each Excluded Asset which |

provides that the relevant third party will not unreasonably withhold its consent to

~ charging, to use all.reasonable endeavours to obtain that consént as soon as possible and
‘to keep the Security Agent inforimed of the progress of the negotiations. Forthwith upon-

receipt of the relevant waiver or consent, the relevant formerly Excluded Asset shall stand
charged to the Security Agent under this clause 2.3 (Fixed Charges). If required by the:

‘Security Agent at any- time following receipt of that waiver or consent, the relevant

Chargor will forthwith execute a valid legal mortgage, fixed charge or Eegal assignment in

such form as the Securzty Agent shall reasonably require..

.Securlty Assngnment

As furthe_r..securi'ty.for. the pay'm'ent and d:is'ch:ar"ge"df' _t'Hé Sectired Obli'_'gatiorzs,'t'hé Neéw
Chargor assigns absolutely with fulf title guarantee in- favour of the Security Agent all its

_right, title and interest in the following assets and, in sach case, alf Relgted Rights:
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(a) the Assugned Agreements (mcludmg as’ specnﬁed in. schedule 5 ._(Aééigne'd

2.6

_ Agreemients)); and

(b) - the Insurances (mc[udmg as specrﬁed in Errorl Reference source not found.
o (Insurance Folicies)y,

provided that on payment'or discharge in full of the Secured Obligations the Security
Agent will at the request and cost of the New Chargor re-assign the relevant rights, title .
and interest in-the Assrgned Agreements and theé Insurances and to the New Chargor (ar
as. it shall dfrect) : -

- Fixed Security
‘Clause 3.1 {Fixed Charges) and clause 3.2 (Security Assignment) shall be construed as
. creating a separate and distinct mortgage, fixed charge or security assignment over each
-relevant. asset within any particular class of assets specified in this deed. Any failure to

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

: .F'I-da'tin_-g Charge

As further security for the p-a'yﬁ'tén.t.and dﬁs'cha-rge of the Secured Obligations, the New:

Chargor charges with full title guarantee in favour of the Security Agent by way of first
floating charge all its present and future assets not effectively charged by way of fixed

- tharge under clause 3.1 (Fixed Charges)} or assigned under clause 3.2 (Secunty..

Assignment) and, in each case, all Refated Rights.

INCORPORATION INTO DEBENTURE.

The Debenture and this deed shall be read toget'her' as one instrument on' the “basis that '

"'references in the Debenture to "this deed" will be deemed to include this deed.

CONSENT OF EXISTING CHARGORS

The existing Chargars agree to the terms of this deed arid agree that its éxecu'tian will i
no way prejudice or affect the security granted by each of them under (and covenants

“given by each of them in) the Debenture,
NOTICES

The New Chargor canfirms that its address detatls for notices in relatton to clause [25]

{Notices) of the Debenture are as follows:

Address: @

Facsimile: @
Attention:- @

LAW

This deed and any dispute; contreversy, proceedings or claims of whatever nature arising -~ -
‘out of or jn any way relating to this deed (including any non-contractual disputes or -

clalms} shall be govemed hy, and ¢onstrued in accordance with, Engltsh Iaw

'IN WITNESS whereof thss deed has been duly executed and deiwered on the date fi rst above

' written.

| EUS. ONPREM{LSPENC\350540164,06
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SCHEDULE 1.

Freehold and Leasehold Proﬁ'erty’

SCHEDULE2 -

Subsidiary Shares

SCHEDULE 3
Collection Accounts (Blocked)

Collection Accounts (Not blocked)

" SCHEDULE 4

Intellectual Property '

' SCHEDULE 5

Assigned Agreements

SCHEDULE 6

Insurance Policies:

EUS_ ONPREM\LSPENCY350540164.06 . . '



 SIGNATORIES TO DEED OF ACCESSION
‘New Chargor

Executed _-é'é_ a deed by [insert name in
‘bold and upper case].

