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Registration of a Charge

Company Name: ASHTON & BENTLEY DISTRIBUTION LTD
Company Number: 06856796

Received for filing in Electronic Format on the: 16/05/2022 XB4475IR

Details of Charge

Date of creation:  11/05/2022
Charge code: 0685 6796 0003
Persons entitled: 4SYTE LIMITED

Brief description: ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO THE
CHARGEE UNDER THE TERMSOF THE AFOREMENTIONEDINSTRUMENT
CREATING OR EVIDENCING THE CHARGE DETAILS: FIXED AND
FLOATING CHARGE OVER THE UNDERTAKING AND ALL PROPERTY
AND ASSETS PRESENT AND FUTURE, INCLUDING GOODWILL,
BOOKDEBTS, UNCALLED CAPITAL, BUILDINGS, FIXTURES, FIXED
PLANT & MACHINERY.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: 4SYTE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6856796

Charge code: 0685 6796 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th May 2022 and created by ASHTON & BENTLEY
DISTRIBUTION LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th May 2022 .

Given at Companies House, Cardiff on 18th May 2022

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

Companies House s
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(1] ASHTON & BENTLEY DISTRIBUTION LTD

{2 4SYTE LTC (A5 SECURITY TRUSTEE AND
SECURITY AGENT)

DEBENTURE
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THIS DEED is made the

BETWEEN

"

{2)

i bl\ day of Mb 2022

ASHTON & BENTLEY CISTRIBUTION LTD registered number 06556796 whose reqgistered office is
at 29 Waterloo Road, Wolverhampton, W1 4DJ {"Client’); and

43YTE LTD {registered number 10117411} whose registered office is at Second Floor, Steepla Howse,
Church Lane, Chelmsaford CM1 1NH, United Kingdom in |he capacity of security trustee and securily
agent for and on behalf of the Secured Parties (defined balow) (the “Security Trustee").

WHEREAS

A Under Lhis Deed, the Client provides securty to the Security Trustee for all ils presaat and fulure
obligations and lishilities to the Secured Parties {as defined below).

B. This Deed is a "Finance Document”.

e The terms of appainlment of the Security Trustes are contained in the Security Trust Deed {as defined

balow),

OPERATIVE PROVISIONS

1.
1.1

Definitions and interpretation
Cefinitions

The following definifians apply inthis Deed (save thal where a term defined below is also a term definad
in the Facilily Agreameant then tha definilion in the Facility Agraemeant shall prevail in the event of any
conflict between them and then lo the extent thatthara is any such conflict. Far the avoidance of doubt,
if &t Ihe time in queslion, there is mare than one Facility Agreement then the relevant {in the apinion of
the Security Trustes) Facility Agreement shall apply for the purpose of the operalion of this provision):

"4ABL" 4Syta ABL Limiled (registerad number 11403245 whose
registered office is at Second Floor, Steeple Houze., Church
Lane, Chelmsfard CWM1 1NH, United Kingdom.

"4CFL" 4%yte  Conslruction Finange Limiled (registered number
11066357) whose registerad office is at Second Floar, Steeple
House, Church Lane, Chelmsford CM1 1HH, Unitéd Kingdam,

“4FL" 4Syte Funding Ltd ({registered number 10258153} whose
registerad office is at Second Floor, Steeple House, Church
Lang, Chelmsford CM1 1NH, United Kingdom.

Y4TL" 45yte Trade Lid (a company regislered in England and Wales
with the number 11537 104) whose registersd office is at Second
Floar, Steeple House, Church Lane, Chelmsford Chd1 1NH,

United Kingdom,
Aot means the insalvency Act 1886
"Business Day" a day other than a Saturday. Sunday or public holiday in England

whan banks in London are open for business,

"Collections Accounts" as defined in clause 11.4.3.
and "Collections Account™

“Dabtor” a person who owes andior is liable to the Client in respect of a
Deaht ar Mon Vesting Debt or Other Debt.
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“Delegate

"Dabts"
"Dafault Intsrost"
"Default Rate"

uneleg Ble"

"Designated Account"

"Environment”

"Envirenmental Claim"

"Enviranmeantal Law"

“Envlrgnmental Permit”
and "Enviranmeantal
Parmits"

"Equipment”

"Evant of Dafault”

"Facility Agreement”

45yle Lid Clent Debenture (September 202%)

any delegate, sub-delegate, agent, attormey or co-trustes
appointed by the Security Trustee ar by a Receivar

all and any debts title b which is purpored 1o be assigned or
transferred to the Lender under the Factoring Facility Agreemenl
in queslion.

any interesl accruing in accardance with clause 2.2,
5% (five percent) per annum.

any person appointed by the Security Trustee or any Receiver
pursuant lo clause 19 and any person appointed as attarney of
the Security Trustee, Receiver ar Delegate.

any account of the Cligal nominated by the Security Trustee as
a designated account far the purposes of this Deead,

the natural and man-made environment including ak or any of
the fallowing media. namely air, water and land {including air
within buildings and other natural of man-made slruclures above
ar below the ground} and any living organisms {including man)
ar systems supported by those media.

{a) any slaim, order, nolice of clher communication received
by lhe Cliant aWeging faflure to comply wilh any
Enviranmental Law or Erwironmentat Permit, or alleging
lability theraunder,

b} any indicalion that any charge is or may be imposed
under any Environmental Law an lhe Secured Assels, or

) any indicalion given to the Client Lhat lthe Secured
Asgets are or may be listed in any register of
contaminated land or similar register.

all applicable laws, statules, regulations, secondary legistation,
bye-laws. common law. direclives, trealies and olher measures,
judgments and decisions of any court or tribunal, codes of
practice and guidance notes in so far as lhey relate to or apply
to the Environment.

any authorisation, permit ar licence necessary under
Envirgnmental Law in respect of any of the Propertias

all prezent and fulure aquipment, plant, machinerny, iools,
vehicles, furnilure, fittings, installations and apparalus and ather
tangible moveable property for the lime being owned by lhe
Client, including any part of it and all spare pars, replacements,
madifications and additions.

as defined in the Facilily Agreement,

means each and every facility agreement batween Llhe Lender or
any Lender and the Client andfor, inter alia, the Lender or any
Lender and the Cliant {as the case may be) including (but not
limited to} each and every Invoice Finance Facility and any
extension of, amandmenl to of reglacement of such agreament
and any other financa agreement made between the Client and
a Lender and “that Facility Agreement’, "a Facility
Agreement”, “such Facillty Agreement’, “each Facillty
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"FInance Documents”

"Group™”

"Indehtednass”

"Insurance Policy"

“Intellectual Property’

"Investments"

“Invgice Finance Facility *

"Lender"

43yle Lid: Clien! Cebenlure (Septembar 2021

Agreement’ and “relevant Facility Agreement’ shal be
construed accordingly.

as defined in e Facilily Agreement and includes this Deed.

4FL, 4TL, 4CFL, 4ABL and Ihe Security Trustee, Lheir respective
subsidiaries, any holding company of theirs (or any of them), any
other subsidiaries of such holding sempany and “member of our
Group” shall be construed accordingly {where “halding
campany” or a “subsidiary’ means a holding company or &
subsidiary (as the case may be) as defined in section 1158 of the
Companies Act 2006).

any obligatian to pay or repay money, gresant or futura, whether
actual or contingent, sols ar jeint and any guarantee or indemniky
of any of those obligalions.

each contract and pelicy of insurance effected or maintained by
the Client from time lo time in respect of ils assets or business
{including, without limitation, any conlragt or policy of insurance
relating to the Properties (o any of them} or the Equipmenl ar
the Dehis {ar any of them}).

all lagal andfor equitable interests {including, wilkout limitation,
the benefit of all licences in any parl of Lhe warld) of the Client in,
or relaling to
{a) any patents, lUademarks, service marks, designs,
business names. copyrights, database righls, design
rights, domain names, moral rights, inventions,
confidential information, know-how and other intellectual
property rights and inlerests fwhich may now or in lhe
fulure subsist), whether registered or unragislered, and
(b1 the benefit of all applications and righls to use such
assets of the Client fwhich may now or in the fulure
subsist).

all present and future certificated stocks, shares, loan capilal.
securities, bonds and investrmanls (whether or nol markelablae)
for the time being owned (at law or in equily) by the Clent,
including any:

{a) dividend, interast or other diglribution paid or payable in
relation to any of the [nvestmenls; and

(b righl, maney, shares or property accruing, offered or
issued at any lims in ralation to any of the Investments
by way of redemphion, subslitution. exchange,
conyersion, bonus, preference or othenwise, under
oplion rights or olharwizs,

means each and every factoring facility agreement between Lhe
Lendsr or any Lender and the Clignt andfor, inler alia, the Lender
or any Lender and lhe Client {as the case may be) for lhe sale
gnd purchase of Debls {together with lhal Lender's or those
Lenders' ' Standard Condifions'],

{as the case may be) 4FL, 4TL, 4CFL, 4ABL or any other
meamber of the Group wha is a funder or financier under a Facility
Agreement and “Lenders”, means all of them and “that
Lender', “a Lender”, “such Lender”, “sach Lendar” and
“relevant Lander” shall be construed accordingly.
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"LPA 18925"

"Non-Vesting Debis™

“Other Debts"

"Parmitted Disposal”

"Permitted Security”

"Properties”

45yie Lid Clienl Deteniure (September 2021)

Law of Proparly Aot 1925

all or any Debts of the Client Purchased, or purpoted o be
Purchased, by the Lender porsuant to the Invaice Finance
Facility in guestion but which fail to wvest absolulely and
effectively in the Lender for any reason, logether with the Related
Rights to such Dehts.

all present and fulure book and other debts, and monetary claims
due or owing to lhe Clignt, and the benefit of all security,
quarantaes and other rights of any nature enjoyed or held by the
Cliant in refation ta any of themn, except:

fa} Mon-Yesting Debts; and

(b} any Oehts whilst they remain absolulely and effeclively
vested in {as a result of & legal or eguitable assignment)
or hefd on trust for Lhe Lender or any Lender or any olher
Secured Party pursuant to an Invoice Finance Facility .

any disposal:

fa} permitted with the prior wiitlen consent of the Security
Trustee, ar

fh) expressly permitted under the guarantee ar other
between the Client and the Security Trustee under which
Secured Obligalians arise.

any Securily arising under.
{a) this Deed;

(b} each and every Security created in accordance with
terms of a Facility Agreement;

{c] any lians arising by operation of law and in the ordinary
course of the Clients business and not a5 a result of any
default or pmission by Lhe Client;

{d) any normal title retention arrangements included in &
supplier's standard condilions of supply of goods
scquired by the Client in the ardinary caurse of lrade:

{e} any nelting or set-off arrangement entered inlo by the
Client in tha ardinary course of its banking arrangements
far the purpose of netting debit and credit balances, and

{1 Security crealed or outstanding with the Security
Trustea's prior written consenl of which, for the
avoidance of doubt there is none as at the date of this
Beed.

all freshotd and leasehold properies (whether regislered or
unregislered) and all commonhold properties, now or in the
future {and from lime to time} owned by the Client, or in which
the Client holds an interest {including, but not limited to, the
properlies spacified in Schedule 1) together wilh:

{a} all buildings and fidtures {inctuding trade fixtures) and
fixad ptant and machinery at any time thereon:
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"Purchased”

"Receivar”

"Remittances"

"Related Rights”

"Secured Assels”

"Sacured Liabilities™

"Secured Party"

"Security”

"Security Period”

"Security Trust Dagsd”

45yle Lid Client Debenlure (Septembar 2021)

{b) all essements, rights and apreemenls in respect thereof,

fc) the proceeds af the sale of any part of 3 Properly and
any other monies paid or payabls in respect thereofor in
connection therewith,

{d) lhe benefit of all covenants given in respect thersaf, and

fey sl rights under any licence. agreemeant for gale or
agreement far lease in respecl tharsof.

