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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5452086

Charge code: 0545 2086 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th May 2016 and created by ACHILLES PROFESSIONAL

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th May 2016 .

Given at Companies House, Cardiff on 11th May 2016

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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We certify that, save for material redacted pursuant to s.
859G of the Companies Act 2006; this copy instrument is a
correct copy-of the original instrument.

Dated this 10 Nlay 2016

Signed 0 &AL %{Z{j Z{,P

Qsborne Clarke LLP

2 Ternple Back East

Temple Quay, Bristol

BS1 6EG

Debenture
&} Mainte} Holdings pic and certain subsidiarias

{2) -+ The Royal Bank of Scotland ple as Security Agent

" Dated Q‘%, %7 2018

Osborng Clarke LLP

One Londan Wall

London

EC2y-5EB

Tal 44 {0y 207105 7000
Fax 44 {0) 20 7105 7005
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This Deed is made on (T ﬁ% 2016
Between:
(1 Each person listed in Schedule 1 {the "Original Chargors"); and

&)

The Royal Bank of Scotland plc as agent and trustes for the Secured Parties {the "Security
Agent").

This Deed witnesses as follows:

1.

T

Definitions and interpretation
Definitions

Unless otherwise defined in this Deed, terms defined in the Facilities Agreement shall have

the same meanings when used in this Deed and the following definitions shall apply:

"Accession Deed” means a document substantially in the form set out in Scheduie 4 (Form
of Accession Deed) or such other torm as the Security Age-n_t may reguire (acting reasenably).

"Acquisition Agreements" means the following agreements dated 8: Aprll 2018 relating to the

sale and purchase of the various classes. of shares in Warden Holdco Limited (registration

number: 07857625) and Warden MidCo Limited (registration number: 08713482) .and made
between the Parent and:

(a} the Seflers and Warden Hotdeo Limited;

{b) _Silver-fleet_Fourth Nominess Limited, Silve-rf]e'et PSPS Nominses Limited, Silvarfleet
BOS Nominess Limited -and Silverfleet Holborn Nominess Limited;

(c) RBC CEES Trustes Limited;

(d) Investec Bank ple; and

(5] Nab Investmerits Limited,

a'n'd each shall be an "Acquisition Agreement”,

"Administrator® means a person appointed under Schedule B1 to the Insolvency Act 198610
manage a Chargor's affairs, business and property.

"Assigned Contract" means each contract specified in part 4 of Schadule 2, and {with effect
from the date of the relevant Accession Deed or Supplemental Debenture) each contract

specified as an Assigned Confract in an Accession Deed or a Supplemental Debenture.

"Blocked Accounts” means:

{a) any Book Debts Account, any Mandatory Prepaymerit Account, any Holding Account
and, with effect from the date of an Accession Dead or a Supplemental Debenture,
any accounts specified as a Blocked Account in that Accession Deed or Suppiementai
Debenture {as the case may be): and

{by . all monies. standing to the credit of each such account and all Related F{lghts in
respect of such account or thie: monies standing to the credit thereof.

"Book Debts Account" means such separate and denominated account of accounts with the

Security Agent or such Secured Party as may be spedified in writing by the Security Agent for

the: purpose of receiving payment of the proceeds of realisation and collection of Debts.

1 0C_UK/2ea03540 %



' "Burniey Property" means the freehold property being land lying to the south east of
Biliington Road Burnley, at Farrington Road, Rossendale Road Industrial Estate, Burnley
BB11 5FH registered at the Land Registry with title number LA545322.

"Charged Agreement" means any present or future agreement to which a Chargor is a party
{or any present or future agreement in which a Chargor has a. n'ght title or interest) which
does not prohibit, either absolutely or conditionally {including requiring the consent of any third
-party), that Chargor from creating security over its interest in, that agreement, including any
Hedging Agreement, together with any other agreement supplementing or amending or
novating or replacing the same.

"Chargors" means each Original Chargor and any person that executes and delivers an
-Accession Deed in favour of the Security Agent after the date of this Deed.

"Debts" means:

(a) all monies or liabilities due, owing ot incurred by-a person to a Chargor at presént or
in the future, in any manner, whether actual or contingent, whether incurred solely or
jointly with any othar person and whether as principal or surety; and

{b) any Related Rights in res’p'ect thereof.

"Declared Default” means an Event of Default in respect of which any notice has been
issued or rights exercised by the Security Agent under clause 25.16 (Acceleration) of the
Facilities Agreement.

. "Derivative Asset" means all allotments, rights, benefits and advantages (incluting all voting
tights) at any time accruing, offered or arising in respect of or incidental to any asset and all
" money or property accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Excluded intellectual Property” has the meaning given to such teim in clause 4.3,
"Excluded Leasehold Property" has the meaning given to such term in clause 4.1.
"Facilities Agreement” means an agreement dated 8 April 2016 and made between,
amongst others, Maintel Holdings pic (as parent), The Royal Bank of Scotland ple {as
arranger, agent, security agent and original lender) and as amended, novated, supplementad,
extended or restated from time to time.

"Finance Documents" means the Finance Documents as defined in the Facilities Agreement
and as amended, novated, supplemented, extendad or restated from time to time.

"Floating Charge Asset" means an asset charged under sub-clause 3.3 (Floating charge) or
sub-clause 5.1{d} (Secwrity) of an Accession Dead.

"Holding Account” means any bank account whith is deS|gnated as a "Helding Account"
pursuant to the terms of the Fagllities Agreement.

~ "Insurance Proceeds" means all monies from time to time payable to a Chargor under or
pursuant to the Insurances, including the refund of any premium.

“Insurances” means all policies of insurance and all proceeds of them egither now or in the
future held by, or written in favour of, a Chargor or in which it is otherwise interested, but
excluding any third party liability of publuc liability insurance and any directors' and officers’
insurance. : :
~“Intellectual Property Rights" means:

{(a} all of the assets specified in part 2 of Schedule 2. ('r’n'rellectua! Property) (it any);

2 0C_UK/28803540.5



(b}  allof the assets described in part 3 of the schedule to an Accession Deed {if any);

[{o5] any patents, licences, domain hames, trademarks, service marks, designs, business
names, copyrights, database rights, computer software, design rights, domain names,
moral rights, inveritions, confidential information, trade secrets, knowhow and other
intellectual property rights and interests: (which may now or in the future subsist},
whéther registered or unregistered; - '

(d} the benefit of-all applications and rights to use those assets d_eécribed in paragraphs
(a) to {c) (inclusive) of each Ghargor {(which may now or in the future subsist); and

(&) any Related Rights arlsmg it relation to any of the assets described in paragraphs {a)
to {d) {inclusive).

“Investment” means any prasent or future stock, share, debenture, loan stock, mterest ir-any
investment fund and any other present or future security (whether or not marketable} whether
owned directly or by or to the order of a Chargor or by any trustee, fiduciary or clearance
system on its behalf, incliding any Dérivative Asset and any Related Rights in respect of any-
of the foregoing.

"LPA" means the Law of Property Act 1925.

“Mandatory Prepayment Account" means any bank account which is designated as a
"Mandatory Prepayment Account” pursuant to the terms of the Facilities Agreement.

“Material Property" mgans all Propetty other than any Shiort Leasehold Prdpefty.

“Oblsgor“ means each Chargor and sach other Obligor as defined in the Facilities
Aareemaent.
"Other Accounts” means all a Chargor's present and future accounts {other than & Blocked
Account). with any bank or other person, all monies. standing 1o the credit of each such account
and all Related Rights in respeet of any such account.
“Parent” means Maintel Holdings plc {registration number 03181729).
MParty” means a party to this Deed.
"Plant and Machinery” means all plant and machinery, equiprent, fittings, installations ‘and
apparatus, tools, moter vehicles and all other similar assets (ather than any assets that are

deemed by law to be immoveable property), wherever they are situated, which are now, or: at.
any time after the date of this Deed become, the property of a Chargor.

"Property” meaans:

(=) all of the freshold andfor leasshold propeﬁy of & Chargor described in par’f 1-of
‘Schedule 2 (The Property), the schedule to each Suppiemental Debenture and part 1
of the schiedule to each Accession Dead {if any; -

{h) alt present and future freerold and leasghold property or immovable property of &

- Chargor situated in England and Wales (other than the property feferred to in
paragraph {a));

&) any buildings, fixtures, fittings, plant-and machinary from time to time on or forming
part of the proparty referred to in paragraphs (ay and {bj; and

{d) any Related Rights arising in relation to any of the assets described i paragraphs (a)
' to {c) {inclusive), .

and "Properties” shall be construed accordingly.

3 O UK/29803540.5



"Receiver" means a receiver or receiver and manager of the whole or any part of the Security
Assets.

- "Related Rights" means, where used in relation to an asset, the following:

{a) the proceeds of sale andfor other realisation of that asset (or any part thereof or
interest therein);

(12} all Security, Authorisations, options, agreements, rights, easeintents, benefits,

indemnities, guarantees, warfanties or covenants for title in respect of such asset; and
{c) alt rights under any leass, licence or agreement for fease sale of use in respect of
such asset,

“Secured Liabilities" means all present and future liabilities and abligations at any time due,
owing or incurred by ¢ach Chargor to any Secured Party under sach Finance Docurment, both
“actual and contingent and whether incurred solely or jointly and as principal or sursty or in any
“gther capacity.

"Security Assels™ means:

(a) the assets mortgaged, charged or assignad by way of security to the Security Agent
by this- Deed, any Accession Deed or any Supplémental Debenture; and

(b’), | any assets held on trust by a Chargor forthe 'Se'cu'rfit'y Agent.

"Security Period” means the period from the date of this Deed untit the daté on which the
-Security Agent has determined (acting reasonably) that all of the Secured Liabilities have
been itrevocably and unconditionally pa|d and discharged in full and that né commitment is
‘outstanding.

"Sellers” méans the parties listed in Part 1. of Schedule 1 to the Acqguisition Agreement
detailed in paragraph (a) of the definition of Acguisition Agreements, being: Finpart BV, NiBC
Bank N.V., Barclays Converted Investments No 2 Limited, Globe Nominees- Limited, Remich
Holding | SARL, BOWIF Services No5 Company, AIB Venfure Capital Limited, and North
‘Westerly CLO Il B.V.

"Shares” means:

{a) the shares described in part 3 of Schedule 2 {Shares) and part 2 of the schedule to
gach Accession Deed (if any):

(b} all Derivative Assets in relation to the shares referred to in paragraph (a); and
H{c) all Related Rights in réspect of paragraphs (a) to (b} (inclusive).

