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Registration of a Charge

Company name: LEARNING AT WORK LIMITED
Company number: 06388790

X7GWKD4R

Received for Electronic Filing: 19/10/201

Details of Charge

Date of creation:  15/10/2018
Charge code: 0638 8790 0006
Persons entitled: MML UK PARTNERS LLP (AS SECURITY AGENT)
Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06388790 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 06388790 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6388790

Charge code: 0638 8790 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th October 2018 and created by LEARNING AT WORK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th October 2018 .

Given at Companies House, Cardiff on 23rd October 2018

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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IsA;I'ED | §( Oé ‘ﬂ\/ ._..-20"13_

(1) THE COMPANIES SPECIFIED IN SCHEDULE 1 TO THIS DEED
'a,n.i::.!.:'._' S

- (2) MML UK PARTNERS LLP (AS SECURITY AGENT}

- COMPOSITE GUARANTEE AND DEBENTURE -

Thrs Deed is sub;ect to the terms of the Senior Intercreditor Agreement orlglnally dated 26
March 2015 as amended and / or restated from time to time made between; amongst others,

. HSBC Bank plc, the Security Agent; the Secured Parties and the Companies and the Loan Note'
-+ Intercreditor Deed originally dated 26 March 2015, as amended 29 October 2015, 7 April 2016,8
" February 2018 and on.or around the date of this Deed made between the Securtty Agent the-

. Secured Partles and the Companies;

~ SHOOSMITHS

" Ref DAANVQSIM:768658
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- -_"TH!S ceen is made e _-)T o déyfef*_”OCé&bebf 018
.-BETWEEN e | e

| 1 :._.:3."':THE COMPANIES whose names and reglstered offices are spec:ﬂed in Schedule 1 to thrs.__
Rt '_--'Deed (each an Ortgmat Ohhgor and together the Ongtnal Ob!tgors) and .

I»Z o MML UK PARTNERS LLP a ltmtted tlablnty partnershrp tncorporated in England and Wales:""

. (company number-OC393766) whose registered-office is at Orion House; 5 Upper St. Martin's ..

o Lane; London WC2H 9EA acting as ‘security trustee for the Secured Parties (as deflned':_'
_ .__i_below) onthe terms set: out'in the Loan Note lntercred|tor Deed (as defined below) in such_ PRI
_-'_capac:ty (the Securtty Agent”) : S S o

'D;BACKGROUND

t’ﬁt) " The Secunty Agent is holdtng the benefit of this compos;te guarantee and: debenture on’ trust' - '_
for the Secured Partles in accordance wuth the terms of the Loan Note lntercredltor Deed -

B 1{@,} It is mtended that th:s dccument take effect as a deed notwthstandmg the fact that a Party_ o '
: may only exacute |t underhand e o _ ST TP L

'The Partles agree as follows
o1 INTERPRETATION
o 'i‘t Deﬂnnttons
“In th|s Deed the followmg deﬁnmons apply
B “Accessmn Deed”' _ j a deed substanttatly in’ the form eet out in Part A:;':'_'_.;'"_ I
: e Sl Schedutee (Addn‘fonaf Obhgors) S
| ".-:"_"A'ccdu:ht'_".f::-f_:3 S {a} the- accouints” (i any) with the deta|ls Iteted.'. S
Sl T under the heading “Accounts” in Schedule 2 or
~such other account-or'accounts as the Security

. Agent.may from time - to" t|me demgnate ln_-_'_'f: e
~writing; and - S SRR

o (b) = all Related nghts

3'_'3_-‘_"Additional Obligor* g company ‘which: becomes an Addtttonat Oblrgor tn___--}
R g R - accordance: W|th clauee 22 (Changes to Parnes)

"'.iffAu-thori's-atioh’?._ SRR -_ an’ authonsahon consent approval resolutlon__"-' :
ol e licence, exemptlon f|||ng notarisation or registratlon

- . “Business Day” S : U a day (other than. a Saturday or Sunday) on whlch' B
SO Ui S banks' are open forgenerat busmese in London

. “"Charged Property” " all the assets of sach Obltgor which fromi time o time -
S e e - argthg subject of the security created or expressed to e
“be created in favour of the Secunty Agent by or."i_..-_'_.'
" pursuant to this Deed R . S



T _'.'Enfort';emen"t Event”

L '-':_t{aj' - g
. discharged when .the same ought.to be paid or
" discharged by ani-Obligor (whether on demand, :

- ‘at_scheduled maturlty, of by acceleratlon or:-'-_ o
S othenmse) : SR SR

- 'any delegate sub delegate agent attorney or- co- L
trustee -appointed - by the Securlty Agent or: the
.Recelver S

any of the Secured Obllgatlons are- not pald or..

o any Obllgor s in A breach of any ofits obllgatlons'._.
‘under: this Deed or under any other agreement -

Sk “between -an Obligor -and -relevant. Secured

.~ “Party and that breach’ (if capable of remedy) "~
~has not-been -remedied to the satisfaction of .~ -~ -
“the relevant Secured Party within 7 days. of

" notice by -the . Security - Agent or -relevant .

o j'remedy the breach

- : E‘{rzjﬁ_.

~Secured Party to the relevant Oblrgor(s) to

a default or event of default however deflned B
“ocours - under - any. agreement between the--..
L Oblrgor and any Securecl Party 5

o -any Obllgor i§ inable or admits mablllty to pay"-_.::

. its debts as they fall due,. suspends making
.. payments-on any of its debts or, by reason of .
actual - or -anticipated’ financial difficuilties, -

- ‘commences negotiations - with “one or-more ‘of -
~its creditors with a view to reschedullng any af
it mdebtedness '

| 'the value of- the assets of any Obllgor is Iess_'.'-_' | s
~than . its  liabilities - - {taking into - account '
' .contlngent and prospectlve llabllltles) i

" moratorium is declared in- respect of anyji'_ '_ S
. indebtedness ofany Obllgor : :

-~ any cor_porate.__-actlon legal proceedings or
" other procedure or step'is: taken in relatton_to .

(- the  suspension of payments, &

- -moratorium -of any. . indebtedness,
© winding-up, dissolution, administration or
' reorganisati'on {by -way . of  voluntary- :
arrangement, scheme of arrangement or' e

b 'othervvlse) ofany Obilgor

or arrangement with any creditor of any_ o

: 'Obllgor

iy the appoint-ment_ef"a_llqdldato‘r,- reC‘eivefr;.:'._:_:. '_; po



- administrative receivér, administrator,
compulsory. ‘manager.-or “other similar
oL officerin respeot ofany Obllgor orany. of_. '
. itg assets; or : .

' "".'(t'v)_-__-_:-enforcement of any secunty over any
PR -._assets ofany Obllgor R

[h}any expropnahon attachment sequestrahon S
oo distress or: ‘exécution - affects any asset or_':_--_'
o assetsof any Obltgor - SRR

O "any tndebtedness of any Ob!rgor is. not patd;__ S
" 'when due or is declared-to be or otherwise
- 'becomes due and payable prior to- its specified
““maturity or any craditor of an Obligor becomes =~
~-entitied-to declare any such indebtedness due -~ "
-f'and payable prlor toits specmed maturtty '

{jj '_any event occurs in retahon to any Obllgor that o

“is-anafogous.to those set out in paragraphs (d )':-' 3 o |

.to (h) above: or

(tzj _'-_'_'any representatton warranty”: o'f_'e'ta'tement___-.'_i-': o
made or deemed_to.be-m'ade'.'by any- Obligor:

“under this ‘Deed or-any other -agreement <

between any Obligor and any Secured Partyis =
oo proves to-have been incorrect or mtsteadlng S
- -when made or deemed tobe made :

'__"'Envir'onment"_"f e -'-the natural and man- made en\nronment |nc:tud|ng aIt;'_..'-

" or any of the following media, namely air; water and. ST

_land (including air within buildings and other material
~or:man-made structures above o ‘below the ground) = -

“and any living -organisms: (mcludlng man) or systems_
supported by those medla. e . : e

- “Envirohmental Cfaim” = " any 'claim,_prac:'eeding, 'forr'nal'ﬁnotice or-investigation
: e ST “by any person in respect of any Environmental Law;

. “"Environmental Law” " " all.and any international, European Union or national -
S Sl faws, commion law,. statutes, - directives;. bye-laws;

- —orders, regulations ar other subordinate . legislation, = 00

L notices, codes of practice; circulars, guidance notes, = .. -
. judgments or decrees, refating. to-or connected- with- .

- 'the protection of human health or. the Environment or S

~the conditions of the work. place’ or the -generation, .- '
- transportation, - storage,. - treatment-or. disposal - of
" 7 ’Hazardous ltems; S A e e

~ | “Environmental Permits” " any permit or other Authorisation and the filing of any =

_notification, report or assessment:-required under-any- -

‘Environmental law for the operation of the business of - SRS

o Obligor conducted on or-fiom the properties owned: . S
LE L _ R T



: "”-'_or Used by an Oblrgor - '

 "EURegulation® -'-.regulatton- (EUY 2015/848 of ze May 2015-3-er=t.'.':" -
RS : : msolvency proceedmgs ST RN

“Finance Documents” - . (a ) th|s Deed and
- 8 (b) the Loan Note Documents
- .'-'“Floatlng Charge Property" ':_: "has the meamng gwen in clause 4. 1 14

_"Hazardous ltems"- ST ”_any waste of 2 any kind, noise, Vvibration, smell. fumes, RIS
: ST smoke, soot, ash; - dust; - grit; pollution; chemicals, -
feachate.,'_-petrb[eum produicts, ground water, noxious, -
- radioactive;  inflammable, ~explosive; - dangerous or'-'i_-"__- o
- offensive ~-gases . or - materials” and.: any -other
- substances- of whatever ‘nature. which' could  cause
““harm to “the health -of living -organisms. or- the'-" L
Enwronmentorto publlc health orwelfare i BRI

o ':‘_"_'I'ns:tructihg_Net'eh'd'l'd'er'e;’:’: S _f-':'has the meanmg gwen to such term in the l_oan Note
S T ilntercred|torDeed e R

R '_: -j__'f‘l'n's'urahé'e"- POIi_éy_":'_':":-:._f o ';-_-.eny pohcy 'of msurance and cover note in- wh'ieh':a_rt . S
e T NIRRT Obhgor may from time to t|me heve an :nterest S

© 7 "ntellectual Property Rights” -"'.-Ee't"_'all present and future patents trade arks,
Lo e savice marks “designs, business . names;
‘copyrights,. - design . rights, : -moral - rights;
- inventions, confidential - information; knwhow ™ .
and - other “intellectual property rights ~and . -
interests, whether -registered or “unregistered -
* (including any -specified - opposite -its. name
“‘under the heading "Intellectual Pmperty Rtghts” .
in ScheduieQ) ' B

By : the beneflt of all apphcatlons and nghts to uSe'
' Such-assets; and v S

() alRelated Rights,

S “Inve'St'mejn't'"D'eri:\tat'ive Iiig"hts:". : f “all dividends, interest. or distributions and all other S
S roeesc e rights and . benefits of an income nature. accrumg at_-: R
o _any t|me in respect of any Investment o e

= "_5_"'Ih\re§tr’ne"nt.s_""_'_ S _'(a) any stocks shares debentures bonde warrants'.'_ﬂ_':;_'_'
T S or other securities, whether held dtrectly by ortothe o
~-order. of ‘an - Obligor or: by any trustee, ﬁdumary or

. clearance - system on ~its--behalf {including ~any- - i

~specified opposite - its.  name under -the heading . -
~“Shares” in- Schedule__z--er_ in-any ‘Accession Deed); . -
‘and
" {b) all'Related Rights (including all rights againstany =~



lssuer”

" “Loan Note Documents” =~~~

' trustee frduorary or clearance system)

the |ssuer of any Investment

. ' :meane the Loan Notes the Loan Note lnstrument the_"f.'- e
~ Loan Note Security- Document ‘and ‘the Loan Note |

- Uintercreditor: Deed, in each case, .in agreed form-and . " -

~ “Loan Note Instriment”

1 Loan Note _r:it'térc,rédiftdr:'oee‘d'"j

e "_Partres and the Companres

. “Material Adverse Effect”

ey _::_:'_ 'the Law of Property Act 1925

S .:meterral adverse effect on: T

o any other documents entered mto pursuant to any Of_'---- s

_': . means the rnstrument in agreed form pursuant tof-_ T
: :}whrch the Loan Notes ere oonstrtuted B ERTEAE

the Ioan note intercreditor deed ortgrnalfy dated 26-"__._

*"March 2015-as amended on 29 October 2015, 7- April

172016, 8 February 2018 and or around the date of this AT
"7 Deed made between the Security Agent, the- Secured___ RRIEUNINRE

'__:."means the £5 400 000 ‘Secured subordrnated Ioan'-;_'-_'_.g
" ‘notes, “in- agreed form, due 2019 of Gemus Btdco' B
o _errted c:ompany number 09489643 e

: :3'means in the oprnron of the Securtty Agent (aotrng on'._. :
“the -instruction -of the - Instructing - Noteholders) o

: ia} Ethe busrness 0pe‘ratrons Droberty,.'o'onditio:n-.'::"'
- {financial or: otherwrse) or - prospects:of -any -

Uy the ebrl:ty of an Oblrgor to perform '-Et:ei:_':i'.i'-"-

= “Material Coht'ré'c.t"_'.'.f S

“Part!l"

Plant and Machmery"' G

e 'Obttgor

: 'oblrgatlons under this Deed or

'.-'.ﬁ_'{ei";"the valrdlty or enforceabrlrty of o'r_..the-"-- -

. effectiveness or rankmg of any. secunty_gra'nted -
o purporting -to - be. granted pursuant to-this- .
Deed or the nghts or remedies of the: Securlty L

.'Agent under thrs Deed

@ '_j'_the SPA and.