means, with respect to a Debt, that it has been transferrad
together with all Related Rights to Ihe Lender on the basis set
oul in the relevant Facility Agreement in queslion,

a recsiver, receiver and manager or administralive receivar of
any aor all of the Sscured Assels appointed by lhe Security
Trustee under this Deed.

cash, chegues, bills of exchange, negoliable and non-negatiable
instruments, letlers of credit, orders, drafls, promissary notes,
electronic payments and any other instrurnents, methods or
forms of payment or engagement,

as definad in the Invoice Finance Facility in queslion.

all the assets, property and undertaking for the lime being
subject lo the Security created by, or pursuant to, this Deed (and
rafarences ta the Secured Assets shall include references to any
part of them}.

all or any money and liabiilies which shall from lime Lo time (and
whelher an or at any limé after demand) be dus, owing or
incurred in whatsoever mannar 1o lhe Secured Parties by the
Client, whather actually or contingently, solely or jaintly and
whether as principal or surety ar any other capacity, in respect of
a Facilly Agreement ar this Deed together wilh all intarest
(including defaull interest), purchase fees and other lawful
charges or expenses which the Secured Parties may charge or
incur and any interest which shall be compuled and compounded
according to Ihe usual rales and practice (or olhenwise agreed in
writing) aftar as well as befare any demand made or judgment or
decree contained undar or ih relation to lhis Deed

means the Security Trustee, any Lander, a Receiver, or any
patty appointsd by them in accordance with this deed or
otherwise, including any Delagats {and "Secured Parties” shall
be conslrued accordingly).

any maortgage, charge (whether fixed or ficating, legal or
aquitable), pledge, fien, assignment by way of securily or other
security interest securing any obligation of any persan, ar any
ather agreement ar arrangemeant having a8 similar effect,

the period slarting on Whe date of this Deed and ending on the
date on which Lhe Security Trustee is satisfiad that all the
Secured Liabilities have been uncandilionally and irmevocably
paid and discharged in full and ne further Secured Liabililies are
capable of being aulstanding,

he security trust deed entered inle by 4FL, the Security Trustes
and the Cliant an or around the date of this Deed a3 adhered to
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by 4FL pursuant to a certain Sacurity Trust Deed of Adherenca
govarning the appainiment of the Security Truslee and pursuant
to which the Securily Trustee acts as securily trustee and
security agent for and on biehalf of the Secured Padies,

"Security Trust Deed of a5 defined in the Security Trust Deed, being supplemental to the
Adherence" Securily Trust Dead and which binds he executing party as 2
party to lhe Sacurily Trust Oeed and &5 & Secured Party.
1.2 Interpretation
In this Daed,
121 clause. Schedule and paragraph headings shall not affect the interpretalion of this Deed:

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6
127

1.2.8

1.2.4

i.2.10

1.2.11

1.2.12

1.2.13

1.2 14

1.2.15

a reference to a “person” shall inslude {i) a refersnce to an individual, firm, company.
sorporation, parlnership, unincorparated body of persans, government, state or agency of a
state of any assaciation, trust, joint venture ar consorlivm {whether or nol having separate legal
personalityy and (i) its successars in litle. permitted assigns and permitled lransferees,

unless lhe context otherwise requires, words in e singufar shall include the plural and vice
versa and any gender shall inciude reference to any olhers,

the "Client" “Lendar" or Ihe “Sscurity Trustee” ar any other person shall be construed 0 35
to include its successors in tite, permitted assigns, parmitted transferees and subsequent
appointees (as contexl permits),

a reference to & statute or statutary provision is a referenca to it as amended, extended or re-
enacled fram time to lime;

a reference to ‘writing” or “written® does act includes fax but does include email;

an chligation on a party nol to do something includes an obligation not to allow that thing Lo be
done;

a reference to “this Deed” (ar any provisian of ith or to any other agreement ar document
refarrad to in lhis Deed is a referance to this Deed, that provision or such other agreement or
document as amsanded {in sach case, olher than in breach of the provisions of this Deed) from
lime ta time;

a reference to "the Security Trust Deed” (or any provision of it) or lo any ather agreement or
decument referred to in lhe Security Trust Deed s a reference ta lhe Security Trust Deed, that
provision or such other agreement or document as amended (in each case, other Lhan in breach
af lhe provisions of the Securily Trust Deed) from Uime to time;

a reference ta any banking or credit facility or the terms thereof {or any provision of such facility
of facilities) or to any olher agreemant or document refemrred to in 1hat banking or credit facility
or lhe terms thereof is a reference 1o that banking or credit facilily or lhe lerms thereaf, that
provision or such ather agreement or dosument 85 amended (in each cass, olher than in breach
of the provisions of that Banking or credit facility or the terms Ihereof) from time to time;

unless the context olherwise requires, a reference to a clause or Schaduls is 1o a clause of, or
Schedule to, this Deed and a reference to a paragraph is to @ paragraph of the relevant
Scheduls;

a referance to an "amendment” includes a novation, re-enactment, restatement, supplement,
extension, variation or an amendment (and “amended” shall be conslrued accordinglyk:

a refarence to "assets” includes prasent and future propertiss, undertakings, revenues, righls
and benefits of every descriplion;

& reference to “continuing’ in relalion to an Event of Default means an Event of Default that
has not bean waived;

a reference to a “disposal” includes any sale, lrarsfer, assignment, grant, legse, licencs,
deciaration of trust or other disposal, whether voluntary or invaluntary and "dispose” will ba
construed accordingly;

i3 If the Security Trustee considers that an amaunt paid by the Client in respect of the Secured Liabilitias
is capable of being avaided or otherwise set aside on the liquidation or administratian of the Clienl or
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1.4

1.5

1.8

1.7

2.2

23

31
3.2
3.3

gtherwise, then that amount shall not be considerad to have been irrevocably paid for the purposes of
this Dead.

If the rule against perpetuilies applies to any trust created by this Dead, Lhe parpeluity period shall be
125 years (a5 specified by section 5{1) of the Perpeluilies and Accumulations Act 2008),

The Schedules form part of this Oeed and shall have effect as if set out in full in the body of this Deed.
Any reference to Lhis Oeed includes the Schedules.

Al the Securily created under this Qeed:

18,1 s created in favour of the Security Trustes;

16,2 iz crested over present and future assets of the Client;
1.6.3 is security for the payment of all he Secursd Liakililies, and

164 is made with full titte guarantee in accordance with the Law of Propery (Miscellaneous
Pravisions) Act 1904,

The Security Trustes holds the benefil of lhis Dead and the Secerity created under it an rugl for the
Secured Parties under and in accordanca with, inter alia, the provisions of the Security Trust Deed.

Covenant to pay and default interest

Tha Chent, a3 principal abligar and nat merely as surety, covenants with the Security Trustee Lhal on
demand:

211 itwill fully pay and discharge without any deduction or set-off, all monetary kabilities included
in lha Secured Liabilities, and

2123 [Duly perform all the Secured Liabilities other Lhan the manelary liabilities..

Any amount which is not paid under this Deed when due shall hear interest {both before and aflar
judgment and payable on demand) from the due date (or, in the case of costs, fees or expenses
incurred, frem the date lhey are sa incurred) unlil the date on which such amount is unconditionally and
irrevoacably paid and discharged in full an 2 daily basis at the Default Rate.

Defauil Interest will be calculated on the basis of lhe aclual number of days elapsed and a year of 385
fthres hundred and sixty five) days and will be compounded at manlhly intervals.

Grant of security

As a cantinuing security for the payment and nerfarmance of the Secured Liabilities as set out in clause
2, the Client with full litte guarantee hereby charges to the Sacunity Trusles:

by way of legal morgags lhe Properties, the details of which are sat out in Scheduls 1,
by way of fixed charge thosa assels set autin Schedule 2,

by way of fixed charge all the following assets to the extent now ar at any time during Lhe canlinsance
of this security owned by the Client:

331 all Properties acquired by the Clignt in the future;

332  all the fixed plant machinery and fixlures {including trade fitures} in, on, or altached 1o any
property chargad pursuant to clause 3.1, ar 3.3.1 or this clause 3 3 from timea to time and not
charged pursuant te clavse 3.2,

3.3.3  all right, lile and interest in all warranties and maintenance contracts in respect of any assets
charged pursuant ko clause 3.2 or this clause 3.3,

334 all present and future interests of the Clent not effectively mortgaged or charged under the
preceding gravisions of this clause 3 in, or aver, freehald or leasehold groperty,

345 all present and future rights, licences, guarantees, rents, deposits, contracts, covenants and
warranlies refating to the Propertics,

338 alllicences, congaenls and aulhorisatians (stalutory or atherwisa) held ar reguired in connection
with the Client's business or the use of any Secured Asset, and all righls in cennaction with
lhem;

227 allits present and future goadwil;
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34

4.1

42

4.3

338 aliits unpaid andfor uncalled capital;
3.3.9 alithe Equipment;
3310 slthe Intelleclual Fropety,

3.3.11 all the Non-Vasting Dehts both present and future which come into existence on ar after lhe
date of this Debenture, olhar than lhagse which are inlended to and which do vest absolutely
and effectively in the Security Trustee from limé to time;

3.3.12 &l lhe Other Debts both present and fulure which come into existencs on or after the dale of
this Debenture, ather than thase which are intended to and which do vest absolulely and
effectively in the Securily Trustes, from lime to tima:

3.313 altthe Investmenls;

33,14 all monigs from time to time standing to the credit of its accaunts with any bank. financial
institution or olher person {including each Designated Account andfor any Collections Ascount),
together with all other rights and bensfils accruing to ar arising in connection with each account
{including, but not limited to, entillements to interést);

3315 allits rights in respect of each Insurance Paolicy, including all claims, the proceeds of all claims
and all relums of prémium in cannection with each Insurance Policy, to the extent not effaclively
assigned under ctause3 4; and

3.3.16 sl its rights in respect of all agreements, inslruments and rights relaling to the Secured Assels,
to the extent not effectively assigned under clause 3.4,

A5 a conlinuing security for the paymeant and discharge of lhe Secured Liabilities, the Clienlwith fill titie
guarantes assigns to lhe Security Trustee absolutely, subject to a proviso for reassignmenl on
irrevocable dischargs in full of the Secured Liabilities:

A41  allits rights in each Insurance Peolicy, including all claims, the proceeds of all claims and all
relurns of prernium in connection with each Insurance Policy; and

3472 the benefit of all agreements, inslruments and righls refating to the Secured Assets.

Floating Charge
A% & continuing security for the payment and discharge of the Secured Liabililies, the Client with full tille
guarantea charges 1o the Security Trustee, by way of floaling charge, all of ils present and foture:

411 undertaking, propery, assets and rights of the Client at any lime nat effectively mongaged,
charged or assigned gursuant to clause 3.1 to clause 3.3 inclusive; and

41.2 fwhether ar nol effectively so charged or agsigned) heritable property and all othar proparty and
assets in Scatland.

Faragraph 14 of Schedule B1 1o (he Act applies to the Rloating charge created by clause 4.1 {and each
such llealing charge is a qualifying floating chargs for the purposes of the Act).

The fluating charge created by clause 4.1 shall autormatically and immadiately {without natice) convert
inta a fixed charge over the assets subject to that floating charge if:

4.3.1  the Clignt:

4311 craates, or altampts to create, without the prior written consent of the Security Trustee,
a Security or a lrusl in favour of anather person over gl or any part of the Secured
Assets (except as exgressly permitted by the terms of this Deedy. ar

4.212 disposes, ar altempls to dispose of, alk or any part of the Secured Assets {(other than
Secured Assets thal are only subject to the floating charge while it remains
uncrystallisedy;

432 any persen levies (or attampts to levy} any distress, attachment, execulion or olher grocess
against all or any part of the Secured Assets: or

4,33 aresolulion is passed or an order is made for the winding-up. dissolulion, administralion or re-
arganisation of the Client.

