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144

THIS DEED is made the

BETWEEN

dayof e caanl or 2013

1. CERTIVOX LIMITED, a company incorporated in England and Wales (company number
07498769) whose registered office is at 81 Rivington Street, London EC2A 3AY (the

“Chargor”); and

2, Octopus Investments Limited, a company incorporated in England and Wales (company
" number 03942880) whose registered office is at 20 Old Bailey, London EC4M 7AN (the
“Security Trustee”) as agent and frustee for the Secured Parties (as defined in the Security

Trust Deed referred to below).

BACKGROUND

It is intended that this document take effect as a deed notwithstanding the fact that a Party may only

execute it under hand.
The Parties agree as follows:
1 INTERPRETATION

1.1 Definitions

In this Deed the following definitions apply:

"Account”

“Authorisation”
“Business Day”

"Charged Property"

“Enforcement Event”

(a) the accounts (if any) with the details listed
under the heading “Accounts” in Schedule 1 or
such other account or accounts as the Security
Trustee may from fime to time designate in
writing; and

(b) all Related Rights.

an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration.

a day (other than a Saturday or Sundéy) on which
banks are open for general business in London.

all the assets of the Chargor which from time to time
are the subject of the security created or expressed to
be created in favour of the Security Trustee by or
pursuant to this Deed.

(a)  any of the Secured Obligations are not paid or
discharged when the same ought to be paid or
discharged by the Chargor (whether on
demand, at scheduled maturity, or by
acceleration or otherwise);

() the Chargor is in breach of any of its

obligations under this Deed or under any other
Finance Document and that breach (if capable
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“Finance Documents”

(&)

(9)

of remedy) has not been remedied to the
satisfaction of the Security Trustee within 7
days of notice by the Security Trustee to the
Chargor to remedy the breach;

the Chargor is unable or admits inability to pay
its debts as they fall due, suspends making
payments on any of its debis or, by reason of
actual or anticipated financial difficulties,
commences hegotiations with one or more of
its creditors with a view to rescheduling any of
its indebtedness;

a moratorium is declared in respect of any
indebtedness of the Chargor;

any corporate action, legal proceedings or
other procedure or step is taken in relation to:

() the suspension of payments, a
moratorium of any indebtedness,
winding-up, dissolution, administration or
reorganisation (by way of voluntary
arrangement, scheme of arrangement or
otherwise) of the Chargor;

(i)  a composition, compromise, assignment
or arrangement with any creditor of the
Chargor;

(i) the appointment of a liquidator, receiver,
administrative receiver, administrator,
compulsory manager or other similar
officer in respect of the Chargor or any of
its assets; or

(v} enforcement of any security over any
assets of the Chargor; )

any expropriation, attachment, sequestration,
distress or execution affects any asset or
assets of the Chargor; or

any event occurs in relation to the Chargor that
is analogous to those set out in paragraphs (d)
to (h) above.

this Deed, the Loan Note Instrument, the Subscription
Letter and each Loan Note and any other document
designated as a Fihance Document by the Chargor
and the Security Trustee;
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"Floating Charge Property”

"Insurance Policy”

"Intellectual Property Rights"

"Investment Derivative Rights™

"Investments"”

"Issuer”

“Loan Note”

“Loan Note Instrument”

"LPA 1925"

“Material Adverse Effect”

has the meaning given in clause 3.1.14.

any policy of insurance and cover note in which the
Chargor may from time to time have an inferest.

(a) all present and future patenis, trade marks,
service marks, designs, business names,
copyrights, design rights, moral rights,
inventions, confidential information, knowhow
and other intellectual property rights and
interests, whether registered or unregistered
(including any specified under the heading
“Intellectual Property” in Schedule 1);

(b) the benefit of all applications and rights to use
such assets; and

(c) all Related Rights.

all dividends, interest or distributions and all other
rights and benefits of an income nature accruing at
any time in respect of any Investment.