- (6)' '_ alt Related Rrghts

s :a party o thls Deed

-'means an Onglnal Oblrgor or an Add|t|onal Oblrgor S
o unless: it has ceased to be an Obllgor in. accordance_‘- S
S ._-_wrth clause 22 (Changes to Partres) e

te} aII equrpment machrnery,. plent computers o

- office equipment, .vehicles and all other assets” -~



: o ‘a similar.nature ‘which are now, or ‘at any .
- time ‘after the' date of this' Deed become; the:
wopropeny of an Ob!lgor and '

(o) “all Related: nghts '

| . "Re.a'l'P'roperty"’-: T (a} 'jany -_freehold teasehotd or other lmmovabte : o
o Lol e pragerty - (including - the: property (if cany). o .
- ._spec;ﬂed opposite: |ts name |n Schedute 2) and" L

CpEany bu1ld|ngs erectlons flxtures or f|ttrngs from'_" .
v time to time situated on or forming part of such
1 property . (including - any trade fixtures: and}-;'_-‘
flttmgs) and ] . e

(o) ﬁﬁ._-fan Related nghts

- "Receivables” . Sy all present and future book and other debis and. S
e T T monetary clarms owrngto an Obl:gor and

-._-:-'('b')”_.""_iatt Related R|ghts

e _""'Rece'i'ver"'-_'_'."_: L arrecelver, manager admtnlstrator or admmtstratwe B
PR L - L feceiver -appointed. pursuant to the prdvnsmns Of thrs_.'_ IR
Deed or any appllcable Iaw : S

. -'?'_"_‘Re'si'_gnat'idn Letter” ooa 2 letter substantlally in the form set dut in Schedule 7___"33. S
T '._.(FormofResrgnabon Letter) : L

S -_-'_'.'R'e'lated-Rig’hts“__ S --_'-3_|n relation to any asset
§ (a) the proceeds of sale of any part of thatasset

e : {t}} “all- rlghts under any I|cence agreement for sale o
S or agreement for tease in respect of that asset PR

: : S ::-.._ e T .' {ﬁ} il nghts beneflts, : clatms- .:__'co‘ntracts, : Ry
S B - warranties, remedies,. security,” indemnities or
covenants for trtle in respect of that asset' an‘d

td? any - income; moneys and proceeds pard o e
_payabte in respect of that asset TR

“"Secured Obligations™ ~~  ail present and future obllgauons and habmt:es L
S cooonn L (whether actual or contmgent and “whether - owed
“joifitly or'severally, as principal or surety. and/orinany
“cther capacity whatsoever) owed by an Obligor to any = -
© . Secured Party under or pursuant to -any ‘Finance
. Document .. together . with all .. costs, . charges.and . .0
expenses incurred: by the Security Agent or such =
© “Secured Party in connection with the protection,: -
. preservation or enforcement of its respective rights; . -



- "Secured Parties" . - '-means MIVlL UK Partners LLP, MML Capltal Europe,-.' _
' SR U \I'SIAL any transféree or assignee fromi time to- time

.~ -of ‘the Loan Notes, any successor. in"title ‘of -the .~

. Secunty Agent and any Recelver ar. Delegate o

- “"Security Period” - .._-.'_'-the penod begmnlng on the date of this Deed and"_ S
S R ~“““ending-on.the date on which the Secured-Obligations - SRR
. have been unconditiohally and irrevocably repaid and =
..'j'..dlscharged in. full and noSecured Party has any PR
: Z_:commrtmentto Iend to any Oblrgor L

...':"'S.é."io'.'tbiéChal'ééDa‘te‘";.: | has the meanlng gwen fo- such- term in. the Senlor':_-: P
S B R Z?_lntercredrtorAgreement : e e

- “Senigr Intercreditor 'Agi'ee'ment”'ﬁ_".{the Senior interereditor agreement orrgrnally dated 26'-.'.; '
Ui e March 2015 as amended and -/ or restated from time.
7 to-time. made - between, inter-alios, HSBC Bank ple; .
- the Security: Agent, the Secured Partles and the ST
'Companles : : : s

'1:‘-‘3'S"ha|‘ehotder's"Agreen"ler.lt""_ _' '_-_.-_:.f-___'_:_.has the meanlng given. to such term in: the Sen:or..'_- e
L R R e .IntercredltorAgreement o R :

HSPAT _the share’ purchase agreement dated 2% March 2015- A :
CeUomo e made between, amongst others, Genius Bidco Limited
~otoand Heather- Turner, Brenda' McLeish,- Jonathan-_""_ [
o _'.Cummlns and Julie Grlhesple and e

“S“bs'd'aw” .;_ ;.:': i _."_.:a subsrdlary within the meaning of sectron 1159 of the s
S B e - __Companles Actzooe T | S
e _
- 121 _.In th|s Deed:
o .:ﬁ}:_g:_ clause. anid schedule headlnge are . tor convenlence of TEférencé €.>nlu..andf. o

{-'shall not-affect the-construction.of this Deed

by references to dlausés and schedules are references to the clauses of and
L schedules to thrs Deed, : P 3

ey references to thrs Deed any. cther Flnance Document or any. other'-'-____.; S
. agreement or instrument shall be construed as references to this Deed; that.
'agreement or instrument as-amended, novated, 5upplemented extended or_" R
'___'restated e o _ IR

ody -..'.-'references to a person ghall be construed to mclude that person 5 permrtted
wn L rassigns, permitted transferees or successors in title and shall.be construed:
- +as-including-any ‘individual, firm, trust, partnership, joint venture, company, -
- gorporation,-unincorporated body of persons or any state or agency thereof '_ PRI
o -'whether or not havmg separate legal personallty : : e

- R -'references toa prov:saon of law are references to that provrsron as amended S
LoooorTes enacted : : S



o f} : '_words |mportrng the srngular shalt mclude the plural and vrce versa and words: '
S denotlng any gender shall mclude all: genders B

g} ~an Enforcement Eyent is- contmumg if it has et been remedled or wawed L

":_';tt} o .' 'the words :ncludmg shalf not be construed as t|m|t|ng the generalrty of the-'-E S
S '-_"words precedlng it ' o _ S

1} i clearance system means a- person whose busnness isor lncludes the'-:'__
i provision of clearance services or secunty accounts or any nominee or. -
-- 'deposdary forthat person and S IR : : o

: 3} unless the context othenmse requfres" any- reference 1o " Charg.ed"P'roperty L :
7 includes -any part of -that Charged. Property, ‘any. proceeds.of that Charged RN
. .Property: and any Dresent and future assets of that type: e

122 f_f_Any covenant by ‘an 1 Obligor Under this Deed remains. in. force dunng the: Secunty':”:' g
L :'.‘Penod and is gNen for the beneﬂt of the Secunty Agent : g

423 The terms of any “finance arrangements between the partles o thls Deed are i
oo Vincorporated if this Deed to thé extent reqwred to ensure that. any d|sp05|t|on of Real_'.; e -
" Property contained.in this Deed is a valid disposition in accordance with Section 2(1) -

Lo gfthe Law of Property (M|scellaneous Pro\nsmns) Act 1989 o R BT

o 124" 'Unless expressly provnded to the contrary in thls Deed a person who is not a Party'_ o o
7o has no right under the Contracts. {Rights of- Thrrd Partres) Act 1999 to enforce grto
'--.'__enjoy the beneftt of anyterm of thlS Deed : e : R

o 125 : Notwdhstandmg anyr terms of th|s Deed the consent of any person who is not a Party L
' -._3._1s not requrred to rescind or vary this Deed at anytlme IR S

e 1',2-.6__ _'-_'Each Obllgors obhgatrons under this Deed are Jomt and several

% 13 General

e The fact.' that 'no or incomplets details of any Charged Property are inserted in = =
1;___:_.'_Schedule 2. (Assets) dogs not affect. the valldlty or: enforceab|l|ty of ‘the: secuntyg:
-"._'_";created by this Deed.. v : e e

o _":1:3';2:_:_' '_'If an: Obhgor asagns an agreement under thts Deed and the aSS|gnment or charge ':- B ._ : o
U Cbreaches.a term of that agreement because a third partys consent has not been - S

i '-obtalned
a) that Oblugor must not|fy the Secunty Agent 1mmed|ately,":: i
o b) - the asmgnment or charge will not take effect unt|l that consent g obtamed
- '_"c)ég.'._.'i.-unless the Security: Agent otherwise” reqmres that Obhgor must G il

: ;j;_;reasonabte endeavours to abtair the consent as §oon as prachcable

oy that Ob“gor must promptly SUpply the. Secunty Agent W|th a copy of thef.-_'.' L
S '-f'consentobtalned by |t . PR



© 133 If there is ‘any conflict o inconsistency between any provision of this Deed any any o

... provision of the' Loan Note: Intercreditor. Deed or the Senior.Intercreditor Agreement,

" “the provision of -the  Loan -Note " Intercreditor Deed or- the - Senior. Intercreditor = =

- Agreement shall prevail. In the event that there is a conflict between the- provisions of .
the .Loan ' Note' Intercreditor Deed ‘and the ~Senior. lntercredltor Agreement the }'
: provrsnon of the Senlor Intercredltor Agreement shall preva|l '

g COVENANT TO PAY

Each Obl|gor covenants that |t wnl pay and drscharge the Secured Obllgatlons as and when:: o

:_the same are due. _
| 3 - GUARANTEE AND INDEMNITY
31 }__Guarantee and mdemmty
o .. '::Each Obhgor wrevooabty and uncond|t|onall.y Jom.tly and se\.rerally

R a} ' guarantees to the Securtty Agent punctual performance by each other Obhgor of the S
R _-Secured Obltgatnons S : R _ : SR

b} fﬁundertakes With- the' Secunty Agent that whenever another Obhgor does not pay any'_"'

of the Sacured. Obligations, that Obigor shall immediately on. demand  pay that'_._"ﬁf e

.'_"__amount as |f |t was the prmcrpat obhgor and

'.'.-"e}.':._ - agrees with the Securtty Agent that if any obtlgatlon guaranteed by itis or becomes'-_"3 .

unenforceable, invalid or illegal, it will,-as an independent -and primary obligation,

- cindemnify the Security Agent lmmedlatety oh demand against any cost; loss-or liability - -
it incurs as-a result of an Obligor not paying any armount which® wou!d -but for such = -

- ‘unenforceability, invalidity or ilegality, have been payable by it on the date when it
- would have been-due. - The amount payable by an Obligor under: this tndemmty will

- not exceed the amount it would have had to ‘pay under this Clause: 3 1 if the amount'.. S

o .-.;_.'ctalmed had been recoverable-on the ba5|s of-a guarantee S
e GRANT or SECURITY

A _ "_:'-.Chargea

Each'ObItgor with full title guarantes in accordance with the Law of Property (Misceflaneous =~~~
~ " Provigions) Act-1994 charges in favour of the Security Agent aa contlnumg secunty for the S Sl

L payment and d:scharge of the Secured Obllgahons

a4 1 1 by way of Iegal mortgage the Real Property now: or at any tlme afterthe date of th|s-. e
Deed belongmg to that Obllgor : '::__3 §__.; . S R PR

412 _'by way' of! flxed charge any’ Real Property how o at any fime atter the: date of this" o

i Deed. belonglng to’ that. Obllgor (other than proper’ty charged under. clause 41, 1_:.-._ L

: . above)

SR _._-_Plant and Machmery inits possessaon

414 -.by way of ftxed charge aII present and future Recelvabtes owned by |t

41 3 b by way of flxed charge all Ptant and Machmery owned by |t and |ts lnterest in any



415 by way offixed charge

- '_a) "elI present and future Investments owned by It
o by -.'_aIl Investment Derrvatlve Rrghts owned by rt
._._.-_'o_)_'::'--"--_.where any Investment is held in‘a system for the deposrt and settlement of

_ transactions in.investments, all rights agarnst the operator of such system or’ S
e any partrc:pant in respect of such Investment - : T

_ 41 G by way of flxed charge all present and future Intellectual Property nghts owned by |t _' :

o 41? j'; -by way of flxed charge all of its nghts in respect of any amount standmg to the: credlt o ;_:' B o
o of any- Accounts’ held by it and the debt represented by those Accounts B R L

| "4.1_.8_'; : by way of frxed charge lts goodwrll
: --'_A;fl.g'_::"._'by way of flxed charge the uncalled capltal of that Obllgor
e - 4.:_'1'_.'10 by way of frxed charge all nghts mterests and clalms in the Insurance Polrcres

' ""'4-;'-_1.1"1 by way of flxed charge all rrghts lnterests and C|aImS n the I‘vlaterral Contract other g
R __than those val:dly and effectrvely assrgned underclause4 3 : BT

S 4112 by way of flxed charge the benefrts of all Ilcences consents and authonsatlons held. " : _
o in connection with its business or the use of any- Charged Property and the nght tor
: 'any compensatlon i respeot of any: of them S L S : o

- ;'4".1_'.'_13 by way of flxed charge all rlghts interests and clalms in any pensron fund FOW. or lnf '
thefuture and : e L : : o
o --4.1.1'4; : by___way of_floating'chargei, the whole of its uhdertaking-and assets; present and future =~
0 other than any assets validly and effectively mortgaged, charged or assigned by way ™ ©
oonof security: (whether at-law orin-equity) by. this ' Deed '(the: 'Floating: Charge =~ - = -
' -"_Property} R B PR EE T SU SRR

42 Quallfwng Floatlng Charge o

. Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any. floatlng charge_'_”_
s .-_.-'created by this Deed and the floatlng charge created under thrs Deed :s a’ quallfyrng floatrng - S
_ _-charge for these purposes ST : N U TER AP -

g :':'-"'Securlty Assrgnment

'Immedrately followrng ‘the’ Senror Drscharge Date Gemus BldCO l_lmlted wrth fult trtle Sl

- guarantee-assigns absolutely to the Security Agent, stbject to & proviso for re-assignment on ==
" redemption,-as continuing security for the payment and discharge of the Secured Obligations
ol ofits.rightstitle-'-interestan'd beneﬁt from timeto time.in-and to the Material Contract, -~ -~

¢ CRYS-[ALLISATEON oF FLOATING CHARGE
e 51 ' Thie Security Agent may at any time by notice in writing o an  Obligor immadiately convert the

" floating charge created by clause 4. ‘l 14 into-a fixed charge as’ regards any property or assets---::_' : -
speleed in the not|ce if R . L S



I _' an Enforcement Event has occurred and is contrnurng, or

o :'_'5._tﬁ.'2. "._";the Securrty Agent considers that any /o the Charged PFOPETTV may be in Jeopardy or_'--";_'_" o
iy 'rn danger of being serzed orsold pursuant to any form of Iegal process or: ap