Fage f of 32

45yte Lid; Clignt Degenlum (Saplember 2021)



4.4

4.5

4.6

47

582

3.3

The Security Truglee rmay, in its sole discretion, by wriltan notics to the Client, convert Ihe finating
charge created under this Osed into a fixed charge as regards any part of the Secured Assets specified
by the Security Trustee in that notice if:

441  an EventofDefault ocours and s canlinuing: or

44.2  the Securily Trustes considers those assets to be in danger of being $eized or sold under any
form of distrass, sttachment, execution or other legal process or o be clherwise in jeopardy.

Any asset acquired by the Client after any crystallisation of the Roating charge created under Lhis Deed
that, but for that erystaflisation. would be subject to a fluating charge under this Deed, shall {unless the
Secwrily Trustee confirms atherwise to the Client in writing} be charged to Ihe Security Trustes by way
of first fixed charge.

Clause 4.3 will not apply to any assets siluated in Scolland if. and to the extent lhat, a Receiver would
not be capable of exercising his powers in Scottand pursuant to section 72 of the Insalvency Acl 1956
by reason of such automalic conversion.

The giving of a nutice by the Security Trustee pursuant to clause 4.4 in rélation to any asset or class of
assets of the Client shall not be conslrued as a waiver or abandonment of the rights of the Security
Trustee to serve similar natices in respect of any other assel or class of assels ar of any other right of
the Security Trustee.

Liabllity of the Client

The Clignt's lisbility under this Oeed in respeel of any of the Secured Liabilities shall not be discharged,
prejudiced or affecled by:

511  any securily, guarantee, indemnity, remedy or olher righl held by, or svailable to, the Security
Trustee andfor the Lender ar any Lender that is, or besomes, wholly or partially illeqal, void or
unenforceable an any ground;

512  Security Trustee and/or the Lender renswing, determining, varying or increasing any facility ar
athar trangaclion in any manner of concurring in, accepting or varying any compromise,
arrangement or settfemeant, ar omitting to claim ar enforce paymeant from any ather persaon:

5.1.3  any termination, amendmenl, wvarizlion, novation, replacement or supplement {however
fundamenial and whether or not more anerous) of or to any of the Secured Liabilities including
withaut limitation any change in lhe purpese of, any increase in or extension of the Secured
Liabilities and any addilion of new Secured Liabiliies; or

514 any other acl or omission that, but for this clause 5.1, might have discharged, or atherwise
prejudiced or affected, the liability of he Client.

Motwithslanding anything contained in this Deed or implied to the contrary, the Cliant remains lisbls lo
observe and pedarm all condilions and abligations assumed by it in refation Lo the Secured Assets. The
Seeurity Trustes is under no obligation to perform or fulfil any such condition or obligation or to make
any paymenl in respect of any such conditian or abligation,

Withoul prejudice to lhe generality of this clausa 5, the Cliant expressly canfirms Lhat it intends that this
Deed shall extend from lime to ime to any (however fundamental): {i) amendment of or to any of  the
facilittes provided to the Client by the Lender ar any Lender from tirme to time, the Secured Lishiliies ar
any document, instrument, conlract. agreement, arrangement ar clher commitmant arising fremn, in
connection with or refating to such facillies {er any of lhem) ar any Secured Liabilities {however
fundamental and whether ar not more anerous): (i) new ar atdditional: facility or facilities provided ta
the Client by the Lender or any Lender from time to time, Secured Liahilities or document{s),
ingtrument{s} or agreement(s} arsing fram, in conneclion wilth or relaling ta any such facilities {or any
of them}) ar any such Secured Liahilities (or any of them) {however fundamenlal and whether or not
mare onerausk; {iii} facility or amount made available to the Client by lhe Lender or any Lender for the
purposes of or in cannectian with any of the following purpose(s): business, property, share ar ather
securilies or asset acquisition(s) of any nature; increasing working capital, enabling investor
distributions to be made; carrying out réslruclurings; refinancing existing facilities: refinancing any other
indebladness, any other purpose; and any fees. costs and/or expenses associated with any of the
faregoing, (v} amendment of or to any of any document, ingtrumant, contract, agreement,
arrangement ar other cammitmant with the Client which gives rise to any Secured Liabilities (however
fundamental and whether or nol more anercus), andior {v) new or additional: docurment{s).
instrumant{s). contract{s), agreemant(s}. arrangement(s) or other commitment(s] wilh the Client which
gives rise to any Secured Liahilities (however fundamental and whelhar or not maore onerous). Mo such
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6.1
6.2

6.3

6.4

6.5

6.6

6.7

6.8

8.2

6.10
6.11

6.12

613

.14
8.15
616

amendment, new or addilional docurnent(s), inslrument{s), contract(s), agreement(s), arangamenl(s)
ar other comrmilment{s) andfar purposes shall prejudice ar in any way affect the Lender's or any Lender’s,
the Security Truslee's or any olher Secured Party's rights and remedies against the Client andfor any
other persan. For the avoidance of doubt this includes, withaut limitalion, any facility or facililies,
document{s}, instrumeant(s), cantract{s), agreement({s), arrangemenl(s) or other commitmant({s) whara
lhe berefit of he same has been assignad, novated or olherwise Iransferred to the Lender or any
Lender.

The Client waives any right it may have to require the Securily Trustee andfar the Lender ta enforce
any security or ather right. or claim any payment from, or otharyise proceed against, any clher persan
before enforcing this Desd against the Cliant,

Representations and warranties
The Clienl makes lhe representations and warranties set out in Lhis clavse 8 ta the Securily Trustee.

The Clisnt;

621 isaduly incorgorated limited Fability campany validly existing under the law of its jurisdiclion of
incorporation; and

5.2.2 has lhe power to own its assets and carry on its business as it is being conducted and no limit
an the powers af lhe Client will be exceedad as a result of the grant of Security contemplated
by 1his Deed.

The Clienl has lhe power to enter into, deliver and perfarm. and has takan all necessary action to
aulhorise its enlry into, delivery andg performance of this Deed and the transactions conternplated by it

The entry inte and pardormance by the Client of, and the transaclions contemplated by, this Deed do
not and will not contravene or conflict with;

541 its conslitutional documents;

642 any agresment or instrumeant binding on il or its assets or constitute a default or terminalion
avent (however described) under any stch agraement or instrument; or

643 anylaw or requlation or judicial or official order applicabla to it

The Client has oblained all required ar desirable authorisations to enable it to enter inte. exercise ils
rights and comply with its abligations in this Deed and to make il admissible in evidence in its jurisdiction
of incorporation. Any such authorisations ara in full forcs and effsct.

The Cliant is the solz legal and beneficial owner of the Securad Assets.

The Secured Assels are [ree from any Security other than Permitted Securily and the Sacurity crealed
by this Deed.

The Clisnt has not received, or acknowledged natice of. any adverse claim by any person in respect of
lhe Secured Assets or any interest in them.

There are no covenants, agreements, resenvations, conditions, interests, rights or other malters
whatsoever thal materially and adversely affect the Secured Assels.

There is no breach of any law or regulation thal materially and adversely affacls the Secured Assets.

Ma facility necessary for the enjoyment and use of the Secured Assets is subject to terms entilling any
person to terminates ar curlail its use.

Na Security expressed to be created under this Deed is liable to be avoided, or olherwise sel aside, on
the liquidalion or administration of the Cliant or atherwise.

There is no prohibitan on assignment in any Ingurancs Policy ar any ather agreement or instrument
kinding on the Client or its assets and Lhe entry into this Deed by lhe Client does not, and will nat,
constitute 3 breach of any Insurance Policy or any elher agreement or instrument binding on the Client
or its assets.

The Cliant has, at al times, complied in all malerial respecls with all appticable Environmental Law.
The Client's abligations under this Oeed are legal, valid, binding and enforceabls,
This Deed creates:
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617

618

£.19

6.20

8.21

7.2

6.16.1 wvalid, legally binding and enforceable Security for the abligations expressed to be secured by
il; and
£.16.2 subject to regigiration in accordance wilh the Companigs Act 2008 and, in 1he case of real

property. registration at the Land Regislry, perfecled Security over the assets expressed to be
subject to Security in it

in favaur of the Security Trustee, having the priority and ranking expressed to be created by this Dead
and rarking ahead of all (if any) Security and rights of third parlies, except those preferred by law.

No Evant of Default ar. on the dale of this Deed, event or circumstance which would, on the expiry of
any grace period. the giving of nolice, the making of any determinalion, satisfaction of any ¢lher
condilion or any eombinalion lhereaf, canstilute an Event of Default has occurred and is continuing,

No other event or circumstance is outstanding which constitutes (or, wilh the expiry of a grace period,
the giving of notice, the making of any determinalion, satisfaclion of any olher condition ¢r any
combination thereof, would eonstilute) a default or termination event (however described) under any
other agresment or inslrument which is binding on it or to which any of its assets is subject which has
or is likely to have a material adverse effecl on its business, assets or candilion, ar its ability to perform
its obligations under this Deed.

Mo litigation, arbitration or administrative procsedings or invesligalions are taking place, pending or, &
the Client's knowledge. threatened against it, any of its directors, or any of ils assets.

The infermation, in written or eleslronic format, supplied by, ar on behalf of, the Client 1o lha Security
Trustee andfor the Lender in conneclion wilh Lhis Deed was, al the time it was supplied or at the date it
was steted to be given {as the case may be):

6201 if it was faclal infarmatian, complete, true and accurate in all material respects,

6.20.2 if it was a financial projaclion or forecasl, prepared on the basis of recent historical nformation
and an the basis of reasonable assumplions and was arrived at after careful consideration;

£.20.3 if it was an opinion or intenlion, made afler caraful consideration and was fair and made on
reasanabls grounds; and

5.20.4 not misleading in any material respect nor rendered misleading by a failure to disclose other
information,

except lo the axtent that il was amended, superseded or updated by mare recent infarmatian supplied
by, or on behalf of, the Client to the Security Trustee andfar the Lender,

The representations and warranties set out in clavss 5.2 to §.20 {inclusive):

8.21.1 are made by the Client on lhe date of this Deed and are deemed to be repeated on each day
during the continuance of the security constituted by {his Osed with reference lo the facts and
gircumstances existing on each such date; and

6.21.2 if deemed to be made after the dats of this Deed shall be deemed to be made by reference to
the facts and circumslances exisling at the date the representation or warranty is deemed to
be made.

General covenants
The Client shall not at any time. except with the prior writtan congent of lhe Security Trustee:

7.11 creats, purport to create or permil to subsist any Secorily an, or in relation to. any Secured
Asset gther than any Security created by Lhis Deed or any Permitted Security; ar

7.1.2  sell, ransfer, leass, lend or otherwise disposa of (whether by a single transaction or a number
of transactions and whether related or not and whether valuntarily or invaluntarily) the whole ot
any gart of ils interest in any Secured Asset other than 2 Parmitled Disposal ar, in relalion lo
any Secured Assel charged by ¢lause 4, in lhe ordinary course of lhe Client's business 35 at
lhe date of this Dead.

The Clienl shall notify lhe Security Trustee and the Lender of any Event of Defaull or event ar
circumslance which would, on the expiry of any grace period, the giving of nolice, the making of any
determination. satisfactian of any olher condition ar any combinatian thereof, constitute an Evant of
Dafaull fand the steps. if any, being taken to remedy it) promplly upon becoming aware of ils
QCCUrrence,
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7.3

74

T5

78

17

78

if an Event of Default occurs ar the Securily Trustee reasonably suspecls an Event of Defaull is has or
may occur, ha Client shall parmit the Security Trustee andior accountants or olher professional
advisers and conlraclors of the Security Trustze free access at all reasonable times and on reasanable
natice sl the risk and cosl of the Client r to

7.3.1  the gremiaes. assets, books, accounts and records of the Clienl and

732  meet and discuss matters with (hose members of lhe Client’s senior management team as the
Security Trustee may feel appropriate.