"Short Leasehold Property” means a leasehold property held by a Chargor niow or in the
future under a lease granted at a rack rate and which has an unexpired term of 15 years or
less at the date of this Deed {or in the case of future acquired leasehold property, at the date’
of acguisition of such praperty by the relevant Chargor),

"Supplemental Debenture” means a supplemental debenture 1o this Deed in the form set out
in Schedule 6 (Suppa‘emem‘af Debenture) of such other form as the Security Agent -may
- require. _

"Warranty Deed"-meanhs the warranty deed relating to the Aéquisiticn Agreements entered

into on or around the date of this Deed between Chris Jagusz and Andrew Marshall (as
warrantors) and the Parent {as buyar).

4 : 0C_UK/28803540:5



1.2

1.3

1.4

1.5

1.6

1.7

3.1

"Tax Deed” means the tax deed relating to the Acquisition Agreements entered into on or
around the date of this Deed between Chris Jagusz and Andrew Marshall (as warrantors) ard
the. Parent (as buyar).

Construction

(&) Unless a contrary intention appears, sub-clause 1.2 (Construction) and sub-clause 1.4

(Third party righis) of the Facilities Agreement apply to this Deed, and shall be
degmed to be incorporated into this Deed, mutatis mutandis, as though-set out in full
in this-Deed, with any reference to "this Agreement" being deemed to be a: reference
to "this Deed", -Subject to any other necessary changes. K

{s)] Any references to the Security Agent or any Receiver :shalll' include its Delegate.

(¢) ~ ‘Unless & contrary indication appears, references to clauses and schedules are to
‘clauses and schedules to this Deed and references to sub-clauses and paragraphs
are teferences to sub-clauses and paragraphs of tha clause or schedule in which they
appear. ' ' '

Law of Property (Miscellaneous Provisions) Act 1989

To the- extent necessary for any agreement for the disposifion of the Security Assets in this

Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellanaous

Provisions) ‘Act 1989, the terms of the other Finance Documents and of any side. letters
between the parties to this Deed are incorporated into this Deed.

Implied Covenants for Title

The obligations of each Chargor under this Deed shall be in addition to the covenants for titie

deemed to be included in this Deed by vn‘tue of Part f of the Law of Property (Miscellaneous

Provigions) Act 1994.

Effect as a Deed

* This Deed is intended to take effect as a deed notwithstanding that the Security Agert may

have executed it under hand only.

Trusts

faj . The Security Agent-holds the benefit of this Deed on trust for the Secured Parties in
accordance with the terms of Schedule 12 (Security Trust Provisions} of the Facilities
Agresment.

(b) The perpetuity petiod for any trusts created by this Deed is 125 years.

Finance Document

Thig'Deed is a Finance Document.

Covenant to pay

Each Chargor as primary obligor covendnits with the Security Agent (as trustee for the
Secured Parties) that it will in accordance. with their termis pay to the Security Agent the

Secured Liabilities from time to time when the same fall dus for payment.

'Se-curity Assets

Fixed charges

5 00 UK/28803540.5



3.2

Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the

Security Agent, with full title guarantee, the following assets, from time to time owned by it or

in which it has.an interes’t:

fa) by way of first legal mortgage; each Property (other than the Burnley Property, any
Short Leasehold Property and, subject to clause 4.1 (Leases restricting charging), any
Excluded Leasehold Property) and

(b) by way of first flxed charge

) all Property (other than any Short Leasehold Property and subject to clause
4.1 (Leases restricting charging) any Excluded Leasehold Property) not
effectively mortgagsd under sub- clause 3.1{a));

{ii) all fixed and permanent Plant and Machinery;

(i) all Plant and Machinery not effectively -.chargé'd under sub-clause 3. 1{b){ii);

{iv) all Shares;

{v) all Debts;

{vi) all Insurance Proteeds and Insurances;

- (i) all Blocked Accounts;

(viii)  all Other Accounts;

{i%) all Investrments;

(x) all Intellectual Property Rights;

(xi)l any VAT which it is entitled to recover and any other tax refund, rebate or
Tepayment and any sums-so received;

{xii) its goodwill and uncalled capital;

{xiiiy. any Charged Agreement; and

(xiv)  If not effectively assigned by way of security pursuant to sub-clause 3.2
{Security Assignment), alt its rights and interests in (and claims under) the

" assets described in sub-clause 3.2 (Securily Assighiment)..
Security assignment

As security for the payment of the Secured Liabilities, each Chargor assigns, by way of
security, with full title guarantee to the Security Agent-all its rights, title and interest in:

{a} each Acquisition Agreement;

(b} the Warrarty Dead;

&) - the Tax Deed;

(d) each Assigned Contract;

(e) any Hedging Agreement; and

(1 all Related Rights in respect of sach of sub-clatses 3.2(a) o 3.2(e) {inclusive).

& . 00, KI26803540 5
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3.4

35

3.6

Floating charge

{a) As further security for the payment of the Secured Liabilities, each Chargor charges
with full title guarantee in favour of the Security Agent by way of first floating charge its
" undertaking and all its present and future assets other than those: assets which are
effectively charged by way of first fixed charge or légal mortgage under sub-clause 3.1
" [Fixed Charges) or which are effectwely assignied by way of security under sub-clause

3.2 {Security Assignment).

(o} Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed.

Conversion of floating charge by notice

{a) an Event of Default has occurred and is conti'nuing:; or

"(jb_}_ the Security Agent is of the view (acting reasonably and in.good faith) that the Floating

Chartje Assets specified in such natice-and expressed to be charged to the Security
Agent under this Deed arée in darnger of being sold as a result. of any distress,
attachmerit, légal process or execution bemg enforced against any such Floating
Charge Assets,

the Security Agent may, by written notice to.a Chargor, convert tite floating charge Craated
under this Deed into a fixed charge as regards those assets which it specifies in that notice.
The retevant Chargor shall promptly following request by the Secutity Agent execute a fixed
charge or legal or equitable assignment over those assets in such form as the Security Agent
may require.

Automatic conversion of floating charge
If, withiout the prior written consent of the Security Agent:

(a) a Chargor creates any Security (other than- Permitted Security) over all or any of the
Security Assets or attempts to do so; :

{b) any person levies or takes any formal step o levy any distress, attachment, execution
or other legal process against any of the Security Assets;

{c) a resolution is passed or an order is made for the winding up, dissoiution,
~ administration or other reorganisation of a Chargor; or

{dy.- if notice is given of inténtion to appoint; or a petition is filed or ap_pticafion is made, ora

competent court makes an order for the appointment of an.administrator, in relation to
a Chargor, . o

~then the floating charge created by this Deed over the Floating Charge Assets of that Chargor

will automatically, without notice, be converted into & fixed charge as soon as such event
occurs, provided that in relation to clause 3.5(b), such convearsion will ocour only in respect of
those Security Assets which are the subject of a person levying or taking a formal step to levy
any of the process referred to in that clause.

Small company moratorium

Notwithstanding any other provision of this Deed, the obtaining of & moratorium under. section

1A of the Insolvency Act 1986, or anything done with & view to. obtaining such a moratorium
(including any preliminary decision or investigation), shall not be an event causing any floating
charge created by this Deed to ctystallise or causing restrictions. which would not otherwise

7 ' 06 _UKi2e80354D 5



apply to be imposed on the disposal of any asset by a Chargor or a ground for the
appointment-of a Receiver.

4, Exclusions
4.1 Leases restricting charging
(&) There shall be excluded from the charge created by clause 3.1 (Fixet charges) and

the further assurance provisions set out in clause 6 (Further assurances and
protection of priority) any leasehold property held by a Chargor under a lease which
sither précludes absolutely or conditionally (including requiring the consent of any

* “third party) that Chargor from creating any charge over its leasehold interest in that

property (each an "Excluded Leasehold Property") only until the relevant condition

“or waiver has been satisfied or obtained.

For each Excluded Leasehold Property (other than, for the avoidance of doutit, a-
Short Leasshold Property), each relevant Chargor undsrtakes to:

(i) apply for the relevant consent or waiver of prohibition or condition within 15
Busingss Days of the date of this-Deed o¢r, as the case -may be, the date of
the Accession Deed or the date of acquisition of the relevant leasehold
property; and

{ii) in respect of sach- Excluded Leasehold Property which provides that the
relavant third party will not unreasonably withhold its consent to charging, to
use reasonable endeavours for a peridd of not less than 20 Business Days
but not more than 80 Business Days to. obtain that consent and to notify the
Security Agent upon receipt of the relevant consent. The relevant Chargor
shall keep the Security Agent informed of progress of such matters at
reasohable intervals.

immediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Leasehold Property shall stand charged to the Security Agent under clause
3.1 {Fixed charges). I required by the Security Agent {acting reasonably but on no
more onerous terms than the terms of this Deed as regards Propesrty) at any time
following receipt of that waiver or consent, the relevant Chargor shall execute a valid
legal mortgage in such form as the Security Agent shall reasonably reguire within 10
Business Days of a draft of the same being provided to the relevant Chargor following

_-the relevant waiver or consent being granted.

4.2 Reledse of assels from Dehenture Security

(@)

If the landlord of a property which is-held under a lease which either precludes
absolutely or conditionally a Chatgor from creating any charge or other Security over
its leasehold interests in that property or aliows the landlord to claim forlteiture,
rritancy or any other applicable remady if any charge or other Security is created
{each a "Consent Property") notifies the relevant Chargor that it is seeking (or
intends to seek) forfeiture, irritancy or any other available remedy for breach of the
relevant lease as a resuilt of the creation of the ¢harges or other Security under this
Desd, or notifies the relevant Chargor that it intends to terminate or seek forfeiture or
irfitancy of the relevant lease or otherwise take action that is reasonably fikely to

-adversely affect the Chargor's interests and the Chargor, after taking legal advice,
~does not have a reascnable likelihood of being able to seek relief from forfaiture,

irritancy or other applicable remeady or otherwise defend such claim or action (other
than by releasing the Consent Property from the Transaction Security) then {at the
cost of the relevant Chargor): .

the Security Agent shall promiptly tipon being provided with a-copy of the notice, letter

or other communication from the landlord or its representative {or other evidence

acceptable to the Security Agent (acting reasonably)) execute such documents as are

8 OC_UK/29603540.5
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(c}

necessary to refease such Consent Property fram the charges created by clause 3.1
{ Fixed charges); and/or

if the relevant landlord is taking such action in respect of the charges created by

‘clause 3.3 (Floating charge) the Security Agent shall promptly upon. being provided

with ‘2 copy of the. notice, felter or other communication . from the landlord or its

representative  {or other evidence acceptable to the Security Agent (acting

reasonably)) execute such documents as are necessary to release such Consent
Property from the charges Created by clause 3.3 {Floafing charge) unless the Security .

Agent (acting reasonably) considers that such release would adversely affect its ability
~ toappoint an administrator.