{a) any stocks, shares, debentures, bonds,
warrants or other securities, whether held
directly by or to the order of the Chargor or by
any trustee, fiduciary or clearance system on its
behalf (including any specified under the
heading “Shares” in Schedule 1); and

{p) all Related Rights (including all rights against
any trustee, fiduciary or clearance system).

the issuer of any Investment.

the variable rate secured convertible loan notes 2018
issued fo the Secured Parties and issued pursuant to
the Loan Note Instrument;

the loan note instrument of the Chargor dated on or
about the date of this Deed creating up to £500,000
Loan Notes;

the Law of Property Act 1925,

means in the opinion of the Security Trustee a
material adverse effect on:

(a) the business, operations, propertly, condition

{financial or otherwise) or prospects of the
Chargor;
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"Material Contracts”

“Partyﬂ

"Plant and Machinery

"Real Property"

"Receivables"

"Receiver"

"Related Rights"

{©

(@)

{b)

()

the ability of the Chargor fo perform iis
obligations under the Finance Documents; or

the validity or enforceability of, or the
effectiveness or ranking of any security granted
or purporting to be granted pursuant to this
Deed or the rights or remedies of the Secured
Parties under this Deed.

the agreements (if any) listed under the
heading “Material Contracts™ in Schedule 1;

any other confract entered into by the Chargor
that may from time to time be identified in
writing by the Security Trustee as a Material
Contract; and

all Related Rights.

a party to this Deed.

(a)

(b)

(a)

(b)

(c)
(@)

(b)

all equipment, machinery, plant, computers,
office equipment, vehicles and all other assets
of a similar nature which are now, or at any
time after the date of this Deed become, the
property of the Chargor; and

all Related Rights.

any freehold, leasehold or other immovable
property (including the property (if any)
specified in Schedule 1); and

any buildings, erections, fixtures or fittings from
time fo time situated on or forming part of such
property (inciuding any trade fixtures and
fittings}; and

all Related Rights.

all present and future book and other debts and
monetary claims owing to the Chargor; and

all Related Rights.

a receiver, manager, administrator or administrative
receiver appointed pursuant to the provisions of this
Deed or any applicable law.

in relation to any asset,

(@)

the proceeds of sale of any part of that asset;
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"Secured Obligations"

"Security Period™

“Security Trust Deed”

“Subscription Letter”

(b) ali rights under any licence, agreement for sale
or agreement for lease in respect of that asset;

(¢) all rights, benefits, claims, contracts,
warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and

{d) -any income, moneys and proceeds paid or
payable in respect of that asset.

all present and future obligations and liabilities
(whether actual or contingent and whether owed
jointly or severally, as principal or surety and/or in any
other capacity whatsoever) owed by the Chargor to
the Secured Parties under or in connection with the
Finance Documents together with all costs, charges
and expenses incurred by the Security Trustee in
connection with the protection, preservation or
enforcement of its respective rights under the Finance
Documents. '

the period beginning on the date of this Deed and
ending on the date on which the Sec¢ured Obligations
have been unconditionally and irrevocably repaid and
discharged in full and the Secured Parties have no
commitment to lend to the Chargor.

the security trust deed dated on or about the date of
this Deed and made between, amongst others, the
Chargor, the Security Trustee and the Secured
Parties.

- the subscription letter dated on or about the date of

this Deed relating to a proposed investment in the
Obligor by the Investors (as defined in the
Subscription Letter).

1.2 Interpretation
1.1.1  Inthis Deed:

a) clause and schedule headings are for convenience of reference only and
shall not affect the construction of this Deed;

b) references to clauses and schedules are references to the clauses of and
schedules to this Deed;

) references to this Deed or any other agreement or instrument shall be
construed as references to this Deed, that agreement or instrument as
amended, novated, supplemented, extended or restated;

d) ‘references to a Secured Party shall include each of the Secured Parties and

any of them;
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1.3

e) references to a person shall be construed to include that person's permitted
assigns, permitted fransferees or successors in title and shall be construed
as including any individual, firm, trust, partnership, joint venture, company,
corporation, unincorporated body of persons or any state or agency thereof,
whether or not having separate legal personality;

f) references to a provision of law are references fo that provision as amended
or re-enacted;

g) words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all genders;

h) an Enforcement Event is “continuing’ if it has not been remedied or waived,

)] the words "including" shall not he construed as limiting the generality of the
words preceding if;

i) “clearance system’ means a perscn whose business is or includes the
provision of clearance services or security accounts or any nominee or
depositary for that person; and '

K) unless the context otherwise requires, any reference to "Charged Property”
includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type.