L :._"..'ﬁ_'f5.'1..-_3_'5.:__the Secunty Agent consrders that |t |s desrrable in. order to protect the: prlorlty of the"_ Lo
'ﬁ_-_'securlty created under this Deed e R

o 'NEGATIVE PLEDGE

B0 No Obhgor shall create or permrt to Subsrst any securrty over any of the Charged Property R
0 other than any lien arising by operation of law and in the ordinary-course of trading-and notas =~
Lo g resutt of. any: default-or omission by an Oblrgor and any secunty granted in favour of HSBC_-_ o
-"Bank prcon or around 26March 2015, - - T

B2 No Obligor shall-entar into a srngle transaction or a séries of transactions. (whether related or_'- e
X - not-and whether voluntary or involuntary) to sell; drscount factor transfer asagn lease, Iend_ el
or otherwrse drspose ofany of the Charged Property ; L s

o ? PERFECT[ON OF sacurzrw
.. ?1 Deposrt of Title: Documents
:.- -:..Immedrately followrng the Semor DISPharée béte tor I.f Iater the: date of- acqursrtron.of the'.'___ s
o relevant Charged Property) each Oblrgor shall deposrt wrth the Secunty Agent e
71 1 aII deeds and documents of trtte reratrng to the Charged Property and £
- 71 .' : aII Insurance Polrcres to which that Oblrgor is entltled to possessron ﬁ' '
- 72 EIZNotrces of Assrgnment . E

- ._"Each Ob[rgor shall rmmed|ately foltowrng the Senlor Dlscharge Date grve notrce i the form'
. set outin Schedule 3 (Form of Notice of Assignment to - Contract Counterparty) toeach: o
- person with whom ‘that Obligor has entered into a Material Contract and ‘shall use all = =
" reasonable endeavours:to procure that @ach addressee of such notice promptly provides an =~
1 acknowledgement to. the Security Agent in the form-. set -out in. Schedule 3 (Form of o
"-'Acknow!edgement from Contract Counterparry) : -

e 73 _'Regrstratron of Intellectual Property nghts

""" Esch Obligor shall if requested by the Security Agent, execute all such documents and doall
~“acts that the Security Agent-may: reasonably réquire to record the interest of the Securrty;.
_Agent in any regrsters relatmg to any reglstered Intellectual Property Rrghts o

o T4 Land Regrstry drsposal restiiction: e

In respect of any Real Property or part of or mterest in- any Real Property trtle to whrch is
o - registered at the Land Registry (or any unregistered land. subject to_ first registration),. gach = .
- Obligor shall ‘apply or consent to an application being made to the Chref Land- Regrstrar to T

o Uenter the followmg restnctron on the Regrster of Title for its Real Property ' o R

| :_"_""No drsposrtron of the regrstered estate by the propnetor o the regrstered estate is fo be i
.:_'.__'regrstered wrthout_a written consent. srgned_ by the propristor _for_ the. time being of t_he _Deed_'_' Sl



:_ dated o] 201 8 in favour of MML UK Partners LLP as. securfty agent referred tc in the charges B
ot regrster - S o . T

S '_FURTHER ASSURANCE

s A creatlng perfectmg or protechng the securtty |ntended to be created by this Deed

812 facrlrtatmg the reallsatton of any of the Charged Property or

"Each Obllgor shall at ttS own expense promptly take whatever act|on the Secunty Agent may'-'- .
: ':requnefor Ll o Lo : R : . e

S 813 facmtatmg the exercise of any rlght power or dlscret|on exermsable by the Secur!ty : ;::3'21 el

" -Agent-orany- Receiver (or any delegates or sub- delegates) in respect of any of the R

S i '__Charged Propertyl =

o 'REPRESENTAT!ONS

Each Obhgor represents and warrants to the Secunty Agent (for the beneﬂt of the Secured'-'_'
. Parties), on the-date of this Deed and on-each date during the Secunty Penod by reference ta _'
~the facts and cwcumstances then ex:sﬂng that L : NS

: JUFISdICtIOH of lncorporatton

'_ -9!1}2 B :t has the powerto own Jts assets and carry on |ts busmess as Et is belng conducted

o _::"'_3'9_-'1';3:_1" _'the Charged Property is, or when acqmred will be Iegally and benefumally owned by |t' _
et free of any secunty other than secunty created by or expressly permitted by thls :

S gte it has the power o enter lnto perform and defiver: and has taken all necessary actton:'-__.?.- i
v U to authorise its entry into,: performance and delwery of this Deed and the: transachons e

S 9 1 7 o 'aII authonsatlons reqwred or. des:rable to enable t Iawfuily to enter 1nto exercise |ts:;
L rights.and ccomply with Cits: obligations under . this Deed and . to.‘make - this . Deed T
“‘admissible in evidence :in"its jurisdiction of |ncorporatton have been obtarned or

o Deed

19 4 :.;thIS Deed creates the securlty Wthh it purports to create and |s not Ilable to be' S

s avoided or othenmse set aside: on its liguidation or adm1n|strat|on or otherwuse

S pnncrples of Iaw Ilmltlng ltS obhgatlons is enforceable in accordance W|th its terms

' contemplated by this Deed

o effected and arein fuII force and effect: and .

i '|nclud|ng the executlon of any secunty or other document (|n such fcrm as the Secunty Agent"_ o B
;'may reaschably requ|re) the ‘giving -of any notice, order: or d|rect|on and the: maklng of any S
o reglstrat|on whuch the Secunty Agent may thlnk expedlent SRR - "

"_'.9:.'1_.:1 |t is a corporat|on duly mcorporated and valldly exnetlng under the Iaw of |ts o

915 zil_thls Deed s |ts Iegal valld and blndlng obhgatlon and subject to the- general

o 918 the Investments are fully pald and are not subject to any optton to purchase or srm|lar B,

= _':'f_nght and e



0

R 'Each Oblrgor covenants and agrees with the Securrty Agent that rt will durlng the Securrty s
woPeriod: o - S : ; . :

R

1011

for the plirposes of the EU Reguilation; its ceritre of main interests (as that éxpression’ -

: rs used in-Article 3(1) of the: EU Reguilation, is situated-in England and Wales and it _
7 has no other "establishment” {as- that. term is ‘used in- Article: 2(10) of-.the-EU IR

Regulatlon) in any otherJurlsdrctron ' : : : o R
-_UNDERTAKlNGS

_ Chargect Property generally

|f an Enforcement Eyent is contrnurng permrt the Secunty Agent andror its delegates i
Ll (not more than-once-in avery fingncial year unless the - Security - Agent- reasonably
' _'Suspects an Enforcement Event is continuing or may occur) access at-all reasonable -
- times and ‘on reasonable noticé at'its risk and cost to its premises {including, without =~

-limitation; any Charged Property) assets books accouhts and records S

012
R relatron to the Charged Property,

1013

s
e respect of the Charged Property, SR

014 :
~ " notice; order-or proposal given, or made in relation to, the. Charged Property by any =

provrde the Securrty Agent with' aII rnformatron whrch 1t may reasonably request mi_-"'-'

comply inal matenal respects w1th al oblrgatrons in relation to the Charged Property._'._."'-' L
Sooiounder-any: present or:future  law, regulation, order or-. mstrument of any competent___ ST
B "authorrty or other approvals ltcences or. consents : : S

notrfy the Securrty Agent wrthrn 14 days of recerpt of every applrcat:on requrrement

= competent authority and: (if required by the Security- Agent) |mmedrately pravide it with -

o ‘a copy of the'same and either (i) comply-with such notice, order or proposal or (ii}. S

e ._make euch objeotrons to the same as the Securlty Agent may requrre or approve

1017

duly and punctually pay aII rates rents taxes and other outgorngs owed by rt rnﬁ . ;

comply in- all respects WIth any covenant strpulatron or oblrgatron (restnctrve or-_:"'-_ '
S other\mse) at any trme affec:trng the: Charged Property RO

not except wrth the pnor wrrtterr ‘consent of the Securtty Agent enter lnto any ._ : _' -
- onerous or. restrictive obligation affecting any of the Charged_Property oragreetoany
amendment, supplement, waiver, surrender or releasé of any covenant, stipulation-or

_:: 'oblrgatron (restrrctrve ar otherwrse) at any time: ar‘fectrng the Charged Property| and

101 8

.. 102

ot do ‘cause or permrt to-be done or omrt o do anythrng which’ may in any way': E
: depreCIate Jeopardlse of: otherwrse pI'EJUdIC.e the value or marketablllty of any of the' S

' Charged Propertyl S

1021

: a-} grant or agree to grant any lease ||cence or other nght of occupatron or rrght :

-Property matters

not except wrth the pnor wntten coneent of the Securrty Agent

Eo to receive rent in respect of any-of the Real Property

EREE - S



- Ej} o 2 accept a surrender of any Iease Ilcence or other nght of occupatlon (whether___' :
R --!ndependently or under any statutory power)‘ RRATENS :

p} _-consent to any sublease or asagnment ofany mterest ir any part of the Real' :.
il .Property BT :

o220

: :-._;'_'_'('a')':"._.'::"comply and ensure - that any rele'van't'_"thi'rd""party_'._c'o'mpt'i'es- ':with-_:_-att__-_:'_"'-:'_'."
S En\nronmentalLaW e T T T
{p} : "obtaln maintam and ensure . comphance W|th atl reqU|S|te En\nronmentati_'

B Permrts appllcable to lt or to any Reai Property

| {e} |mptement procedures o monrtor oomphance with and to prevent Irabrlrty:"'.' RS
under any Enwronmental Law applrcable to |t ar any Real Property, U

L where failure 1o do 50 has oris reasonably tikely to have a Matena[ Adverse Effect or:.__._ RIR
S 'resutt in any I|abttlty for a Seounty Agent : - : S

: 1022 promptly upon becomlng aware notrfy the Seounty Agent of SR
: '('a) any Enwronmental Clalm started or to |ts know[edge threatened
':.'.'j(b)': :._': any crrc:umstanc:es reasonabty tlkety to result in an En\nronmentat Cla|m or - '5 S
St (c) any suspensmn revocetron or notlﬂcetron of any Enwronmentat Perm|t
023 must lndemnrfy the Securrty Agent against any loss or I|ab|l|ty wh|ch the Secunty f SR
oo Agent incurs-as a result of any actual or alleged breach of any Environmental Law by T
©o-anyperson. unless . itis- caused by the Secunty Agents gross neghgence or wrlful S
o 'mlsconduct : _ _ S
_'_'10".-2.4 rnalntam all bmldlngs plant machrnery, flxtures and flttlngs formlng part of the ._ L
“ 0 Charged Property in a good and ‘substantial repalr and. condrtaon and, as appropnate L
-} “in good workmg order;: : - : - SR
B .e_:; : '-':'exermse its nghts and comply with its oblrgahons under any head!ease '_: o PR

S by use its reasonable endeavours to énsure that each Iandlord comphes W|th |ts_'-' B
Ll ___obllgatlons under each headleass; or R SRS ””

B e} '.-.:lf requ|red to do so by the Secunty Agent apply for rellef agalnst tdrferture of': _' TR
R .-'anyheadlease : : . . : S

- ':._!n a proper and tlmely manner;

oAy agree to any amendment supplement waiver surrender or release of any e '
' . headlease . : : o

i



L odoa

Ly : -:'j'- exercuse any rlght to break determrne or extend any headfease or B

e do or perrmt tobe done anythtng as'5 result of whrch any loase. may | be liable
: to forfelture orothenvlse be terminated; - . .

o -_'1'0'.2..'7' .not-'make or-'allowto-be-'made._any_ a‘p‘pllcation“for'planning permission in respect of

L1028 comply inall respects with all plannrng laws permassmns agreements and condrtlons ' S

- any-Real Property or carry:out-any. demalition; construction, -structural alterations or

" additions, developmient or any sifilar operations in-respect of any part. of its. Real
'Property except maintenance of the building, plant, machinety, fixtures and fittings.or -

" the carrying-out of -non-structural |mprovements or alterahons whlch affect only the ':
L ':' Interlor of any buudlng on any Real Property, . e

to which ats Real Property may be subject

S '0';2.'9 grant the Securlty Agent on request all reasonable facrlrtres wiHhii itS: ‘power to. allow e

“‘the Security Agent (or-its ‘lawyers) to carry out (at the relevant Obligor's expense) -

B '___lnvestrgat:ons of title to the Real Property and to make all enquirigs. in relation to any_:_'_ - '

- --part of the Reat Property whlch g prudent mortgagee mlght carry out

.'10 2. 1D 1mmedrately upon demand by the Secunty Agent prowde the Securlty Agent Wlth:_

10 2. 12 in respect of any real property which is acqurred after the date of thrs Deed tltte to_ SR

"':3-'-: 10';-3x2 |mmedrately on. request by the S‘ecunty “Agent, affrx to- any” |tem of Plant and o

cecersuch information and documents as may be required to enable the Security Agent's. -
o lawyers'to prepare a report as:to the title of the relevant Obligor to the Real Property” -
- concerning those items which may - properly be sought to be: covered by a prudent
o _-_mortgagee ina Iawyers report of thrs nature;. . o : o

L _-10 211 notrfy the Securrty Agent |mmed|ately upon i the acqu isition of any real property

whrch is regrstered at the Land Regrstry or which is- reqmred to be 50 reglstered

' "la_} :':' tmmedrately on request by the Secunty Agent and at the cost of the Ob!lgors-- o

:--_-._execute and deliver to the Security Agent a legal mortgage in favour of the - BRI
-~ Security Agent-of that: property in any form (oonsrstent with thrs Deed) which

the Securrty Agent may reqwre

e _';t::.}lf':_ '-_-..grve written notice of the securrty to the Land Regrstry and procure that notrce e

"-"_of the securtty is clearly noted in the Reglster of Tltle for suoh real property

o _. l.::} '.-'-"-procure that no person is regrstered as propnetor of any slich property under: e

- the Land Registration Acts 1925 to 2002 without the- pnor written consent of S

j_"-'the Secunty Agent

-Piant and Machlnery

- good workrng order and condltron (ordlnary wear and tear excepted)

_'_':_10.'3.1 marntarn at |ts own eXpense aII Ptant and Machrnery for the ttme ‘being owned by |t tn' S

'Machrnery a durable notice: of- thls Deed in such: form as the Secunty Agent may"

: .'require

.1"0;3.-3 not make any matenal alteratrons or add|t|ons to: any Plant and Machrnery whrch are-.' T

_reasonably Ilkely to depreciate, jeopardise or prejudlce thelr value or marketabltrty
. 15 B : : : S



B ‘IO 3.4 not except wrth the pnor wntten consent of the Secunty Agent remove any Plant and_ g
: - Machinery - from the .Charged Property except for the purpose of marntenance_ Do
pursuant to the terme of th|s Deed R :

| .'_1'.04 Insurance S

10 4 1 ensure that at aII trmes insurances are mamtamed |n fuII force and effect whlch

- machlnery on‘each Real Property: (including fixtures ‘and -improvements) for: - -
. their. full replacement  value - (being ‘the total - cost: of entlreiy reburldlng BN P
. reinstating..or replacing the relevant asset if ‘it is completely destroyed'

“ingure it in respect ofits interests in any Charged Property and the plant and e

S together with all related fees and demolifon costs) and to:

procure that the Secunty Agent is named as co rnsured under each of the Insurance S
“Policies” (other than public liability and third- party. liability -insurances) but without .-~ "t~

.

