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THIS DEED is dated the  25th day of June 2020 and s made

BETWEEN:

{

AXELL WIRELERE LIMITED » company incorporasted in England and Wales (Regislered
number 040428081 whose registerad office is &t The Cobbham Cenlre, Globe Business Park,
Fourth Avenue, Marlow, SL7 1TF {the "Obligor™), and

{2} AVENLIE 64 LIMITED 2 company incorporated in England and Wales (Registered number
QYATOTEEY whose registered office (s st Ground Floor Egerlon House, 68 Baker Strest,
Weybridoe, Surrey, England, KT13 [the "Gredilor),

BACKGROUND:

{A) The Obligor enters into this Deed in conneclion with the Intra-Group Loan Agreement (as
defined below).

{8 It is intended thet this document tekes eflect as a deed notwithstanding the fact that a parly

gy only sxecute this document under hand.

T8 AGREED as follows:

1

1.1

DEFIMITIONS AND INTERPRETATION
Definitions
i this Deed:

"Authorisation” means an authorisstion, consent, approval, resolution, licence, exemplion,
filing, notarisation or registration.

"Business Day" means a day (other than 2 Ssturday or Sunday) on which banks are open for
genaral business in London.

‘Cesignated Account” means:

{a} the socounts (T anyd specified in Schedule 1 {Speoified Assels); and

{b) ary account from time o fme substituled for or additional fo any such sooount
{including in esch cass such account as redesignated and/or renumbered from time o
fimel,

"Enforcement Everdt” has the meaning given toitin Clause B.1 {Enforcement Evends),

"Environmental Law” means any applicable law or reguiation which relates 10 the pollution or
protection of the environmaent, the conditions of the workplace; or the generation, handiing,
storage, use, releass or spillage of any substence which, alene or in combination with any
gther, is capable of causing harm to the environment, including, without limitation, any waste,

YEM Regulation” means Regulstion (BEU) 2015/848 of 20 May 2015 on insolvency procesdings
{recasi)

"Finance Document” means has the meaning given in the Infra-Loan Agreement or any other
document designated as a Finance Documant by the Obligor and the Creditor from tme to ime;

“imsurance” means any contract of insurance required under Clause 8.3 {(Inswrances),

1
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"Insurance Rights” means all righls under any condract or policy of insuranee teken out by the
Cbligor or on its behalf or in which it has an inlerest.

“Inteliectual Property Rights” mesnsg,

=) the existing patenis and applications specified in Schedule 1 (Specifisd Assels);

{2} all present and future patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, loverdions, confidential information, knowhow
and other intsllectual property rights and interests, in each case whether registered or
unregisterad,; and

{by the benefit of all applications and righis to use such assets.

“ntra-Uroup Loan Agreement” means the intra-group loan agreement between the Obligor
{as borrower) and the Craditor {as lender) dated on or arpund the date of this Deed.

"Investments” means.
{a) the shares specified in Schedule 1 {Specifed Asseis); and

(b} all other shares, stocks, debentures, bonds or other securities or investmends owned
by the Obligor or held by any nominee or frustee on its behalf,

"LPA 1B2E" means the Law of Froperty Act 1825

"Morigaged Property” means all freshold or leesehold property included in the definition of
Securily Asset,

"Rarty” means & party o this Deed.

"Recebver” means a receiver or recelver and manager or admirdstralive recelver, in each case
appointed under this Desd,

"Secured Liabilities” means all present and fulure obligations and lizbilities {whether actug! or
contingent and whether owed joindly or severslly or in any other capacily whatsoesver) of the
Obligor to any Secured Parly under each Finance Document,

"Secured Party” maans the Greditor or a Receiver,

"Security” means 8 morigege, charge, pledgs, llen or other security interest seowring any
abligation of any person or any other agreement or arrangament having a similar effect,

"Becurily Aszet” means all of the assels of the Obligor which from time to tme are, or are
expressed 1o be, the subject any Securily created by this Deed,

"Security Period” means the pericd beginning on the date of this Deed and ending on the date
an which sll the Secured Labiliies have been unconditonally end Irrgvocably pald and
discharged i full and the Creditor has np further commitment, obligation or labillty to the
Obligor.

"Subsidiary’ means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008 or 8 subsidiary within the meaning of section 1189 of the Companies Act
2008,

Fad
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12

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penally or interest payabls in conneclion with any fallure to pay or any delay In
paving any of the samel.

Construction

1.2.17  Unless a contrary indicalion appears, 8 reference in this Deed to;

@) any parson shall be construed 80 as 1o Include Hs successors in Hitle, permitied
assigns and permilled transferess to, or of, s rights and/or obliogations under
this Daesd

)] ‘assels’ includes present and fulure properiies, revenues and righis of every
descrintion;

o) ‘costs” includes all cosls, fees, charges and expenses of any nature and

includes any Tax charged on any of tham;

3 a “Finance Document” or any other agreement or instrument is a reference to
that Finance Document or that other agresment or instrument as amendad,
novated, supplamented, extended or restated;

2 any “rights” in respect of an asset includss:
i all amounts and proceeds paid or pavable,
i all rights to make any demand or claim; and

it alf powers, remedies, causes of action, security, gusrantees and
indemnitias,

i each case in respect of or derved from that asaet;

[T LY

{3 any "share’ "stock”, "debsniure”, "bond” or "other securlty” or finvestmeant”
includes:

i any dividend, interest or other distribution paid or payvable;

ii any right, money or property acoruing or offered st any tme by way of
redemption, substitution, exchangs, bonus or preference, under option
rights or otherwise,

in each case in respect of that share, stock, debanture, bond or other security
or investmant; .

o} ‘disposal” includes a sale, transfer, assignment, grant, lease, lcence,
dectaration of trus! or cther disposal, whether voluntary or involunisry, and
"dispose” will be construed accordingly,

) g “person” includes any individugal, firm, company, corporation, govemmaeni,
state or agency of 8 siale or any association, frust, joint venturs, consortium,

partnership or other entity (whether or not having separate legal personality};

i subject to paragraph 13, a provision of law 5 a reference 1o that provision ag
amended or re-enacted: and

Error! Unknows document property nams,



1.3

1.4

1.5

1.6

1.7

1.8

1.4

2.1

22

il any European Union law thatl is directly applicable or direcily effective in the
UK at any time s 2 reference to It as it applies in England and Wales from time
o time including as retained, amended, extended or re-enacted on or after
“Exit Day" as defined in the European Unlon (Withdrawal) Act 2018,

Clause and Schedule headings are for eass of reference only.

Words importing the singular shall include the plural and vice versa and words denoting any
gender shall include all genders.

The words "including” shall not be construed as limiting the generality of the words preceding
it

An Erforcement Event is "continuing” T I has not been walved,

Any covenani of the Obligor under this Deed {other than a payment ohiigetion which has been
discharged) remains in force during the Beourlly Perlod.

The terms of any other agreement or instrument between the Partles are incorporated in this
Pead to the sxtent required to ensure that any purported disposiion, or any agresment for the
disposition, of any freehold or leasehold property contained in this Deed i3 a valid disposition
in accordance with section 1) of the Law of Property (Miscellaneous Provisions) Act 1888,

If the Creditor considers that an amount paid o a Sscured Parly o connection with this Deed
is capable of being avoided or otherwise set aside on the liguidation or administration of the
payer or otherwise, then that amount will not be considersd 1o have been irrevocably paid for
the purposes of this Deed,

Lintess the context otherwise requires, & referance to a Seourity Asset inciudes the proceeds
of any disposal of that Security Assel,

Third party rights

1111 Unless expressly provided 1o the contrary in this Deed, g person who is not a Marly has
no fight under the Coniracts {Rights of Third Partiss) Act 1984 {the "Third Parties Act™
o anforce or o enjoy the benelil of any term of this Deed.