1.1.2  Any covenant by the Chargor under this Deed remains in force during the Security
Period and Is given for the benefit of the Security Trustee.

1.1.3 The terms of the Finance Documents and of any side letters between the Parties in
relation to any Finance Documents are incorperated in this Deed to the extent
required to ensure that any disposition of Real Property contained in this Deed is a
valid disposition in accordance with Section 2(1) of the .Law of Properly
{Miscellaneous Provisions) Act 1989,

1.1.4 Unless expressly provided to the contrary in this Deed, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 fo enforce or o
enjoy the benefit of any term of this Deed.

1.1.5 Notwithstanding any terms of this Deed, the consent of any person who is not a Party
is not required fo rescind or vary this Deed at any time.

General

1.3.1 The fact that no or incomplete details of any Charged Property are inserted in
Schedule 1 {Charged Property) does not affect the validity or enforceability of the
security created by this Deed.

1.3.2 If the Chargor assigns an agreement under this Deed and the assignment or charge
breaches a term of that agreement because a third party's consent has not been
obtained:

a) the Chargor must notify the Security Trustee immediately;
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3.1

b) unless the Security Trustee otherwise requires, the Chargor must use all
reasonable endeavours to obtain the consent as soon as practicable; and

c) - the Chargor must promptly supply the Security Trustee with a copy of the
consent obtained by it.

COVENANT TO PAY

The Chargor covenants that it will pay and discharge the Secured Obligations to the Secured
Parties as and when the same are due.

GRANT OF SECURITY

Charges

The Chargor with full title guarantes in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 charges in favour of the Security Trustee as continuing security for the
payment and discharge of the Secured Obligations:

3.1.1

312

3.1.3

3.14

3.1.6

317

319

3.1.10

by way of legal mortgage, Real Property belonging to the Chargor;

by way of fixed charge, Real Property belonging fo the Chargor (other than property
charged under clause 3.1.1 above);

by way of fixed charge, all Plant and Machinery owned by it and its interest in any
Plant and Machinery in its possession;

by way of fixed charge, all present and fufure Receivables, other than those validly
and effectively assigned under clause 3.3;

by way of fixed charge, other than those validly and effectively assigned under clause
3.3,

a) all present and future Investments;
b) all Investment Derivative Rights;
c) where any Investment is held in a system for the deposit and settlement of

transactions in investments, all rights against the operator of such system or
any participant in respect of such Investment;

by way of fixed charge, all present and future Intellectual Property Rights;

by way of fixed charge all of its rights in respect of any amount standing to the credit
of any Accounts and the debt represented by those Accounts;

by way of fixed charge, the goodwill of the Chargor;
by way of fixed charge, the uncalled capital of the Chargor;

by way of fixed charge, all rights, interests and claims in the Insurance Policies, other
than those validly and effectively assignhed under clause 3.3;
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3.2

3.3

4.1

3.1.11 by way of fixed charge, all rights, interests and claims in the Material Contracts, other
than those validly and effectively assighed under clause 3.3;

3.1.12 by way of fixed charge, the benefits of all licences, consents and authorisations held
in connection with its business or the use of any Charged Property, and the right {o
any compensation in respect of any of them;

3.1.13 by way of fixed charge, all rights, interests and claims in any pension fund now or in
the future; and

3.1.14 by way of floating chargs, the whole of its undertaking and assets, present and future
other than any assets validly and effectively mortgaged, charged or assigned by way
of security (whether at law or in equity) by this Deed (the “"Floating Charge
Property").

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply fo any floating charge
created by this Deed and the floating charge created under this Deed is a "qualifying floating
charge” for these purposes.

Security Assighment

3.3.1  The Chargor with full fitte guarantee assignsto the Security Trustee absolutely,
subject to a proviso for re-assignment on redemption to the Security Trustee as
continuing security for the payment and discharge of the Secured Obligations all of its
rights, fitle, interest and benefit from time fo time in and to the:

a) Material Contracts;
b) Insurance Policies;
c) Investments; and
d) Receivables.

3.3.2 To the extent that any right described in clause 3.3.1 is not assignable or capable of
assignment, the assignment purported fo be effected by clause 3.3.1 shall operate as
an assignment of any damages, compensation, remuneration, profit, rent or income
which the Chargor may derive from that right or be entitied to in respect of that right.