The Client shalk:

741 notdo, or permit to be done, any act or thing (or make any omission which has such an effect)
that would ar might depreciate, jsopardise or otherwiss prejudice the security held by the
Secunily Trustee, or materially diminish 1he walve of any of the Secured Assets or lhe
effeclivensss of lhe securily created by this Deed,

742  inform the Secwrity Trusteg of any fact malter or circurnstance that will, in the Securily Trustes's
opinion, malerially reduce the value of any Secured Asset;

7.43  natify the Security Trustes of any loss, thefl, damage or destruction of any Secured Asset the
affect of which will be, in the Security Trustee's opinion, ta materially reduce the valug of such
Security Asset.

The Client shall:

751 promptly abtain all consents and aulhorisations necessary under any law or regulalion (and do
allthat is neaded ta maintain them in full force and effact) o enable it to perform ils cbligations
under this Deed and to ensure the |egality, validity, enforceability and admissibility in evidence
of this Deed in its jurisdiclion of incorporation;

7.52 comply with the requiremenls of any law and regulation refating to ar affecling the Secured
Assets or lhe use of it or any part of thern; and

7.5.3 oblain, and promptly renaw from time to Lime, and comply with the terms of all authorisations
that are required in connection wilh the Secured Assels or their use or that are necessary lo
praserva, mainlain ar rengw any Secured Asset.

The Cliznt shall supply to the Sscurity Trustee:

761 alldocuments dispatched by the Client ta its shareholders {or any clags of them) or its creditors
generally, &l the same lime as they are dispalchad,

762 details of any litigatian, arbitration or administrative proceedings that are current, threatened ar
pending against the Client or any of the Secured Assets as soon &3 it becames aware of them
and which might, if adversely determined, have a material advarse effect on ils business, assets
ar condition, or ils ability to perform ils obhigations under this Deed or any docurmant under
which the Client owes obligations to Ihe Security Trustee andfor the Lender; and

76.3 promptly, any further informalion abaut the financial condition, bugingss and operations of Lhe
Client as the Security Trustee andfor the Lender or any Lender may reasonably request

The Client shall use its best andaavaurs to

7.7.1  procurs the prompt observarce and perfarmance of the covenants and olher obligations
imposed an tha Clients counterparties {including ¢ach counterparty in respect of any
agreement ar instrument binding an the Client or its assets and each insurer in respect of an
Insurance Policy); and

7.7.2 enfarce any rights and institute. continue or defend any proceedings relating to any of the
Secured Assets thal the Security Trustee andfor the Lender or any Lender may require fram
tirne to timne,

The Cliant shall, when requested by the Security Trustes, deposit wilh the Security Trustee and the
Security Trustee shall, far the duration of this Deed be enlitied to hold:

7.81 al deeds ang documents aof title relaling to the Secured Assets Lhat are in the possession or
conlral of the Clisnt {and if these are nol within the possession ar contrsl of the Client, the Client
undertakes to obtain possession of all Ihese deeds and documents of title);

7.82 all Insurance Palicies and any olher insurance policies relaling ta any of 1he Secured Assets
that the Client is entitled to poss&ss,
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7o

714

712

713

7.14

715

7.8.3 all deeds and documents of tille (if any) relating to the Other Debts and/ar (if applicable) lhe
Hon-Vesting Debts as the Securily Trustes may specify from time to time.

The Client shall insure and keep insured (or wherg, in lhe case of any leasehold propedy, ingurance is
lhe responsgibilily of the Tandlord under the terms of the lease, &ilher procure thal Lhe landiord ingures
and kesps insured or, if and to Ihe extent Lhat the landlord does not o 50, itself insure and keep insured)
lhe Secured Assets against:

791 loss ar damage by fire or terrorist acts,

7.89.2 other risks, perils and conlingsncies that would be insured against by reasonably prudent
pErsons carrying on the same class of business as the Client. and

793 any other nigk, perils and contingencies as the Securily Trustee andior the Lender ar any Lender
may reasonably reguire.

Any such insurance must be with an insurance company or undenariters, and on such lerms, as are
reasanably acceplable ta the Security Trustes, and must be for not less than the full reptacement value
andfar restatement valua of the ralevant Secured Assets.

The Ciient shall, if requesled by the Security Trustee, produce to the Security Trustse sach policy,
cartificate or caver note relating to the insurance requirad by clause 7.9 {or whare, in lhe casé of any
leasehcld property, lhat insurance is effected by the landlord, such evidence of insurance as the Clienl
is entitled ta obtain from the landlord under the tarms of the relevant lease).

The Client shall, if requesled by the Security Trustae, procure that a note of the Security Trustee's
interest as security rustee and security agent for and on behall of the Secured Parlies is endorsed vpon
each insurance policy maintained by it ar ahy parson an its behalf in accordance wilh clause 7.8 and
request hat the lerms of each such insurance palicy require the insurer not to invalidate the policy as
against lhe Sscurity Trustee by reason of the act or default of any other joinl ar named insured and nat
to cancal it without giving at least 30 days’ prior written notice to the Security Trusies.

Tha Cliznt shall:

7.121 promptly pay all premiums in respect of each insurance policy maintained by it in accardance
with clause 7.5 and do all ather things necessary to kesp that poticy in full force and effect; and

7.42.2 {if Ine Security Trustes andfor the Lender or any Lender so requires} praduce lo, or deposit
with, lhe Security Trustee lhe receipls for all premiums and other payments necessary for
effecling and kesping wp each insurance policy maintained by it in accordance with clause?. 9.

The Cliznt shall not do or omil to do, or permit to be done or amitted, any acl or thing that may invalidate
or otherwise prejudice any insurance palicy maintained by it in aceordance with clause 7.9,

All monies received or receivable by the Clisnt under any insurance policy maintained by it in
accordance with ¢lause 7.9 (including all moniag received or receivable by it under any insurance
Policy) at any time {whelher or not the security consliluled by this Deed has became enfarceable) shalk

7.14.1 immediately be paid {o lhe Security Trustee,

7142 if they are not paid directly to the Security Trustee by the insurers, be held by the Clisnt as
lruslee of the same far the banefit of Ihe Security Trustaa (and the Client shall account for them
to the Security Trustee); and

7.14.3 at the option of the Security Trustea, be applied in making good or recouping expenditure in
respecl of the loss or damags for which those monigs are received or in, ar towards, discharge
ar reduction of the Secured Liabilities.

The Clignt shall:
7151 3% so reguested by the Security Trustee fram time to time:

71511 give natice to each insurer (which may be made lhrough Lhe Chent's insurance
brokert under an Insurance Policy in the farm equired by the Security Trustes,
and

71512 procure that each insurer pramplly provides to the Security Trestee wilhin §

ffive} Business Days an acknowledgement of the nolice in the farm required
by the Securily Trustee:

7182 as sorequested by Lhe Sscurity Trustee fram time Lo Uime:
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7.8

¥ar

718

V.19

7.20

721

7.22

T15.21 give notice to each bank, financial instilution or other person (othar than the
Security Trustee) with whom the Client holds an account {including each
Designated Account] in the farm required by the Security Trustee, and

7.15.2.2 graocure thal sach such bank, financial instilution or olher parson pramptly
grovides 1o the Security Truslee within 5 (five} Business Days an
acknowledgement of lhe notice in the form reguired by the Securily Trustee,

7.15.3 as s requested by the Security Trustee from time to time:

715,21 and at any time give natice to each Debtor in the form required by the Security
Trusles; and

71532 grocure lhat each addressee of any such notice promplly provides o lhe
Becurily Trustee within 5 {five} Business Days an acknowledgement of Lhe
nolice in the form required by the Securily Trustee.

The Clignt shall:

7.16.1 give lhe Security Trustee such information concerning Lhe Iecation, change of locaton,
condition, use and pperation of ihe Secured Assets as the Securily Trustee andfar lhe Lender
or any Lendé may raguire,

7.16.2 permit any persons designated by the Security Trustee and any Receiver ta enter on ilg
premises and inspect and examine any Secured Asset, and the records relating to that Secured
Asset, al all reasonable times and on reasanable prior notice; and

7.16.3 promptly notify the Security Trustes in writing of any aclion, claim, notice or demand mada by
ar against it in conneclion with all or any part of a Secured Asset or of any [act, malter ar
circumstance which may, with lhe passage of time, give rise ko such an action, claim, notice or
demand. together wilh, in each case, lhe Clignl's proposals for selfling, liguidaling.
campounding or contesting any such action, claim, natice or demand and shall, subject to the
Security Trustee's priar approval, implement those proposals &t its own expense.

The Client shall pramplly pay all rales, rent, taxes, fees, licence duties, registralion charges, insurance
premiums and olher outgoings in respect of the Secured Assets and, promplly after demand. produce
evidance of paymenl to the Security Trustes.

The Client shall;

7.18.1 atils cwn cost, if at any tims so required by the Security Trustes. appoint an accountant or firm
of aceountants nominated by the Security Trustee to investigate the financial affairs of the Client
and those of ils subsidiaries and report to the Security Trustee. and

7.18.2 co-operale fully with any accountants so appointed and immedialaly provide these accountants
with all informalion reguested,

The Clent authorises the Security Trustee to make an appoinlment in aceordance with clause 7.18
above as it shall think fit st any lime, withaut further authority from the Cliant. In every case, the Client
shall pay, or reimburse the Sacurity Trustee far, the fees and expanses of lhose accountants,

The Clisnt shall not make any substantial change to the genaral nature o scope of ils business as
carried on at the date of Lhis Deed.

Tha Client shall:

7.21.1 deal with the Mon-Vesting Debts and their Related Righls as if hey ware Debls and their
Related Rights Purchased by the Security Trustee under the relevant Invoice Finance Facilily
and in parlicular will not bank or deal with Remittances in respect of them except by dealing
with them in aecordance wilh the relevant Invaice Finance Facifity;

7.21 2 not, charge, sell, discount, factor, dispose of or, except in accordance with this Deed, otherwise
deal with the Other Debls unfess il has the ariar writlen consent of the Security Trustee; and

7.21.3 authorise its bankers from lime to time to provide copy statemants and full pariculars of all the
Clignt's accounts and facilitias with them whenever requested by the Security Trustes.

The Client shall nol. excepl with the prior wiitten consent of the Security Truslee, enter inke any oneraus
or resticlive obligations affecting any part of the Secured Assets.

Page 15 of 32

45ye Lid: Client Debenture (Septemnber 2021)



8.2

8.3

84

8.5

BE

27

Bg

a1

Property covenants

The Client shall keep all buildings and all fixlores on each Propedy in good and substantial repair and
candition.

The Client ghall not, wilhout the gniar written consent of the Securily Trustas:

421 pull down or remove lhe whole, or any pait of, any building forming parnt of any Property ar
permit the same to occur; or

B.22 make or permit any allerations to any Propedy. ar sever or remave, or permit to be severed or
removed, any of ils fixturas or fillings (excapt o makea any necessary repairs ar ranew ar replace
lhe same in accordance wilh clause 8.1,

8.23 remove ar make any alterations to any of the Equipment befonging to, or in use by, the Client
an any Fropery (except to effect necessary repairs ar replace Lhem with new or impraved
models or subslitutes).

The Client shall carry on its trade and business on those parts {if any) of the Properlies as are used for
the purposes of trade or business in aceordance with Lhe slandards of good management from time to
time current in that trade or business,

The Client shall.