Intellectual Properiy restricting charging

(&)

(€}

There shall be excluded from the charge created by clause 3.1 (Fixed charges) any
Intellectual Property in which a Chargor has.an interest under any licence or other
agreement which either precludes absolutely or conditionally (including requiring the
consent of any third party) that Chargor from creating any charge over its interest in

that Intellectuat Property {each an "Excluded Intellectual Property") only until the

relevant condition or waiver has been satisfied or obtained.
For each item of Excluded Intellectual Property, each relevant Chargor undertakes to:

{i) apply for the relevant consent or waiver of prohibition. or condition within 20
Business Days of the date of this Deed or, as the tase may be, the date of
the Accession Deed or the date of the licence or other agreement relating to
‘the televant Intellectuat Property; and .

{in in respect of sach itemi of Excluded intellectual Property which provides- that
the relevant third party will not unreasonably withhold its consent to charging,
to use reasonable endeaveurs for a patiod of not less than 20 Busihess Days’
but not more than 60 Business Days {o obtain that consent and to notify the
Security Agent upon receipt of the relevant consent. The relevant Chargor
shall keep the Security Agent informed of progress of such matters at
reagonable intervals, '

Immediately upon receipt of the relevant waiver or consent, the relevant formerly

Excluded Intellectual Property shall stand charged to the Security Agent under clause

3.1 {Fixed charges). If required by the Security Agent (acting reasonably), at any time

foliowing receipt of that waiver or consent, the relevant Chargor shall execute a valid
fixed charge or legal assignment in such form as the Security Agent shall reasonably.
regiire {but on terms no more onerous than the terms of this Deed in respect of

- Intellectual Property) within 10 Business Days of the draft of such document being
‘provided to the relevant Chargor following any such request by the Security Agent.

Pending receipt of any consent or waiver, or satisfaction of any condition, described in this
clause 4 (Exclusions), each Chargor shall hold all of its right, benefit and interest in a -
Excluded Intellectual Property and Excluded Leasehold Property on trust for the Security

Agent.

Nature of Security

Continuing security

{a)

(0)

The Security created by this Deed is to be a continuing sécurity notwithstanding any
intermediate payment or setlement of all or any part of the Secured Liabilities or any
othar matter or thing. -

It any purported obligation or liability of any Obligor 1o the Secured Parties which if

valid would have beett the subject of any obligation. or charge created by this Deed is
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or becomas unenforceable, invalid or illegal on any ground whatsoever whether or not
known to any Secured Party, the. Chargors shall nevertheless be liable in respect of

- that purported obligation or liability as if the same were fully valid and enforceable and

the Chargors were the principal debtors in respect thereof. Each Chargor agress to
keep the Secured Parties fully indemnified against all damages, losses, costs and

expenses arising from any failure of any Obligor to carry out any such purported

obligation or liability.

The obligations and liabilities of each Chargor under this Deed will not be affected by
any act, omission, matter or thing which, but for this paragraph, would reduce,; release
of prejudice any of its obligations or liabilities urider this Deed {without I|mttat|on and
whather or not known to any Securad Party) including:

{iy- any time, waivet or consent granted to, or composmon Wwith, any Obhgor or
other person; :

{if) the release of any Obligor or any other person under the. terms. of any
compaosition or arrangement with any creditor of any person;

(iii) the taking, variation, compromise, exchange, renewal or-release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
any assets of any Obligor or any other person or any nen-presentation or nan-
observance: of any formality or other requirement in respect of any instrument
or any fallure to realise the full value of any Security, '

{iv) any incapacity or lack of power, authority or legal personality of or dissolution
- or change in the members or status of any Obligor of any other person;.

v) any amendment {however fundamental) or teplacement -of any Finance
Document or any other document or. Security;

(vi) any unénfor’ce'abiiity', illegality or invalidity -of any obligation of any person

under any Finance Document or any other document or Security; or

{vii) any insolvancy or similar proceadings.

Until the Security Period has ended and unless the Sacurity Agent otherwise directs, a, |

Chargor wil nct exercise any rights which it may have by reason of performance by it
of its obligations under thrs Deed:

(i) to be indemnified by any other Obligor {including any rights it may have by
way of subrogation);

(i) to claim any contributitn from. any guarantor of any other _Obiig'm of the

obligations un'de_r the Finance Dosuments;

{iiiy  totake the benefit (in whole or in part and whether by way of subrogation or

otherwise) of any right of the Security Agent or any of the other Secured -
Parties under any Finance Document or of any other guarantee or Security
taken pu_rsua.nt to, or'in connection with, the Finance Documents;

(iv) to claim, rank, prove or vote as a creditor of any other Obligor or its estate in
competition with the Security Agen‘t or aity of the other Secured Parties;
and/or

) receive; cldim ot have the bonfit of any payfhant, distribution or security from

or on account.of any other Obligor, or exercise any right of set-off against any
other Obligor.
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8.2

6.1

(e)

()

)

RC)

Each Chargor shall hold on trust for and immediately pay or transfer to the Security
Agent any payment or distribution or benefit of Security received by it contrary to this
sub-clause:

Each Chargor waives any right it may have of first requiring the . Secumy Agent to
proceed against or. enforce any othet rights or Security or claim payment from any
person before claiming from an Obligor under a Finance Document. This waiver
applies irrespective of any law or any provision of the Finance Document to thie
contrary. _

Until the Security Petiod has ended, the Secutity Agent may refrain from applymg or
enforcing any other monies, Security or rights held or received by the Security Agent
in respect of those amounts, or apply and enforce the same in-such manner and order
as itsees fit (whether against those amounts or otherwise) and a Chargor shall not be
entitled to the benefit of the same,

Without proejudice to the generality of clause -5-.1('6),. each Chargor expressly confirms

- that it intends that the Security constituted by this Deed shafl extend from time to time

to any (however fundamental) variation, increase,. extension or addition .of or 1o the
Secured Liabilities as.a result of the amendment and/or restatement of the Facilities
Agresment and/or any of the other Finance Documents and/or any additionial facility
or amount which- is made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any-
nature; increasing working capital; snabling investor distributions to be made; carrying
ot restructurings; refinaricing existing facilities; refinancing any other indebtedness;

making facilities available to new borrowers; any other variation or extension of the
purposas for which-any such facility or amount might be made available from-time to
time; and any fees, costs and/or expenses associated with any of the foregoing.

Non-merger of Security

The Security created by this Deed is to be in addition to and shall aeither be merged with not
in any way exclude or prejudice or be affected by any other Secutity or other right which the

" Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against any Chargor without first having recourse to any other

tights of the Security Agent.

Further assurances and protection of priority

General

(@)

Subject to the Agreed Security Principles, each Chargor shall, at its owi expense;
promptly do all such acts or éxecute all such documents {including Supplemental
Debentures, assignments, trarisfers; martgages, charges noticas 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 ot its nominge(s)):

{f to-petfect or protect the Security created or intended to be created under, or
. evidenced by, this Deed (which may include the execution of a Supplemental
Debenture, mortgage, chatge, assignment or other Security over alt or any of
the assets which are, or ara intended to be, the subject of this Deed) or for the
exercise of any rights, powers and remediss of the Secured Parties provided

by or pursuant fo this Deed or b'y law;

{ii) to confer on the Security Agent or confer on the Secured Parties, Security
over any assets of a Chargor, located in any Jurisdiction, equivalent or similar -
to the Security intended to be conferfed by or pursuant to this Deed: and,
pending the conferring of such Security, hold such assets upon trust {or in any
manner required by the Security Agent) for the. Secured Farties; and/or
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6.2

6.3

B.4

-(b)

o

(iiy - to faciltate the realisation or enforcement of the assets following the
ocoutrence of a Declared Defaull, which are, or are intended to be, the
subject of the Security created, or intended to be creatod; by this Deed.

Each Chargor shall take all such action (including making alf filings: and re_giéfraﬂbfns)
as may be legally necessary for the purpose of the creation, perfection, protection or

maintenance of any Security ¢onferred or intended to be conferred on the Secured

Parties by or pursuant to this Deed.

-HM Land Registry

{a)

Savs in respact of any Short Leasehold Property or Excluded Leasehold Property, in
relation to each Property from time to time, each Chargor irrevocably 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 Property (including any unregistered properties subject
{6 compulsory first registration at the date of this Deed) on the prescribed Land

Registty form and in the following or substantially similar terms:

"No disposition of the registared estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the debenture dated e in favour of The F}oya/ Bank of Scotland plc referred to in the
charges regisfer.”

The Finance Parties must perform their obligations under the Facilities Agreement
{inciuding- any obligation to maks. available further -advances). In relation to each

Property (save in respect of the Burnley Property, each Short Leasehald Property and

any Excluded Leasehold Property), the Secwrity Agent may apply to the Chief Land
Registrar for a notice to be entered onto the Register of Title of all that Property
{including any unregistered properties subject to compulsory first registration at the
date of this Deed) of the obligation to make further advances.

Register of Intellectual Property Rights

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all

~ such acts as the Security Agent may reasonably require to record the interests of the Security
Agent in any registers relating to registered Intellectual Property Rights.

Notices

{a)

(b)

Each Chargor shall, within 5 Business Days of the date of this Deed, give natice of:

{1} the charge over its Blocked Accourts and Other Accoumts {other than
accounts maintained with the Security Agent) under this Deed to the pérson
at which such atcounts are maintained in the form set out in part 1 of
Schedule 3 (Form of notice in relation to a Blocked Account or Other
Accounty; and '

(iiy the assignment of the Acquisition Agreements, the Warranty Deed and Tax

Deed, any Hedging Agreement and any tthet Assigned Contract under this
Deed to sach counterparty in the form set out in part 2 of Schedule 3 {Form of
noticé in relation to Contracts),

‘and, in each case; shall use all reasonable endeavours to procure that each person ..
on whom a notice is served, executes and dslivers 1o the Security Agent an

acknowledgement of that notice in the relevant form scheduled 1o this Deed or in stich:
other form as the Security Agent may require {acting reasonably).

The Security Agent shall not, until such time as an Event of Default is continuing, give
notice to any third party of the type referred to in a nofice served pursuant to sub-

.clause 6.4{a) above.
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7.1

7.2

73

51

8.2

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of each of the
Secured Parties. '

Securify Assetls

(&) Immediately prior 1o the date of this' Debenture it was the legal and beneficial owner of

the Security Assets with-the right to transfer with full tile guarantee all or any part of
the Security Assets and had good marketablé title to the Security Assets.

{b) Save in respect of 'any Security. Assets legaily assigned 1o the Security Agent
pursuant to this Debenture, it is the legal and beneficlal owner of the Security Assets
with the righit to transter with full title guarantee all or any part of the Security Assats
and has good marketable title to the Security Assets. _

&) Schedule 2 {Security Assels) identifies:

(B save for the Burnley Property, sach Shott Leasehold Property and the
Excluded Leasehold Property, all the freehold dnd leasehold property situated
in England and Wales;

(iy..  all the registered trade marks, domain names, licences and applications in
respect of the same; and

(fity all the shares in respect of companies. incorporated in England and Wales,
beneficially owned by each Chargor at the date of this Deed.