1412 Any Recsiver may enforce and enjoy the benefit of any Clause which expressly confers
righis on it, subject 1o the provisions of the Third Parties Act

CREATION OF SECURITY
Gengral

219 The Obligor must pay or discharge the Secured Liabilliles as and when the same are
i,

212 Alltthe security oreated under this Deed s created in favour of the Creditor over present
and future assets of the Obligor as security for the payment of all the Becured Liabilities
and it is made with full fitle guarantes It accordence with the Law of Properly
{Miscelianeous Provisions) Act 1984,

Real property

2.2 The Obligor charges:

Ervord Unkanwn document groparty rame.



2.3

2.4

2.5

2.6

2.7

28

#) by way of a first legsl mortgage sl sstales or interests In any freehold or
ieasehold property now owned by i) this includes the real property (i anyd
apacifiied in Schedule 1 {Specified Assefs); and

5] {to the extent that they are not the subject of a morigage under paragraph a)
above) by way of 3 first foed charge sl esiales or interests In any freehold or
izasehold properly now or subsequently owned by 1L,

2.2.2 A reference in this Clause 2 1o a morigege or chargs of any freehold or lzasehold
property includes:
a) all bulldings, fixtures, fittings and fixed plant and machinery on that property;
and
bl the benefit of any covenants for e given or entered into by any predecessor
in fitle of the Obligor In respedct of that property or any moneys paid or payable
iy respect of thogse covenanis,
investmenis

The Obligor charges by way of a first fixed charge its interest in all its Invastmants.

Flant angd machinery

To the extent that they are not the subject of 2 morgage or a first Tixed charge under Clause
2.2 {Real property), the Obligor charges by way of a first fixed charge all plant and machinery
ewrnied by the Obligor and its Inferest in any plant or machinery in s possession; this includes
the plant and machinery {f any) specified i Schedule 1 (Specified Assels),

Credit balances

2.8

252

The Obligor charges by way of a first fixed charge all of its rights in respect of any
Designated Account, gny amount standing 1o the oredit of any Designated Account and
thie dabl represented by i

The Obligor charges by way of 8 first fued charge sl of its rights In respect of any
account i has with any person other than the accounts referred o in Clause 2.5.1
above, any amount standing 1o the credit of any such acoount and the debt representad
oy it e ¢

intellecival Property Rights

The Obligor charges by way of a first fixed charge all of its Intellectual Property Righis; this
noludes the rights specified in Schedue 1 {Specified Asssis).

Book debts eto.

The Obligor charges by way of 2 first fixed charge:

2710 sl of its book and other debis;

272 all other moneys due and owing 1o il and

2.7.3  the bensfit of all rights in relation to any term under Clauses 2.7.1 to 2.7.2 above.
Insurances

Ereor] Unknonen document property name,
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2.10

&1

281 The Obligpor assigns absolutely, sublect to a proviso for re-agssignment on redemption,
all of its rights under any condract or policy of insurances taken out by # or on its behalf
or i which it has an inferest {together, the "Insurance Rights™).

2.8.2 Tothe extant that they have not been effectively assigned under Clause 2.8.1 above,
the Obliger charges by way of a frs! fieed charge all of its Insurance Rights,

Other contracts

281 The Obligor

al assigns absolutely, sublect to 2 proviso for re-assignment on redemption, all
of its rights:

i under each of the contracts {if any} specified in Schedule 1 { Specifled
Aszsefs); and

i urder any document, agreement or instrument to which @ and any
nomines or rustes s party in respect of an Investment; and

bl charges by way of a first fixed charge all of s rights under any other document,
agresment or instrument to which it 18 a party except o the extent that 13
subject to any fized securlly created under any other larm of this Clause 2.
252  Tothe extent thal they have not been effectively assigned under Clause 2.9 1a) sbove,
the Obligor charges by way of a first fixed charge all of is rights isted under Clause
2.8 18) above.
Other assets
The Obligor charges by way of first fived charge:

24007 s goodwill

2182 the hensfil of any Authorisation {statulory or otherwise) held in connection with its use
of any Security Assel;

2103 the rght to recover and recelve compensation which may be payable o in respect of
any Authorisation refered o in Clausse 2.10.7 above;

2,104  its uncalled capltal; and

2405 the benefl of all rights in relation to any lem under paragraphs 210,71 0 210 4 above,

Floating charge

2111 The Obligor charges by way of a first flosting charge all s assels not otherwise

effectively morigaged, charged or assigned by way of fixed morigage, fixed chargs or
assignment under this Clause 2,

2112 Except as provided below, the Craditor may by notlee (o the Obligor convert the floating

charge created by this Clause 2,11 (Floating chargs) Into a fixed charge as regards
any of the Obligor's sssels specified in that notice,

Frrorl Unknown document property nams.



3.2

4.1

4.2

2113 Thefinaling charge created by this Clause 2,11 {(Floating charge) mav not be convertad
into & fined charge solely by reason of the obtaining of & moratorium or anything done
with a view to obiaining a moratorium, under section A1 of the Insclvency Act 1986,

2114 The floating charge crested by this Clause 211 {(Flosting charge) will {in addition to the
clrogmstances when this may ocour under the general law) automatically convert into
a fxed charge over all of the Obligor's assals (ncluding those subseguently acquired
try the Obligon

a) any steps are token for any of the Security Assels 1o become subject o any
Sacurlty in favour of any other person

By any person levies or aitempis o levy any distress, execution or other process
or exercises any snforcement powar against any of the Securlty Assels; or

o) g resolution s passed or an order is made for the winding-up, dissolution or re-
craganisation of or any sleps are teken for the appointment of an administrator
in respect of the Obligor,

2118 The floating charge created by this Clause 2.11 (Floating charge is a qualifving floating
charge for the purpose of paragraph 14 of Schedule B1 o the Insolvency Act 1886,

REGATIVE PLEDGE AND DISPOBAL RESTRICTION
Sercurity

Except for the Securily crested by this Deed and any lien arlsing by operation of lew and In the
ordinary course of rading, the Obligor must not create or permil to subsist any Securlty on any
Security Asset,

Disposals

321 The Obfigor must not enter into a single transaction or a series of ransactions (whethar
refated of not arg whather voluntary or Involuriary to dispose of all or any part of any
Security Assel

322 Clauss 3.2 dous not apply o any disposal made in the ordinary course of frading of
any assel sublect o the floating charge created under this Deed.

PERFECTION OF SECURITY

Genaral

411 The Obligor mus! mmsediately on reguest by the Craditor deposit with the Creditor all
destls and documents necessary to show good and marketable tille to priv Security
Agset,

4.1.2  The Obligor must immediately on reguest by the Craditor exerute and deliver {o the
Creditor a notiee of any assignment of ite rights referred to In Clause 2 {Creation of
saourily) in such forrn as the Creditor may require.

Heal Property

4.2.1  Hthe Obligor acquires any freehold or leasehold property in England and Wales after
the date of this Deed It must notify the Creditor immediately and immediately onreguast
by tha Craditor and al the cost of the Obligor, execute and deliver to the Creditor & legal

7
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4.3

51

5.2

8.3

G4

morigage over that property in favour of the Creditor in any form which the Creditor
may require.