841 observe and perfarm all covenants, stipulalions and conditions to which each Properly, or lhe
uge of i, is or may be subjected. and {if the Secwrity Trustes endfor lhe Lender or any Lender
80 Tequires) produce evidence sufficient to salisfy he Security Trustag (hat those covananls,
stipulations and conditions have been observed and performed,

842 diligenlly enforce all covenanls, stipufations and conditions benefiting each Properly and shall
nat {and shall not agres to) waive. relsase or vary any of the same; and

843 ({without prejudice to the generality of the foregoing} where & Property, or part of it, is heldunder
a leasg, duly and punciually pay all rents due from lime to lime, and perform and obsgerve all
lhe lenant's covenants and conditions,

The Client shall;

851 where a Property, or part of it. is held under a lease, duly and punctually pay all rents due fram
lime to time; and

8.3.2 pay (or procure paymaertt of the same) whan dus all charges, rates, laxes, dulies, assessments
and other outgoings relaling te or imposed an gach Propedty or an its occupiear

The Client shall nol, without the pricr wrilten consent of the Security Trustee:

8.6.1 grant, or agree to grant, any licence or tenancy affecling the whole or any part of any Property,
ar exercies, or agres o exarciss, lhe statutory powers of leasing or of accepting surrenders
under sections 89 or 100 of the Law of Propary Act 1925

8.68.2 in any olher way dispose of, surrender, forfeit, determine ar create, or agree to dispase of
surrender, forfait, determine or ¢reate, any legal ar equitable estate or interast (including any
lease or licence) in the whole or any part of any Property;

883 wvary lhe terms of any lease or ligence in relation to any Praperly, andfar
864 agree any rent review of any lease or ficence any Propeny.

If the tifle to any Property is not registered at the Land Registry, the Client shall procure that no persan
{other than itself) shall be registered under the Land Registralion Acls 1925 to 2002 as propriglor of all
or any part of any Properly without the priar written consenl of the Securily Trusles, The Chisat shall be
liatle far the costs snd expenszes of the Security Trustee in fedging cautions against the registration of
the titie Lo the whola ar any part of any Proparty from time to lime.

The Client shall not, wilhout the prior written consent of the Security Trustes,

881 make or, ingofar as it is able, permit others to make any application for planning permission or
development consent in respect of the Prapery,; ar

882 carry out, or permit, or suffer to be carried out an any Property any development as defined in
the Town and Country Planning Act 1830 and the Planning Acl 2008, ar change or pemil or
suffer to be charged lhe use of any Prapery.

The Chent shall;
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810

g.11

812

2.13

814

B2

851 comply with all the requirements of Environmental Law hoth in the conduct of its general
business and in lhe management, gossession or occupatian of each Property. and

B8.9.2 obtain and comply with all Environmental Permils:;
8.9.3 onthe Security Truslee's request, provide it with copies of any Environmental Fermits;

854 upan becoming awars of lhe same, natify the Security Trustee of any Enviranmenlal Claim
made or threalened against the Client and any condilion imposed pursvant e any
Environmental Permit or Environmental Law which requires the Client lo incur any capital
expenditura or materially alter the nature or manner of conduct of its business or which could,
in the Security Trustee's apinian, materially reduce the value of the Secured Assets (or any of
them}; and

855 keep lhe Security Trustee informed of any steps taken ar intended to be laken by the Clienlin
respact of any of the matters referred to in clause §.9.4 and give notice 1o the Security Trustes
as soon as practicable of any new ¢r additional reguirements under any Environmental Law
imposed on the Client or any Secured Asset.

Tha Chent shall not, without the prior written consent of the Security Trustee, enter into any anerous ar
restrictive obligalions affecting the whale ar any part of any Property, or create or permit to arise any
overriding interest, praprigtary or othar like right or interest, easement or right whatever in or over the
whole or any part of any Froperty.

The Clignt shall permil the Security Trustee, any Receiver and any parson appainted by eilher of them
lo enter on and inspecl any Property on reasanable prior notice.

The Client shall inform lhe Security Trustae promptly of any acquisition by the Client of, of contract
mads by the Client 1o acguire, any freehaold, lzasehold or ather intarasl in any propery.

The Client shall an demand made by the Security Trustee, execute and dafiver 1o the Security Trustee
any legal martgage {or, in the case of propery situated in Scolland, standard securily} in favour of the
Securily Trustes of any freehald or leasshald propery (or, if in Scolland, heritable propery) which
becomes vasted in it after lhe date of this Deed and all fistures and fillings thereon to secure the
payment or discharge of the Secured Liabilities, such legal mortgage or standard security to be in sugh
farm as the Security Trustee may reasanably require. Any security document required to be execuled
by the Clienl pursuzant Lo this clause 8.13 will be prepared at the cost of the Client. In the case of any
leasehold progerty in relation to which the consent of the landlord in whom the reversian of thal lease
is vesled is required in ordar for the Clienl to perfarm any of s obligations under this clause 812, the
Clignt shall not be required to perform that paricular ahligation unfess and until it has obtaired 1he
landtord's consent (which it shall use endeavours ko da).

The Client shall not, wilhout the prior written cansent of the Security Trustes:

8.14.1 axercise any VAT oplion to tax in relation ta any Praperty; or

8.14.2 revaks any VAT optian lo tax exercised and disclosed to the Security Trustes befare the date
of this Deed,

Investments covenants

The Client shall;

61,1 when requested by the Securily Trustee, deliver to the Security Trustse, or a3 the Security
Trustee may direct, all stock or share cedificates and clher dacuments of title or evidence of
awnership refating to any Invesiments owned by the Client at that lima; and

912 promptly following the purchase ar asquisilion by it of Investments after the date of this Deed,
deposit wilh the Security Trustea, or a5 he Security Truslee may direct, all stock ar share
cerlificates and other dacuments of title or evidence of ownearship ralating to those Invesiments.

The Chant shall:

8921 obtain 3l consents. waivers, approvals and permissions (hat are necessary, under the articles
of agsociation (or otherwise) of an issuer of any Invasiments, for the lransfer of the Investmeants
o the Security Trustee or il naminee. or to a purchaser on enforcement of the security
conslituted by this Deed; and

922 procure Lhe amendment of the share Iransfer provisions (including. but not limited lo, delstion
af any pre-emgtion provisions) under the aricles of association, ather constitutional dacument
ar othenryise of each isguer of the Investmants in any mannar that the Securily Trustze may

Pane 17 of 32

d3yte Lid: Client Denenture (Sepiember 2027)



83

0.4

9.5

48
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10.
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11,
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raéquire in order to permil the transfer of the Investments to the Security Trustee or its naminee,
ar to a purchasar on enforcemant of Lhe security conslituted by Lhis Deed.

Before lhe securily ¢conslituted by Lhis Oeed becomes enforceable, the Client may exercise all vating
and olher righls and powers in respect of the Investmenls or, if any of the same are exarcisable by
lhe Security Trustee of any of its nomingas, to direct inwriling \he exarcisa of those vating and olher
rights and powers provided that:

831 it shall not do 5o in any way that would breach any provision of this Deed or far any purgose
inconsistent with Lhis Deed: and

9.3.2 the exercise of, or the failure to exercise, those voling rights or other rights and powers wauld
not, in the Securily Trustee's opinion, have an adverse effact on the value of the Investments
or othenyise prejudice Lhe Security Trustee's security under this Deed.

The Clizat shall indemnify the Securily Trustes against any loss or liahility incurred by (ha Lender andfor
the Security Trustee {or its nominee) as a consequences of the Security Trustes (or its nominee) acting
in respect of the Investments at the direction of the Client.

After the security conslituted by this Deed has become enforceable:

851  all dividends and other dislributions paid in respect of the Investments and received by Lhe
Client shall be held by the Client on trust for he Security Trustes and immediately paid into a
Designated Accaunt or, if raceaived by the Security Trustes, shall be retained by the Sscourity
Trustes; and

8.52 allvoling and other rights and powers attaching to the [nvastmsants shall be exarcised by, or &t
lhe direction of, the Security Trustes and the Client shall, and shall procure Lhat ils nominees
shall, comply with any directions the Secunity Trustee may give, in its absolute discretion,
conceming the exercise of those rights and powers.

Motwithslanding the security created by this Deed, the Client shall gramatly pay all calls, instalmenls
and olher paymenls that may b or become due and payable in respect of all or any of lhe Investments.
The Cliznt acknowledges that the Security Trustee andfor the Lender shall not be under any liahility in
respecl of any such calls, instalments or glher payments.

The Cliznt shall, promplly fsllowing receipt, send lo the Security Trustes copies of any notice, circular,
reparl, accounts and any olher document received by it that relates to the Investments.

Equipment covenants
The Client shall:

10.1.1 maintain lhg Equipment in good and serviceakle condition (excapt for expected fair wear and
tear] in campliance with all relevant manuals. handboaks, manufacturer's instructions and
recommendations and maintenance or servicing schedules,

10.1.2 alits own expense, renew and replace any parts of lhe Equipment whan they become obsolete,
warn out or damaged wilh parts of a2 similar quality and of equal or greater valug, and

10.1.3 not without the Security Trustes's prior written consent, make or allow any medification to the
Equipment which would, in the Security Trustee's opinion, materially reduce the vafue of the
Equipmant; andfar

10.1.4 prevenlthe Equipment from being distrained for any rent, rates or clher cutgoings or from being
taken under executian.

The Chent shall promptly pay all taxes, fees, licence duties, registralion charges, insurancs premiums
and other cutgoings in respect of lhe Equipmenl and, an demand, praduce evidanes of such paymenl
ta the Security Trustes.

Other Debis covenants, Gollections Accounts and Designated Accounts

The Security Trustee hereby appoints the Client as agent of lhe Security Trustes far the purposes of:
11.1.% administering, collecting in and realising all Other Debts; and

11.1.2 atthe Client's own expense, taking such enforcement action and legal or alher proceedings as
may be necessary or as the Securily Trustes may require for calleclion of the Gthar Debls,

in each case for the benefit of lhe Security Trustes and in actordance with any direclians given by the

Security Trustee from lime to time and the Clienl hereby accepls such appointment.
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The Security Trustes may tarminate any agency appointment under clavse 111 at any lime,

For as long as the agency in clavse 11.1 continues, the Client will nol hold ilself oul to third parties as
agent of the Secunity Trustee olher than for the purposas far which it has been appointed.

Thia Cliznt hereby covenanls and underlakes:

11.4.1 wilhout prejudice to clause 6.1 but in addition to Lhe restrictions in thal clavse, not, without the
priar written caonsent of the Security Trustee, to exercise {(or allow any olher person to exercise)
set-off against any Other Debt nor to sell, assign, charge, faclor or discount or in any oiher
manner deal with any of Lhe Other Debts;

11.4.2 notto extend the dus date far payment of any Other Debt ror to waive any right of recovery or
do or amit ta da anything which may delay ar prejudice recovery of any Other Debt;

11.4.3 if reguesled by the Security Trustee, lo open such bank accounts {including separate
designaled accounts, biocked accaunts or frust accournls) in the name of the Clignt with such
mandates a5 the Securily Trustes may specify {(such accauntis} togeather wilh all addilions to
or renewals or replacemants of such accaunts (in whatever currency) being the "Collactions
Accounts” {gach a "Collections Account™) and to procure that all manies which it may recaive
in respecl of the Other Debts are paid into such Collections Accounls as the Securily Trustee
may specify from limsa o time and pending such payment, to hold all such monies so received
vpon Lrusl for the Secunty Trustee and only deal with the menies in any Gollections Account in
accordancs with Ihe wrilten directions of the Securily Trustee fram lime to time (subject only ta
such righls as the bank at which the account is held may have). A Collections Account can
be a Designated Account for the purposes of this Deed:

11.4 4 whers any Colleclions Account is not mainlained with \he Security Trustee pramplly on request
by the Security Trustee deliver to the bank with which the relevant Cellectians Account is
mainlained a notice 1o that bank and procure that that bank has signed and delivered to the
Security Trustea a letter of acknowledgemant of such nolice in each case in form and content
acceptabla to the Security Trustee; and

11.4.5 upon cryslallisation of the fAoating charge granted in accordance with clavse 4 not pay or
otherwise deal with the monies in any of its bank accounts except in accordance wilh any written
direclions the Security Trustee may give from time ko lime (subjsct to any rights which the bank
at which the account is held, may have).