'provrde cover agamst Ioss or damage by frre storm tempest flood .'.- L
-':__earthquake lightning, " explosion, impact, aircraft and other aerial == .
©devices and articles dropped. from them riot, civil- commation anid .o
i _'mallmous damage, bursting or overflowing. of water tanks, apparatus'-.._ -
Cer prpes and all other normally rnsurable nsks of loss or damage '

".'f_'_prowde cover- agalnst acts of terrorism mcludmg any thrrd party_
o liability artelng from such acts;.. - el

'_.provrde cover: for loss’ of rent (ln respect of a perlod of not Iess than-"--- ':. S
" three years or;-if longer, the- minimum period required under-any~ -

prowde cover for S|te clearance shonng or propprng up professmnalt-"-f 'j_
-~ fees and value: added tax together with - adequate allowance for: B
L |nflation : : SR : R

U lease documents) including provrsron for any increases in rent dunng P

- the: penod of insurance; and

'5-:--1nclude property owners publrc irabrlrty and thrrd party Ilabmty msurance

"."|n each case are in‘an amount, andin form and with an msurence company' w
R 'or undenrunters acceptable at-ali times'to the Secunty Agent :

" insure siich olfver risks a8 5 prudent company in the ‘same. bumness as the L
Obllgor would insure; and : S -

liability ‘on the part of -the’ Securlty Agent for any premrum in retatron to those3
'.ﬁ_'; InsurancePollcnes : R T T NI :

1043

s 'a')-":':-.

'procure that the Ineurance Pohcres comp!y with the followrng req urrements

each of the 1nsurance Po||o|es must contaln

3"_'_1-_-a non- mvalrdetron and non- wttatron clause under Which the Insurance' Sl

will not be vitiated or avoided as against any . insured party as a result R R

! '-ﬂf”'._'ée' S

_ ~of any circumstances beyond.the control of that insitred: party or any i
s mtsrepresentahon non drscloeure -ar breach of any pohcy term or -



SR ) B the msurers must grve at Ieast 30 days not|ce to the Secunty Agent |f any' R :
CooT s insurer proposes to repudiate, rescind-or cancel any insurance, to treat.it-as 5 L
~ .. avoided in whole or in-part, to-treat it as expired due to non-payment of *=
~“premium or otherwise decline any valid claim under. it by or on behalf of any oo

SR :each Obl|gor must be free to. assngn Al amolits payab[e {6 it under each of R

1044

.-_10'{4.5

i 3'. 1045

1047 n

1048

condmon “on the part of any lnsured party or any agent of any_.' '

B _|nsured party, :

It Sia wawer of the nghts of subrogatlcn of the insurer as- agamst the"".'_' .
o Obligors, the Secunty Agent and the tenants of each Fteal Property. o
3.and RTERRES . _ I

ttt -.:a loss: “payee clause in’ such "'te'r'ms" as the Security"Agent' may

S reasenably require in respect of msurance claim payments other\.wse
; .payable to any Obllgor e S :

- _:_:'-lnsured party and must give the opportumty to rectlfy any such non- payment'___ :
of prem:um wrthln the nottce penod and : B

.- its'Insurance Policies and all its nghts in connect|on WIth those amounts |n_'-. :
~favour of the. Secunty Agent : e S

Use a!t reasonabre endeavours fo ensure. that the Securrty Agent receives coples of-'. L

. the Insurance Policies, recaipts for the payment of premiums for insurance and'any
- information inconnection with the insurances and clalms under them WhICh the_ RN
i Secunty Agent may reasonabty reqwre : vk e : S
promptly notn‘y the Secunty Agent of
: 'a) :':_; __"_the proposed terms of any future renewaI of any of the Insurence Pollcnes
By :_:".'.':'_'any amendment supplement : extensmn termtnatlon avoidance or':_:; -
st oancellation of -any of the Insurance: Potlcses made or; to |ts knowledge S
B _"threatened or: pendlng - S R : :
- t:} _'any clalrn and any actua! or threatened refusal of any clatm under any of the o
praeRS Insurance POlICIeS ‘and - : SIRER 8 '
L :tﬁt}'ﬁ _'-__'_'-'._-any event or Gircumstance whlch has Ied or may Tead o a breach by it of any C
S ';'term OfthlS clause - . . :
ccmply W|th the terms of the Insurance Pohctes
‘not do-or permnt anythmg to he done whlch may make any of the Insurance PoIICIes e
._v0|d or. voudeble : :
comply'WIth all reas-c'n'abll'e-_r‘i'sk Imp'rov'ement requi_'re:ment's- of"'its-_ i'nsu'r'er's;..-'.-__ i
ensure that

S ..'_'aﬁi}-j-__ " gach. prequm for the Insurance Policies is paid promptly and in any event.f_'_...'.':-:" 3

“prior to the: commencement of the penod of insurance: for whach that premlum :
s payable and . : e



ejl ;.::- eII other th:ngs necessary are” done so as’ to keep eat:h of the Insurance_' s
' Pohues in force : . o R

' 105 .""lntellectual Property R‘ths

10 5 1 preserve and mamtam the subS|stence and valldlty of the lntellectual Property nghts '- -
BN '-necessary for ltS busmess : N : N R B

i 10.5':2 use reasonable endeavours to prevent any mfnngement in any materlal respect of theﬁ. ' L
S lntellectual Property nghts I L

1'0'.'5j'3 make reglstratlons and pay aII regrstratlon fees and taxes necessary to mamtam the'__ T
o ntellectual Property Rights in full force and effect and record its lnterest in those-. [
_-.-'Intellectual Property nghts : : o '

1054 not use or permlt the Intelisctual Property R|ghts obe usedina Way or take any step__"."".
R or omit to take any: step -in respect of any. Intellectual Property Rights- which may. -~
o '-rnatenally -and adversely affect the “existence: ar: value of the lntellectual Property RO
B nghts or |mpenl its: nght to use such property, L S - o

o 1_0'.'5'..5 not discontinue the use of the Intellectual Property nghts

: - 'where fa:lure to do so in the case of paragraphs 105, 1 end 10 5 2 above o, |n the’ P
oocase. of paragraphs’ 10.5.4 and 10.5.5 above, such use, permission to use, omission
L _or dlscontmuatlon |s reasonably llkely to have & Material Adverse Effect, -

10,56 maintain a comprehensrve deta:led and up s-to-cate centrallsed record of aII |ts_"_' Sy
o Intellectual - Property Rights (including details of -agents engaged in- relation to "
R __3-regtstratlons ‘of ~it) “and, -when -reasonably - requested - by " the - Secunty ‘Agent,
- immediately providé to the Security Agent a copy of such:record andior a summary of =~ =
- allits Intellectual Property Rights c:reated or: acqurred since- the: date of th|s Deed or'_' HRRCHIY
< the date of laist notification; - ' : . : e

| :.- 106 l::\’ec':eiv;srbles

(o 6 1 deal W|th the Recelvebles iy accordance wrth any dlrectlons glven in wntlng from trme :.. S
oo time: by the. Security -Agent and, in the absence of such dlrectlons hold: the =~
- _'Reoelvables on trust for the benefit of the Secunty Agent : : RUTR

e .10'.6'.2 after the secunty created under this: Deed becomes enforceable comply with any' _' ' .
e notice served - by -the- Secunty ‘Agent on any Obligor -prohibiting that Obligor- from :'. .
““withdrawing ‘all ‘or any monies from time td-time standing ta the credit of its’ accounts L
with -anybank; “financial institution or. other. person except wrth the prror written _3 el
' consentof the Secunty Agent; . _ o S

"".'1'0.6'.3 |f called upon 50 to do by the Securlty Agent execute a Iegal asslgnment of the-' EIE
S Recelvables to the=Security Agent.in.such terms as the Securlty Agent-may require S
R -and g|ve nohce thereof to.the debtors from whom the: Recelvables are due owmg or: o

064 deliver 10 the: Se'c'uri"dl Agent such information as to the amount. a’nd"'nature of"itsz*
R ._: Recelvables asthe. Securlty Agent may from time to tlme reasonably reqmre
.10;_?. lnvestments e



& 1'0;7_.'1 promptly pay aff calls of other payments whrch may become due in respect of the SHe
. Investments;. . e Lot Lot

_3_'10._'7',2 promptly send tothe Secunty Agent copies of al notloes cwculars reports accounts'
SR _' and other doouments WhiCh are sent to the holders of any Investments SRR

L0073 at the request of the' Secunty Agent procure all consents waivers and approvals
' ~“which are necessary, under the-articles of association of any’Issuer or otherwise; for =~
~the transfer of the Invéstments to the Security Agent of its nominee or to a purchaser . "
.’ uponthe enforcement of this Deed and to procure the- amendment ‘of the “share' L
.o U transfer provisions: of ‘each: Issuer's: articles of associationin “stich manner . as the" e
Secunty Agent may req uire in order to permlt such a transfer e

1.0'-'7.:'4 If §0 requested by the Secunty Agent
'e}':.-' "|nstruct any clearance system to transfer any mvestment held by it for an' e

- Obliger-or its nominee to'an account of the Securlty Agent or |ts fiominee. WIth__ =
'_;that clearance system and } L

b _'.'.'take whatever achon the Secunty Agent may""r'e'gu'e"st for the
S dematenallsatron orfe- matenalfsatlon of any Investment held |n a clearance '_ R
system - : Lo

' 1075 Without preJudfce to the above, perdit the Security Agent. ‘at the expense of the o
o Obligors; to-take: Whatever action-it deems necessary for the dematerialisation or re- . SR
5 -'.-'_-_'_matenallsatlon ofanylnvestment ' - : S

~10.7.6 untrl the secunty created under this Deed becomes enforceable be entrt!ed to

' .’?}f..._'_'_:_-recelve and rétain &l d:v:dends dlstnbutlons and other moneye pald on or""_
S _-:derrved from the Investments; and - : i

[ h} .._'IEXEFCISE aII votmg and other rlghts and powers attachlng ta the lnvestments_ '
T provided that it -must not-do so in a manner whuch i pre;udrc;al to the‘-'_-'
'mterests of the Seounty Agent under this Deed - '

: -_10_.8 "'_'.Matenal Contraots

o ': :_:10 8 ‘I not; wrthout the. pnor written consent of the Secunty Agent amend or waive any term__ : S
o of any Material Contract, tefminate any. Material- Contract or release any other party_- O
S from its oblugatlons under any Material Contract; R SRR

1082 duly perform uts obllgatfons under each Material Contract notffy the Secunty Agent of:'- _
. #@iny material default by it or any other party under any Material Contract and not take =~
" “any-action. which would reduce or impede recoveries in. respect of any Matenal_ o
'-'Contract o S

b ._ '1'0.8;_"3 prowde to the Secunty Agent ‘as soon’ d@s practfcable upon recerpt copres of ali' 5 _' '
~onoonotices WhICh it may from time- to time receive from any other, party to any Matenat:" :
- Contract; : o : o

1084 dlllgently pursue its: rlghts under each Material Contract (to the extent that such..":': -
_exercrse would not resuft inan Enforcement Event) S :

1



109

010

Centre of Main Interests -_

Goodwnl

ot Wlth'o'ut"the'prior written consent of the Security:Agent, change'its centre of main interest’ =~ -
(as that expression is used in-Article 3(1) of the EU Regulation) to somewhere other than' .
" England and Wales, nor-will it have: any’ establlshment (as that term is used in: Artlcle 2(10) of =
the EU Regulatlon) in any other;urlsdlctlon : - : SR oo

g :_' _‘lD ‘lO 1 not,’ except with the prlor wrltten consent of the Securlty Agent (such consent not to'- .;' - -
Lo he unreasonably withheld or. delayed), grant any franchise,.licence or other authority
. to-any person to use its’ company name, trade name or business name or any-other

- business asset which will materlally and adversely affect the value of the goodwnl of. o

: _' an Obllgor

S 10 10. 2 where the prlor wntten consent of the Securlty Agent had been given under clausef =

01

10, 10.1, comply with clause 106 in relation to- any income or monies receivable in St
““respect of ‘such franchlse Ilcence or: authorlty as lf such incomeor ‘monies were. -

Recelvables

: Uncalled capital. _'

[ -:10 11 1 not call up or recelve in advance of its’ due date any uncalled capltal

- -'_-'10 112 promptly apply any pend capltal towards the repayment in full orin part “of the-."_

1'ofl"2 .