422 The Obligor consents o 8 resinclion in the following terms being sntered inlo on the
Register of Title relating to any Morigaged Froperty registered al the Land Hegistry,

"o disposition of the registered estale by the proprietor of the registered esfste /s o
be registered withoul & written conserd signed by the proprietor for the time being of
the charge dated [e] @ favour of [»] referred fo in the charges repisier or their
conveyancer. [Standard Form P

4.2.3  The Obligor consents o an application being made {o the Chisf Land Registrar i enter
& note on the Heglster of Title relating 1o any Morigaged Properly registered at the Land
Fagistry that there is an obligation to make further advances on the security of this
Deed,

Investments

The Obligor must immedialely on the date of this Deed deposit with the Credilor, or 25 the

Creditor may direct, all certificates and other documents of title or avidencs of ownership in

relation to Hs Investments and execute and deliver o the Creditor all share ransfers and other

documents which may be requested by the Craditor in order fo enable the Creditor or iis
nominess io be registered as the owner of or otherwise oblain a legal title o Hs Invesiments.

REPRESENTATIONS

Goenaral

The Chiigor makes the representations and warrandies set out in this Clause 8 to the Craditor

o the date of this Deed and on each day during the Security Period by reference to the facts

and clroumstiances then existing.

Status

521 s alimited liability corporation, duly incorporated and validly existing under the law
of its jurisdiction of incorporation,

5.2.2  Hhas the power to own iis assels and carry on iIs business 2z i s being conducted.
Monconflict with other obligations

The entry into and performance by T of, and the ransactions cordempiated by, this Deed, and
the granting of the Securily oraated by this Deed, do nol and will not conflict with:

531 any law or reguiation applicable o i
532 s constiutional documents; or

533 any agresment or interest binding upon it or any of s assets or constiiute & default or
tarmination avent (howsver desorbed) under any such agresmeant or instrument.

Power and authority
541 1 has the power o enter into, perform and deliver and has isken sl necessary action

{o authorise Hs entry intp, performance and delivery of this Deed and tha transactions
contemplated by this Deed.

Errorl Unknow doctimant properly aame,



55

5.8

8.1

6.2

6.3

542 Mo limit on #is powers will be exceaded a8 8 result of the grant of Security created or
axpressed o be creatad i favour of the Craditor by this Desd,

Validity and admissibility in evidenoe
Al Authorizations required or desirable:

557 o enable iawiully o entar into, exercise s rights and comply with iis obligations under
this Deed; and

5.5.2 o make thiz Desd admissible in evidence in England and Wales,
hiave bean obisined or effected and are in full foree and effect.
Legal and beneficial ownarship

Itis the sole legal and beneficial owner of the Security Assats free from Security {other than
those created by or pursuand to this Deed).

UNDERTAKINGS

The undertakings in this Clause 8 remain in force throughout the Securily Period,

Information

The Obligor must:

8101 promotly supply to the Creditor such information as the Credilor may reasonably
require about the Security Assels and the Obligor's compllance with the terms of this
Deed: and

6.1.2  promplly upon becoming aware of s oscurrence, notify the Craditor of any event or
clreumstance specified in the definlfion of "Erforcemant Event” which would (with the
expiry of & grace period, the giving of notice, the making of any delermination under
the Finance Documents or any combination of any of the foregoing) be an Enforcement
EBvant (and the steps, if any, being taken o ramedy i)

Authorisations

The Cbligor must promptly

§2.1  obtain, comply with and do all that is necessary to maintain in full force and effect; and

8.2.2  supply cartified coples to the Creditor of:

ary Authorisation required under any law or regulation of England and Wales (o

a} enabilg it to perdform is obligations under this Deed; and
b ensure the legalily, validity, enforceability or admissibility in evidence of this
Deed.
Insurances

83,1 The Obligor must ensure that at sl imes Insurances are maintained in full foree and
effect which insure it in respect of iis interesis in the Becurity Assefs with such

g
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8.4

6.5

6.3.2

8.3.3

634

838

6.3.6

insurance companies or underwriters and o such extent and for such risks as is usual
for prident companies camrving on the same or substantially similar business o the
Obligor {or as otherwise notifled by the Creditor from time 1o time),

The Obligor must procure that the Creditor s named as composite insured in respect
of iis own separaie insurable interest under each of the Insurances (other than publin
lability and third party Hability insurances), or, at the option of the Creditor, thal the
interest of the Creditor 18 noted on each of the Insurances and that they contain such
other provigions for the protection of the Creditor as the Creditor may rezsonably
reguire.

The Obligor must not do or peemit anvthing o be done which may make void or voidable
any of the Insurances,

The Cbligor must ensure that sach preamium for the Insurances is paid within the period
permitied for payment of that premium and all other things necessary are done 50 as
i keep sach of the Insurances in force.

Except as provided below, the groceseds of any Insurances must, if the Creditor so
reguires, be paid inlo a Designated Account specified by the Creditor. Any such
moneys standing to the oradil of 2 Designaled Account may be applied by the Creditor
in payment of any amount dus but unpald o 8 Secured Party under this Deed.

Monevs recaived under lability policies held by the Obligor which are required by the
Obligor to satisty esiablished llabilites of the Obligor 1o third parties must be used o
satisfy those lisbilitles.

Environmenta] matters

The Obligor must comply and ensure that any relevant third parly complies with sl
Erwvironmental Law.

Proparty

85841

§.52

653

654

The Obligor mus! exercise its rights and comply in all respecits with any covenan,
stipuistion or obligation {restrictive or otherwise) at any time sffecling the Morlgaged
Property,

The Obligor may not agree o any amendment, supplement, walver, surrender or
release of any covenant, stipulation or obligation (restrictive or otherwise) af any time
affecting the Mortgaged Proparty.

The Obligor may not without the consent of the Crediton.

a) grant, or enter into 8ny agreement to grant, any lease or licence or other right
of occupation or iight to receive rent for all or part of & Morgaged Property (an
“Cocupations! Lease™);

b} agres to any amendment, supplement, extension, walver, surrender or release
in reapedct of any Occupalional Leass; or

ol grant any licence or right o use or gooupy any part of a Mortgaged Property.

The Ghligor must exercise it right and comply with its oblipations undsr any lease
under which the Obligor holds fte to all or any part of & Mordgeged Properly (a8
"Heatllsase"} in & proper and Hmely manner,

10
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6.8

8.7

88

6.9

8.10

7.

8.55 The Obligor may not agres to any amendment, supplement, walver, surrender or
raiesse of any Headicase.

6.56 The Obligor must ensure that all bulidings, plant, machinery, fidures and fittings on
each Morigaged Property are In, and maintained In good and substantial repalr and
condition and, as appropriale, in good working order.

68,57 The Obligor may not carry out, or allow o be carried oul, any demolition, construction,
structural alterations or additions, development or other similar opsrations in resopect of
ary part of any Morlgaged Property.

Crodit balances, book debis and receipts

B.8.1  The Obligor must get in and realize iis book and other debts and other moneys due
and owing to it in the ordinary course of s business and hold the procesds of the
gotling in and realisation {until payment inle 8 Designated Account i reguired in
acoordance with paragranh 8.8.2 below) on frust for the Creditor,

882 The Obligor must, excent o the exdent that the Creditor otherwise agrees, immediately
pay all the procesds of the getling in and reaslisation inte a Designated Acoount
specified by the Creditor.  Any such moneys standing o the credit of a Designated
Account may be applied by the Creditor in paymeant of any amount dus but unpaid lo s
Secured Party under this Deed.