The Client may withdraw [ar direct any trangfer of) all or any part of the monigs in the Collectians
Accaunls until notified olherwise by the Securily Trustee. Immediately on receipt of such notfication
and thereafter, tha Clignt will not altermpt or be entitled ta withdraw (or direct any transfer of) all or any
parl of the monies in lhe Collections Accounts without the pricr written consent of the Security Trugtee
and 1he Securily Trustee shall be entilled in ils absalute discrelion to refuse to permit any such
withdrawa! or transfar, If there shall from time to lima be any credit balance an any other accaunt of
lhe Client wilh the Security Trustee into which any procesds of Olher Debts are paid or lransferred, the
Securily Trustee shall be entilled in its absolule discretion lo refuse to permit such credit balance to be
utitised or withdrawn by the Client {whether in whole or in part) for so long as any of lhe Secured
Liabilitizs are oulstanding.

The Clisnt will deliver to the Security Trustee such informalion as to the ameount and nature of its Olher
Debts as the Security Trustee may from lime to time reasanably require, taking into account the
requirements of the Finance Documants.

Subject to clause 11.9, the Client shall not, without Lhe prior wiilten cansent of the Security Trustee,
wilhdraw any amounts standing ko the credit of any Designated Account,

The Client shall, if called on to do so by lhe Security Trustee, execute a lega! assignment of the Other
Debts 1o the Security Trustes on such terms a5 the Lender or any Lender may require and give notice
af that assignrent to the Debtors from wham the Other Debts are due, dwing or incurred.

Intallactual Property covenants

The Client shall lake all necessary action to safeguard and maintain present and future rights in. or
refating to, the Intellecteal Property including f{withaut limitation) by observing all covenants and
slipulalions refating 1o those rights, and by paying all applicable renewal feas, licence fees and other
oulgaings.

The Client ghall use all reasonable effards to register applications for the regislration of any Intsllgctual
Property and shall keap the Security Trustes informed of all matters relating {0 each such registration.
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The Cliznt ghall not parmit any Inlelleclual Propenty Lo be abandaned, cancelled or to lapse.
Powars of the Security Trustes

If at any lime the Client does not comgly wilh any of its abligations under this Daed, the Security Trustee
fwilthout prejudice to any other righls arising as a consequence of such non-compliance) shall be entilled
fhut not Bound) Lo rectify that default. The Client irrgvocably aulhorises the Security Trustes and ils
smployess and agants by way of securily 1o da all such things {including entering the propery of tha
Client} which are necessary or desirable to rectify that default,

Any monies expended by the Secured Parties {or any of them) in remedying a breach by the Client of
its ohligations contained in this Deed shall be reimbursed by the Client to the Security Trustee on a full
indermnity basis and shall carry inlerest in accordance with clause 240.1.

The exercise of any rights of the Security Trustee under this Daed shall nat make the Security Trustee
andfgr the Lender or any Lender lizble to account as a martgages in possassion.

Far lhe purpase of. or pending the discharge of, any of the Secured Liabilities, the Securily Trustes may
converl any manies recaived, racovared or realised by il under this Deed {including the proceads of any
previous conversion under Lhis clause 13) fram their existing currencies of denomination into any other
surrencies of denominatipn that the Security Trustee may think fit. Any such convarsion shall be efiected
at Ihe Security Trustee's then pravailing spat selling rate of exchange for such olher currency against
the existing currency.

If the Sscurity Trustee and/or lhe Lender or any Lender receives, or is deamed to have received, notice
of any subsequentl Securily, ar other interesl, affecting all or part of lhe Secured Assets. the Security
Trustee may cpen a new account for tha Client in the Security Trustee's books. Without prejudice to the
Security Trustee's right to combine accounts, no money paid to Lhe credit of lhe Cliznt in any such new
aceounl shall be appropriated towards, or have lhe effect of discharging, any part of tha Secured
Liabililies.

If the Security Trustee does not opan & new accounl immedialely on receipt of the notice, or deemed
notice, under clause 13.5, then, unfess lhe Security Trustse gives exprass written natice to the canlrary
to the Client all payments made by the Clignt to the Security Trustee shall be treated 88 having been
crediled to a new account of the Client and not as having been applied in reduclion of the Secured
Liabilities. a5 from the time of receipt or deemed recaipt of the relevant nolice by he Security Trustee.

The Securily Trustee may. at its discrelion, grant time or other indulgence. or make any olher
arrangerment, variatian ar release with any person not being a party te Lhis Deed {whather or not any
such person is jointly fiable wilh the Client) in respect of any of the Secured Liabilittes, or of any other
secyrily for ther without prejudice either to this Daed or lo the kability of the Client for the Secured
Liabilities.

When security becomes enforceabla

The Security Trustee shall be erlilled on demand to payment in full of all or any pan of the manetary
liabililiag included in the Secuwred Liabililies and to enforce Lhis Debenturs including by exarcising any
or all of the powers conferred on moroagees by the LPA 1525 {as varied or extended by lhis
Debenlure), all the powers canferred on the holder of a qualifying Moaling charge (as defined in the Act)
by ihe Act and any or all of Ihe rights and powers conferred by Lhis Debenture and the Security Trustee's
pawers of passession and sale of, and to appaint far apply far the appointment of) any person to be an
Receiver over any or all of the Secured Assets, in each case without fulher notice o the Client and on
the occurrence of any Event of Default andfor as provided for lhe Facilty Agreament

Enforcement of security

Far the purposes of all powers implied by statute, the Secured Liahilities are desmed to have hecome
due and payable on the dala of this Deed.

The power of sale and other powers confarred by section 101 of the LPA 1925 {as varied or exlended
by this Dead) shall be immediately exercisable at any time after the securily canstiluted by this Deed
has become enforceabls under clause 14.1.

Each Receiver and lhe Security Trustee is entilled to all the rights, powers, privileges and imntnities
canferred by the Acton mongagess and receivers when such receivers have been duly appomted undar
the Act, except Ihat section 103 of the Act does not apply.
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15.8
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16.1

16.2

16.3

The stalutory powers of leasing conferred onthe Security Trustee are extendad s¢ a3 o autharise the
Security Trustee to lease, make agreements for leases, accept surrenders of leases and grant options
ag lhe Security Truslee may think it and withoul the need to comply with seclion 89 or 700 of the Act.

At ary tima after the Debanture becomas enfarceable (or if 5o requested by the Client by written notice
at any fime), the Security Trustee may without further notice (unlass requirad by law).

15.5.1 appaint any person [or persons} to ba a Receiver of all or any parl of lha Secured Assets andfor
of the income of Ihe Secured Assels, andfar

1552 appaint or apply for the appoinlment of any person whe is appropriately qualified as
administrator of the Cliant; andfor

15.5.3 exercise all or any of the powers conferred on morlgagess by lhe LPA 1925 {as amended or
exlended by this Deed) andfar all or any of the powers which are conferred by this Deed an 2
Receiver, in each casa without first appointing a Receiver or nolwithslanding the appaintment
of any Receiver.

At any time after the security conslituted by this Deed has become enfarceable, or after any powers
conferrzd by any Security having priority to lhis Deed shall have become exercisable, the Secunly
Trustee may:

1561 redeem thal ar any other prior Security against any Secured Azsel, andfor,
15.6.2 procure the transfer of that Security to it; andfar

15.6.3 setle and pass any account of the halder of any prior Security and any accounts sa settled and
passed shall be conclusive and binding on the Cliant,

The settlement and passing of any such account passed shall, in Lhe shsence of any manifest error, be
conclusive and binding on the Clisnt, All principal, interesl, costs, charges and expenses of and
incidental to any such redemption andfor ransfer shall be paid by Ihe Client to the Security Trustee on
darmand,

Mo purchasar, morgages or olher persan dealing with lhe Secunly Trustee, any Receivar or Delegate
shall be concernad to anguire:

15.7.1 whether any of lhe Secured Lisbilites have become dug or payable, or remain unpatd or
undischarged:

16.7.2 whether any powsr the Security Truslee, a Receiver or Delegate is purporing 1o exarcise has
become exercisable or is properly exarcisable; or

15.7.3 how any money paid to the Security Trustes, any Recaivar or any Delegate is 1o be applied.

Meither the Securily Truslee, the Lender or any Lender, any Recebvar, any Delegale nor any
administrator shall be liable. by reason of enlering into possession of a Secured Asset or for any other
reasan, to account as mortgagee in possassion in respect of all or any of the Secured Assets, nar shall
any of them ba liable for any loss on realisalion of. or for any act, neglect or defaull of any nature in
conneclion with, all or any of the Secured Assels for which a mortgagee in possession might be liable
as sUch.

Neilher the Securily Trustee nar any Receiver shall be lisble {a) in respect of all ar any part of lhe
Secured Assels or (b) for any 088 ar damage which arises out of the exercise or the atlempted or
purported exercise of, or the failure to exerciss any of, ils or his respective powers (unless such loss or
damage is caused by its ar his gross negligence or wilful misconduet).

Racelver

At any tima after the security conslituted by this Deed has become enforceable, or at the request of the
Clienl, the Security Trustes may, without further notice. appoint by way of deed, or othenwise in wriling,
any one or more persans to be a Receiver of all or any parl of the Secured Assets.

The Security Trustes may, wilhaul furlher notice (subject to seclion 45 of the Acl in the case of an
administrative receiver). from tims to time. by way of deed. or olherwise in weiting, remove any Receiver
appainted by il and may, whenever it thinks fit, appaint a new Receiver in the place of any Receiver
whose appointment may for any reason have lerminaled,

The Security Trustes may fix the remuneralion of any Receiver appointed by it without the restrictions
contained in section 109 af the LPA 1825, and the ramunaralion of tha Receiver shall be a dabt secured
by this Deed, lo the extent not clherwise dischargad.

Pege 21 of 32

d5yte Lid- £lenl Debenture (Septentber 2021)



16.4

16.5

168

17,
171

172

17.3

174

17.5

176

18.
1814

8.2

183

18.4

The power to appainl a Receiver conferred by Lhis Deed shall be in addition to all statutory and other
powers of lhe Security Trustee under the Act, lhe LPA 1925 or atherwise, and shall be exercisable
without the restrictions contained in sections 103 and 109 of the LPA 1525 or othenvise,

The power to appoint @ Receiver (whelhar confarred by Lhis Deed or by statute) shall ba, and remain,
exarcisable by the Security Trustee despite any prior appainiment in respect of all or any part of the
Securad Assels.

Ary Receivar appainted by the Security Trustee under this Deed shall bg the agenl of the Client and
the Client shall be solaly responsibls for the conlracts, engagements, acts, omissions. defaults, [osses
and remuneration of that Receiver and for kabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Client goes into liquidation and after Lhat the Receiver shall acl a3
principal and shall not bacomes the agent of lhe Security Trustee.

Powers of Receiver

At amy lime after 1he security constituted by this Deed has become enforceable, or at the requast of Lhe
Clignt, the Securily Trustes may, without further nolice, appoint by way of deed, or otherwise in wriling,
any one ar mora persons o be a Receiver of all or any part of the Secured Assets.

The Secunty Trustee may, without fulher natica {subject to section 45 of the Act in the case of an
administrative receiver), fram time to lime, by way of dead, or sthenyise in writing, remove any Receiver
appointed by il and may, whenever it lhinks fit, appaint a new Receiver in the place of any Receiver
whose appeintment may for any reasan have terminated.

The Securily Trusles may fix the remuneration of any Ressiver appainted by it without the restriclions
contained in section 109 ofthe LPA 19258, and the remuneration of the Receiver shall be a debt secured
by this Deed, to the exient not othervise discharged.

The power to appoint a Receiver confarrad by this Deed shall be in addition to all statutory and other
powers of Ihe Security Trustee under the Agt, the LPA 1925 or othenwise, and shall be exarcisable
without the restriclions canlained in sections 103 and 108 of the LPA 1525 ar olhenwiss.