Investments and Shares

(a) All Investments and the Shares are fully pald and norig are subject t6 any option fo

purchase or similar rights.

{by it has fiot appointed any nomiriee to exercise or enjoy all or any Of its tights in redation
to the Investments or the Sharss.

(Y Tha -constitutional documents of any company whose shares are the subject of the

Security created by this Deed do not and could not restrict.or prohibit any transfer of
those shares on creation or on enforcement of that Secunty

Repetition

The representations in this clause arg deemed to be made by each Chargor by reference to
thie facts and circumstances then existing on the date of each Utilisation Request, on each
Utilisation Date and on the first day of each Interest Period.

Undertakih“gs

Duration of undertakings

Each Chargor undertakes to the Security Agent in the terms of this clause for the duration of
the Security Period.

General underfakings
(a) ~  Negative pledge and disposal resttictions
It will not; .
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(iy create or agree to create or permitto subsist or arise any Security over all or
any part of the Security Assets; or .

(i) sell, transfer; lease out, fend or otherwise dispose of all.or any part of the
Security Assets (other than Floating Charge Assets on arm's length terms. in
the ardinary course of trading) or agree or-atternpt to do the same,

except as permitted by the Facilities.Agreement ar with the prior written consent of the
Security Agent.

Depasit of documents or title deeds

It will deposit with the Security Agent:

) to the extent that the relevant documents have not been deposited with a

clearance system, settlement system or custodian acceptable to the Security
Agent, all deeds, stock and share certificates or other documents of title (or
documents evidencing title or the right to title) and agreements relating to a
Security Asset (including, without limitation, all deeds and documents of title
relating to the Property) save for (a) the Burnley Property, (b) each Short
Leasehold Property and {¢) the Excluded Leasehold Property (uniess and
until such Property ceases to be an Excluded Leasehold Property);

) any stock transfer forms of other instruments of transfer duly. completed 1o the
Security Agent’s satisfaction;

(i) to the extent requested by the Security Agent from time to .time':

(AY copies of all the Assigned Contracts;

(B) copies of all Medging Agreements, the Acquisition Agreements,
Warranty Deed and Tax Deed;

(&3} all deeds and documents. of title (if any) refating to the Debis;
(D). details of all Plant and Machinery;
(E)  details of all bank accounts; and

{iv) any other document which the Security Agent may require for the purposes of
perfacting the Security created by this Deed.

Compliance with faws

‘It shall at all times comply with all laws and regulations applicable to it and will obtain

and maintain in full force and effect all Authorisations which may at any time be
required with respact to any of the Security Assets whetre failure to do so or comply
has or is reasonably likely to have a Material Adverse Effect.

fnformation.

it shail supply promptly to the Security Agent such information in relation to the

Security Assets as the Security Agent may reasonably request.

Insurance

-Each Chargor shall:
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(iy supply as soon as reasonably practicablé upon the reasonable reguest of the

Security Agent, copies of each of its policies of insurance together with the
current premium receipts relating to each such policy;

{iiy duly and punctually pay all premiums and any other moniés necessary for
maintaining its insurance poficies in full force and effect. If the Chargor at any
time fails to &ffect or keep up the insurances required under clause 24.18
(Insurance) of the Facilities Agreement, the Security Agent may pay such
premiums and other monies or take any other action required to ensure such
insurances are effected or kept up, and the Company shall reimburse the
Security Agent for the amount of such premiums and other monies within 5
‘Business Days of written demand;

(ify  not, without the prier written consent of the Security Agent, do any &ct or
commit any default which would prejudice the insurance policies, including,
without Hmitation, any act or default whereby the insurance policies would
become void or voidable; and

(iv) apply any monies received By virtle of any insurance relating to the whole or
any part of the Security Assets in accordance with the terms of the Finance
Documents,

8.3 Investments and Shares

(a)

(b)

{c)

- Exeroise of.rfghts

(i) . Unless an Event of Default has occurred and is sontinuing, . egch -Chargor
shall be entitied to:

{A) réceive and retain all dividends, distributions and other monies paid
ohof derived from its Investmient and Shares; and

{B)- exercise all voting and cother rights and powars attaching to its
Investmeant and Shares, provided that it must not do so in a manner
which:

- {Cy  has the effect of changing the terms of such Investment and Shares
{or any class of them) or of any Related Rights ina manner prohibited
by the Facilities Agreement; or

(D) is materially prejudicial 16 the interests of the Security Agent and/or
* the othar Secured Parties under this Deed.

At any time when an Event of Default is continuing, it shall not, without the prior
written consent of the Security Agent, exercise ot refrain from exercising (or direct the
same) any of the powers or rights conferred upon or exercisable by the legal or
beneficial owner of the Investments of the Shares. -

Reygistration of transfers

it requested by the Security Agent following a Declared Default, it shall procure that all
Investments and Shares which are in registered form are duly registered in the name
of the Security Agent or its nomiree once a transter relating to those Investments and
Shares is presentad for that purpose.

Claarance systems etc

i requested by the SGCUHW Agent follawmg a Declared Dafault, it shaH instruct any

clearance system, settlement system, custodian or similar- person to transfer any
Investmerits then held by any such person for its or some nomineg's account to the
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8.4

(e}

o).

Debis

account of the Security Agent (or its nominee) with such clearance system {or as
otherwise required by the Security Agent).

Acquisition and calls

"t shall:

{i) not, without the prior written consent of the Security Agent, acquire any
Investments or Shares unless permitted pursuant to the Facifities Agreement;

: (ify promptly notify the Security Agent of the acguisition of any lnvestiment or

Shares:

{Hii) duly and promptly pay all calls, instalments or other payments which may be
due and payable in respect of any Investments or Shares and, for the
avoidance of doubt, no Secured Party shall incur any liability in respect of any
amounts due from a Chargor in respect of any Investments or Shares.

- Dividends

At any time after ‘a Declared 'Defauilt, it-shall immediately pay all dividends or other

monies received by it in respect of the tnvestments and tha Shares to the Security

Agent, or as the Security Agent may direct.

Nomineds

It shail not appoint any nominee-to exercise or anjoy all or any of its rights in relation

"o the Investments of the Shares.

Value of Debis.

{i) It undertakes to provide to the Security Agent promptly upon its teasonable
raquest (and in a form acceptable to the Security Agent) a certificate showing
the aggregate value of the Debts dueto it from any person.

(i It will ensure that all material Debts are evidenced by a written agresment
between it and the debtor or debtors,

Realisation of Debis
During the Security Period, it undertakes with reference to the Debis:

(i) to collect the Debts in the ordinary course of -its business and {prior to the
payment into any Book Debts Account) to hold the proceeds of those Debis
on trust for the Security Agent;

(i) fnot, without the prior written consent of the Security Agent, to s&ll, factor,
discount, charge, assign, declare a trust over or otfierwise dispose of or
release, exchange, compound, set off or grant time or indulgence or
otherwise deal with all or any of.the Debts in favour of any ¢ther petson or
purport to do so other than where to do 50 would constitute a Permitted
Disposal or is otherwise parmitted under the Facilities Agreement;

i) if required by the Security Agent whilst an Event of Default is continuing, to

pay into the Book Debts Account or otherwise as the Security Agent may
ditect all monies it may receive in respect of the Debts; and
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8.6

{iv) if called upon so to do by the Security Agent whilst an Event of Default is
continuing, execute a legal assignment of the Debts to the Security Agent in
such terms as the Security Agent in its discretion -may require; give such
notice of that legal assignment to the debtors from whom the Debts ate due,
owing or incurred and take any such other step as the Security Agent in its
diseretion may require to perfect such legal assignment.

Blocked Accounts

During the Security Period, no Chargor shall, except with the prior written consent of
the Security Agent, withdraw or attempt or be entitled to withdraw from any Blocked
Account all or any monies standing tothe credit of any Blocked Account.

Other Bank Accourits

Whilst ari Event of Default is continuing, if the Security Agent has served written
notice on the Parent requiring the same, no Chargor shall, except with the prior wiitten
consent of the Security Agent, withdraw or attemnpt or be entitled to withdraw from any
of its bank accolnts all or any monies standing to-the credit of such bank accounts.

Inteliectual Property Rights

It shall:

(a)

(d)

take all necessary action to safeguard and maintain its rights, present and future, in or

relating to matetial Intellectual Property Rights: {including the payment of all renewal

fees and all steps which are necessary to maintain any applicable registrations with

any appropriate registry or other government authority or body);

if requestad in writing by the Security Agent (acting reasonably) keep the Security
Agent fully informed as to the registration or requirement to renew the registration of
any Intellectual Property Rights;

not use or refrain from using -its Intellectual Properly Rights in a way which may

" materially and adversely atfect the value of those Intellectual Propetty Rights; and’

riotify the Security Agent promptly of Eany infringement .or suspected infringemient or

any challenge to the validity of its material Intellectual Property Rights and, at the
request of the Security Agent (acting reasonably), take all steps necéssary to prevent

or bring to-an end any such infringement.and to defend any such challenge

Property

(a)

(b)

Title .

iy ‘Each Chargor must exercise its rights and comply in ail respects with any
covenant, stipulation or obligation (restrictive or otherwise) at any time
affecting its Property {excluding any Short Leasshold Property and any
Excluded Leasehold Praperty).

{1 No Chargor may agree to any material amendment, supplement mater[al
waiver, surrender or release of any covenant, stipufation or obligation
{restrictive or otherwise) at any time affecting its Property.

Maintenance

Each Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on

its Property are in, and maintained in, good and substantial repair and condition and,

as appropriate, in good working order.
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8.7

9.1

9.2

{cy  Notices

Each Chargor must, within 14 days. after the receipt of any application, requirement,
order or notice served of given by any public or local or any other authority or any
landlord which could adversely affect the use or enjoyment by that Chargor of its
Property {or any part of it):

{i) deliver & copy to the Security Agent; and

(i) inform the Security Agent of the steps taken or ‘proposed to be taken to
comply with-the relevant application, requirement, order or notice. :

Poiver to remedy

if. a Charger fails 1o comply with any covenant set out in sub-clause 8.2 (General
underitakings) to sub-clause 8.6 (Property) (inclusive) and that non-compliance has riot been
remedied within 10 Business Days of the earlior of: {A) the Security Agent giving written notice
to such Chatgor requiring compliance and (B) the Ghargor becoming aware. of the non-
compliance, it will allow {and irrevocably authorises) the Security Agent of-any Receiver to
take any action on its behalf which the Security Agent or the Receiver deems hecessary or
desirable to ensure compliance with those covenants. Each Ghargor shall reimburse to the
Security Agent and/or any Receiver, on demand, all amounts expended by the Security Ageri
or any. Receiver in remedying such failure together with interest in” accardance with clause
11.3 (Default interest) of the Facilities Agreement from the date of payment by the Security
Agent or Receiver (as the case may be) until the date of reimbursement.