68.6.3  The Gbhligor must, if called 10 do 8o by the Creditor, execute a legs! assignmeant of ils
book debis in such terms as the Credilor may require and oive notice of that assignmeant
@ the deblors from whom the book debts are dus, owing or incurraed.

intalloctusl property rights

The Obligor must preserve and maintain the subsistence and validity of the Intellectugl Property
Fights nacessary for its business,

Preservation of assets

The Obligor must not do, cause or permit io be done or omil to do anvihing which may in any
way depreciale, jsopardise or otherwise prejudice the value or marketability of any of the
SecUrity Assets,

Access

The Obligor must permit the Creditor andfor its delegates access st all reasonable times and
on reasonable notice at the risk and cost of the Obligor @ the premises (including, without
limitation, any Morigaged Froperty), assels, books, accounis and records of the Obligor,

Cenire of main interests and establishments

The Obligor must nol, without the prior wiitten consent of the Creditor, changs e cendre of main
interest (as that expression is used In Adicle 3(1) of the BU Regulation) o somewheare other
than England and Wailss, nor will # have any establishment {as that term (s used in Article 2010}
of the EU Regulation} in any other jurisdiction.

INVESTMENTS

After any Security cregted by this Deed has become enforceabls:

1l
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8.1

.14 the voling rights, powers and other rights inrespect of s invesiments may be exercised
by the Craditor {in the name of the Obligor and without any further consent or authority
on the part of the Obliger) and

FT.4.2  the Obligor must hold all dividends, disiributions or other income paid or payabie in
redation o any of s Invesiments on trust for the Credilor and pay the same immediglely
upon receipt to the Craditor or as i may direct,

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Events

The Security created by this Daed will becoms immediately enforcesble T any of the avents
and circumstances sel oul in this Clause 8.1 {each being an "Enforcement Event”) oocurs,

811 HNorn-paymendt

Ay of the Secured Lisbilities are not paid on thel due date at the place at, and in the
currency in which they are, expressed o be payable,

#.1.2 Other obligations
The Obligor does not comply with any provision of any Finance Document,
513  Misrepresentation
Any representation or slatement made or deemed (o be made by the Obligor in any
Finance Dooument Is or proves o have been incorrect or misleading when made or
deemed o be mada.
1.4 insolvency
al The Obligor
i is unable or admits inabillty tn pay its debis as they fall due;

il i deemed 1o, or is declared to, be unable o pay s debls under
applicable [aw;

il suspends or threatens o suspend making payments on any of its
debls or,

iy by reason of actusl or anticipated financlal difficulliss, commences
negotiafions with one or more of it oreditors {excluding the Creditor in
it capacity as such) with 8 view 1o rescheduling any of s
indebladness,

b} The value of the assels of the Obligor s less than is Habilities {aking into
account contingent and prospective liabllities),

o) A morgtorium iz declared in respect of any indebledness of the Obligor. a
moratorium ocours, the ending of the moratorium will not remedy any
Enforcement BEvent caused by that moratorum,

8186  inzolvency procesdings

¥
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8.1.7

B18

Any corporate action, legal proceedings or other procedure or slep s aken i relation
ey

a3 the suspension of payments, & moratorium of any indebledness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
seheme of arrangement or ptherwise) of the Obligor;

bl a composition, compromise, assignment or arangement with any creditor of
the Obligor,
c the appointment of 8 Houidator, recelver, administrative recebver, administrator,

compulsory manager or other similar officer in respect of the Obligor or any of
its assals; or

ot aerforcement of any Securly over any assels of the Obligor,
or any analogous procedure or step s taken in any jurisdiction.
Creditors’ process

Any expropriation, aftachmend, sequesiration, distress or execulion or any analogous
orocess in any ursdiction affects any asset or assets of the Obligor.

Uniawfulness ana invalidity

@) it is or becomas urdawlul for the Obligor o perform any of its obligations under
any Finance Dooument or any Securnily created by this Deed ceases to be
effective.

b Any ohligation or obligations of the Obligor under any Finance Documaent are

not of cease fo be legal, vaelid, binding or enforceable and the cessaiion
individually or comulatively materiaily and adversely affects the interests of tha
Craditor under the Finance Documents.

ol Any Finance Document ceases o be In full force and effect or any Security
created by this Deed ceases {0 be legal, valid, binding, enforceable or effactive
or is alleged by g party 1o it {other than the Creditor} to be Ineffective.

Repudiation and rescission of agreaments

The Gbiigor (or any other relevant party) rescinds or purports 1o rescind or repudiates
or purports to repudiate any Finance Document or any Security created by this Deed
or evidences an intention io rescind or repudiate any Finance Document or any
Security created by this Desd,

Material adverse change

Any event or ciroumstance ocours which, in the Credilors opinion, has or is reasonably
likely o have a material sdverss effect om

&) the business, operations, property, condition {finencial or otherwise) or
prospects of the Obligorn, or

o the ghility of the Obligor to perform its obligetions under any Finange
Dooument; or

13
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8.2

83

8.4

8.5

g1

8.2

8.3

] the validity or enforceability of, or the effectiveness or ranking of any Security
granted or purporied © be granted pursuant to this Deed; or

5y the rights or remedies of the Credifor under any Finance Document,
Bisoretion

Aftar any SBecurity created by this Deed has become enforceable, the Craditor may enforce all
or any part of any Security created by this Deed in any manner it sees AL

Statutory powers

The power of sate and other powsrs conferred by section 101 of the LPA 1825, as amended
by thizs Deed, will be immediatelv sxercisable at any tme after any Security created by this
Deed has becoms enforceable.

investiostions

Following the ocourrance of an Enforcement Event, the Creditor may initials an investigation
of, and/or Instruct any report {zccounting, legal, valuation or otherd on the business and affalrs
of the Obligor which it considers necessary to ascertain the financial position of the Obligor. Al
fess and expenses inourred by the Creditor in ponnection with such investigations shall be
pavable by the Obligor and the Oblioor consents o the provision by the Credijor of all
information in relation to the Obligor which the Creditor providas to any person in refation {o the
preparation of any such report,

Powar (0 remady

i at any tme the Obligor does not comply with any of its obligations under this Deed, the
Creditor may (but shall not be obliged to) rectify such defaull and the Obligor revocably
authorises the Creditor, s emplovees and agents, ai the Obligor’s expense, to do all such
things as are necessary or desirable o rectify such defaull

ENFORCEMENT OF BECURITY
Gieneral

811 For the purposes of gl powers implied by stalule, the Secured Ligbilities are deemed
to have become due and payable on the date of this Deed.

9.1.2  Section 103 of the LPA 1225 {restrinting the power of sale) and seclion 93 of the LPA
1825 {restricting the right of consolidation] do not apply 10 any Security orested by this
Doed.

8.1.3  The stalutory powers of leasing conferred on the Creditor are sxtended 50 a5 fo
authorise the Credior W legse, make apreements for leases, accept surrenders of
ieases and grant options as the Ureditor may think £t and withouwt the need © comply
with any provision of section 89 or section 100 of the LPA 1925,

Mo Hability as morlgages in possession

Metther the Creditor nor any Receiver will be labie, by reason of entering Inlo possession of a
Securlly Asset, lo acoount as morlgagse in possession or for any loss on realisation or for any
defaull or amission for which a mortgages in possession might be Hable

Privilages

14
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&4

8.5

9.4

10

181

The Creditor and each Receiver is entitled to all the righis, powers, privileges and immuniiies
ponferred by the LPA 1925 on morgagess and recelvers duly appointed under the LPA 1825,
except that section 103 of the LPA 1925 does not apply.