CRYSTALLISATION OF FLOATING CHARGE

The Security Trustee may at any time by notice in writing to the Chargor immediately convert
the floating charge created by clause 3.1.14 into a fixed charge as regards any property or
assets specified in the notice if:

4.1.1 an Enforcement Event has occurred and is continuing; or

4.1.2 the Security Trustee considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of legal process; or

4.1.3 the Security Trustee considers that it is desirable in order to protect the priority of the

security created under this Deed.
8
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4.2

4.3

5.1

52

6.1

6.2

6.3

If, without the prior written consent of the Security Trustee:

421 any steps are taken for any of the Charged Properly fo become subject to any
security in favour of any other person, or

4.2.2 any person levies or aftempts to levy any distress, execution or other process against
any of the Charged Property; or

4.2.3 a resolution is passed or an order is made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator in
respect of the Chargor, '

the floating charge created under clause 3.1.14 hy the Chargor will aufomatically be
converted (without notice) with immediate effect into a fixed charge in respect of the relevant
Floating Charge Property.

The floating charge created under this Deed shall not convert into a fixed charge solely by
reason of a moratorium being obtained under the Insolvency Act 1986 {or anything done with
a view to obtaining such a moratoriumy) in respect of the Chargor.

NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any security over any of the Charged
Property, other than any lien arising by operation of law and in the ordinary course of trading
and not as a result of any default or omission by the Chargor.

The Chargor shall not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign,
lease, lend or otherwise dispose of any of the Charged Property other than in the ordinary
course of husiness.

PERFECTION OF SECURITY
Deposit of Title Documents

Promptly following a request by the Security Trustee the Chargor shall deposit with the

- Security Trustee all deeds and documents of title, policies and certificates relating to the
-Charged Property and ali other documents as the Security Trustee (acting reasonably) may

from time to time require in connection with this Deed.
Notices of Assignment

The Chargor shall, promptly following a request by the Security Trustee give notice in the
form set out in Schedule 2 {(Form of Notice of Assignment to Confract Counterparty) to each
person with whom the Chargor has entered into-a Material Contract, Schedule 3 (Form of
Notice of Assignment to Insurers) to each insurer with whom the Chargor has an Insurance
Policy, Schedule 4 (Form of Notice of Assignment to Account Bank) to each bank at which an
Account is held and shall use all reasonable endeavours to procure that each addressee of
such notice promptly provides an acknowledgement to the Security Trustee in the form set
out in the relevant Schedule.

Registration of Intellectual Property Rights
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6.4

7.1

8.1

The Chargor shall, if requested by the Security Trustee, execute all such documents and do
all acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights.

Land Registry disposal restriction

In respect of any Real Property or part of or interest in any Real Property title to which is
registered at the Land Registry (or any unregistered land subject to first registration), the
Chargor shall, if requested by the Security Trustee, apply or consent to an application being
made to the Chief Land Registrar to enter a restriction on the Register of Title for such Real
Property in the form agreed by the security Trustee.

FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take whatever action the Security Trustee
may require for:

7.1.1 creating, perfecting or protecting the security intended to be created by this Deed;
7.1.2 facilitating the realisation of any of the Charged Property; or

7.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security
Trustee or any Receiver (or any delegates or sub-delegates) in respect of any of the
Charged Property,

including the execution of any security or other document (in such form as the Security
Trustee may reasonably require), the giving of any notice, order or direction and the making
of any registration which the Security Trustee may think expedient.

REPRESENTATIONS

The Chargor represents and warrants to the Security Trustee, on the date of this Deed and on
each date during the Security Period by reference to the facts and circumstances then

existing that;

8.1.1 the Charged Property is, or when acquired will be, legally and beneficially owned by
the Chargor free of any security other than security created by or expressly permitted
by the Finance Documents;

8.1.2 this Deed creates the security which it purports to create and is not liable to be
avoided or otherwise set aside on the liquidation or administration of the Chargor or
otherwise;

8.1.3 this Deed is its legal, valid and binding obligation and, subject to the general
principles of law limiting its obligations, is enforceable in accordance with its terms;

8.1.4 it has the power fo enter into, perform and deliver and has taken all necessary action
to authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed,;