Enforcement and powers of the Security Agent
Enforcement

Upon the otbclrrence of a Declared Defauilt, the Security ¢reated pursuant to this Deed shall

‘be immediately enforceable and the Security Agent may in its absolute discretion and without
notice to the Chargors or any of them or the prior authorisation of any court; :

~{a) enforce all or any part of the Security created by this Deed and take possession of ot

-dispose of all or any of the Security Assets in each case at such times and upon stich
terms as it sges fit; and

{b)  whether or not it has appointed a Receiver, exercise ali of the powers, authorities and
discretions;

(i) conferred from time to time on mortgagees by the LPA {as varied or extended
' by this Deed) or by law; and

(i) granted to a Receiver by this Deed or from time to time by law.
Power of sale, leasing and other powers

(a) For the purpose of all rights and powers implied or granted by law, the Secursd
Liabilities are deemed to have fallen due on the date of this Desd. The power of sale
‘and other powers conferred by section 101 of the LPA and all other eriforcement
powers conferred by this Deed shall be immediately exercisable at any time when an
Event of Default is continuing.

(1) The Security Agent may lease, make agreements for ledses at a premium or

otherwise, accept surrenders of leases and grant options or vary or feduce any sum
payable under any leases or tenancy agreements as it thinks fit, without the need to
carriply with any of the provisions of sections 99 and 100 of the LPA.
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8.3

9.4

10,

10.1.

10,2

10.3

(c) In the exercise of the powers conferred by this Deed, the Security Agent may sever
and sell plant; machinery or other fixtures separately from the property to which they.
may be annexed and it may apportion any rent or othar amount. without the consent of
any Chargor.

Statutory restrictions

The restriction on-the consolidation of mortgages and on power of sale imposed by sections

93 and 103 respectively of the LPA shall not apply to the Security constituted by this Deed.

. App'ropriaﬁon

(a) In this Deed, "financial collateral” has the meaning given to that term in the
' Financial Collateral Arrangements (No.2) Regulations 2003,

(k) Upon the occurrence of a Declared Default, the Security Agent may appropriate all or .
‘ part of the financial collateral in or towards safisfaction of the Secured Liabilittes.

{c) The Parties agree that the value of any such Security Assets. appropiiated in
accordance with sub-clause 9.4{b) shall be the market price of such Security Assets
at-the time the right of appropriation is exercised as determined by the Security Agent
by reference to such method or source of valuation as the Seecurity Agent may
reasonably. select; including by independent valuation. The Parties agree that the
maethods or sourees of valuation provided for in this sub-clause or selscted by the
Security Agent in accordance with this sub-clause shall constitute a commercially
reasonable manner of valuation for the purposes of the Financial Collateral
Arrangements (No.2) Regulations 2003.

(d) The Security Agent shall notify the televant Chargor, as soon as reasonably
practicable, of the exercise of its right of appropriation as regards such of the Security
Assets as are spedified insuch notice.

Appointment of a'Re‘ceiver or Administrator

Appointment

{a) Upon the occurrence of a Declared Default, or at the request of a Chargor or its

directors, the Security Agent may, without prior notice to the Chargors or any of them,

in writing {unider seal, by deed or otherwise under hand) appoint:

(i) a Receiver in respect of the Security Assets of any part thiereof and may in
like manner from tima to time {and insofar as it is lawfully able to do) remove
any Receiver and appoint ancther in his place; or

(i) one or more persons to be an Administrator in accordance with paragraph 14
of Schedule BT to the Insolvency Act 1986.

(b Nothing i sub-clause 10.1(a) shall restrict the exeércise by the Security Agent of any
-one of more of the rights of the Security Agent under Schedule B1 to the Insolvency
... Act 19886 and the rules thereundesr or at cormnmosh law.

{o} Section 109{1) of the LPA shall not apply to this Deed.

' Several Heceivers

.....

the powers conferred by th|s Deed (unless the document appomtmg such Receiver states

otherwuse)

Remtineration of Receiver
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10.4

11,

12,

124

The Security Agent may from time to time fix the remuneration of any Receiver appointed by it

from time to time. For the purpose of this sub-clause, the limitation set out in section 109(6) of
‘the LPA shall not apply. :

Liability of Security Agent for actions of a Receiver or Adminigirator

{a) Each Receiver -shall be the agent of the relevant Chargor which shalt be solely
responsible for his acts or defaults, and for his remuneration and expenses, and be
liable on any agreements ¢r engageéments made or entered into by him, No Secured
Party shall be responsible for any misconduct, negligence or default of a Retaiver.

(b} No Secured Party shall have any liability for the acts or omissions of an Administrator.

Powaers of a Receiver

A Receiver shall have {and be entitled to exercise) in relation to the Security Assets over

‘which he is appointed the following powers. (as the same may be varied or extended by the
‘provisions of this Deed):

{a) all of the specific powers set out in' Schedule 7 {Powers of Heceiver);

{b) all-of the powers of an administrative receiver set out in Schedule 1 to the insolvency
- Act 1986 (whether or not the Receiver is an administrative receiver);

{c) all of the powers conferred from time to time on receivers, mortgagdrs and

morigagees in possession by the LPA,;
(d) all of the powers confarred on the Security Agent-under this Deed;

(8). all the powers and rights of a legal and beneficial owner. and the power to do or omit
to do-anything which a Chargor itself could do o omit €6 do; and

{f) the power to do all things which, in the opinion of the Receiver, are ingidental to-any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or law generally {including the
bringing or defending of proceedings in the name of, or on behalf of, a Chargor; the
coltection and/or-reéalisation of Security Assets in such ranner and ori such &rms.as
the Receiver sees fit; and the execution of documents in the name of a Chargor
{(whether under hand, or by way of deed or by utilisation of the company seal of a
Chargot)):

Application of monies
Order of application

All amounts from time to time feceived or recovered by the Security Agent pursuant to the
terms of this Deed or in connaction with the realisation or enforeement of all or any part of the
Security created by this Deed (for the purpdses of this clause, the "Recoveries") shall b held
by the Security Agent on trust to apply the same at any time as the Security Agent (in its
discretion) sees fit, to the extent permitied by applicable law {(and subiject to tha provisions of

~this clause), in the following order, after the payment of any preferential debts ranking in

priority to the Secured Liabilities:

{a} - indischarging any sums owing to the Security Agent or any Receivet or Administrator;

((s)} in payment of all costs and expenses incurred by any Secured Party in connection
with any realisation or enforcement of the Security created by this Deed;

(c) in payment of any Secured Liabilities; and
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12.2

12.3

t2.4

125

126

(d) the balance of any Recoveries, after all amounts due under sub-clauses 12.1(a} to (€
(inclusive) have been paid in full, to the relevant Chargor.

“The provisions of this sub-clause will override any appropriation made by a Chargor.

Prospective fiabilities

At any time after the ocourrence of a Declared Default, the Security Agent may, in its

diseretiori, hold any amounit of the Recoveries in an interest bearing suspense or imparsonal

account{s) in the-name of the Security Agent with such financial institution (including itself)
and for so lotig as the Security Agent shall thirik fit (the interest being credited to the relevant
aceount) for later apphcaﬂon under sub-clause 12.1 {Order of apphcanon) in respect of:

{a) any sum to a Secured Party; and

(o) - any part of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due or awing at
any time in the future. '

Investment of proceeds

"Prior to the application of the proceeds of the Recoveries i accordance with sub-clause 12.1
(Order of application) the Security Agent may,. in its discretion, hold alt or part of those -
proceeds in an interest bearing suspense or impersonal account{s) in the name of the Security

Agent with such financial institution {including itself} and for so long as the Security Agent shall

tink it (the interest belng credited to the relevant account) pending the application from time

to time of those monies in the Security Agent's discretion in accordance with the provisions of
sub-clause 12,1 {Order of applicatior).

Currenicy conversior

{a) For the purpose of, or penditig the discharge of, any of the Secured Liabilities the
Security Agent may convert any monies received -or recovered by the Secumy Agent
from one currency to ahother, at-a market rate of exchange.

{b} The obligations of any Chargor to pay in the dus currency shall only be satisfied to the
axtent of the amount of the due curency purchased after deducting the costs of
conversion,

Permitted deductions

The Security Agent shall be entitled, in its discretion:

(a) to set aside by way of reserve, amounts required to meet, and to make and pay, any

deductions and withholdings (on account of taxes or otherwise) which it is or may be
required by any applicable law to make from any distribution or payment made by it
tunder this Deed: and

by to-pay all Taxes which may be assessed against it in tespect of any.of the Security
Assets, or as.a consequence of performing its duties, or by virtue of its capacity as
Security Agent under any of the Finance Documents or otherwise. -

Good discharge

(a) Any payment te be made in respect of the Secured Liabilities by the Security Agent

may be made-to the Agent on behalf of the Finance Parties and any payment made in
that way shall be a good d|scharge to the extent of that payment, by the Security
Agent. :
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13.

13.1

13.2

14,

14,1

14.2

14.3

15.

151

(b} The Securi'ty Agent is under no obligation to make the payments to the Agent under
sub-clause 12.8{a) in the saime currency as that in which. the obligations 'and liabilities
owing to the relevant Finance Party are denominated.

Protection of third parties

No obiligation to enquire

‘Mo purchaser from, or other persen dedling with, a Secured Party shall be obliged or
congerned to enquire whethetr:

(a) the right of the Secured Parly to exercise any of the powers conferred by this Deed
has arisen or become exercisable or as fo. the propriety or valldity of the exercise or
purported exercise-of any such power; of '

() any of the Secured Liabilities remains outstariding or be conserned with notice to the

contrary and the title and position of such a purchaser or uther person shall net be
impeachable by referance to any of those matters.

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the

‘application of any monies paid to or by the direction of the Security Agent-or any Receiver,

Protection of the Secured Parties

No liability

'No Secured Party shall be liable in respect of any of the Security Assets or for any loss or
damage which arises out of the exefcise or the attempted or purporied exércise of, of the

failure to exercise any of, their respective powers.

“Possession of Security Assels

. Without prejudice to sub-clause 14.1 (No fiability), if a Secured Party enters into possession of

the Security Assets, it will not be liable to account as mortgagee in possession ahd may at.any
time at its discretion go out of such possession.

No proceedings

No Party (other than the Security Agert, a Recaiver or a Délagate in respect of its own

officers, employses or agents) may take any proceedings against any officer, employee or
agent of a Secured Party in respect of any claim it might have against a Secured Party or in
respect of any act or omission of any kind by that officer, employee or agent in refation to any
Finance Docurient or any Security Asset and any officer, employee or agent of a Secured

- Party may rely.on this sub-clause subject to sub-clause 1.4 (Third party rights) of the Facilities

Agreement and the provisions of the Third Parties Rights Act.