Protection of third parties

Mo person (nclugding a purchaser) dealing with the Creditor or s Receiver or its or histher agents
will be concerned to enauire:

9.4.1

842

2.4.3

B.4.4

whether the Secured Lisbililles have become payahle;

whather any power which the Craditor or a Receiver is purporting o exercise has
become axercisable or s being properly exercised;

whether any money remains due to the Creditor; or

how any money pald to the Creditor or to that Recelver is 1 be applied,

Fademption of prior mortgages

At any tme afler any Securlly created by this Desd has become enforceable, the Craditor may:
recenm any prior Securlly ageinst any Security Asszel, andfor procure the ransfer of that
Security to Hsell, andfor seftle and pass the accounts of the prior morlgagee, charges or
sncumbrancer; any accounts 5o settled and passed will be, in the absence of manifest arror,
conclusive and binding on the Obligor,

Financig! collateral

9.6.1

9.6

Tothe axient that the Secuwrily Assets constitute "inancial collateral” and this Deed and
the obligations of the Gbligor under this Deed conslitule a "security inancial collateral
arrangement” (n each case, Tor the purpose of and as defined In the Financial
Collateral Arrangemaents (No. 2} Regulations 2003}, the Creditor will have the right after
ary Securlly created by this Deed has become erdorceabls to appropriate all or any
part of ihat inancial collateral i or towards the satisfaction of the Secured Lisbililies,

Where any financial collateral is appropriated:

al if itis listed or raded on a recognised axchange, s value will ba (aker as being
the value at which i could have been sold on the exchangs on the date of
appropriation; or

i} i any other case, s value will be such amount as the Credilor reasonably
determines having teken inlo account advice oblained by | from an
independent commersial properly adviser, investment bank or accountancy
firm of national slanding seleciad by i,

arn the Creditor will give credit for the proporiion of the value of the financial coligteral
appropriated o 5 use.

RECEIVER

Appointment of Recsiver

1011 Except as provided below, the Creditor may appoint any one or more parsons i be a

Feceiver of all or any panl of the Securily Assats if any Security created by this Deed
has bacome enforceable or the Obligor s0 requests to the Creditor at any time,
15
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i6.1.2

10,13

1014

10.1.5

Except as provided below, any restriction impesed by law on the right of 8 morigagse
i appoint a Receiver (Including under section 108(1) of the LPA 1925) does not apply
o this Dead,

The Creditor is not entitled to appoint a Recelver solely a3 a resull of the obiaining of
# moratorium {or anvihing done with 8 view 1o oblaining 8 moralorium} under section
14 of the Insolvency Act 1888,

The Creditor rmay not appoint an administrative receiver (a5 deflned in section 28{2) of
the Insolvency Act 1884) over the Securily Assats If the Creditor s prohibited from so
doing by section T2A of the Insolvency Act 1988 and no excaption o the prohibition on
appoirting an adminstrative recaiver apphes.

The power to appoint 8 Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Craditor under the Insolvancy Act 1888, the LPA 1825
or uiharwise.

0.4 Ramoval

The Creditor may by writing under is hand {subject In any requirement for an order of the court
in the case of an administrative receiver} remove any Hecelver appointed by # and may,
whenever it thinks fif, appoint 8 new Raceiver in the place of any Receiver whose appointment
mary for any reason have terminated.

10,3 Remunseration

The Creditor may Tix the remuneration of any Receiver appointed by i and the maximum rata
specifiied in section 10B3{8) of the LA 1825 will not apply.

104 Agent of the Obligor

141

10.4.2

A Heceiver will be deemed to be the asgent of the Obligor for sl purposes and
sccordingly will be deemed to be in the same position as 8 Recelver duly appointad by
a morigagee undsr the LPA 1828, The Obligor alone i responsible for any contracts,
gngagements, acts, omissions, defaulls and lnsses of a Receiver and for any labllities
incurred by & Hecsalver.

Mo Secured Party will incur any Hability {either (o the Obligor or to any ofher parson} by
reason of the aopointment of 3 Becelver or for any olher reason, N

10,5 Relationship with the Creditor

Tothe fullest extent sliowed by law, any right, power or discretion conferred by this Deed (either
sxpressly or impliedhy) or by law on a Recelver may, after any Security created by this Deed
becomes enforceable, be exercised by the Creditor in rélation © any Securily Assel without
first apoointing 2 Recelver and notwithstanding the appoiniment of a Recelver,

1 POWERS OF RECEIVER

1.1 Greneral

11

A Receiver has oll of the rights, powers and discretions set out below in this Clause 11
in sddition to those conferred on it by any law. This includes;

al in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative recebver under the Insolvency Act 1888, and

15
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11.2

1.5

11.8

b otherwise, all the rights, powers and discretions conferred on a recelver (or a
recelver and manager) under the LPA 1825 and the Insolvency Aot 1988,

1112 Wihere s more than one Raceiver holding office at the same tme, each Recelver may
{uniess the document appointing himfer states otherwise) exercise all of the powers
sonferred on & Receiver under this Deed individually and to the exclusion of any other
Heceivar,

Possession

A Heceiver may take immediate possession of, get in and realise any Seourity Asset.

Larry on business

A Receiver may carry on any business of the Obligor in any manner hefshe thinks fit,

Employess

11417 A Hacelver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as o
ramunaration or otherwise as he/she thinks fit,

1142 A Receiver may discharge any psrson appointed by the Obligor,

Bormow monsy

A Recelver may ralse and borrow monay either unsecured or on the security of any Security
Azset either in priority (o any Securlly created by this Deed or otherwise and generally on any
terms and for whatever purpose which hefshe thinks fit.

Hale of asssis

1181 A Receiver may sall, exchangs, conver! indo money and reslise any Seourity Asset by
public auction or private contract and generally in any manner and on any terms which
hefahe thinks fit.

11.8.2 The consideration for any such frensaction meay consist of cash or non-cash
considaration and any such consideration may be pavable in a8 lump sum or by
instalments spread over any period which hefshe thinks fit,

1183 Fidures, other than landlord's fixtures, may be severed and sold separately from the
oraperty containing them without the consent of the Oblioor.

Leasos

A Fecsiver may lel any Securily Assst for any term and st any rent (with or without & premivm)
which hefshe thinks it and may scospt a surrender of any lease or lenancy of any Security
Assel on any erms which hefshe thinks it {including the pavment of money 1o & lessee or
fenant on a surrendery,

Compromise
A Recelver may setfle, adiust, refer 1o arbitration, compromise and arrange any claim, account,

chapute, question or dermand with or by any person who 5 or claims 1o be a credifor of the
Cbligor or relating In any way (o any Security Asset

17
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1110

1111

1.2

1113

1115

1118

Legal actions

A Raceiver may bring, prosecute, enforce, defend and abandon any action, sult or proceedings
irt redation o any Secwity Assel which hefshe thinks 6L

Raceints

A Hecalver may give & valld receipt for any moneys and execule any assurance or thing which
may be proper or desirable for realising any SBecurity Aszet,

Subsidiaries

A Feceiver may form 3 Subsidiary of the Obligor and transfer o that Subsidiary any Security
Assal