Secured Obllgatlons and

; A'c'counts

10 121 not W|thout the prlor wrltten consent of the Secunty Agent wrthdraw any monlesi': S

o standing to the credlt of an Account

B ENFORCEMENT OF SECURITY

1 :Enforcement

':"-3-The secunty created under thls Deed shall become lmmedlately enforceable lf an. 2

" Enforcement Event is continuing and. the Security Agent gwes notlce to an Obllgor that the' S s
:_securlty created under thls Deed |s enforceable ' S : S

onz2

= Powers on enforcement

":"'."At any tlme after the securlty created under thls Deed becomes enforceable the Securlty'_-'.-"'.'-'::' i

- Agent may wrthout notice o the Obl:gors and whether or not it has ‘appointed ; a Receiver, _:' S

. exercise:

.. _1 1_.-2,1 aII or anyr of the powere authorltles and dlscretlons conferred on’ mortgagees by the._'." o

R '_'LPA 1925 (as varled or extended by this Deed)

o 1‘122 all of the powers conferred on the holder of a. quallfylng floatlng charge (as deflned ([

e _"_'the lnsolvency Act 1986) by the Insolvency Act 1986; and =

---._-1..1_‘2-'._3 all oF any Of the powers conferred by this’ Deed



. _3__.11'."3 % _No L|ab|hty as Mortgagee in Possessmn i T

S .'-'_'_-Nelther the Secunty Agent nor- any Recelver sha!l be Ilable to account as-a mortgagee i
- -possession in respect of all or any part of the Charged Property or be liable for any loss upon .-~
. ‘realisation or.for. any neglect default or: omlsswm for whlch a mortgagee in possessmn m|ght
 otherwise: behable el : : :

Loz :"POWERS OF THE SECURITY AGENT
121 : Extensuon of PoWers
___""The power of sale conferred on the Secunty Agent and on any. Recelver by thls Deed shall S |
" operate as a variation and extension -of the statutory power of sale under section 101-of the = "~

. LPA 1925 and such power shall arise-(and the Secured Obhgatlons shall be deemed due and o S
s 'Dayable for that purpose) on executlon of thrs Deed : : e R

2z Restrlctlons
i "Sectlons 93 and 103 of the LPA 1925 shaII not apply to thrs Deed
o _'_12'.'3'-_'.'5Power of Leasmg . | & |

At any trme after. the securrty created by th|5 Deed becomes enforceable the Securlty Agent'-'
- -may lease.ar make- -arrangements to lease, at a-premium or otherwise, ‘and accept surrenders '
S of- leases without any restriction. and in " particular- without the need to comply wrth any_._.' '
e frestrichons |mposed by sections 99 and 100 of the LPA 1925 - SIS

e 124 Dlscretlon '_ f' '

- Any iberty or power which: may be exercised or any determination which may be made -
_hereunder by the Security. Agent or any Receiver may:be exerclsed or made in: its ebso[ute-_:_. RER
: g;and unfettered drscretlon without any obligation to give reasons. e e

o125 Delegatlon.-:

" Each'of the. Security Agent ‘and. any ‘Receiver shall have ‘full ‘power to delegate (either =
. generally or specifically).the: powers, authorities and discretions conferred on it by this Deed =~
- including - the - power of “attorney) on such terms and “conditions as it shall’ see. fit which *- .
T delegation shall not preclude gither the subseguent exercise of -such power, authorrty or. - o
- discretion | by the" Secunty Agent or the Receiver .itseif or: any subsequent delegatlon or_
-~ revocation thereof. - i : TN

S 1 26 ':'-."Inveshgatlons

Followmg the occurrence of an Enforcement Event Wthh is contmuung the Secunty Agent_ S
© . 'may initiate an-investigation of;; and/or - instruct any report ‘(accounting; legal; valuation: or =
" other) on the business and affairs of any Obligor which it considers necessary to ascertain the -
o financial -position of -any Obligor. All fees and expenses incurred by the Security Agent.in .-
""-."ﬁ.'__'._connectton with:-such mvestlgatrons shall-be payable by the: Obligors :and ‘each- Obhgor:_ SR
consents to-the provision by the Security Agent of all -information in relation to- that-Obligor = "
sl which the Securlty Agent provrdes to any person in relation to-the preparatlon of eny such o
"report o e : :

e 12._7:. -'-_Power to Remedy S _



e

Pl

<0 If at.any time an Obligor does not comply Wwith any of its obligations under this Deed, the" =~
- Security Agent: may. (but-shall not. be obliged  to) rectify such default and -each: Obligor -

~irrevocably authorises the Security Agent, its employees and agents, at the relevant Obllgor's :

Ata any time after the security created under this Deed becomes enforceable or it requested o
‘do so'by the Oblrgors the Securlty Agent may (by -deed or otherwtse and actrng through Its-zf" SRR

expense to do all such tmngs as:are necessary or. desrrable to rectrfy such’ default
iAPPOINTMENT OF RECEIVER

'Apporntment and Removat

B authonsed offlcer)

o :_:':-13 11 appornt oneor more persons Jomtly or. severally to be a Recelver of the whole or any;'._'f: :

part of the Charged Property,

o 13 1 2 rerriove (so far as rt is lawfully able) any Recelyer 50 appornted and '

13 1 3 apponnt another person as an addltlonal or rep[acement Recelyer e '_ RSt

'Restnc:trons on appomtment

' 13 2 1 Except as prowded below any restnctron |mposed by law on the nght of a mortgagee

- 1322 _The Secunty Agent is: not entlt!ed to appomt a Recerver solely as'a result of the_' S
- “obtaining-of a moratorium (or anything done with a view to obtarnlng a moratonum)-:

“to appoint'a Receiver (mcludrng under sectron ¢09(1) of the LPA 1925) does not’ . |

o _:.apply to thrs Deed

'-'--'under sectron 1A to the Insolvency Act 1986

"'3 1323 The Secunty Agent may ot appornt an administrative receiver (as deﬂned in section

.729(2))-of the Insolvency Act 1986) over the Charged Property if the Security Agent is - S

'_ ~prohibited . from- doing 'so by section 72A of the Insolvency: Act 1986 and'no exceptlon_ S
o "'to the prohlbltlon on apporntmg an- admlnlstratlve receiver applres ' :

Capacrty of Recelvers

o 5 Each Recelver shall be S

13 3 1 an agent of the Obllgors The Obllgors shall be solely responslble for the Recewer g

e

" Contracts; engagements, acts; omissions, defaults, fosses and liabilities and for the'f_-'_-.f_"::--'.'

payment of the Ftecelver s remuneratron and

' 1 33 2 entrtled {6 remuneration for his services at a rate to be fixed by the Securlty Agent'3”" o
~from- time to-time (wrthout berng limited “to " the - maximum rate specrﬁed in sechon_t'-i '

109(6) of the LPA 1925)

: PGWERS OF RECEIVER

General Powers '_ o :' :

o _--Every.ReceN‘er_shall' have all the powers:



1'4.-1':.1' conferred by the LPA. 1925 of mortgagors and on mortgagees |n possessron and o
Lo receivers appomted underthat Act;. e :

fo '_'14';:1 2 set outin Schedule 1to the lnsolvency Act 1986 and ln the case ofan admrnrstrator
i -'Schedule B1 to the Insolvency Act1988 and o ; ' :

s _1'4;'1_ 3 conferred from t;me to trme on receivers by statute
e '14-'.-2___':. '.Additi’onal;Powers- e
" In addition to the powers referred to in clause 14. 1 (General Powers) a Receiver shall have' S
*the ‘power, at the cost of the. Obligors and either in his own name or. in-the name of the

8 :'_'_'_'Oblrgors or. (wrth the wntten approval of the Secunty Agent) in the narie of the Secunty Agent SR SRR

e _'14 2 1 to take poseess:on of collect and get in all or any part Of the Charged Property

_ '14 2 2 1o carry on; manage or-concur. in’ carryrng on and managrng all or- any part of the"-‘- L
- business of the Obllgors in any manner he thrnks fit;. R

' '-3__':t_4.2..3 to borrow of raise money and secure the payment of any money in prlorlty to the o
v charges created . by this Deed for the purpose of. exercising- hrs powere andlori-_'_'f:':.i
B _defrayrng any costs or expenses mcurred by hrm in such exercise;. I

"..'-_14.2.4 to setl let Iease or- conaur . in selllng lettrng or leasrng and to vary the terms or"'i_--'_.
T determine, surrender and to .accept surrenders of leases ‘or tenancies of -or-grant: '
~ . options or licences over all of ; any part of the.Charged Property in-any manner and on
7 such terms as he thinks fit. The consideration for any such transaction may consist of
" cash orof 'shares or secirities or- other. obligations (and the amount of such: "
© " ‘consideration may be dependent on profit or turnover or be determrned by a thrrd"; S
-party) and may be payable ina lump sLim or [n rnstalments S A

o 14.25 'to sever any ﬂxtures (rncludlng trade &g tenants frxtures) from the property of whrch S
S 'they form part, without the consent of the Obllgors T e s

S 1426 to exercise alI powers rrghts and/or oblrgatrons under any contract or agreement' o )
o forming: part of the Charged Property, including, without lrm:tatlon all. votrng and other'.- IR
rlghts attachmg to the Investments Ll . S

_-_1'_4'.2;':?'* to make end effect all reparrs renewals |mprovements and’ msurances commence"_""_..:_ o
oo andfor complete any building: operation and/or apply-for and maintain.any planning . ERR
o permlssmn burldrng regulatron approval or other. authonsatuon n each case as he_ RO

e 3. th:nks flt - S : e

S .'1'4'.'2.8 to redeem any’ pnor secunty in respect of all or: any of the Charged Property and to'_ S
Lo seftle and pass the accounts of the holder of such prior security and any accounts'sg
- settled -and passed will.-in the absence of manifest-error,-be conclusive and binding.
““on the Obligors. All moneys.paid to the holder of such security in accordance wrth L
“osuch accounts shall form part of the Secured Obllgahons el : :

14-.2.9 to promote the formatlon of sub5|d|ar|es of an Oblrgor for the purpose of purchesrng
" leasing, licensing or-otherwise acquiring interests.in all or any of the ‘assets of that
o Obligor-and to- arrange: for any such 'subsidiaries to trade or. cease to trade on- such_:
.'-_terms as the Recerver thinks fit; - o



- 14 2 10 to take such proceedrngs and to settle ad;ust refer to arbltratlon compromlse and/or:;:'_'_'___' .. e

arrange-any clalm account or demand whrch the Secunty Agent or the Recelver may-'; o o

thlnk f!'[

:514 2, 11 to appotnt managers ofﬁcers agents accountants and workmen at such salarles and_ : -
“for such periods as the: Recelver may determme and to dlscharge any person-.-f SR

o appomted by the: Obllgors :

' 14 2 12 to exerciss in’ relatron to: aEI or any part of the Charged Property all such powers and -::-"3 o
' ~rights as he would be capable of exermsmg |f he were. the absolute beneficial owner

of the’ Charged Property, B

B 14 2 13 Iend money or advance credlt to any Customer of the Obllgors

proper ar desrrable for real:smg any Charged Property

14 2 14 glve a valld recelpt for any moneys and execute any assurance or thrng Wthh may be L

' ”14_2 15 let any Charged Property for-any. term and at any it (W|th or without a premlum) e

~which he thinks” fit and may accept:a suirender of any lease or: tenancy of any....:__':' o B

Charged Property on. any terms whtch he thlnks ﬂt and/or

o 14 2 16 to do all other acts and thrngs as may be consrdered by the Receuver to be mcrdentalfr-'

“or conducive to the above or othérwise expedlent for or incidental or conducwe to the' R

preservatlon |mprovement or reahsatlon of the Charged Property

._'APPLICAT|0N or monevs

: f'All moneys recewed or- recovered by the Securlty Agent or any Recelver pursuant to th|s
___.Deed shall be applled in the followrng order: . o e

_'-':15 1 1 flrst in satlsfactlon of oF provrsron for all costs charges and expenses rncurred by':’"'_'._ :
' the: Security Agent ar any Recelver and the payment of the remuneration of eny' B

Recewer

_'_15 1. 2 second in‘or towards sahsfactson of the Secured Obllgatrons and

thereto

.:I'his clause is sUbject to the payment of any claims- haylng 'prlo'r'lty over the. seo'urity c'reate'd_i':' e

15 1 3 thrrd any surplus shail be pa|d to the relevant Obllgor or’ any other person entitied --:-_: S

| :_'_under this Deed. This clause does not prejudlce the rlght of the Secunty Agent to recover any-'_' o B
: 3shortfallfrom the: Obllgors R : : : S

L1520

153

: .-:.'_"-'l;f the Secunty Agent reasonably conS|ders that any arnount pald or ored lted to |t is capable of E

. Only mioney aotually pald by the Recelver to: the Secunty Agent shall be capable of berng DI
-~ dpplied-in.or towards the satisfaction of the: Secured Obligations and-the- Obllgors shall have = R ' =
-'no rightsin réspect of the application by the: Secunty Agent- of any sums recelved recovered e
Sor reallsed by the Secunty Agent under thrs Deed. : . : : e

'Avordance of Payments : '

~ being avoided or reduced by virtue of any ‘bankruptcy, insolvency, iquidation or similar laws. - S

~"the liability of the: Obligors linder this Deed -and-the security created under this Deed shafl

_:--continue and such amount shall riot be considered to have been irrevocably paid. -



e

o .:. PROTECTION OF PURCHASERS

Reoerpts o

. The recerpt of the Secunty Agent or- |ts delegate or- any Recewer shall be concluswe'_- L o
o 'dlscharge toa purchaser in any sale or dlsposal of any of the Charged Property sl

' _'-_re_-'z'.

_"Protectron of Purchasers o =

 No purchaser or other_.person dealing with the Security Agent or its delegate or any Receiver =

" shall be bound to enquire whether the right of the Security Agent or such Receiver to exercise

-~ any of its-powers has arisen or become exercisable or be concerned with-any notice tothe -~

~contrary, or be concerned to see whether-any: suoh delegatron by the Securrty Agent shall'.

= 'have Iapsed for any reason or have been revoked

:".'.';"'Eac:h Oblrgor rrrevocably appornts the Secunty Agent each person to whom the Secunty:""_.ﬁ'
. -Agent shall from-time to time have delegated the exercise of the power of attorney conferred -
" bythis clause and any-Receiver jointly and severally to be'its attorney and in its name and-on

POWER or=‘ ATTORNEY

-_'-Appomtment

. its behalf to execute, deliver and perfect all documents and to do all thlngs wh|ch the attorney e
s -may consider to be requ|red or desirable for - S e

transfers of the Charged Property) and

G '__':."171 P carrylng out any obhgatron rmposed on that Obhgor by thrs Deed - (mcluding:' the__:__'..-' _'
LU Texesution and delivery of any deeds; charges; asagnments or other eecunty and any:'} -

.'_"_171 7 enabhng the Secunty Agent and any Recerver to” exercise any of the powere

e

R conferred on them by or pursuant to th|s Deed or by Iaw

'_ ' Ratrftcatlon

" Each Obligor ratifle's"' and confirms  to agree to fatify and confirm. all things done and afl = .