Cumulative poweis and avoidance of payments

Cumulative powers

The powers which this Deed confers on the Sscurity Adénit-and any Heceiver appointad under

this Deed are cumulative, without prejudice to their respective powars under the genaral faw,
and may be exercised as often as the relevant person thinks appropriate. The Sacurity Agent

-or the Recsiver may, in connection with the exercise of their powers, join or concur with any

persoh in any transaction, scheme or arrangement whatsoever, The respective powers of the
Security Agent and the Receiver will in no circumstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment.
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15.2  Amounts avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being
avoided or-set aside on the liquidation or administration of a Chargor or otherwise, then for the
purposes af this Deed that amount shall not be considerad to have.been paid.

153 Discharge conditional

Any settiement or discharge between a Chargor and the Security Agent shall be conditional
upon o security or payment fo the Security Agent by a Chargor or any other persen. being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating 1o insolvancy and accordingly (but without lmiting the- othar rights of the Security
Agent under this Deed) the Security Agent shall be entitled to recover from each Chargor-the
value which the Security Agent has placed on that security or the -amount of any such
payment as if that settiement or discharge had not occurred. '

16. Ruling-off accounts

[f the Security Agent receivas notice of any subseguent Security or other interest affecting any
of the Security Assets (except as permitted by the Facilities Agreement) it may open a new
account for each relevant Chargor in its books. I it does not do so then {unless it gives written
-nofice to the contrary to the Chargors or any of them), as from the time it recéives that notice,
all payments made by the refevant Chargor-to it {in the absence of any express appropriatior
to the contrary) shall be treated as having been credited to a new account of that Chargor and
-not as having been applied in reduction of the Secured Liabilities. . .

17. Power.of attorney.

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, vach
Reeeiver and any Delegate to be its attorney to take any action- aftar an Event of Default has
occurred which such Chargor is obliged to take under this Deed, including under clause 6

_(Further assurances and protection of priority), or, if no Event of- Default has ocourred, which -
such Chargor has failed to take if such failure has not been remedied within 10 Business Days
of the Security Agent giving written notice to the relevant Chargor and/or the Parent requiring
compliance. Each Chargor ratifies and confirrns whatever any attorney does or purports fo do
pursuant to its appointment under the terms of this clause but only to the extent reguired to
rentedy the relevant failure to comply.

18.  Delegation

18.1 A Secured Party tnay, at-any time, delegate by power of attorney or otherwise to any person
' ~ forany period, all.or any of the rights, powers and discretions. vested [n it by or pursuant to this
Deed.

182  That delegation may be miade upon any terms and conditions (including the power to sub-
delegate) and subject to any réstrictions that that Secured Party may, in its discretion, think fit
irm the interests of the Setured Parties and-it shall not be bound to supervise, or be in any way
responsible for any loss incurred by reason of ary misconduct or default on the part of any
such delegate or gub- deiegate .

19, Redemption of prict ¢harges

The Security Agent may redeern any prior Security onor relating to any of the Security Assets ™
or procure the transfer of that Security to-itself, and may séttle and pass the dccournts of any’
person entitled to that prior-Security. Any account so settled and passed shall {subject to any
‘manifest error) be conclusive and binding on the Chargors. Each Chargor will or demand pay
to the Secwity Agent all principal. monies and interest and all losses incidental to any such-
‘tedemption or transfer. -
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20.

20.1

20.2

20.3

21.

22.

- 221

22.2

22.3

Miscellaneous

Assignment

No Chargor may assign any of its rights or transfer any of its rights or obligations under this

Deed. The Security Agent. may assagn and transfer all or any part of its rights and obligations

_under this Deed.

Counierparts

(a) This Deed may be executed in any number of counterparts, and this has the same
effect as if the signhatures on the counferparis were on a single copy of this Deed,

(b Failure by one or more Parties ("Non-Signatories™) to exacute this Deed on the date

' of this. Deed will not invalidate the provisions of this Deed as between the other
_Parties who do execute this Deed. Any Non-Signatories may exacute this Deed (or a
counterpart of this Deed) on a subsequent date and will thersupon become bound by
its provisions..

{c) [f any one or more of the Chargors is not bound by any or all of the provisions of this .
Deed {whether by reason.of lack of capamty, improper execution, failure to execute or
for any other reason whatsoever) the remaining Chargors shall nonetheless continue
to be bound as it such Chargot had naver been a party.

Covenantio refease

At the end of the Security Period, the Security Agent shall, at the request and cost of the
Chargars, release the Security Assets from the security constituted by this Deed (lncludmg

“any assignment by way of security) by executing a release substantially in the form set out in
‘Schedule 5 (Form of Deed of Release) with such amendments as the Security Agent may

agree.
Governing law

This Deed and any non- contractual obligations arising out of or in connection with |t are

-governed by English iaw.

. durisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute relating to the existence, validity ot termination
of this Deed or any non-contractual ebligation arising out of or in connection with this Deed) (&
"Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient courts

“to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Security Agent only. As a resull, the Security Agent shall

“not be prevented from taking proceedings relating to a Dispute in any other courts with

jurisdiction.. To the extent allowed by law, the Security Agent may take corncurrent
proceedings in any number of jurisdictions.

in withess this Deed is executad on the date appeating at the head of page 1.
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Schedule 1-

The Original Chargors

Name of Original Chargor

Jurisdiction of
incorporationfformation (if

Registration number (if any)

Limited

applicable)
Maintel Holdings pic England and Wales 03181729
Maintel Mobile Limited | England and Wales 05644966
- Maintel Europe Limited England and Wales | 02665837
Maintel Voice and Data Limited | England and Wales 03893515
Datapoint  Giocbal  Services | England and Wales 03070360
Limited
Datapoint Customer Solutichs | England and Wales 04210613
Limited
| Proximity Communicaticns | England and Wales 1 03844873 -
Limited . -
Achilles Professional Services | England-and Wales 05452086

25.
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Schedule 2
Security Assels
Part 1

The Property

Chargor

Address or description

Title Mo:

! Left intenitionally blank

Pari 2

Intellectual Property

| Trademarks

Chargor

Trademark/Patent
riumber

Classes

Trade mark text

Left
blank

intentionafly

Patents

Chargor

Patent number | Jurisdiction | Description

{ Left - intentionally .
- blank

Licences

i Mame of Chargor

Details of
dicence

Parties to
icence

Date of licence

Left intentionally
| blank

‘Pomain names -

Chargor

Domain name Jurisdiction Description

Left intentionally
blank
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Part -3

Shares

Chargor

1 Name of c-dmp-a-ny in

Details of nominees

Warden Holdco Limited

Sharés

Number and class of |
which Shares are ghares . (if any) holding legal |
held - title to shares '
-Maintel Hotdings plc Mainte! Europe Limited 1000 Ordinary N/A
Maintel Holdings ple Maintel Mabile Limited 690 Crdinary A 1 GBP N/A
Maintal Holdings plc | Maintel Mobile Limited | 690 Ordinary B 1 GBP N/A
| Mainitel Ho_ldfiﬁg-s ple Maintal Voice and Data 2 Ordinary N/A
| Limited
Maintel Holdings plc | Datapoint Global | 2,124,870 Ordinary N/A
| Services Limited .
Maintel Holdings plc Datapoint  Customer 1 Ordinary N/A
: { Solufions. Limited
Maintel Eurgpe Limited | Proximity 543,750 A Ordinary N/A
Comrmunications
Limited
| Maintel Europe Limited | Proximity 39,874 B Ordinary N/A
: ‘Communications
Limited
Maintel Europe Limited | Proximity 50,606 C Ordinary N/A
' Communications .
| Limited
P:rox'im'ity_- ‘Achilles  Prafessional 1 Otdinary N/A
Communications Servicas Limited
Limited
Maintel Holdings ple ‘Warden Holdco Limited | 675,000 Ordinary A /A
' Shares
| Maints! Holdings plc Warden Holdco Limited | 125,000 Ordinary B N/A
Shares
Maintel Holdings ple 200,000 Crdinary C M/A

Part 4

Assigned Contracts

27.
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Chargor

Date of contract

Parties 1o contract

Detaile of contract

| Left intentionally blank
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Schedule 3
Form of notices
Part 1
(Form of notice in relation to a Blocked Accountor Other Account)

To! linsert name and address of Blocked Account or Other Account provider] {the "Account
Bank'™)

Dated: »

Bear Sirs

Re:

We natify you that we have charged 1o e (the "Security Agent") all our right; title and interest in-and
to the moniés from time to time standing to the credit of the acgounts identified in the schedule to this
notice (the "Blocked Accounts") and to any other accournits from time to time that we maintain with

you {the "Other Accounts") and to all interest (|f any) accruing on the Blocked Accounts and the -
‘Other Accounts. :

In this notice the Blocked Accounts and the-Other Accounts are together referred to as the "Charged
Accounis'.

‘We irrevocably authorise and instruct you to:

B disclose to the Security Agent any infarmation relating to us and the Charged Accounts which
the Security Agent may from time to time requést you to provide.

2 comply with the terms of any written notice or instruction relating to any Blocked Account
received by you from the Security Agent; and

3 pay. or release any sum standing to the credit of any Blocked Account in accordance with the
written instructions of the Security Agent. :

We acknowledge that you may comply with the instructions in this notice without any further
permission from us.

The instructions in this notice may not be revoked or amended withott the prior written consent of the
Security Ageri.

Please sigh and retum the enclosed copy of this. notice to the Security Agent (with a copy to us) by
“way of your confirmatior that:

{a) yoli agres to act in accordance with the provisions of this notice;

(B yoli have not received notice that we HKave assigned or charged out rights to the
monies standing o the ¢redit of the Charged Accounts or otherwise granted any other
interest over thoseg monles in favour of any third party;

e} you:- will ot exercise any right to eombine. accounts o any rights of set-off or Ilen or
any similar rights in refation to the monies standing to the credit of the Blocked

59 QLIRS 29803540.5



Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangemeants previously approved in wiiting by the Security Agent;

{d) you have not claimed or exercised, nor do you have outstanding any right to claim or
- exercise against us, atiy right of set-off, counter-ctaim or other right relating to the
. 'BIocked-Accoun‘ts;

(e). you will not-permit-any amotint to be withdrawn from any Blocked Account without the
Security. Agenl's prior written consent following receipt of a notice pursuant to
paragraphs 2 or 3 above; and :

{f in respect of the Other Accounts and following the Security Agent notifying you that its
: setutity is enforceable, you will not permit any amount to be withdrawn from-those
Other Accounts without the Security Agent's prlor written consent.