The power to appoint a Receiver {whether canferred by this Deed or by statute] shall be, and remain,
gxarcisable by the Security Trustee despite any prior appointment in respect of all or any parl of the
Secured Assets,

Any Receiver appainted by the Securily Trustee under this Deed shall be the agent of the Client and
the Client shall be solely responsibla for the conlracls, engagements, acts, crmissions, defaulls, losses
and remuneration of that Receiver and for fiabilities incurred by that Receiver. The agency of each
Receiver shall continie until the Cliznt goes into liquidation and after that the Receiver shall act as
principal and shall not becama the agent of lhe Securily Trustee.

Powars of Receiver

Any Receiver appointad by the Security Trustee under this Deed shall, in addition to lhe powers
conferred on him by statute, have the powers sef cut in clause17 .4,

If thera is more (han one Receiver holding office at the same lime, each Receiver may {unless the
dacument appointing him stales othenwise} exercise sl of the powers conferred an a Receiver under
lhis Deed individualy and to the exclusion of any olher Receiver.

Any exarcise by a Receiver of any of the powers piven by clause 17 may be on behalf of the Client, he
direclors of the Client {in the case of the power contained in clauss17.4.15) or himsalf.

A Receiver may.

1841 alter, improve, develop, complete, construct, modify, refurbish or repair building or development
on the Properlies and may apply far and maintain any plaaning permission, development
cansenl. building regulation approval or any other permission, consent or licercs {0 camy oul
any of lhe same:

18.4 2 ogrant. or accept surrenders of, any leases or tenancies affecling any Propsty and may grant
any ather interest ar right over any Properly on any terms. and subject to any conditions, that
he Lhinks fil;

18.4.3 carry out any sale (including, withaul limitation, by public auction ar private sale), lesse or olher

dispasal of all ar any part of the Secured Assets by conveying, ransferring, assigning or leasing

e same in lhe name of the Client and, for that purpose, 1o entar inte covenanls and other
contractual obligations in lhe namea of, and so as to bind, the Client;
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18.4.4 provide services and employ or engage any managers, officers. servants, cantraclors,
workmen, agents, ather pergonnel and professional advisers on any terms. and subject 1o any
canditions, that he thinks fit. A Recaivar may discharge any such persgn or any such person
appeinted by the Client;

184 5 make, exercize or revake any value added tax option to lax as ha thinks fit:

18.4.6 charge and receive any sum by way of remuneralion (in addition to all costs, chargas and
expansas incurrad by him) lhat the Sscurity Trusles may prescribe or agree with him;

18.4.7 take possession of, collecl and get in lhe Secured Assets or any parl of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take nossession of the Secured Assets with Tike rights;

18.4.8 carry on, manags, develop, reconstruct, amalgamate ar diversify or concur in carrying on,
marnaging, developing. recanstructing, amalgarmating or diversifying the Secured Assets and/or
the business of the Client as he thinks fit;

18.4.8 tosgellarconcurin selling, teazing or otherwise disposing of all or any part of the Secured Assets
in respect of which ha was appainted wilhout he need to observe the restrictions imposed by
gection 103 of the Act and withoul limitation:

18.4.9.1fiwtures may be severed and sold separately from the Proparties containing them,
without the consent of lha Clent;

18.4.8.2the consideration for any such transaclion may consist of cash, debentures or other
abligations, shares, slock or other valuable consideration {and the amount of such
cansideralion may be dependent upan profit or turnover or be determined by a Lhird
pary); and

18.4.8.3any such consideration may be payabla in 8 lump sum or by inslalmants spread over
such pericd as he hinks fit;

18.4.10 sell and assign all ar any of the Olher Dehts and! or {if applicable) all or any of the Nan-Vesling
Debls in respect of whish ha is appeinted in any manner, and generally on any terms and
canditians, that he Lhinks fil;

18.4.11 giva valid receipt for all monies and execute all assurances and lhings that may be proper ar
desirable for realising any of the Secured Assels

18.4.12 maks any arrangement, seltement or compromise betwaen the Client and any olher person
Llhat he may think expedient,

18.4 12 bring, prosecute, enforge, defend and abandon (in the name of the Client or otherwize] all
aclions, suits and procaedings in relatian to any of the Secured Assets andfor income in respect
af which he was appointed (including procesdings far recovery of rent or olher manies in arrears
at the date of his appainiment) as he thinks fil;

18.4.14 make substtulions of. ar improvemeats ta, the Equipment as he may think expedient;

18.4.15 make calls conditionally or unconditionally on lhe members of lhe Client in respect of any
uncalled capital wilh {for that purpose and for the purpose of enforcing payments of any calls
50 made) the same powers as are conferred by the anicles of assaciation of the Client on its
diraclors in respect of calls aulhorised to ba made by them,

18.4.16 if he thinks fit, but withaul prejudice to the indemnity in clause 21. effect with any insurer any
policy of insurance either in lieu or satisfaction of, arin additian to, lhe insurance required to be
maintained by the Client under this Deed,

18.4.17 exercise all powers provided for in lhe LPA 1925 in the same way as f he had been duly
appointed under the LPA 1925, and exercise all powers provided for an administrative receiver
in Schedule 1 to the Act,

18.4.18 for any of the purposes autharised by this clause17, raise money by borrowing from the Security
Trustee {or fram any other person) either unsecured or an the security of all ar any of the
Secured Assets in raspect of which he is appointed an any lerms that he thinks {it (including, if
{he Security Trustee consents, terms under which that security ranks in priority to this Deed);

8.4 19 redeem any prior Securily and seltle and gass the accounts ta which the Securily refates, Any
accounts so seftted and passed shall be, in the abserce of any manifest error, conclusive and

Page 23 of 32
48yle g Crignt Cebenture (Seplember 2027)



19.
19.1

19.2

18.3

20,
201

202

203

21.
211

binding on the Glient, and the manies so paid shall be deemed to be an expense properly
incurred &y lhe Receiver,

18.4.20 may delegats his powers in accordance with this Deed;

18.4.21 in relalion to any of Ihe Secured Assels, exercise all powers, authorisations and rights he would
be capable of exercizing, and da all thase acts and things. as an absolute benefickal awner
could exercise or do in the ownership and management of ihe Secured Assels or any part of
the Secured Assets: and

18.4.22 may do any other acls and things that he:

18.4.22.1 may consider desirable or necessary for realising any of the Sacured Assets
184222 may cansider incidental or canducive 1o any of the rights or powers conférred
on a Receiver under or by virlue of this Desd or law. ar
184223 lawfully may ar can do as agent for lhe Client.
Deleqation

The Security Trustee or any Receiver may delegate (sither generally or specifically} by power of
atlorney ar in any other manner to any person any right, power, aulhorily or discretion conferred on il
by this Deed {including he power of attormey granted under clause 22.2),

The Security Truslee and each Recaiver may make a delegalion gn lhe terms and canditions (including
lhe power o sub-delegate) that it thinks fit.

Meither the Securily Trustee nor any Receiver shall be in any way liable or respunsitle ta lhe Client for
any loss or liability arising from any act, default, omission or misconduct on the part of any Delegate.

Appllcation of proceads

Al moniss received by the Security Trustee, a Receiver or a Dalegate pursuant 1o this Deed, after the
security canstiluted by this Deed has becaome enforceabls, shall (subject o the claims of any person
having prior rights and by way of variation of fhe LPA 1925) be applied in Lhe following arder of priarily.

20.1.1 firslly, in or lowards payment of ar provisian far all costs, charges and expenses incurred by or
on bahalf of the Security Truslee (and any Recsiver, Dalegate, allormey or agent appointed by
ity under or in canrection with this Deed, and of all remuneration due to any Recaiver bnder or
in cannection wilh 1his Deed;

20.1.2 secondly, in or towards payment of or provision for lhe Secured Liabilities in any order and
manner that lhe Sacurity Trustee delermines; and

20.1.3 thirdly, in payment of tha surglus {if any) to the Client ar cther peracn entilled 1o it

As between the Security Trustee and the Clisnt, neither lhe Sacurity Truslee, any Receiver nor any
Delegale shall be baund (whether by vinue of section 109(8) of the LPA 1925, which is varied
accardingly, or otherwise) to pay or appropriate any receipt or payment first towargs interasl rather than
pringipal ar olherwise in any particular arder between any of the Secured Liabilities.

All monies received by the Security Trustee, a Receiver or & Dalegale under this Deed:

20.3.1 may, al the discretion of lhe Sscurity Trustee, Receiver or Delegate, be credited 1o any
suspense or secyrities realised account;

20.3.2 shall bear interest, if any, at the rate agreed in wriling betwesn the Security Treslee and the
Client; and

20.3.3 may be held in that account far so long 3% the Securily Trustee. Receiver or Detegate thinks fit

Costs and indemni

The Client shall pramptly pay to, or reimburse, lhe Securily Trustee and any Receiver, on a full
indemnity basis, all costs, charges, expenses, taxes and liabiities of any kind {including. withaut
lirmitation, legal. printing, valuatian. accaunlancy and consullancy fees and out-of-pocket expenses (and
any Value Added Tax or similar tax thereon)) incurred by the Security Truslee, lhe Lender gr any
Lender, any Receiver or any Delegate in conneclion with;

2111 this Deed or lhe Secured Assels;
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213

22,
221

22.2

23,
231

4.

21.1.2 1aking, holding, protecling, perfecting, preserving or enforcing (or attempling to do so) any of
lhe Security Trustes's, the Lender's or any Lender's, a Receiver's or a Delegate's rights vnder
lthis Deed: or

21.1.3 laking proceedings for, or recovering, any of the Secured Liabkillies,

togelhear with interest, which shall acerue and be payable (withoul the nead for any demand for paymeant
being made) from the date on which the relevant cosl or expense arose until full discharge of that cost
or expense (whelher before or after judgment, liquidalion, winding up or administration of the Client) at
the rate and in the manner specified in the relevant document ar agreement to which the Client and Lhe
Security Truslee andlor Ihe Lender or any Lender are party or, in the absence of such 3 rale and
manner, at the rate and in the manner specified in clause 2.2.

The Cltent shall indemnify the Security Trustea, &sch Receiver and each Delegate, and lheir respective
smployees and agents against all liabilities, costas, expenses, damages and 1osses {including but not
limited o any direct, indirect or consequential losses, logs of profit, loss of repulalion and all interest.
penalties and legal costs {calculaled on a full indemnity basis) and all other professional costs and
expanses) sufferad or incurred by tharm. any of tham andfer he Lende: ar any Lendar arising gut of or
in cannectian with the enforcement, exercise or preservation {or lhe sltempted enforcement, exercise
or gresarvation) of any of its rights under Lhis Debenture or any document referred to in Lhis Debenture.

Any past or prezent employee or agent may enforee the terms of this clause 21 subject to and in
accardance wilh the provisions of the Contracts (Rights of Third Parties) Acl 1985
Eurther agsurance

The Client shall, at ils own expanse, lake whatever action the Security Trustee or any Recaiver may
reasanably require far:

22.1.1 crealing, perfecting or protecling the security intendad to ba created by Lhis Deed.
2212 facilitating the realisation of any Secured Asset;

2213 facilitating the sxarcise of any righl, power. authority or discretion exercisable by the Security
Trustes or any Receiver or any Delegata in respect of any Secured Asset; or

221.4 creating and perfecting Security in favour of the Security Truslee over any properly and assats
of the Client located in any jurisdiction autside England and Wales equivalent ar similar 1o lhe
Securily intended to be created by o pursuant to this Deed, including:

22.1.4.11he re-execulion of this Deed; and
22.1.4 Hhe giving of any notice, arder or direction and the making of any filing or regislration;

and includes, wilhout limitalion {if the Security Trustee or Receiver thinks it expediant) the execulion of
any transfer, conveyance, assignment or assurance of all or any of lhe assets forming part of (or
intended ta form parl aft lhe Secured Assets (whather to the Security Trustee or to its nominee) and
lhe giving of any natice, ardar or direction and the making of any registration,

Without prejudice to Ihe generality of clause 21,1, the Client will immediately upon request by Lhe
Securily Trustes execute any document contemplated by hat clause over any Secured Asset which is
subjecl to or intended to be subject to any fixed security under this Deed (incleding any fixed security
arising ar intended o arise pursvant to clauses 4.3 to 4.7 inclusive.