" documents executed by any attorney in the exarcise or’ purported exercise of all or: any of hrs S

"_powers e

ft-_PRESERVATION OF SECURITY

:-._Contrnurng Sec:unty

| The securlty and guarantee created under: thlS Deed W||| be a contlnumg securlty anct-'.' .ﬁ

guarantee- for the ultimate balance of the Secured ‘Obligations * notwithstanding: any_:

i mtermedlate payment or settlement of all or any part of the Secured Obllgatrons

Walver of defenoes

-:::_The obhgahons of the, Obltgors under th|5 Deed wall not be affected by any aot om|ssron or o

' '-_'_':3th|ng which;: but for this provision would reduce, telease or prejudice any of its obhgatrons-]__
"-_under this. Deed (whether ornot known toit'orthe Seourlty Agent) Thre tncludes RS T

"'318 2.1 any tlme or warver granted to or oomposmon wrth any person



1822 any release or. any person under the terms of any composrtton or arrangement

'18;2;3 the tak:ng,_vartatton compromtse exchange renewal or- release of oF refusal or-__';"-:.'- o
S neglect to ‘perfact,- take up or: enforce any rtghts agarnst or securrty over assets of L
' '-____any person : 3 . e

. 1824 any non- presentatton non- observance of any. formallty or other requrrements T
e ..-___respect ofany 1nstrument or: anyfatlure to realrse the full value: ofany secunty e

o __1'"8.'2;5 any mcapacrty. jack oF ¢ power, authorlty or Iegal personalrty Of OfdiSSOIUtlon or. change_'_';.'_-;__;':' -
-_._'_|n the members or status of any person : - : |

18:2.6 any amendment novatten supplement ~‘extension; - restatement. - (however ...
‘oo fundamental and whether or hot-more onerous) or replacement:of any document or™ .~
“security including; without fimitation, ‘any change in the purpose of, any extension.of =~
L or increase |n any faotllty or the addltlon of any new facmty under: any document or' -
securrty : R e : e

1827 any unenforceablltty lllegaltty |nval|dtty or ‘non- provablhty of any obhgahon of any..:{ : L
o person under any docuiment ar- securlty or the fa|lure by any person tor enter into or be :
o '_'bound by any document or securlty, or.: L

o .-1828 any msolvencyorsrmtlarproceedrngs G
183 -'."'_Obllgor Intent

':WlthOUt prejudrce to the generahty of Ctause 182 (Waiver. of Defences), each ‘Obligor -+
- expressly confirms that it intends:that the guarantee and security created under this.Deed
- shall extend from time to time to. any (however. fundamental) variation; increase, extension or =
':addmon of- or to ‘any-document- creatmg a Secured Oblrgat|on and/or any faC|I|ty or- amount
: made avanable under such dooument : o . BRI

= : 184 Immedtate recourse- R

.- EachObligor waives any rights it ray have of first requiring the Security Agent (o any trustee -~~~ -
“-or agent.on its" behalf) to proceed. against or enforce any other right or security-or claim =~
E payment from any person or file any proof or claim in any insolvency, administration; wmdmg—:' Sieno
Cupor liquidation - proceedtngs relatlve to any othet person before: ctatmlng from the Obltgors R
"'_-'__'underthls Deed L . : T i

':'18.-5:- ':Flnanmal collateral o _' S

Dol '18 5 1 For the purposes of thts c[ause the express:ons "flnancral cotlatera[ arrangement SHRRT
' - ingncial collateral” and "financial instrument” have the- meaning given to'them by the - oo
CFingneials Collateral “Arrangements - (No;2) Regulattons 2003 (Amendment)
R Regulatlons 2009: - ' T TP Y
_'18.{5'.2 Thts Deed constttutes a flnanC|aI cotlateral arrangement Any part of the Charged L
oo Property- that - constitutes financial -collateral may-be appropnated by the Security -
.'._Agent at any time after an Enforcement Event ocours and is contlnumg S

[ _.."-'1'8.'5'."3 I the Secunty Agent-exercrses;tts_ power of a‘ppropr_latlonf.__- R S




P 1854 “The exercise of any nght of approprtatlon shall hot prejudlce or affect any other rrght:_'_' :
CLoilor o remedy available in respect of the remarnder of the Charged Property or any__._..-'- o

v a} _.-any Charged Properly that consnsts of a flnancral lnstrument shall be Valued-

“as the cash- payment which-the Security- Agent would - have recelved on a B

'_._.:'_drsposal of that Charged F’roperty for |mmed1ate payment and. -

ey b)Y cany. Charged Property that. conststs of a balance on-an” accaunt - shal be"_ B
e valued as the 'amount standing to the credit'of that account, together with-any -

i accrued mterest not oredrted to the account at the tlme of the appropnatlon .

_:-3_- Secured Obllgattons that remain unpald

_ : Appropnatrons

; __'_Untli aII amounts Wthh may be or become payable by the Obllgors to the Seounty Agent_ S o
- have been irrevocably paid in full,-the Security Agent (or any trustee or agent on. Its behalf) S

: o may wrthout affecttng the Irabrllty of the Oblrgors under th[s Deed

o1

o 18 6. 1 refratn from apptylng or enforomg any other monles securlty or rtghts held -or recewed:-'_’_':. R
e by the Secunty Agent {or any trustee or-agent on its behalf) against those accounts:. SRS
or apply and enforce them in- suc:h manner and order as it sees fit: (whether agalnet e

thase amounts or otherwrse) and -

e 18 8. 2 hold in‘an interest: bearrng suspense account 2 any moneys recerved from the Oblrgors:-'_'

“or on-account. of the Ob||gor5 I|ab|!tty under this Deed

- Addlttonat secunty

"18 7 1 Thls Deed is in’ addrtlon to and is not in any way pTEJUdICEd by any other securlty now3-_'___' R 5

-ar subsequently held by the Seourlty Agent..

.'18 7. 2 No pt’lOf’ seounty held by the' Secunty Agent {in- its capamty as such or otherwrse} over_'_ B

any Charged Property will merge 1nto the: secunty created under this: Deed

.'Non—competttlon .. .::'13.

. Unless

) 5-18 8 1 aII amounts Wwhich: may be or become payable by the Obftgors to the Secunty Agent'_: o 24

. ._-.'have been: 1rrevocably pald in fult or.

S -.':"18'.8:2 the Securlty Agent othenmee dlrects

. _:no Oblrgor wntf after a claim’ hae been made ¢ or by vrrtue of any payment or_

i : _'performance by tt under thls Deed:

N a} be subrogated s any nghts securlty or moneys held recelved or recelvabte

-:- _by the Secunty Agent {or any trustee or agent on |te behalf)

S b} : be ent!tled o any nght of contribution or |ndemn|ty in respeot of any payment"__ . T

" made-or moneys received on-account of that Obltgors habrlrty under thue-j-f .
':clause - = . _ . SO



e

i

' e} . claim, rank; prove “or vote ag-a creditor ‘of any Obligor or its estate in. S

. competrtron wrth the Securrty Agent (or any trustee:or agent on |ts behalf) or- . :

Sy “ receive, “Claim of have the beneftt of any payment distribution or Securlty S

" from or on account of any Oblrgor or gxercise any rlght of set- of'f as agarnst.-.- R

o "_f'-;._any Oblrgor

o The Obhgers must hold in. trust for and must |mmedrately pay or: transfer to the 3 _'
~ “Security Agent: for-the ‘Security Agent any paymient or distribution. or. benefit of

""":'.secunty received by it contrary to this clause or ln accordance with- any drrectrons.

' '_:'_-grven by the Securrty Agent under thls clause

:SET OFF AND CURRENCY
i.Consolrdatlon of accounts and set off
i additlon to any generai I|en or sifilar rlghts to WhICh |t may be entltled by operatlon of Iaw'

the: Security Agent may at any time and wrthout_nonce to the Obligors combine or consohdate-:_'_lz s .
~altor any:of the Obligors’ then existing accounts with any ligbilities to the Security Agentand -

“set off or transfer any sum or sums standing to the crédit of any one of more of such accounts.' i
“nor towards satrsfactlon ofthe Secured Oblrgat|ons e : o

e

e : '.2{3.;1_;5

Currency‘---._- e

- For the purpose of or pending the discharge of the’Secured Obligations, the Security Agent™ "~~~ ©
" ‘may,.in its sole discretion, convert any. moneys received; recovered or realised in any .0
““currehey’ under this Deed {including the: proceeds- of any previous. conversion under this =~

- clause)from their existing ‘currency into- any other cutrency at such rate or rates of exchange- : L
_and at such time as the Securlty Agentthlnks flt o : '

| j:'NEW ACCOUNTS

e __.account or accounts wrth an Obhgor

Cn

'flf the Securrty Agent does not open a new account oF accounts |t shalt neverthelees be ':' S
oo treated -as if it had. done $O as at the tlme when it recewed or was, deemed to have recelyed- S
-.Such nOtICE o . o o _

amount of the Secured Oblrgat!ons

EXPENSES ANB INDEMN!TY

Expenses '

i the: Securrty Agent at any time ‘receives: of s déemed. to have recelved otice. of any_.ff__'-. S
- subsequent security affécting all- or ‘any ‘part of the Charged Property it may open a new

© As from slich time all payments made to the Security. Agent shall be credited orbe treatedas
“““having been credited to such new account or accounts and shall. not operate to reduce the -

Lo _The Oblrgors shalt from trme to trme on: demand of the Secunty Agent pay of . rermburse the_ T
- Security Agent on a-full -indemnity. basis. for all costs and expenses (including legal fees) . -
- together with any VAT “orsimilar- taxes thereon incurred by it:in connection with the. . ="
o preparation; execution,-perfection; amendment, enforcement, discharge andfor: as&ngnment of .o
o this Deed. Such ¢osts and-expéhses shall form part of the Secured: Obligations and shalt .



= ._.2_‘."25. :

23

S carry mterest from the date of such demand untrl S0 patd ar relmbursed at the rate determlned_'_';--'

' _' '_by the Securlty Agent

Indemntty

o : “The Oblrgors shal! notwrthstandlng any release or drscharge ofaII or any part of the securlty_.- o :

““credted under this Deed, indemnify. the.Security Agent, its agents, attorneys and’ any Receiver
'_:j:"agamst any actlon proceedmg cla|m Ioss hablltty and cost whlch it may sustaln ' .

vested in them by this Deed (or by Iaw) and/or -

B -;_-21 2. 2 ‘in-connection W|th or otherwrse relatrng to thls Deed of the Charged Property
: :" -_'CHANGES TO PARTIES

B Assrgnment and drsclosure of rnformatron S

21211 in the exercise (or purported exercrse) of any of the nghte powers or duscretrons'_f" g

The Securlty Agent may asstgn and transfer all or any of its nghts -and obhgatlons under thrs o
. Deed:: The Security Agent shall be entitled to disclose ‘such infarmation. concerning the
-~ Obligors:and this.Deed as the Security Agent considers appropriate to any-actual or proposed -

dlscfosed by eny appllcable law,.

T .22 2 1 An Obhgor rnay request that any of its Subsidiaries become an Add|t|0na| Oblrgor s ) o

Add:tlonal Obltgors

o .That Sub5|d|ary shal! become an Additional Obhgor lf

| e} an Obllgor dehvers to the Securlty Agent a duly completed and executed'j-_-'-"

_Accesslon Deed and

- ““direct or-indirect successor. or to any person to whom mformatron may be reqwred to be’-’-'- S

b} the Secunty Agent has recelved aII of the documents and other ev:dencef:-._ i
I listed - in -Part. B -of -Schedule 6" (Additioral Obligors) in. relation. to-that- =@
. -Additional Obhgor eachin form and substance satlsfactory to-the Securlty_._

e Agent

" '__.ﬁ: 2222 The Secunty Agent shall notrfy the Obllgors promptfy upon belng satlsﬂed that it has-
Los D received (in form-and substance satisfactory to it} all the documents- and e\ndence'._ '

o listed in Part B of Schedule 6 (Adaitional Obligors).

22:2.’3 Wrth effect from the date of notification’ by the- Secunty Agent uinder Clause 2292
Lo above; the Additional ‘Obligor-shall assume the same obligations and become’ entrtled_ s

o the same nghts as |f it had been a party to thls Deed as an Addltlonal Obllgor

'Resrgnahon of an Obllgor

i '--._.22 3 1 An Obllgor may request that it ceases to be an Obllgor by dellvery to the Securlty.:" RN

. Agent a Resrgnatron Letter

i Letter and notify the Obligors of its acceptance if no Enforcement Event'is continuing - B
‘or wauld result from' the, acceptance of the Resrgnatron Letter (and the Obtzgor has _ ':': ;

= -'_._'_confrrmed that thls is the case) S

3 2_2.':3_:2 The Security Agent may: in ‘its absolute discretion accept or reyect a Resrgnetronf L



22 3 3 If an- Obltgor is released from |ts obltgatlons under this' Deed pursuant to th|s Clause'_ o o
' 22,3 (Resignationi-of an Obligor), the other Obllgors will contlnue to be bound. by thIS'-_. L
o4

. | .-tf any Obllgor( "Retmng Obllgor“) ceases 1o’ be an Obllgor in’ accordance wrth clause 22 3 o SRR
- abovethen on the date on which the Securlty Agent notuﬂes the Oblrgors of its acceptance of L

Deed whrch erI remem a contlnumg secunty

: -Release of Obl|gors nght of contnbu’non

N a Re5|gnatlon Letter

Ay _that Retrrmg Obtrgor is released by &ach other Obllgor from any Irabrlrty (whether past S
.. present.or future and whether actual or- contingent) to- make a. contribution to any . -
“other Obligor arising by reason: of the performance by any other Obl|gor of - the'--_--_'_.-._ T

S 3Secured Oblrgatlons and

: i‘ﬁ] "each other Obligor waives any nghts it may have by reason of the performance of the

o2

" Secured Obligations to.take the benefit. (in whole or-in part and whether by way-of - o

o 'subrogation or otherwise) of any rights of the Security Agent or of any.other security.

" taken pursuant to, of in-connection with, in relation to the Secured Obligations where
“such rights or. secunty are granted by orin: relatron to the assets of the Retrrlng Sh

S ':'-_"Obllgor

.._MISCELLANEOUS
":._No Deduchons i

.'-_._AII paymente to be made to- the Securlty Agent under th|s Deed shall be made i freely_': R
" available funds and shall be made clear:of and.without deduction for or on.account of taxIf = -
7-.an: Obligor is required by. law to make a tax deduction; the sum: payable by thé Obligors-shall. =
1 peincreased to the. extent necessary to ensure that, after the making of stich deduction, the .~

S recrp:ent of such sum receives and retains a net sum equal to the sum which-it would have .