The provisions of this.nofice and any non-contractual obligations arising out of or in conngction with it
are governed by English law,

Schedule
Account Number : Sort Code
Yours faithfully,
for and on-behalf of
" [the relevant Chargor]
[On acknowledgement copy]
To: linsert name of Security Agent]
Copy tor linsert name of the relevant Chargor)

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (f) (inclusive) of that notice.

for and on behal of _
{insert name of Account provide

Dated: ®
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To:

Dated:

Part-2

{Form of notice in relation to Contracts)

linsert name and address of counterparty]

-Dear Sirg

Re: [identify the relevant 'ag're‘éme-n;t] {the "Agreement"})

We notify you that we have assigned, by way of security to e (the ""'Secu'r'ity _Ag-ent“) all our right, fitle
and interest in the Agreement as security for cettain obligations owed by us to the Security Agent.

“We further notify you that:

1

Cyou may continue to deal with us in relation to the Agreement until you receive written notice
to the contrary from the Security Agent. Thereafter, we 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 authorised to disclose information in relation to the Agreement to the Sscurity Agent
on racguest;

after receipt of written notice in dccordance with paragraph 1, you must pay all monies to

which we are-entitled under the Agreement direct to the Security Agent (and ndt to.us) unless
the Security Agent otherwisé agrees in writing; and

the provisions of this notice may only be revoked or amended ‘with the przor written consent of
the Security Agent.

Please sign.an‘d return the enclosed copy of this notice to the Security Agent {with a copy to us) by
way of confirmation that:

{a) you agree to the terms set out in this notice and to act in accordance with its
provisions;
(b} you will not :amend in [any/a material] way, waive or relesse any rights, interest of

benefit in relation to the Agreement or terminate the Agreement without the prlor
written consent of the Security Agent;.

_ (c) yoU have not received nolice that we have assignad or charged our rights under th

Agreerrient to a third party or created any other interest in the Agreementin favour of
a third party; and

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

exercise -against us any right of set-off, counter-claim or other Tight relating to the
Agreement.
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This notice and any non-contractual obligations arising out of or in connagtion with it are governed by
English law. .

Yours faithfully

for and on behalf of
linsert the name of the relevant Chargor

fOn achknowledgement copy]
STo linsert name of SecurffyAgeni]

Copyto: linsert the name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications thersin, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (d} (inclusive} of that notice.

for and on behalf of
[insert name of couritarparty}’

Dated: e
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Schedule 4

Form of Accession Deed

This Accession Deed is made on . 20we

Between;

1)
{2

» Limifed {company number: ») whose registered office is at » (the "New Chargor"); and

e as trustee for itself and for sach of the other Securad Parties (the "Security Agent"),

and s supplemental to a debenture grantad by [the Ghargors] [and others] in favour of the’ Secunty
-Agenton e 20ee (the "Debenture").

This Accession Deed witnesses as follows:

1

1.1

1.2

4.1

Definitions and Interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shait-
have the same meaning in this Accession Deed and sub-clause 1 2 (Constructron) of the
Debenture shall apply to this Access;on Peed.

In this Deed, unle.ss't-he-:co-ntext_ gtherwise requires, the following definitions shall apply:

"Assigned Contract” means each contract specified in the Schedule to this Accession Desd.

"Blocked Accounts" meanhs cach blocked account specified in the Schedule to this
Accession Deed. :

.Confirmation

The New Chargor.confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a party to; and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture as if |t had been an Qriginal Chargor

Security

Without prejudlce fothe generality of clause 3 (Accession), the New Chargor with tull title
guarantee in favour of the Security Agent:

(&) charges by way of legal mortgage, each Property {if any) {excluding any Short _
Leasehold Property and, subject to clause [4.11 (Leases restricting charging) of the
Debenture, any Excluded Leasehold Property) described in part 1 of the Schedule to
this Accession Deed,

(b} charges by way of first fixed charge:

(i) all Property {other. than any Shoit: Leasehold Froperty} not effectively

mortgaged by sub-clause 4.1(a) and, subject to clause [4.1} (Léases
restricting chargingy of the Debenture, any Excluded Léasehold Property,
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4.2

(i) all fixed and permanent Plant and Machinery;

{iil) all Plant and Machinery not effectively charged by sub-clause 4.1 (b){ii);

{iv) all Investmients degcribed in part 2 of the schedule;

{v) all Debts;
{vi) all Blocked Accounts:
{vil) all Other Accounts;

{viii)  all Investments not effectively chargad by sub-clause 4.1(b)(iv);

Aix).  allintellectual Property Rights described in part 3 of the. schedule;

(%} all intellectual Property Rights not effectively charged by sub-clause 4.1{b){ix);

{x) any VAT which it is entitled to recover and any other tax refund, rebate or
repayment and any sums 5o raceived;

(xif) all Insurances and Insurance Proceeds;
(¥iiiy  itsgoodwill and uncalled capital;
(xiv)  -any Charged Agreements; and

(%v) if not effectively assigned by sub-clause 4.1(c), all its rights and interests in
{and claims under) the assets described in sub-clause 4.1(c);

by way of assignment by way of security:

(Y - any Assigned Contract; [and]

{if) any Hedging Agrgemept; [and]

(i) [describe any other assets which are expressly stated to be assigned]:

by way of first floating charge, all its undertaking and all i{s present and future assets
other than. those assets which are effectively charged by way of first fixed charge or

legal mortgage under sub-clause 4.1{(a) or (b) or which are effectively assigned by
way of security under sub-clause 4.1(¢c).

The floating tﬁharge_cre'ated by sub-clause 4.1(d} r(Secur’ify) is a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

Construction

Save as .sp-e-cificaiiy variad in respect of the New C'ha'rgor ohly, the Debenture shall continue
and remadin in full forca and effect and this Accgssion Deed shall be read and construed as
one with the Debsnture so that all references to "this Deed" in the Debenture shall include

reference to this Accession Deed.

Governing Law

This Accessien Deed and any non-contractual obligations arising out of or in connaction with it
shall be governed by English law.

In witness this Accession Deed is executed on the date appearing at the head of page 1.
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[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1
Property
Chargor ) Short Description of F!rop-erf;rm .Title Number (if registered)
« Limited e | a. |
Part 2
investments
Chargor Name of company in which | Investments held
: Investments are held
| e Limited . Limited e [ordinary] shares

Part 3

intellectual Property Rights

| Trade marks

| Chargor Tradg mark | Jurisdiction C.Iasses Trade mark text
' 1 number '
e Limited @ ® e 8
Paterits
.| Chargor Patent number | Jurisdiction Description
= Limited ® ® @
Liﬁences
MName of Chargor | Date of Iicené‘e Parties to Details of Hicence
. licence :
Domain names
Chargor Domain name Jurisdiction Description
L] leited .. & o & L
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Part 4

Assigned Contracts

Name of Chargor

Date of contract

Parties to coniract

Details of contract

L L ® ]
Parts
Biocked Accounts
Chargor | Bank Account number | Sort code
e Limited ® ® ®

a7
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Schedule 5

Form of Deed of Helease

This Deed of Release is made on 20ee
Betwean:
(1) e [The Security Agent] as trustee for itself and for each of the other secured parties (the

"Security Agent"); and
(’2") _ [The Chargors] (company number s) whose registerad office is at  (the "Chargors™).
Itis agreed as follows:

1 Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
-them by the debenture granted by the Chargors to the Security Agent.on e (the "Debenture”).

2 The Security Agent irrevocably and unconditionally releases all and any Security {including
any assignment by way of secdurity) created by, or evidenced in, the Debenture {together the
"Security Interests").

3 The Security Agent confirms that it is entering into this Deed on behalf of the Secured Parties.

4 The Security Agent agrees, subject to its costs for so doing being fully. indemnified by the
Chargars, to execute such cother documenits for the release of the Security Interests as the
Chargors may reasonably require, including, without limitation, notices of reassignment and
Land Registry Forms,

5 This Deed and 4dny non-contractual obligations arising out of or in corinection with it are
governed by English Law.,

In witness this Deed is exgcuted on the date appearing at the head of page 1.

[Add signature blocks]

. NOTE: this deed of release is intended to pravide a simple template for the Security Agent to execute
‘on redemption of the secured liabilities without needing to take additional legal advice at such time
should it chodse not to. It cannot therefore be negotiated until the time of release, at which point the
Security Agent will consider any proposed amendments from the Chargor,
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Schedule 6

Supplemental Debenture

The Supplemental Debenture is made on 2080

Between:

(1 e Limited {company humber e) whose registered office is at ¢ (the "Chargor"); and

{2y & as agent and trustee for the Secured Parties [the "Security Agent™.

Background

(A} Pursuant to the Orlgunal Debenture (as defined below), the Chargor created Security ovar ali
of its assets for, amongst other things, its present and future obligations and liabilities under
the Finance Documants.

(B} The Chargor has acquited interests in additional dssets and has agreed to enter into this

- Supplemental Debenture to create seclirity over such assets.
{C).  This Supplemental Debenture is su;:ple-me’nta! to the: Original Debenture (as defined below).

This Deed witnesses as follows:

1

1.1

Definitions and interpretation

Terms defined in the Original Debenture shall, unless otherwise defined in this Supplemental
Deberiture or unless a contrary Intentlon appears, bear the saime mesning when used in this
Supplemental Debenture and the following definitions shall apply:

["Additional Insurance Policy” means .]

["A-ddi-tional"Prope'rty"’ means:

(a) all of the frechold and/or Ieasehold propetty of the Chargor specnfued in the schedule
{Additicnal Property);

{by any buildings, fixtures, fittings, plant or machinery from time to time on or forming part
of the praperly referred to in paragraph (a); and

C{¢}  the Related Rights-arising in relatior to any of the assets described in paragraphs {a)

and ()4
["Assigned Contract” means e.]
["Blocked Account" means e.]"

"Ongmal Debenture” means the [describe debenture] betwaen [amongst others] (1) the

Chargor and (2} the Securlty Agent dated ».

Construction

(a) Unless a contrary intention appears, sub-clause 1.2 (Constriction) of the Original
- Debenture applies to this Supplemental Debenture, and shall be deemed to be
incorporated into this Supplemental Debenture, mutatis mutandis, as though set out in
full in this' Supplemental Debenture, with any feference to "this Agreement" being
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1.2

1.3

154

1.5

2.1
2.2

2.3

4.1

deemed to be a reference to “this Supplemental Debenture”, subject to any
necessary changas. '

{t) Any references to the Security'Age.nt or anhy Receiver shall include its Delegate.
Law of Property (Miscellaneous Provisions) Act 1989

To the exient -necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agreement under section 2{1) of the Law of Property

" (Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents and of any

side letters hetween the parties to this Supplemental Debenture are-incorporated into - this
Supplamental Debenture.

Implied covenants for title

The obligations of the Chargor under this Supplemental Debenture shall be in addition to the

_covenants for title deemed to be ineluded in this Supplemiental Debenturs by virtue of Part 1 of
the Law of Property (Miscellaneous Provisions) Act 1994,

Effect ag a deed

This Supplemental Debenture is intended to take effect "as a deed notwithstanding that the
Seclrity Agent may have executed it under hand only.