Deleaation

A Recelver may delegale hisfher powers In accordancs with this Deed,
Lending

A Recever may lend money or advance credit o any person,
Protection of assels

A Raceiver may

11.14.1 effect any repair of insurance and do any other act which the Obligor might do in the
ordinary conduct of Hs business o protect or improve any Securily Assel;

11,142 commence and/or complete any building operation; and

11.14.3 apply for ard maintain any planning permission, buiiding regulation approval or any
other Authorisation,

in each case as haelshe thinks

Exercise of righis

A Receiver may exsrcise all powers, rights and/or obligations under any contract or agresment
forming part of the Security Assets, including, without Himitation, all voling and other rights
attaching to the Invastmeants,

Other powers
A FHeceiver may:

1118.1 do all other acls and things which he/she may consider necessary or desireble for
realising any Security Assel or incidental or conducive to any of the rghts, powsrs or
discretions conisrrad on a Recelver undesr or by virtue of this Deed or law;

THA8F exercise in relation to any Becurity Asset all the powsrs, authorities and things which
he/she would be capable of exercising It he/she were the absolule beneficial owner of
thal Security Assel; and

11.16.3 use the nama of the Obligor for any of the above purposes,

1%
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12

124

12.2

13

134

13.2

APPLICATION OF PROCEEDS
Cirder of applicstion

12,11 Bublact to Clause 12.2 (Appropriations), all amounts from Hme (o Hme recebved o
racovered by the Creditor or any Hecelver pursusnt 1o the terms of this Deed or in
connection with the realisation or enforcerment of all or part of any Securily created by
this Deead will be neld by the Creditor on frust (o apply them at any time a3 the Creditor
{in s discretion) sees fii, o the extent permitted by applicable law {and subject o the
provisions of this Clause 12}, in the Tollowing order of priority:

aj inn discharging any sums owing o any Recelver or any of it delegates;
B in discharging ai costs and expenses incurred by the Craditor in connection

with any reslisation or enforcement of any Securily created by this Dead taken
i accordancs with the terms of this Deed;

) in discharging the Secured Ulabiliies In such order as the Creditor may
detsrming,
o1} i the Obligor I8 not under any further actusl or contingent abillty under any

rinance Document, in paymeant or distribution o any person o whom the
Craditor is obliged o pay or distribule in priorily 1o any Obligor; and

&) the balance, I any, In pavmaent or disliibution o the Obligor,

12.1.2 This Clause 12 s subjact o the payment of any claims having priority over any Seourity
oreated by this Deed,

Appropristions

Untll all amounts which may be or become payable by the Obligor under or in connection with
the Finance Documents have bean irevocably paid in Tull, the Creditor for any trustee or agent
o s behall) may without affecting the liability of the Obligor under this Deed:

12.2.1 refram from applving or enforcing any other monies, Security or rights held or received
by the Creditor {or any ustes or agent on s behally in respect of those amounts; or
apply and enforce the same in such manner and order a5 i sees fit {whether against
those amounts or otherwise) and the Obligor shall not be entitied (o the benefil of the
sams; and

1222 holdin g suspense account any moneys received from the Obiigor or on acoouni of the
Obligor's Hability under or In connection with this Deed.

INTEREST

if the Obligor falls to pay any amount payabls by I under this Desd on it dus dale, inlerest
shall accrue on the overdue amount from the due date up to the date of sotual payment {both
pafare and after udgment) at the rate of 8 per cent. per annum.  Any interest acoruing undsr
this Clause 13 shall be immeadialely payable by the Obligor on demand by the Creditor,

Any intorest acoruing under this Clause 13 will scorue from day o day and s calculated on the
basis of the actual number of days slapsed and a vear of 365 days. unpaid, any such interest
shall be compounded with the overdue amount on the last Business Day of each month but will
resrnigin immediately due and payable.

13
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14

141

14.2

143

14.4

14.5

EXPENSES AND INDEMNITIES

The Cbhligor must, within thres Business Days of demand, pav to sach Secured Party the
amount of 2l cosls and expenses {Including legal fees) noumed by that Secured Party in
cormection with the enforcament of, or the preservation of any rights under, this Deed or any
Secunty created by this Ueed and with any procesdings instituted by or against any Secured
Farty 85 2 conseguence of i entering into this Deed, laking or holding the Security created by
this Deed, or enforcing those rights,

Tha Obligor must immaediately on demand pay o sach Secured Parly the amount of all cther
costs and expenses {including legsl fees) ncurred by that Secured Party in the creation,
registration, perfection, enforcement, discharge andfor assignment of this Deed, including any
arising from any actusl or glisged breach by any person of any law orreguiation, and keep each
Secured Farly Indemnified against any falture or delay in paying those cosls or expenses,

The Obligor must, on demand, Indemnify each Secured Parly for 8!l Claims and Losses which
may be incwred by or made against any of them at any tme reliating o or arising directly or
indirectly ouf of

1431 afaillure by the Obligor to pay any amount due under this Deed on ils due dats;
1432 taking, holding, protection or erforcement of any rights under this Deed;

1433 acting or relving on any notice, requsst or instruction which U reasonably believes o be
gerine, correct and aporopriately authorisad,

14,34 instructing lawyers, aceountants, tax advisers, surveyors or other professions! advisers
or axperts as permitted under any of the Finance Documents,

14.3.5 any default by the Obligor in the performance of any of its other obligations under any
of the Finance Documents;

14.3.6 the exercise of any of the rights, powers, discretions, authorities and remedies vesled
in & Sscured Party by this Dead or by law;

1437 any actual or alleged breach of any law or reguiation (including any Ervironmenial Law)
by any persan which would not have arisen I this deed had not been entered Inty;

1438 any misconduct, omission or defaull by any altorney under clauss 17 or any delegate
urder clase 15

14.3.9 acting as Recelver under this Dead or which otherwise relates o any of the Charged
Agsets (otherwise, in each case, than by reason of the relevant Secured Party’s gross
negligence or wilful misconduct).

Each Chargor expressly scknowiedges and sgrees that the continuation of s indemnily
obligations under ¢lause 14.3 will not be prejudiced by any relsase of this Deed or disposal of
any Security Asset,

Each Securad Parly may, in priorty to any payment 1o the other Secured Parties, indemnify
ftealf oul of the Securlty Assets in respect of, and pay and retain, all sums necessary o give
sffect o the indemnity in clause 14.3 and shall have a lien on this Deed and the procesds of
the enforcement of this Deed for sit money payable to i
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15

15.1

15.3

16.2

17

18

18.2

DELEGATION

The Creditor or any Receiver may, &l any me, delegate by powsr of allormey or otherwise o
any person for any period all or any right, power, authority or discretion exercisable by it under
this Deed.