-__'recelved and retalned had no such deduction been made-or requ|red to be made

30

S The perpeturty penod under the rule agarnst perpeturtles |f applrcable to thls Deed shatl be

_ Perpetwty Perlod

o the perlod of 125 years from the date of this. Deed.

233

_ ..No L|ab|I|ty

S 2_3;3_1 None of the Security Agent its delegate( ) rominse(s) or'an"y'Rec'ei\rer"s'ha'l'l.be liable

S -.3._..233 2 ;The Secunty Agent WI|| not be reqmred in’ any “manner to- perform or: fqurI any.

o ~‘for any: loss: by reason. of (a) taking any action permitted by this Deed or (b)-any LR
B neglect or default in connection with the Charged Property or (c) taking possessionof .=
- or realising all or any. part of the Charged Property. except in the case of gross S

: -'neglrgence or-wilful default upon its" part

- obligation of the Cbligors, make any payment, make any enquiry as to the nature.or B

':-: ~sufficiency of :any-payment. received. by-it or present or file any- clalm or take: anyi_."_' S

i -'.3act|on to: collect or enforce thiz payment of any amount

';ﬁ '23 3 3 The Securlty Agent shall not be liable either to the Oblrgors oF to- any other person by_:.' ':.

~reason of the’ appolntment of a Receiver or for any other reason



42

= 234 :::_

"23'34 ~Neither the SeCurity A’gent nor the Receiver-will be in dny way liable or res'po'rtsible"to_ o
~the Obligors for@ny loss or liability -arising - frofn: any - act, default om|55|on or-}:_--

mrsconduct on the part ofany delegate or sub delegate R

Partlal Inualrdlty

- 'lf at any time any prowsmn of thls Deed is or beoomes |llegal |nvalld or unenforceable in any'_:*'f' =

: :respect under-any law of any jurisdiction, neither the legality, validity or enforceability of the

g “remaining provisions of this Deed nor the legallty validity or enforceability of such provision R
“:underthe laws of any other jurisdiction shall in any way be affected or impaired. If any part of- e

s the securlty intended to- be created by or- pursuant to this Deed is invalid, unenforceable_ Or ol
R ineffective for any reason, that shall not affect or impair any other part of the'security.. - w0

Certlflcates

' Any certlfcate of the Secunty Agent speorfy:ng any amount due from the Obllgors !S |n the- : S

S absence of manrfest error, concluswe e\ndence of such amount T

" Release
At the end of the. Secunty Period, the Secunty Agent miust at the request and cost of the.__"-_";': S
- "Obllgors take whatever action is reasonably necessary to release the Charged Praperty from- = .-
“the secunty created under this: Deed and re- asmgn any Charged Property asslgned under thls.":- SE
 NOTICES |

_Any communlcatlon to be made: under or in connectlon wrth thls Deed must be made |n_' :

R __wrltlng and, unless otherwrse stated may be made by fax or Ietter

_:.:':Each Obllgor by its- executlon of thrs Deed or an Accessron Deed urevocably appomts:_ - '
g Learnlng Curve (NE) Group Ltd to act on its behalf as its agent and rrrevocably authorises: '

o :_3- '24 2 1 Learnlng Curve (NE) Group Ltd to sxécute on its: behalf any Accessron Deed and

o "24 2 2. the Secunty Agent to grve any notlce demand or other communrcatron to that Ob!rgor.-

pursuant to thls Deed to Learnlng Curve (NE) Group Ltd

. ':_-:'and in each case the Obllgor shall be bound as though the Oblrgor had |tself executed the_'j_-}:-
PR Acceesmn Deed or recelved the releuant notice, demand or other commumcatron

: The address and fax number (and the department or. offlcer |f any for whose attentlon the i
. -communication s to- be made) for any- commun:catlon or document to be made or dellvered T

under or rn connectlon W|tl'1 thls Deed |s‘ ERTIR

g :24 3 1 |n the case of the Obllgors -:- o

e ' Address: Units 51-53 nnovation House, “South Church Enterpnse Park, S

o Blshop Auckland, Durham, DL14 16XB
o t:lFax 01388 773 661
o -Atte'ntl'on:'_Julle Grlhesple_'_.' R

Sl



_'24 3 2..n the case of the Secunty Agent

)' Address Onon House 5 Upper st Mertm 8 Lane London WCQH QEA

o b)'_t_' Fax 0207 024 2201

' c) f_ Attent:on R:chard Mayers &

Loor in each case any substltuted address or fax number or department or offlcer as one party B
[ -__'may notn‘y to the other party by not Iess than f‘ve Busrness Day s notloe : s

Cd

Any communlcatlon or document made or dellvered by one’ person to another under or- |n

' .:connectlon wrth this Dead will only be el"fectlve e

24 4 1 If by way of fax when recelved in Ieglble form oF:

e 4 2K by way of Ietter wihien it has been Ieft at the relevant address or. - five Business Days::_'__ B
~-after being deposrted in the post postage prepald |n an envelope addressed toit at '_ i

o245

that address

Any commumoatlon ordocument o be made or delrvered to- the Securlty Agent erI be.' S

o 'effectlve only when actually recelved by the Secunty Agent

e :: 246 o

o _:Th:s Deed and any no- contractual obllgatlon ansrng in connectlon wrth lt are governed by i

.f__Any notice glven under or |n connect:on w:th thrs Deed must. be in Engtlsh
_3:C0UNTERPARTS

- .-.-ThIS Deed may be executed i any number of counterparts and thls has the same eﬁect as |f"-. S
o the S|gnatures an the counterparts were ona single copy of thls Deed i

"-*_.'_-_Goveemme LAW

S _Engllsh law.

& '_JURESDICTION

Engllsh Courts

" -13'_'_'.'-The courts of England have exclusive Junsdlctlon o settle any dlsputes (a "Dispute”) arising -

out ‘of or. connacted. with this Deed (including a Dispute regarding the. existence, validity or g

; “termination of thrs_Deed)_ Qr any nan- -contractual obligation arising out of or in connection with _3

2

-__'-._The Partles agree that the courts of England are the most approprlate and c:onvenlent courts = :
. to settle Dlsputes and aocordlngly no Party wrll argue o the contrary ' - :

- 2?3

: 'Convenlent Forum

Excluswe Jurlsdlctlon 3:

“This’ clause 27 i for the beneflt of the Secunty Agent only As a result the Securlty Agent: R Sl
- shall notbe prevented from takmg_proceedlngs relating to-a Dlspute in any other courts with - 3-_1-_ TR



JLIFISdICtlon To the extent allowed by Iaw the Secunty Agent may take concurrent
proceedlngs in any number OfJUFESdICtIOHS -

: THIS DEED has been 5|gned on behalf of the Secunty Agent and EXECUTED AS A DEED by the
Obhgors and IS dellvered by them on. the date specrﬂed at the begin ning of thls Deed




" SCHEDULE1
~ THE OBLIGORS

Name ..

Registered Office .

_ “Genius Holdco Lirhited.

Units 51-53 Innovation House,.

| South Church Enterprise Park, |

Bishop  Auckland,  Durham.,.

-7y DL14 6XB

09487537

-Geniﬁs _Bidé‘o Limited _

.| Bishop
.| DL146XB

' _: “Units 51—53_inn0\fation_Hou3e;

South Ghurch Enterprise. Park;
Auckland, Durham,

08485645

Learning Curve (NE) Group

| Limited -

| DL14 6XB

Bishop

Unité 51-53 Innovation Hc)'u"sei-_:
‘South' Church. Enterprise- Park;.
Auckland, Durham, | -

08616453

Learning - Curve Group Limited
formerly- known as Learning

“|-Curve (JAA) Limited.

‘South-Church Enterprise Park,
Bishop = Auckland,

I DL146XB.-

“Units 5153 Innovation House,

Durham, =

05033487

'3Lear'ni'ng at Work Limited

| DL14 6XB

Uﬁits 51¥53 !nnévatidn _.Hduse..i
South Church Enterprise Park, |-
Durham, .

Bishop  Auckland,

06388790

"SHLearning Curve s'kill .Cen.tr'e.s
LEd : :

Units 5153 innovation Houée_;. ;

South Church Enterprise. Park,
Bishop  Auckland,

| DL14 6XB-

07734986

Durham,:| .- e

a4



. SCHEDULE2
ASSETS

PartA
A'ccdunts- o

- none

PartB

: : Real Property - Registered Land

"name of Obligor]

. [o]

. _ Real Property'- Uﬂ"Egi?S-tére.d:[f_'aznd'_ RS

| [name of Ob(fgor]

_  .[._]_.._ _

- PartD .

" Intellectual Property R‘ighté 5 |

- [namé_of O'bh'gor]'._ RN

[ij_ :_'

PartE

“Shares .

“Tname of Obligor]

]




o ' : SCHEDULE 3
' FORM OF NOTECE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

' _' To: [Counterparty to Material Contract]

- Dater[s]

'-:-DearSns '. SRR

L We g|ve notlce that pursuant to a cornposne guarantee ‘and debenture dated [o] 2018 we have L

- assigned to MML UK Partners LLP as security agent (the "Security Agent") all our right, title and . T

" interest-in and to [details of Material Contract)’ (the! Contrac "y including aIl moneye which may be
~payablein respect of the-Contract. e . _

- Wlth effect from your reoelpt of th[s notlce

' '. ﬁt'_- ali payments by you to us under or anemg from the Contrac:t should be made to us unless and

 until- the Security Agent notifies you to the contrary statlng that the seounty has-become. .

- ._:enforceable

3 allremedies provrded for in the Contract or avallable at Iaw or in equrty S Bxarcisabie by the :
Secunty Agent : : : -

S Sl rights mtereste and' benefi ts:vvhat'soever aceruing to or for the benefit of o'urselve's"arlelng

- from the: Contract and all rights to compel performance of the Contract are exercisable by the .

o :'Secunty Agent although we shall remain liable to perform. all the obhgatlons assumed by us’
: under the Contract - . .

g you are authorised and instructed, without requiring further approval from us. to disciose o
. the Security. Agent such information relating to the Contract as it may from time to time
. request and to send it copies of all notices issued by you under the Contract to the Secunty

" Agent ‘at Orion House, 5. Upper St. Martin's Lane, London WC2H 9EA marked for the e

- attention of Richard Mayers .

5 aswellas 'to us; o

: 5 o ‘we may- not |nut|ate or agree to' any amendment to, waive any obhgatlon under or agree to any"'_'__ :
S '.'termlnahon of the Contract without the prior written consent of the Secunty Agent :

e :_:.These lnstructlons may not be. revoked or amended without the prior wrltten coneent of the Secunty'_-: -33__ G

'Agent

: 'For the avmdance of doubt the Secunty Agent its agents ‘any receiver or any pereon will not be* : B
“under. any obllgatlon or |Iabl|lty o you under or in respect of the Contract. : o

o '_-Th|e notlce and any non contractual obligations arising out of or in connectlon wrth it are governed by'__' R

g Engllsh law..

e Ptease acknowledge recelpt of th|e notice by S|gn|ng the' acknowledgement on the enclosed copy E
: Ietter and returmng itto the Security Agent at the address set out in paragraph 4-of this. not!ce o

Youre falthfully



- Authorised Signatory for and on behalf of [Obligor]

chy



FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY -

To: MML UK Partriers LLP (the" Securtty Agent )

- Date: [e]_._ : -
Dear Sirs

" [OBLIGOR]

CWer

. Contract or take any action to amend or supplement the Contract.

' '_'Yours fa|thfulty

. Forand on behalf of. -

. [Counterparty to Material Contract] =

A

: .We acknowledge recelpt of 4 not|ce dated [o] (the *Notice") t_"ellatin'g' 't0'the"_ [detait's" of Material .
o _:-Contract] (the Contract) B e : : o |

' ’t ' '_ agree to the terms set outin the’ Not|ce and to act in accordance with its terms;
g -'conflrm that we have not recewed ary prior notice that [Obligor] has assngned its nghts under_. S
" the Contract or treated any other interest (whether by way-of secunty or otherwnse) in favour -
. of a third party, and" _ L o 5
' 3 agree to tlalse w1th and notify. the Secur:ty Agent n‘ we exercise any r[ght to termmate the'. '

o "_Thts letter and any non-contractual obhgahons ansmg out of orin connect|on thh 1t are governed by ' >
U UENglish law.. . :



" SCHEDULE6
" ADDITIONAL OBLIGORS"

PARTA FORM OF ACCESSION DEED '_ o

THIS ACCESSEON DEED is made on the '_ L day of . R 20{."]
' Between ' . |
' [“‘l} o -. [o] a company :ncorporated in England and Wales {company number [-]) whose reglstered.
. " office is at ] (the"Accedrng Obllgor"} and : .
{2} _. - 'MML UK PARTNERS LLP, a I|m|ted Ilablllty partnershlp !noorporated in England and Wales- '
' " (ccmpany number 00393766) whose registered office isat Orion House; 5 Upper St. Martin's -~
- Lane, London WC2H 9EA acting as security trustee for the Secured Parties on the terms set
out in‘the Loan Note Intercreditor Deed,. in such capacity (the "Securlty Agent ) B
- '_LEARNING CURVE (NE) GROUP LTD a company reglstered in . England and Wales

. (company -number 08616453) whose registered office is-at Units 51-563 Innovation House, E P
- South. Church Enterprise Park, Bishop Auckland, Durham, DL14 6XB-as. agent for the -
' '-'Obhgors (the“Onglnal Obltgor”) . P

and is supplemental to a guarantee and debenture dated [o] 2018 between amongst others the"'- ;

o Securlty Agent and the Onglnal Obllgor (the "Guarantee and Debenture")

1 '.Terms deflned in the Guarantee and Debenture have the same meanlng when used in thlsi'.: o

7 .Deed unless given a different meaning in this Deed.

' {al _' aIl secunty created under this Deed is-in favour of the Secunty Agent and is eecunty R '

"Thls Deedmtnesses-as followa s

.The Accedlng Obl|gor confirms that it has been aupplled W|th 8- copy of the Guarantee and- .
o _'Debenture and that it is a Subsidiary of [-] : :

_-_The Acceding Obligor agrees to be bound by the terms of the Guarantee and Deberiture as =
~-an Obligor and shall be party to the Guarantee and Debenture with effect from the date of this .