8.1.5 all authorisations required or desirable to enable it lawfully to enter into, exercise its
rights and comply with its obligations under this Deed and to make this Deed
admissible in evidence in its jurisdiction of incorporation have been obtained or

effected and are in full force and effect.
10
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9.1

9.2

9.3

UNDERTAKINGS

The Chargor covenants and agrees with the Security Trustee that it will, during the Security
Period:

Charged Property generally

9.1.1 comply in all respects with all laws to which it may be subject, if failure to comply has
or is reasonably likely to affect materially the value, saleability or use of iis Charged

Property,

9.1.2 notify the Security Trustee within 14 days of recelipt of every application, requirement,
notice, order or proposal given, or made in relation to, the Charged Property by any
competent authority;

9.1.3 comply in all respects with any covenant, stipulation or obligation (restrictive or
otherwise) at any time affecting the Charged Property;

9.1.4 not do, cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardise or othetwise prejudice the value or marketability of any of the
Charged Property;

Property matters

9.2.1 comply with all environmental laws, obtain, maintain and ensure compliance with all
requisite environmental permits in each case where failure to do so has or is
reasonably likely to have a Material Adverse Effect;

9.2.2 maintain all buildings, plant, machinery, fixtures and fittings forming part of the
Charged Property in a good and substantial repair and condition and, as appropriate,
in good working order;

9.2.3 not make or allow to be made any application for planning permission in respect of
any Real Property and comply in all respects with all planning laws, permissions,
agreements and conditions to which its Real Property may be subject;

9.2.4 grant the Security Trustee on request all reasonable facilities within the power of the
Chargor to allow the Security Trustee (or its lawyers) to carry out (at the Chargor's
expense) investigations of title to the Real Property and to make all enquiries in
relation to any part of the Real Property which a prudent mortgagee might carry out;

9.2.5 notify the Security Trustee immediately upon the acquisition of any Real Property;

9.2.6 in respect of any real property which is acquired after the date of this Deed, title to
which is registered at the Land Registry or which is required fo be so registered
immediately on request by the Security Trustee and at the cost of the Chargor,
execute and deliver to the Security Trustee a legal mortgage in favour of the Security
Trustee of that property in any form (consistent with this Deed) which the Security
Trustee may require.

Plant and Machinery
9.3.1 ‘maintain at its own expense all Plant and Machinery for the time being owned by it in

good working order and condition (ordinary wear and tear excepted) and not make
11
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9.4

9.5

0.6

9.3.2

any material alterations or additions to any Plant and Machinery which are reasonably
likely to depreciate, jeopardise or prejudice their value or marketability;

immediately on request by the Security Trustee, affix to any item of Plant and
Machinery a durable notice of this Deed in such form as the Security Trusiee may
require and not remove that Plant and Machinery except for the purpose of
maintenance;

Insurance

8.4.1

9.4.2

0.4.3

9.4.4

9.4.5

0.4.6

ensure that at all times insurances are maintained in full force and effect, which
insure such risks as a prudent company in the same business as the Chargor would
insure and comply in all respects with the Finance Documents and use reasonable
endeavours to procure that those policies comply with the reasonable requirements of
the Security Trustee; and

use reasonable endeavours to procure that as soon as practicable following a request
by the Security Trustee, ensure the Security Trustee is named as co-insured under
each of the Insurance Policies (other than public liability and third party liability
insurances) but without liability on the part of the Security Trustee for any premium in
relation to those Insurances Policies;

comply with the terms of the Insurance Policies;

not do or permit anything to be done which may make any of the Insurance Policies
void or voidable;

comply with all reasonable risk improvement requirements of its insurers;

ensure that:

a) each premium for the Insurance Policies is paid promptly and in any event
prior to the commencement of the period of insurance for which that premium
is payable; and

b) all other things necessary are done so as to keep each of the Insurance

Policies in force;

Intellectual Property Rights

9.5.1

preserve and maintain the subsistence and validity of, and prevent any infringement
in any material respect of the Intellectual Property Rights necessary for its business;

952 not do or refrain from doing things which are reasonably likely to depreciate,
jeopardise or prejudice their value or marketability of the Intellectual Property Rights;

Receivables

9.6.1 deal with the Receivables in accordance with any directions given in writing from time

9.6.2

to time by the Security Trustee and, in the absence of such directions, hold the
Receivables on trust for the benefit of the Security Trustee;

if called upon so to do by the Security Trustee, execute a legal asé}gnment of the