Ary such delegation may be made upon any terms and conditions {(Including the powesr o sub-
delegate) and sub@ct 1o any restrictions thatl the Creditor or that Receiver {as the case may ba)
may, in its disgretion, think it in the interests of the Secured Parlies,

Melther the Cradilor nor any Recsiver shall be bound to supsrvise, or be in any way responsible
for any demages, costs or losses incurred by reason of any misconduct, omission or default on
the part of, any such delegate or sub-delegate,

FURTHER ASBURANCES

The Obligor must prompily, at its own expense, take whatevar action the Creditor or a Recalver
may require for crealing, perfecting or protecting any securlly over any Securlty Assst or
faciitating the realisation of any Security Assel, or the sxercise of any right, power or discretion
servisable, by the Credior or any Mecelver or any of thel respective delegates or sub-
detegates in respect of any Security Assel,

The action that may be required undsr paragraph 16.1 above includes:

16.2.1 the sxecution of any morgaps, charge, transfer, convevance, assignment or
assurance of any assal whather {0 the Creditor or (o I8 nominees; and

168.2.2  the giving of any notice, order or direction and the making of any filing or registration,
which, i any such case, the Credifor may consider necessary or desirable,
POWER OF ATTORNEY

Thae Obligor, by way of securily, Irevocably and severally appoints the Craditor, sach Recelver
and any of thelr respective delegates or sub-delegates 1o be ity attorney with the full power and
authority of the Obligor fo execute, deliver and perfect all deads, instruments and other
documeants in s name and otherwise on s behslf and to do or cause 1o be done all acis and
things, in each case which may be reguired or which any allorney may in #ts absolute discration
dearn necessary for carrving out any obligation of the Obligor under or pursuant o this Deed or
generally for enabling the Creditor or any Recelver io exercise the respective powers conferred
an them under this Deed or by law. The Obligor ratifies and confirms whatever any attomey
does or purports to do undsr ds appoiniment under this Clause 17,

PRESERYVATION OF SECURITY

Continuing Security

The Security crested by this Desed B 3 continuing seourity and will extend to the ultimats
balance of the Securad Ligbiiities regardiess of any Intermediate paymend or discharge in whole
or i part,

Further advances

Any obligation of the Craditor o make further advances o the Obligor i3 desmed (o be
incorporated in this Deed,
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18.3

18.4

185

18.6

Additional securily

18.31 This Desd i= in addition o and s not in any way prejudiced by any other Becurily now
or subseogusnily held by any Secured Party,

18.3.2 Mo prior Becurily held by any Secured Party {in its capasily as such or otherwise) over
any Secunty Assels will merge inlo the Sacurily created or expressed o be created in
favour of the Creditor pursuant to this Deed,

Walver of defences

The obligations of the Cbligor under this Deed will not be alfected by any act, omission or thing
which, but for this provision, would reduce, release or prejudice any of s obligations under this
Desd {(whether or not known o it or the Credifor). This includaes {without imitation):

18,47 any e orwalver granted 1o, or composition with, any parson;

18.4.2 the release of any person under the terms of any composition or grrangement with any
craditor;

18.4.3 the teking, variation, compromise, exchangs, renewal or release of, or refusal or
neglect io perfect, take up or enforce any rghts against, or Security over assets of, any
pErEon of any non-preseniation o non-observance of any formality or other
reguirement in respect of any instrument or 2ny failure 1o realise the Ul value of any
Leourity;

18.4.4 any incapaciy or lack of powsr, authority or legal personatity of or dissolution or changs
in the mambers or status of any person;

18.4.5 any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any othar
documant or Securlty including, without limitation, any change in the purpass of, any
exiension of or Increase In any facllity or the addition of any new facilily under any
Finance Dooument or other doocument or Security;

18.4.8 any unenforceability, dlegality or invalidity of any obligation of anv person under any
Finance Document or any other document or Beourily; or

18.4.7 any insolvency gr similar procesdings.
Iimmediate recourses

The Oblipor waives any righis # may have of first requiring the Creditor {or any frustee or agent
on its behalfi o proceed against or enforce any other rights or Securily of claim payment from
any paerson before claiming from the Obligor under this Deed, This walver applies irespeciive
of any law or any provision of any document to the confrary.

Mew acocounts

If any subsequent charge or other inderast affects any Security Assel, a SBecured Parly may
open a new acoount with the Obligor. I that Secured Pary does nol open a new sccount,
will nevertheless be treated as if it had dove 5o at the ime when i recelved or was deamed in
have raceived notice of that charge or other inferest. As from that time all payments made {o
that Becured Party will be credied or be realed as having bean credited to the new account
and will not opersie o reduce any Secured Liability,
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121

107

20

20

202

2.3

CHANGES TO THE PARTIES

The Creditor may assign any of its rights or transfer by novation any of #s rights and obligations
under this Deed 1o any person 1o whom # transfers s righis under the Intre-Group Losn
Agresment o in accordance with the fsrms of the Intre-Group Loan Agreement,

The Creditor shall be entitlad o disclose such information concerning the Obligor and this Deed
as the Craditor considers appropriate o any sotusl or proposad direct or indirect successor and
to any person o whom informetion may be required o be disclosed by any applicable law or
ragulation.

Tha Obligor may not assign any of s rights or transfer any of s rights or obligations under this
LDheed,

MIBCELLANECGUS
o dedurctions and tax gross-up

20001 Al payments o be made by the Obligor under this Deed shall be made in fresly
avallable funds and in sterling and shall be calculated and be made withouw! (and free
and clear of any deduction {or) set-off, counterclaim or deduction on account of Tax,

2012 W e Tax deduction is required by law 10 be made by the Obligor, the amount of the
payvment due from the Obligor shall be increased 1o an amount which {after making any
Tax deduction) leaves an amount equal to the payment which would have been dus if
nn Tax deduction had been required,

Perpstuity period

The perpeiuity period under the rule agsinst perpetuities, ¥ applicable o this Deed, shall be the
period of 125 vears from the date of this Deed,

Mo Hability

20.31 None of the Creditor, iis delegatel(s) nomines{s) or anv Receiver or its delegatels) shall
he Hable for any oss by reason of {8} leking any aclion permitted by this Deed or {b)
any negiect or defaull in connaction with the Securily Assetls or {o) taking possession
of or realising all or any part of the Securily Assetz, except in the case of gross
naghioence or witha default upon s part,

2032 The Craddor will not ba reguired in any manner to perform or Tulld any obligation of the
Obligor, make any payment, make sny enguiry as o the nature or sulficlency of any
payment recelved by it or present or fle any claim or Bke any action o collect or
srforce the payment of any amount,

2033 The Creditor shall not be liskle either 1o the Obligor or 1o any other person by reason
of the appoiniment of & Recelver or delegate or for any other eason,

20034 Neither the Creditor nor the Receiver or any of thelr respective delegates will be in any
way lable or responsible 1o the Obligor for any loss or Hability arising from any act,
defaull, omission or misconduct on the part of any delegate or sub-delegate,

Certificates

Ay cerlification or determination by the Creditor of & rate or amount under this Deed s, in the
absance of manifast error, conclusive evidence of the mallers 1o which # relales,
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23

231

232

23.3

24

24.1

24.2

RELEASE

Al the end of the Seowrity Parlod, the Craditor must, at the request and cost of the Obligor, take
whalever action is necessary o release the Becurily Assetls from any Security created by this
Dhead,

BET-OFF

The Creditor may set-off any meaturad oblipation due from the Obligor under this Deed against
ary matured obligation owed by the Craditor 1o the Obligor, regardlass of the place of paymant,
booking branch or currency of either obligation. 1T the obligations are In different currencies,
the Creditor may convert either obligation at 8 market rate of exchange In s usual cowrse of
business for the purpose of the set-off,

ROTICES
Lommunications in writing

Ary cormmunication o be made under or in connection with this Deead shall be made in wiiting
and, uniess othenwise statad, by lelter,

Addresses

The address {and the department or officer, if any, for whose atlention the communication is o
ba made) of each Party for any communication or document to be made or deliverad under or
in connaction with this Deed s the address associaled with that Parly on page 1 1o this Deed
or any substitule sddress, depariment or officer as one Parly may nodily to the other Party by
not less than five Business Days’ notice,

Delivery

2331 Anycommunication or document made or deliverad by ane person o another under or
in conneciion with this Deed will only be effective when it has been lefl a1 the relevant
gddrass or five Business Days after being deposited in the post {postage prepaid) in
an envelope addressed {0 the relavant person al that address, and, § a partioular
depariment or officer is specified as parl of iis address detalls provided under Clause
23.2 {Addresses), If addressed to thal departimant or officer,

2332 Any communication or document to be made or delivered o the Crediior will be
affective only when actually received by the Credilor and then only § 1 i5 expressly
marked for the attention of the department or officer ientified with the Creditor's delails
provided under Clause 23.2 (Addrssses) (or any substitule department or officer as the
Creditor shall specily for this purpose),

PARTIAL INVALIDITY

if, at any tme, any provision of this Dead is or becomes fllegal, invalid or unenforceable in any
respact under any law of any jurisdiclion, netther the legality, validity or enforcesbility of the
remaining provisions nor the legality, validity or enforceablily of such grovision under the law
of any other wrisdiction will in any way be affected or impaired.