3 Deed as an Obligor as if it were named in the Guarantee and Debenture as an Obligor (but'so- -
" that the security created on this accession will be created on the date of this Deed). R Lo

. --Wlthout prejudlce to the generaltty of paragraph 3 above:

o : ~for the payment, discharge and performance of the Secured_ Obligations; and .-

o {-h}-.z_i_-_ all security created urider this Deed is made with full title guara}n’teei-in accordance. _. _: :

wrth the Law of Property (Miscellaneous. Provisions) Act 1994

.The Accedlng Obllgor

B ay .;'charges by. way of legal mortgage any Real Property owned by |t and speolfted in Part_' '

. '_1 of the schedule to th!s Deed;

: b} oharges by way of f|xed charge, any Real F’roperty now or at- any t:me after the date_.'

- of this Deed belonging to it (other than property charged under paragraph (a above)

i



e

e

9

" 'e? :

. charges by way of fixed charge, all Plant and Machinery owned by it and its interest in

any such Plant and Machinery. 1n its- possession, and specuﬂed in Part 2 of the -

- scheduleto this Deed;

d)y - charges by"\;t.ta'y of'fiXEd'pharge, all present and future Receivables 'owned'by it, other 1 -
"0 than those validly and effectively assigned under paragraph ¢) be!ow" '
) E_-:'charges by way. of fixed Charge other than- those Valldly and eﬁ‘ectrvely assigned o
' '..-under paragraph o) below : : '

o o all present and future Investments owned by it and spemﬂed in Part 3of the -

.' schedule to this Deed

i all Investment Derivative Rights owned by it

i where any investment.is held in a system for the deposit and settlement of -
- transactions in-investments, all rights agamst the operator of such- system ar-

= 'any parnmpant in respect of such tnvestment

o tj . charges by way of flxed charge, “all-present and: future Intet!ec:tual Property R|ghts'_' -
-0 ‘owned by it and spécified in- Part 4 of the schedule to this Deed; :

.charges by way of fixed charge all of its rights.in respect'of any ; amount st'andtng to

. 'the credit of any Accounts held by it and the debt represented by those Accounts

: _: charges by way of fixed charge its goodwnl
- charges by way of fixed charge, its Uncalled Capital-':ﬁ' S
~charges- by way of fixed charge,  all rights, mterests and cla|ms in the tnsurance--'."'

Policies; and as Speleied at Part 5 of the schedule to this Deed;

"charges by way of fixed charge, all rights. interests and cla|ms in the 'Mater'ial_'__.'_' y
" Contracts, other than those validly and effectively asagned under paragraph o)._- :
- below, and as specmed at Part 6 of the schedule to this Daed o L

__"'charges by way of fixed charge the beneﬁts of “all’ I|cences “consents an'd_'_'_:'.-“'.
- authorisations held in connection with its business or the use of any’ Charged'____-_
Property, and the rlght to any compensation in raspact of any of them : ;

"';.'charges by way of f|xed charge, all rights, interests and- cla|ms in any pensmn fundr.
“now or-in the future . L

'--'charges-' by;Way of floating ¢hargs, the whole of its undertaking and assets, present -~
~-and future- other than -any assets validly and effectively mortgaged, charged or -
- assigned by way of security (whether at law or in equtty} by this Deed;-and - -

':aSS|gns absolutely, subject to a proviso for re- asslgnment on redemptlon all of |ts '
.'nghts tltte Interest and benefit from time to time in and to the Materlal Contracts S

The Addltlonal Oblugor consents toa restrict|on in-the: fo!lowmg terms belng entered into on -
-the Register of Title relating to any of its Real Property registered at the Land Registry:-

b



“No' disposition of the registered 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 Deed
- dated [e] in favour of MML UK Partners LLP as security agent referred to m the charges =~
.- register.”

ST ' The fact that ne or mcomplete details of any asset are rnserted in“the Schedule to thls Deed
- does not affect the validity of the securlty created by this Deed, :

: ﬁ e the Accedlng Obllgor assrgns an agreement under th|s Deed. and the assrgnment or charge-- L
breaches a term of that agreement because athird party’s consent has not been obtained: .

a) o the Accedrng Obllgor must notify the Secuntyr Agent 1mmedrate|y, .
= . b) - the assrgnment or charge wili not take effect untll that Consent is obtalned

c) unless’ the Secunty Agent otherwise requ;res the Accedmg Ob!igor must use all
. reasonable endeavours to obtain the consent as soon as practtcabte and o

ody the. Accedmg Obl|gor must promptly supply the Securlty Agent wnth a copy of the o .
- consent obtained by it B

% The Acceding Obligor confims that. -

@y itis 2 limited liability company incorporated und'er the-la'we of En:gl'ahd'and"Wa'[es"-'
' '(b)'__ '_-'no Enforcement Event is contlnu:ng or would occur as a result of. |t becommg an"'

Additional Gbligor; and
(<} eachof the-representatio'né set out in clause © (Representations) of the Guarantee
' ~and Debenture are true and correct as at the date of this Deed -as if made-by
reference to it, this Deed and the facts and circumstances then existing. o

o t_ﬂﬁ': : . The Accedmg Obl:gor acknow!edges that other persons may be added to or released from |
- the Guarantee and Debenture without the Acceding Obligor's consent. S

. ’H . The: Orrgrnal Obllgor for itself and as agent for the other Obligors under the Guarantee and"'
R Debenture -agrees to-all matters prowded forin this Deed.. :

o 12 '_ The _'Guarantee and Debenture continues in full force ard effect and the Guarant'ee'.'and_."'_"' i

- Debenture and this Accession Deed shall be read and construed as one document,™ . - 0

43 The provisions of Clauses 23:4 (Partial invalidity), 25 (Counterparts) and 27 (Jurisdiction) of

7 the Guarantee and Debenture apply to this Deed as if set out in full in‘this- Deed butas though -~ -
U references: to the Guarantee and Debenture were references to this Deed.” SO

1d -'3A person who is riot a ‘party to this Deed has no. right under the Contracts {Rrghts of Third
©- - Parties)-Act-1999 to enforce or to enjoy the benefit of any term cfthis Deed,

o ‘15 _.j-ThIS Deed and any non-contractual obligations. arising out. of or in connectrcn W|th it are.'
TR 'governed by English law, - - DRI

. This Daed was executed and delivered as a deed on the date written above, -

i



' SCHEDULE TO ACCESSION DEED

(List an J} specific assets secured)
. Part1 - Real Property
' Part 2 Plant & Ma‘chi-ne.ry. o
.'.jPartb‘.--lnv'estme'nts_ )
barta- Mtellectual Property 'Righté | : |

Part 6 — Material Cortfraéfs.

"j@-‘-'



" (in BLOCK CAPITALS)

SIGNATORIES (TO DEED OF .A.CC'ESSEGN)-_-
fh.e-'Acce.di'nig 'Obl_ig'of' : | |
“ SIGNED as DE.ED.'by'_'- Ll g

. acting by a director in the presence of. ) Director -

Signature of witness AR

Name -

- Address

~ Occupation

- The Original Obligor

o -SlGNE_D as.a DEED by g : : } :
" LEARNING CURVE (NE) GROUP)

. LIMITED o o -
- BTN S ) _Attorney'.'
acting by a director in the presence of; o '

a8



_Signature of witness-

Name

o Address

- Occupation:

i _ The Security Agent el

 SIGNEDasaDEEDby .}
MML UK PARTNERSLLP j.

acting by its duly: appoirited: attorney in)

the presence of.

| '.-S.i'gn.a-tljre of witriess ..
- Name: o
- (in BLOCK CAPITALS)

'-.'._'Addres's o

O'c'c'u.pati'or'l_: o

-Aftorney'

s



D
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PARTB - CONDETIONS PRECEDENT. REQU!RED TO BE DELIVERED BY AN. ADDITIONAL
OBLIGOR

An Accession Deed, duly executed by the: Additional Obfigor:
_ A copy of theé constitutional documents of the Additional Obligor.. - |
A copy of a resolution of the board of directors of the Additionat Obligor: -

. a)- L -'approving the terms of. and the transactions cont‘ém:p'lated by, the Accession D'eéci_' _
_. and resolving that it execute, deliver and perform the Accession Deed‘:-

.':E}_}' " authorising a specnﬂed person or persons to exeoute the Accessron Deed on rts"
. behalf,
£ I authorising a specified person or persons, on its behalf, to sign-andior despatch all -

.- other documents and notices to be signed and/or despatched by it under or in -

- connection with the Accession Deed or the Debenture;

d). - authorising Learning Curve (NE) Group Ltd to act as.its agent in connection with the .
' " Accession Deed or the Debenture: .

. A specrmen of. the srgnature of each. person authorised by the - resolutlon referred to ln_"
- paragraph 3 above. :

*" A copy of a resolution signed by all the holders of the issued shares of the Additional Obligor:
~ approving the terms of, and the transactions contemplated by, the Accession Deed.

" “A copy of the fesolution of the board of directors of each corporate shareholder of the

.- -Additional Guarantor approving the terms of the resclution referred to at paragraph 5 above:

- Acertificate of the Additional Obligor (signed by a director) confirming that guaranteeing or

securing the Secured Obligations would not cause any guarantee, security or sam!lar limit. -

- binding on it to be exceeded.

A certificate o an"authorised sigratory of the Additional Obligor certifying that each copy .-
document listed in this Part B of Schedule 6 is correct, complete and in full force and effect S
“angd has not been amended or superceded as at a date no earlier than the date of the

~Agcession Deed..

"A copy of any other autharisation- or other document, apinior or assurance which the: Security

. enforceability of the Accession Deed.
' Ifavailable, the fatest audited financial statements of the Additional Obligor.

A copy of all notices: required to ke sent under the Debenture by th-er'Additi_o'n'éI'Obli_gcr, _ )

45

~Agent considers to be necessary or desirable in connection with the entry into and -~ ©
- performance of a the transactions contempiated by the Accession Deed or for the validity and- :



' TO:._ ..

From: .

' 'Dated

' SCHEDULE?.
'FORM OF RESIGNATION LETTER

MML UK Partners LLP as Security Agent

: [res:gnmg Obligor]

el

DearSis

Compos;te Guarantee and Debenture between amongst others the Secu rlty Agent and the. _. :

. Original Obligors
“dated [e] 2013 {the “Agreement”) :

' We refer to the Agreement Thisisa Re5|gnat|on Letter. Termis defined in the Agreement o -
~have the same meaning in this. Resignation Letter uniess given a different meaning in this -~
~Resignation Letter. :

- [Subsidiary]

- Printname: - |

:Pureuant to Clause 22.3 (Resignation of an Obligor), we request that'we are released from
_-our obligations as an Obligor under the Agreement. :

. We confirm that no Enforcement Event is continuing or would resultfrom the acceptance of | :
- this request. . e

. This. Resrgnatlon Letter and any non-coritractual obhgahons arlsmg out of orin connect!on o
- with it are governed by Engllsh law, : : L



* SIGNATORIES -
THE OBLIGORS |

EXECUTED as aDEED by R

'GENIUSHOLDCOLMITED = . )
acting by a director in the prasence of: - _: ) - Director

.')" ~Print né'rﬁé: G"‘*"‘AH‘G‘}'JJ

* Signature of witness ': SR
~ Print name (in BLOCK CAPITALS). . MULEA. LoD
' Address o

& 4 1,..,.7.:1, ey e W e B 1”1—?'0'Queﬁah8-t;:ééé%‘ -.-'»_j<n:.h-.vwv-z-

oo Glasgow

“‘Occupation: _ : o : 56‘15’(51‘{"[{\ .

4



EXECUTEDasaDEEDby = . . §

GENIUSBIDCOLIMITED ]

acting by a director in the-presence of: -~ -} Director -

N ) Print narﬁé: G“‘“""“ H‘ W""‘j o

" Signature of witness' [ '

" Pristnare {in BLOCK CAPITALS) . MUKeVA eeafd

_'.__Add'reSS;_:;"_-".. o _ S
' o pwRUR
i O s

e Glasgow

- Occupation: R 5‘3“’5”'%3%

o _..;gg: BT



SUNATUZE OF Lyivess * .

?éwr];\sz\mg OMIEA ook o) _

EXECUTED2saDEEDby = - )

' LEARNING CURVE (NE) GROUP LTD T

'Signature"of_witnés"s o

© Address:

e

: acting by a director in the presence of: ) - Director

' } Print namesﬂvﬂm@w; :

 Print name (in BLOCK CAPITALS). . MKQA (eedond

- CDWFLLP oo
o Glasgow
B g R ~*G‘1 3HD“ . :;! RN .«-.V Vi B

. '_OCC-IUp'étic'Jn: e . -_ 9”6%&

' ."'acting'b'y-a director in the presence of. - ) - Director -~

: EXECUTED o o BEED i Loy o — i o

_ . LEARNING CURVE GROUP LIMITED

'.). . Pr!ntnameCﬂ’V""M‘c‘c""J '

CABORE L (fo D LLD, (0 Guetn (LT (LAGe - 61 gD

ELCUFATEN © S0



R 'LEARNING AT WORK LIMITED s _' B

Print name (in BLOCK CAPITALS):

' Address: -

. Occupation:

| : EXECUTED as'a DEED by Ty

acting by a dII'ECTOF-'In the presence. Of: ) Director

) . Print name: G'W'JM‘GG"‘U o

Si’ghatu:‘e of Witneés_ SRR —

. o Prlnt name- (|n BLOCK CAPITALS /\,;\ \&CW\ ﬁ%ﬁl@ "D

'_.":Addr'es's:_'_. S : S o
S BRI DWFLLP -
L 110-Quesn Stest. L

Glasgow

~ Occupation: - S | S’OL{HT’M- S v



. EXECUTEDasaDEEDby -

~ LEARNING CURVE SKILL CENTRESLTD )
_acting by a director in the 'presencé of. - ) " Director L T
8 ) - Print name: GW"’H‘W"JJ B

- Signature df'w'itnéSS_ L

.~ Print name (in BLOCK CAPITALS): . MAKETA. focon® o

- Address: o

© 110 Queen Street -
- @G13HD

~Oceupation: - SOUETI

. THESECURITY AGENT -

g



EXECUTED as a DEED by )

MML UK PARTNERS LLP ) I

acting by a duly authorised attorney in the) ﬁ\ttorg y
presence of.
) Print name: Z”’W/@’?""f/‘"g

e AR

Signature of witness

Print name {in BLOCK CAPITALSY. . AMAL SHOMEEAKE ... i

Address: —

Occupation: Fuviftéﬂw'”‘?