Receivables to the Security Trustee in such terms as the Security Trustee may
12
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9.7

0.8

9.9

require and give notice thereof to the debtors from whom the Receivables are due,
owing or incurred;

Investments

8.7.1 promptly pay all calls or other payments which may become due in respect of the
Investments;

9.7.2 without prejudice to the above, permit the Security Trustee, at the expense of the
Chargor, to fake whatever action it deems necessary for the dematerialisation or re-
materialisation of any Investment;

9.7.3 until the security created under this Deed becomes enforceable, be entitied to:

a) receive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and

b) exercise all voting and other rights and powers attaching to the Investments
provided that it must not do so in a manner which is prejudicial to the
interests of the Security Trustee under this Deed;

9.7.4  after the security created under this Deed becomes enforceable:

a) hold all dividends, distributions and other moneys paid on or derived from the
Investments on trust for the Security Trustee and pay the same immediately
upon receipt into the Account; and

b} comply and procure that its nominees comply with any directions from the
Security Trustee concerning the exercise of all voting and other rights and
powers attaching to the Investments;

8.7.5 at any time after the security created under this Deed becomes enforceable, permit

the Security Trustee to complete the instrumeni(s) of transfer for the Investments on
behalf of the Chargor in favour of itself or such other person as it may select;

Material Contracts

9.8.1

9.8.2

0.8.3

8.84

not, without the prior written consent of the Security Trustee, amend or waive any
term of any Material Contract, terminate any Material Contract or release any other
party from its obligations under any Material Contract;

duly perform its obligations under each Material Contract, notify the Security Trustee
of any material default by it or any other party under any Material Contract and not
take any action which would reduce or impede recoveries in respect of any Material
Contract; '

provide to the Security Trustee, as soon as practicable upon receipt, copies of all
notices which it may from time to time receive from any other party to any Material
Contract;

diligently pursue its rights under each Material Contract (to the extent that such
exercise would not result in an Enforcement Event);

Goodwill

13
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9.10

9.1

10

10.1

10.2

10.3

9.9.1 not, except with the prior written consent of the Security Trustee (such consent not to
be unreasonably withheld or delayed), grant any franchise, licence or other authority
to any person fo use its company name, frade name or business name or any other
business asset which will materially and adversely affect the value of the goodwill of
the Chargor;

9.9.2 where the prior written consent of the Security Trustee had been given under clause
9.9.1, comply with clause 9.6 in relation to any income or monies receivable in
respect of such franchise, licence or authority as if such income or monies were
Receivables;

Uncalled capital
9.10.1 not call up, or receive in advance of its due date, any uncalled capital;

8.10.2 promptly apply any paid capital towards the repayment, in full or in part, of the
Secured Obligations; and

Accounts

9.11.1 following a request by the Security Trustee that the Chargor serves notice on a bank
at which an Account is held in accordance with clause 6.2 (Nofices of Assignment)
above, not without the prior written consent of the Security Trustee, withdraw any
monies standing to the credit of an Account.

ENFORCEMENT OF SECURITY

Enforcement

The security created under this Deed shall become immediately enforceable if an
Enforcement Event is continuing.

Powers on enforcement

At any time after the security created under this Deed becomes enforceable, the Security
Trustee may, without notice to the Chargor and whether or not it has appointed a Receiver,
exercise:

10.2.1 all or any of the bowers, autherities and discretions conferred on mortgagees by the
LPA 1925 (as varied or extended by this Deed);

10.2.2 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1986) by the Insolvency Act 1986; and

10.2.3 all or any of the powers conferred by this Deed.

No Liability as Mortgagee in Possession

Neither the Security Trustee nor any Receiver shall be liable to account as a mortgagee in
possession in respect of ali or any part of the Charged Property or be liable for any loss upon

realisation or for any neglect, default or omission for which a mortgagee in possession might
otherwise be liable.
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11

11.2

11.4

11.5

11.6

11.7

POWERS OF THE SECURITY TRUSTEE

Extension of Powers

The power of sale conferred on the Security Trustee and on any Receiver by this Deed shall
operate as a variation and extension of the statutory power of sale under section 101 of the

LPA 1925 and such power shall arise {and the Secured Obligations shall be deemed due and
payabile for that purpose) on execution of this Deed.