¥ any part of the Security oreated or exprassed 0 be oreated in favour of the Dreditor pursuant
o this Deed s invalid, unenforceable or ineffective for any reason, that shall not affect or impair
ary other parl of Security created or exprassed to be created in favour of the Creditor pursuant
to this Daed,
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27

28

28.1

28.2

28.3

REMEDIES AND WAIVERS

Mo fallure o exercise, nor delay In exercising, on the oart of the Craditor, any right or remedy
under this Dead shall opersle as a waiver of any such right or remeady or consiitite an election
o affirm this Deed. No election to affirm this Deed on the part of the Cradilor shall be effoctive
uniess it is Inowriting. No single or partial exercise of any right or remedy shall prevenl any
further or other exercise of that right or remedy or the exercise of any other right or remady.
The rights and remedies provided in this Deed are cumulstive and not exclusive of any rights
or ramadias provided by law.,

COUNTERPARTS

This Deed may be exscuted i any number of counterparts, and this has the same effect as §
the sigratures on the courterparts were on a single copy of this Deed,

COVERNING LAW

This Deed and any non-contractual obligations arising out of or In connection with it ars
governad by English law.

SURESDICTION

The courts of England have exclusive jurisdiction to setile any dispule arising out of or in
connaection with this Desd (Including a dispute regarding the sxistence, validity or termination
of this Dead or any non-coniractual obligation arising out of or In connaction with this Dead) (a
THapyute”™),

The Parties agree that the courts of England are the most approprigie and conveniant courls
o setile Disputes and accordingly no Parly will argus o the conlrary.

Motwithstanding Clause 281 above, no Securad Parly shall be preventsd from taking
proceedings relating to a Dispute in any other courts with jJurisdiction. To the exterd aliowed by
law, the Secured Parties may take concurrent proceadings in any number of urisdictions,

THIS DEED has been signed on behail of the Cradilor and EXECUTED A5 A DEED by the Obligor and
in delivered by thern on the daie specified gt the beginning of this Dieed,
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SCHEDULE 1
SPECIFIED ASBETS

HEAL PROPERTY

Intentionally lef blank

INVESTMENTS

Pesoription issuer

100 shares of common stock with a par value Forell Wirelses lsrael Limited
of MIS 1,00 oer share
{Reglstration number:. 5142231887 Registersd office:
Bareked &, POB 10241, Patach Tikvs lsras
4251774)

100 ordinary shares of BG0 1.00 sach Axall Wireless Asiz Pte Limited

{Hegistration number 2007224882 Registered
office - 21 Media Cirgle, 0501 Infinite Sludios,
Singapors 138562}

FLANT AND MACHINERY

intentionally lefl blank

ACCOUNTS

indertionally el blank

INTELLECTUAL PROPERTY RIGHMTS

Laosey Diedis] Fenester Potants

Repeater with Digitsl Channelizer (U8 number - 8873 823

Application Patant number Issue date Ewpiration date
Loty rarmiber

s 9O/010/159 GETIRIT 22.5.480608 262023
LCanada 2ED0524 11.12.2012 22.6. 2043

Furopean 1522155 04.7.2012

Union
rapl 165824 BE7TIE23 1A2.2003% 2263075
5

Ervor! Linkrover document property name,




india 221236 20.6.2008 2262023

Rores 10-0882653 8.11.2010 2264023

Russia BH1Y 2422006 236,083
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A systern and method for exchiding Narrow Ban Nolze (7480831 US Mumbser)

Appiicati Enprirati
Lasuntry pprcation Patent number e date ApITaen
number date
15 F460831 2122008 2362023
israel 177926 FAEORI L 2892012 2262023
{anada 2LERBAD
RUTORRAR 187192
Union
Kores 10-2006-
' 25803
Method for stomalic control of BF (7813232 US Mumber)
Countey Application Patent nurmber besue date Expiration
rr ey date
La TE13232 4112600 30.6.2024
srael 173799 30520112 3062024
Mew WDAS Palants and Anslications
Family & Dighial Capacity Centric DAS (8178321 — US Mumber)
Country Application Petent number Issue date Expiration
rasmiber date
L5 4360026 USS17932182 83112015 08.8.2033
Eurapsan
patent Ep2TROIOT 15022017 08.8.2033
Convention
France 278907 15.02.2017 O8.8.2033
Garmany 2TRGIOT 15002017 08.8.2033
traly PITRGLOY 1502 3017 0882053 -
Sweden H 2TEGIOT 15022017 OHBI033
UK 27BG107 15.02 2017 OR.8.2033
Switzeriand 2789107 15.02 2017 U5.8.2033
Austria 2780197 15.02.2017 08.08.2033
Koraa 1541263 2747 2015 08.08.2033
PCT JUS
X .
Pt AULRFO54143 et
LS -A -Con 14/853123 LIS9794751682 1704017 882033
DUCDAR LS -
CEDAS L 15/607786
con
HEEDAS US - 16/117920
ron
b1
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Contry Application Patent number fasue date ﬁx;;wmmm
number tate
DCC DAS
Germany Ut;%s%ﬁgggéﬁmm?
us 16/805,104
Famiy B Harmonizing Noise Aggregelion and Nplse Management in IdDAS
Coariry Application number Patent number issue date ﬁxgﬁ;;&;?m‘e
poT PUTABZ05/000203
Aystralia JOIBATIIET
Sustralia 20149200083
us 15/538248
L% E7/096067
Canada 2971853
Europesn
Patent IBR7I7ETE ZEREI52 11/01/2017
Convention
India
L% 16/82795%7
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Famiy C Automatic meapping and handling PIM and other Uplink inlerferances in WiDAD

Courntry Application number Patent number issue date Expirstion date
PFatent
Cooperation | PCT/UR2015/081412

Trealy

LIS natent 15510748 27BZG $2.85.2085
European 15845418.1
patent
Canada Patent 2O 1H96
Canads Patant AOTVEED
ndia Patent 2037009088
s 15/820550

CONTRACZTS

Irtertionally left blank

Eevor! Unbinown dosument proparty nams,




BIGHNATORIES

Chbaligor
Exsouled as a desd by ]
AKELL WIRELESS LIMITED j

acting by & direcior in the presance ol

Sigraiure of withess

. £ ¥
Name (in BLOCK CapiTaLsy L G Jugpic o

Address
Craditor

Executad as 5 dead by i

AVENUE 84 LIMITED i

acting by & director in the presence ol i Direelor

Slgnature of withess
Marme {in BLOCK CAPITALS)

Addrans

M
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