Trusts
{a) The Security Agent hoids the benefit of this Supplemental Debenture on trust for the
' Secured Parties in accordance with the terms of Schedule 12 (Security Trust
Provisions) of the Fagilities Agreement. '

{by The perpetuity period for any rusis croated by this Supplemental Debentura s 125
years. _

Security Assets

Supplemental to clause 3 {Security Assets).of the Original Debenture, the Chargor, as security
for the payment of the Securad Liabilities:

{charges in favour of the Security Agent, with full title guarantee, by way of legal morigage, the

Additional Property.)]

fassigns, by'Way of security, with full title guarantee to the Security Agent all its right, title and
interest in the Assigned Contract.]

[charges in favour of the Sectrity Agent, with full title guarantee, by way of first fixed charge,

the Blocked Account.]
Incorp‘oration

‘The provisions of clause 2 {Govenant to Fay) and clauses 5 (Nature of Security} to 20
“(Miscellaneousy (inclusive) of the Original Debenture apply to this Supplemental Debenture as

though they were set out in full in'this Supplemental Debenture except that references to "this
Deed" in the Original Debenture are to be construed as references to "this Supplemental
Debenture",

Continuation

Except insofar as supplemental hereby, the Original Debenture will remain-irn:full force and
effect.
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4.2

4.3

4.4

6.1

8.2

63

The Chargor agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the sectirity granted by it {or the covenants given by it) under the Original
Debenture.

Referances in the Original Debenture to “"thig Deed" and expressions of similar import shall
be deemed 16 be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document.

Governing law

This - Supplemental Debenturs and any non-contractual obligations - arising out of ot in
connection with it are governad by English Jaw,

Jurisdiction
The courts of England have exclusive jurisdiction to settle any dispute arising out of ot in

connection with this Supplemental Debenture (including a dispute relating to the existencs,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising

- out of of in.connection with this Supplemental Debenture) (a "Dispute").

_The Parties agree that the courts of England are the most appropriate and convenient colrts

to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Security Agent only. As a result, the Security Agent shall
niot be prevented from taking proceedings relating to a Dispute in any other courts with

jurisdiction. To the extent allowed by law, the Secuitity Agent may take concuirrent

proceedings in any number of jurisdictions.-

In witness this Supplemental Debenture is executed on the date appearing at the hisad of page 1.

Schedule

Additional Property

Chargor ' Short Description of Additional | Title Number {if registered)

Property.

[Signature blocks to be inserted here}
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Schedule 7

Powers of Recelver

Possession
Take immediate possession of, gst In and collect the Securlty Assets or any part thereof.

Carry on business
‘Carry on, manage of Concur in carrying on or managing the whole or any part of the business
of any Chargor as he in his discretion may think fit.

Protection of asseis

(&) Manage, insure, repair, decorate, maintain, alter, improve, develop, construct, modify,
refurbishi, renew or add to the Security Assets or concur in so doing;

{b) .. commence, continue or complete any new works, unfinished work, building
operations, -construction, recanstruction, maintenance, furnishing, finishing or fitting-
outon the Property;

(c) apply for and maintain any planning permissions, building regulations, approvals and
any other permissions, consents or licences,

ineach case as he in his discretion may think fit,

Realisation of assets

Sell, exchange, convert into money and realise the Security Assets or concur in $0 doing by
public auction or private contract and generally in such manner and on such terms as he in his
discretion may think fit. Without prejudice to the generality of the foregoing, he may do any of
“these things for any valuable consideration, whether full market value or otherwise, including,
without limitation, cash, shares, stock, debenfures or other obligations. Any such

consideration may be payable in a lump sum or by instalments spread over such period as he
in his discretion may think fit.

t.et, hire or lease

(a) Let, hire or lease {with or without premium) and accept surrenders of leases- or

tenganeies o concurin so doing;

(b’)_ grant rights, options or gasemarits over ard otherwise deal with or dispose of, and
exercise all tights, powers and discrations incidental to, the ownership of the Security
Assets;

(c). ‘exchange orconcur in exchanging the Security Assets;

in each such case in such manner and generally on such terms as he may in his discretion
think fit, with all the powers of an absolute beneficial owner, The Receiver may exercise ahy
such power by effecting such transaction irt the name or on behalf of the relevant Chargor or
otharwise. ‘ ' o
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13

14

Registration

Use a Chargor's name to effect any registration or election for tax or other purposes.
insurances

Eftect, review or vary insurances.

Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or pursuant te this Deed or of defraymg any costs (lnoludmg, without. limitation, his
rernuneration) which are incurred by him in the exercise of such powers, authorities or

discretions ot for any other purpose, to raise and borrow money or incur any other liability -
gither tinsecured or secured on the Security Assets, either in prictity to the Security created by

- this Deed or otherwise, and genetally on such terms-as he in his discretion may think fit. No

person lending such motiey is to be concerned to enquire as to the proptiety or purpose of the
exercise of such power or as to the application of money so raised or borrowed.

Lending

Lend mongy to any persorn.

_Advénce credit

Advance cradit, in the ordinary course of a Chargor's business, to any parson.

Make calis

Make, or require the directors of any Chargor 1o make, such calls upen the sharetiolders of
that Chargor in respect of arly uncalled capital of that Chargor as the Receiver in his discretion
may require and enforce payment of any call s made by actien {in the name of that Chargor

o the Receiver as the Receiver ih his direction may think fit) or otherwise.

Compromise

{a) Settle ¢r compromise any claim by, adjust any account with, refer to-arbitration- any
dispute with, and deal with any guestion or demand from, any person who is, or
ctaims to be, a creditor of any Chargor, as he may in his discretion think fit; and

-(b")’ settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any guestion or demand relating in any way to the Security Assets, as
he ity his digcretion may thirik fit.

Proceedings

In the name of any Chargor, bring, prosecute, enforce, defend or abandon all such actions,

suits and proceedings in relation to the Security Assets as he in his discretion-may think fit

‘Subeidiaries
(a) Pr omote the formation of any subsidiary ¢f any. Chargor with a view to such subsidiary
purchasing, leasing, licensing ot otherwise acquiring an interest in the Security
Assets; : :
(b} arrange for the purchase, lease, ficence or acquisition of an interest:in the Security

- Assets by any such subsidiary for any valuahle consideration, including, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a. sum calculated by reference to profits, turnover, royalties,
licence fees or otheiwise, whether or not secured on the undertaking .or assats of
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such subsidiary and whether or not such consideration is.payable or receivable in a
lump sum or at any time or-any number of times by instalments spread over such
periad, as the Receiver in his discration may think fit; and

() arrange for such subsidiary to trade or cease to tradée as the Receiver in his discretion
may thirk fit;

Emp!oyees

- Appoint and discharge any manager, officer, agent, professional adviser, employee and any

other person, upon such terms as he in his discretion may think fit.
Receipts

Give valid receipts for all monies and execute all assurances and things which he in his

“discretion may think proper or desirable for realising the Security Assets;

Delegation .

Delegate any or-all of his powers in accordance with this Deed.
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Signatories to Debenture

Chargor

Executed as a Deed by
“Mainte] Holdings plc

acting by Ebwasp Buwwn

in the presence of;

Signature of director

Sighature of withess

Name of witness L CHLOE tE
Address of witness PAPWER. Ui L, 3 MEOLE 5T, DADIN, 2V e

Occupation of witness LTRAWEE Soviearsd.

Executed as a Deed by
Maintel Mobile Limited
acting by fowasp Buriesd
in the presence of!

Signature of directer

Signature of witness S _ oleeeins

Naine of withess IR 1004 A
Addrass of witdess VLA BIPE, ue. LLP, 3 kg, 5, Lorant EC2v TEE
Occupation of witness UTTRRLNEE, SoiAgATes. .
Executed as a Deed by )
Maintel Europe Limited ¥y
)

acting by Cpwasn Burtend
inthe presence of:

Signature of director

Signafure of witness

" Narreg of Witriess
Address of witness v PR Ve Ll 3 NBBIE ST, WDl ECav TCE
Occupation of witness TK.A[NQSDUM‘T'% -
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Executed as a Deed by Maintel)
Véice and Data Limited )
acting by £OwarDd uxToN )
in the presence of: )

Signatire-of director

Signature of witness v -

. Name of withess

Address of witness DA O U Py 3 MRIE STREET, 0r0on Ec2v TEE
Occupation of witness ... TEANLE, Soltc L[ T

Executed a5 a Deed by
Datapoint Global Services
Limited

acting by fowate ogde
in the presence of.

Signature. of director
Signature of witness
Nara of witness
Address of witness

Occupation of witngss CTRAWEL Joueavd.,.

- Executed as a Deed by 3
- Datapoint Customer Solutions)
“Limited '
acting by Eowaso Suxoed )
In the presence of: )

Signature of director

Sigiature of witness

Name of witness B 41 (05 0 <% { A
Pua QP Ui, LLP
Address of witness 2 noBlE ST, loniDon, B2V TEE

Oceiipation of withess LTepnER Sonemmd,
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Executed as a Deed by
Proximity Communications

Limited

acting by Epwwry Towetord
in the presence of:

Sigrniature of director

“Sigrature of witness
‘Narne of witnéss

Address of witness

)
)
)
)
)

AR
DLA QPR .. (L) 3. NOBLE STIELT ) LoD, €02V BE

Occupation of witness v T«!\NEE e 12/ ¢\Tm o

-Executed as a Deed by
‘Achilies Professional
Services Limited

acting by Eowage Taros)
i the presence of:

Signature of director

Signature of withess
. Narmie of witness

Address of witness

)
)
)
).
)

e CNOTKITE
DLaNPER UK W, b OREIE STREET, wnamred, T2y TRE

Oecupation of witness L MEANED. S LI

Security Agent

-Signed by

)
authorised signatary _ )
for and on behalf of The Roval )
Bank of Scotiand plc )

Notice Details
Address:
Facsimile:
Attention:

280 Bighopsgate, London EC2M 4RB
+44 207 6722834
Angela Mylrea

47
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Exsouted-as a Desd by

Proximity Communications

Limited
acting by
i the presence of:

. Signature Gfdirecror'

:'Sign'alure of-withess :
Narme of winess
Address of wilness

Qccupation of withess

Executed as a Deed by
Achilles Professional
Services Limited
acting by

in the presence of:

Signatore of director

Signatuie of witngss

Narme of wftness'.
 Address of witness

‘ Occ'upaﬁmn of witness

Security Agent

Signed by
authorised signatory

‘for and on behalf of The Rcyal

Bank of Seotland plc

Notice Details

B T ST PR NP

YR s a i e

- Mate Linee

Enletrel tag Asthte. LTy PARETY ) Sopettoivg. Preanlis

_Address: 280 Bishopsgate, London EC2M 4RB

Facsimile: +44-207 672 2834

Attention: Angela Mylrea

47
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