Power of attorney

As security for performance of the Secured  LiabMlies, the Client hereby irrevocably appaints the
Security Trustee and the directors, officers, employees and Lhe secrelary for the time being of the
Security Trustes, joinlly and severally, and (as a separate appointment] any Recever appainted as
refarced to in glavse 15.5 in each case o be lhe attorney of ihe Client to execute in the name of the
Client such desds and decuments and to do such ather things as may be requisite to perfect o the
Security Trustee title to any of the Properiies or to enable the Securily Trustee to exercise any of its
rights under this Debanture including ils rights Lo enfarce payment of. collect or realise any of the Book
Debts and for he purpose of receiving any monies payable o the Client under any [nsurance Policy
and for compromising ar compounding any claim thereunder and for taking. ¢ontinuing or defending
proceedings or endorsing or negotiating remittances.

This appointment shall be irrevocable until all the Secured Liabilities have been permanently
paid and dischargsd in full and any such attorney soa » appointed shall have full power o appoint
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25.
251

252

251

28,
261

262

27.

27

272

273

274

28.

any subslitute atterney or agent to exscute any of the deads or documents and to perform or
delegate any of the things referred to n clause 22.1 and 1o remova tha same and the Client shall
be bound by whatever any such attorney, substitute attorney or agent shall do by virtus of the

powers given in clause 22.1 or in this clause 23.2.Release

Subject to 30,3, on lhe expiry of the Sacurity Periad {but not otharwise), the Security Trustee shall, at
lhe request and cost of the Client. take whalever aclion is necessany 1o

24 1.1 release the Secured Assets from the security conslituted by this Desd; and
24 1.2 reassign the Secured Assets to the Client.

Assignment and transfer

At any time, withaut the consent af the Clienl, the Securily Truslee may assign er fransfer any or all of
its nghls and obligations undar this Deed,

Subject to compliance with any relevant confidentiality obligalions in the relevant Fagility Agreemant,
the Sequrily Trustee andfar the Lender ar any Lender may disclose to any actual or proposed assignes
or transfaree any infarmation in its possession Lhat relates ta the Clignt, the Secured Assels and this
Deed that the Secwity Trustee andfor the Lender or any Lender cansidars appropriale.

The Clignt may not assign any of its rights, ar transfer any of its rights or obligations, undsr this Deed

Set-off
The Security Trustae may at any lims in its eatire discrelion without notice ar other formality:

?6.1.1 set off any lability of the Client to the Secured Parties {or any of them) against any liabilty of
the Secured Farties (or any of them) ta the Client, whether either liability is present or futura,
liquidkated or unliguidated, and whether or not either liabiity arises under Ihis Deed; and

26.1.2 apply {or retain as cash cover) any monies received or held by il For or an behalf of the Client
feven if held for a fixed ar minimum period} in or towards {or in respect of) the discharge of the
Ohbiligations. such pad of them as Ihe Security Trustee may sefect.

All payments mada by lhe Client to the Security Trustee under this Deed shall be made without any set-
off, counterclaim, deduction or withholding {other than any deduction or withholding of lax as required
by law)

Amendments, walvers and consents

Mo amendment of Lhis Deed shall be effeclive unfess it is in writing and signed by, or on behalf of each
party (or itz authorised representalivel}.

A waiver of any right or remedy under this Deed or by law, or any consent given under this Deed, is
only eflective if givan in writing by the waiving or consenling party and shall not be deemed a walver of
any olher breach ardefault. It anly applies i the circumstances far which il is given and shall not prevent
the paty giving it from subsequently relying on Lhe relevant provision.

A failure to exercise, or a delay in exercising, any right or remedy provided under this Deed or by law
shall not constitute a walver of that ar any other right or ramedy, prevent or restrict any fudher exercise
af that or any olher righl or remeady or canstitute an eleclion to affirm this Deed. Mo single or parial
exercise of any right or remedy provided under this Deed or by faw shall prevent ar restrict Lhe further
axarcise of that or any other right or remedy. Mo eleclion 1o affirm Lhis Deed by the Securily Trusles
shall be effective unless it is in wriling,

The rights and remedies provided under this Dead are curmulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

Severance

if any provision {ar pan of a pravision} of this Deed is or becomes invalid, illepal ar unenforceable, il
shall be deemed madified to the minimum exlent necessary to make it valid, legal and enforceable. if
such modificalion is not possibla, the relevant provision {or pan of a provisian} shall be deemed deleled.
Any modificalion to or deletion of a provision (or par of @ provision) under this clavse shall nol affect
the legatlity, validity and enfarceability of he rest of this Deed.
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29.2

289.3

30.
301

30.2

30.3
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32

33

1.4

3.5

a1

3.7

Counterparts

This Deed may be executed in any number of counterparns, each of which whena executed and delivered
shall constilute 2 duplicate original, but all the counterparts shall logether constitute one deed.

Transmission af an execulad caunlerpart of his Dead {but for the avoidance of doubt not just & signature
page) by fax or small fin PDF, JPEG or other agread format) shall take effect as delivery of an executsd
counterpart of this Deed. If ellher method of delivery is adogted, withaul prejudics to the validity of lhe
deed thus made, each party shall provide 1he others with the ariginal of such counterpart as soon as
raasonably possitile thereafter,

Mo counterpant shall be effective unlil each party has executed and delivered at least cne counterpar,

Third party rights

Except as expressly provided in clauses 21.3 and 30.3, & person who is aot a parly to (his Deed shall
not have any righls under the Conlracts (Rights of Third Parties) Act 1989 lo enforce. or emjoy Lhe
benefit of, any term of this Deed. This doss not affect any right or remedy of a third party which exists,
or is available, apar from that Act. This clavse 30.1 shall nol ih any way affect or fetter the trustee!
beneficiary relatianship as between the Secunly Trustee and the Lender or any Lendar,

The rights of lhe parties Lo rascind ar agree any amengment or waiver under this Ceed are not subjes!
to the cansent of any other persan.

The Lender or any Lender shall be enlitled to enforce the relevant provisions of this Deed against the
Client as if itwas a party to it

Further provisions

The security constituted by this Deed shall be in addition to, and independeant of, any other security or
guarantee that the Security Trustee andfor the Lender or any Lender may hald for any of the Secured
Liabifities al any tima, Mo priar sscurity hetd by the Security Trustee andfor the Lender or any Lender
owver the whale or any part of the Secured Assats shall merge in the security created by this Deed.

The security conslituted by Lhis Dead shall remain in Tull force and sffecl as a cantinuing security for lhe
Secured Liabililies, despils any settlemenl of account, or intermediate payment, or other matter or Lhing,
wnless and until the Security Trustes discharges this Deed in writing.

Any release, discharge or setllement between the Client and the Securily Trustee shall be deemed
condilional on no payment or security received by the Security Trustes andfar the Lender or any Lender
in respecl of the Secured Liabilitiss being avoided. reduced or ordered to be refunded pursuant io any
law refaling to inselvency, bankruptey, winding-up, adminislratian, recaivarship or otherwise. Despita
any such release, discharge or setllement:

31.3.1 tha Security Trustee or its nomines may retain this Deed and the security creatad by or pursuant
to it, including all certificates and documents relaling to the whole or any part of ihe Secured
Assets, far any period that the Securly Trusles deems necessary to provide the Security
Trustee with security against any such avoidance, reduction or arder for refund; and

31.32 the Securily Trustee may recover the value or amount of such security or payment from the
Client subseguently as if the release. discharge or setilement had nol accurred.

A certificate or determination by the Security Trustee andfor the Lender or any Lender 35 10 any amaunt
of the Secured Liabilittes far the lime baing due to the Secured Parties (or any of them) from the Client
under this Deed shall be in the absence of any manifest errar, canclusive evidence of lhe amaunl due.

The restriction on the right of consclidation contained in section 83 of the LPA 1825 shall not apply 1o
this Deed,

This Deed secures advances already made and further advances to be made by tha Lendars to Lhe
Client.

Subjec! lo clause 31,8, all payments to be made by the Client in respect of this Oeed shall be made:

31.7.1 in immediately available funds to the credit of such acoourt as the Securily Trustee may
designatea; and

31.7.2 without (and free and clear of. and without any daduclion for, or on account of):

31.7.2 1any sel-off or counter¢laim, or
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32,
J2.1

322

323

d24

33
331

332

333

31 7.2 2except lo lhe extent compelled by law, any deduction or withholding far ar on account
of tax.

If the Client is compelled by law to make any deduction or withhalding from any sum payable under this
Deed to the Sscurity Trustes. the sum so payable by the Client shall be increased so as to resullin the
recaipt by lhe Security Trusles of & net amount equal to the full amount expressed to ke payatle under
this Dead.

oti

Aty natice ar ather communizalion given to a party under, orin conneclion with this Debenlure shall ba
made in wriling and. unless olheryise stated, may ba mads by posl ar email.

The address of each Pary for any communicalion ar decument to be made or delivered under or in
canneclion with this Deed is:

32.2.1 inlha cage of the Client. he address stated on page 1, and any address subsequently notified
by the Cliert to the Security Trustee in writing or any addréss at which the Clignt is trading; and

3222 in the case of the Security Trustee, its registered office or any other address subsequently
notifisd in writing to the Clignl.

Any cammunicalion or docurmsnt made ar delivered by Lhe Security Trustee will be deemed served if
delivered personally, at the time of delivery, f sent by post, the day aker posling and if sent by smail,
at he time of sending.

Ay sommunication or dacument ta be made or deliverad to the Security Trustee will be effeclive only
when aclually received by the Security Trustes and then only if it iz expressly marked far lhe atlznlion
of lhe deparlment or officer specified by the Securily Trustee.

Governing law and jurisdiction

This Deed and any dispute or ¢laim arising oul of orin conpection with it or its subject matter ar farmalion
{ingluding non-conlractual disputes or claims) shall be governad by and construed in accardance with
the law of England and Wales.

Each parly irevocably agrees that, subject as provided below. the cours of England and Wales shall
have exclusive jurisdiclion over any disputa or claim arising out of or in connection with Lhis Ceed orits
subject matter ar formation {including non-conlractual disputes or claims). Mothing in this clause shall
limit the right of the Security Trusles to take proceedings againsl the Client in any other court of
campeient jurisdiclion, nar shali the taking of procesdings in any ane or mare jurisdictions preclude the
taking of proceedings in any other Jurisdictions, whether concurrently or not, ta Lhe extent permitted by
the law of such olher jurisdiclion.

The Client irrevacably consenls lo any process in any legal aclion ar proceedings under clause 33.2
being served on it in accordance wilh the provisions of ihis Deed relating to service of notices. Nothing
cantained in Ihis Deed shall affect the right to serve process in any other manner parmitted by law,

IN WITHNESS whereof this Deed has been duly execuled and delivered on the day and year first above written.
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NOME 8z at the date of this Deed

MOMNE a5 at lhe dale of this Daed

45yie L1d Clent Debenlure (September 2021)

SCHEDULE 1
Property
PART 1
Reglsterad Property

PART 2
Unraglstered Proparty
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SCHEDULE 2
Relevant Agresments
MNONE a5 at Lhe date of his Daed
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EXECUTED angd DELIVERED as a
DEED by 43YTE LTD in its capaclty
as security trustee and security

agent acting by Q‘SCL\-&Q-S

a duly authorised signatary in the
presence of;

Witness signature f NI

Wilhess name ‘l'\\t)_-.h_'a S N g - TR

| AV
Address /}(\Q‘_\J Q\er; SL__Q_L,J)\L Gl
Cro-el Ao~
COMA *L_J\_)\'J\

Occupation Q..\)\sﬁ'[\, LN &N\*"\
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