Nt N et St

.- Director
' Nare:

‘Director/Secretary st
: Name:

Notice Details

Addréss:

Facsimile:

Attention:

ORrR

Executeé as a deed by

. .[insert name of company in bold and
upper case]:

" Signatuie o-fdir-ecfor' ' ..... ........ I_

Narme of d.ir'e.ttor.-. ....... . ...... IR
Signature of witness

NAI OF WIENBSS oot

"Addr_ess'of'withes's'_ A o i

TR e MR e kg R TR n e FE Y TR T AR R Y B R R kT e e R

Oceupation of witness

L e 39
' EUS_ONPREM\LSPENC\350540164.06° -



_Obligors’ Agent

Signed for and on behalf of [insett name

of Obligors' Agent in bold and upper

-case]:

" Notice Details

Address:

" Facsimile:
Attention:
‘Security Agent-

Signed for and on behaif of LLOYDS
‘BANK CORPORATE MARKETS PLC

‘Notice Details

E Address:

Facsimila:
- Attention:

. EUS_ONPREM\LSPENC\350540 164,06
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SIGNATORIES TO DEBENTURE
Company

Executed as a deed by -
. MAREX SPECTRON GROUP LIMITED
acting by two directors in the presence of: o

-Signature.or'ﬁir9ctdr '

- Signature of witriess

Name of witness - .. {Eﬁ""ﬁggwﬁ'd

Address of witness

Occupation of witness -

[P

© Signature of director -
Slgnature of witnass
Name of witness

Address of witnéass B

Occupation of wittiess

Ngtice ng

Address; 155 Bishopsgate; London, ECZM 3TQ
Fax; +44 020 7655 6024

- Attention: CFQ/CO0

_{Marex = Signatura Page to Debenture)



" Chargors )

Executed as @ deed by ..
MAREX FINANCIAL acting by two
- directars in the presence of:

Signature of director

Signature of withess . .,

Name of witness: Q?ak‘f&g&“"gﬂ

o - Address of witness

Ocoupation of witness -

g

Signatire of director _
Sigﬁa:tﬁre' of withess |
Nairie of witness

Ad d_resé .of withiess

‘Occupation of witness

Notice Details = _
Address: 155 Bishopsgate; London, EC2M 3TQ
Fax: +44 020 7655 6024

Attention: CFO/CO0

" (Marex - Signature Pageto Debenture)



- Executed as.a deed by .

MAREX SPECTRON INTERNATIONAL
LIMITED acting by two directors in the -
presence of! '
E S'ig-na.tu'r'e' of director - e . s
Signa ﬁu’ke of witness -
" Name of Witness
o _A-ddress of witness -
- Occupation of witness
)
y
3
)

Signéture -bf'dire'ctd_r' |
~Signature of witriess
Narne of witness -
_ -'Add:ress of witn'ess.
* Occupation of withess -
) Nomge Details -
- Address: 155 Btshcpsgate Lendan EC2M BTQ

Fax: +44 020 7655 5024 -
Attention: CFG/COQ

{(Marex = .Sig'natuir.e Fage to Debantura)



- Execited as & deed by RIS
SPECTRON SERVICES LIMITED acting
'by_ two directors in the presence of:

‘Signature of director e A E

~ Signature of witness

. Name af'wi’tﬁeés' - 4{‘"’“’7ng [ X
' _-Address'.b-f winess

Occupation of witness

“Signature of director-
. Sighature of witrigss
Name of witriess

Address of witness .

‘Dccupation of witness

Notice Details ' - '
Address: 155 Bishopsgate, London, EC2M 3TQ
Fax: +44 020 7655 6024

Attention: CFO7CO0

{Marex = ngnatui-é Page to-Debenture)



Executed as g de,ed by .
. MAREX SPECTRON GROUP LIMITED
.acting by two directors in the presence of. _

L S

..S:iénaturé_ of dirécto.r
. Signature of witness o SR, .
Name of witness .~ ?@%g&{‘w
Address of witness

Occupation of witness.

. Signature of director b
Signature of witress .
| Name of witness
Address of witness

Occupation of witness

Notice Details.
Address: 155 Bishopsgate, Loridon, EC2M 3TQ
- Fax: +44.020 7655 6024

" Attentlon: CFO/CO0

' (Marex — Signature Page.to Debenty re)



. Security Agent

Signed for and on behalf of LLOYDS o
CBAMNK CORPORATE MARKEYS PLE- s P T e
. . : Name:

R ]

CNotice Details :
Address: 3rd Floor, New Uberior House, 11 Earl Grey Street; Edinburgh, EH3 9BN , Unitad Kingdami

Attention: Jeanne Bryson _ .

- E-mall: Josnne.Bryson2@lloydsbanking.com

tMarex = 'Signaitiire. Pagé ta Débéntu-r’e)