Restrictions
Sections 93 and 103 of the LPA 1925 shall not apply to this Deed.

Power of Leasing

- At any time after the security created by this Deed becomes enforceable, the Security Trustee

may lease or make arrangements to lease, at a premium or otherwise, and accept surrenders
of leases without any restriction and in particular without the need to comply with any
restrictions imposed by sections 99 and 100 of the LPA 1925,

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Security Trustee or any Receiver may be exercised or made in ifs absolute
and unfettered discretion without any obligation to give reasons.

Delegation

Each of the Security Trustee and any Receiver shall have full power to delegate (either
generally or specifically} the powers, authorities and discretions conferred on it by this Deed
(including the power of atforney) on such terms and conditions as it shall see fit which
delegation shall not preclude either the subsequent exercise of such power, authority or
discretion by the Security Trustee or the Receiver itself or any subsequent delegation or
revocation thereof.

Investigations

Following the occurrence of an Enforcement Event which is continuing the Security Trustee
may initiate an investigation of, and/or instruct any report (accounting, legal, valuation or
other) on the business and affairs of the Chargor which it considers necessary to ascertain
the financial position of the Chargor. All fees and expenses incurred by the Security Trustee
in connection with such investigations shall be payable by the Chargor and the Chargor
consents to the provision by the Security Trustee of all information in relation to the Chargor
which the Security Trustee provides to any person in relation to the preparation of any such
report.

Power to Remedy
If at any time the Chargor does not comply with any of its obligations under this Deed, the
Security Trustee may (but-shall not be obliged to) rectify such default and the Chargor

irrevocably authorises the Security Trustee, its employees and agents, at the Chargor's
expense, to do all such things as are necessary or desirable to rectify such defauit.

15
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12.1

12.2

12.3

13

13.1

APPOINTMENT OF RECEIVER
Appointment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so by the Chargor, the Security Trustee may (by deed or otherwise and acting through its
authorised officer):

12.1.1 appoint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property;

12.1.2 remove (so far as it is lawfully able) any Receiver so appointed; and
12.1.3 appoint another person as an additional or replacement Receiver.
Restrictions on appointment

12.2.1 Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver (including under section 109(1) of the LPA 1925) does not
apply to this Deed.

12.2.2 The Security Trustee is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a moratorium)
under section 1A io the Insolvency Act 19886.

12.2.3 The Security Trustee may not appeint an administrative receiver (as defined in
section 29(2)) of the Insolvency Act 1986) over the Charged Property if the Security

Trustee is prohibited from doing so by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies.

Capacity of Receivers

Each Receiver shall be:

12.3.1 an agent of the Chargor. The Chargor shall be solely responsible for the Receiver’s
Contracts, engagements, acts, omissions, defaults, losses and liabilities and for the

payment of the Receiver's remuneration; and

12.3.2 entitled to remuneration for his services at a rate to be fixed by the Security Trustee
from time to time (without being limited to the maximum rate specified in section
109(6) of the LPA 1925).

POWERS OF RECEIVER
General Powers
Every Receiver shall have all the powers:

13.1.1 conferred by the LPA 1925 on morigagors and on morigagees in possession and
receivers appointed under that Act;

13.1.2 set out in Schedule 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1988; and
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13.2

13.1.3

conferred from time to time on receivers by statute.

Additional Powers

“In addition to the powers refetred to in clause 13.1 (General Powers) a Recsiver shall have

the power, at the cost of the Chargor and either in his own name or in the name of the
Chargor or (with the written approval of the Security Trustee) in the name of the Security
Trustee:

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

13.2.7

13.2.8

13.2.8

to take possession of, collect and get in all or any part of the Charged Property;

to carry on, manage or concur in carrying on and managing all or any part of the
business of the Chargor in any manner he thinks fit;

to borrow or raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercise,

to sell, let, lease or concur in seling, letting or leasing and to vary the terms or
determine, surrender and to accept surrenders of leases or tenancies of or grant
options or licences over alt of any part of the Charged Property in any manner and on
such terms as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or securities or other obligations (and the amount of such
consideration may be dependent on profit or turnover or be determined by a third
party) and may be payable in a lump sum or in instalments;

to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Chargor;

to exercise alt powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property, including, without limitaticn, all voting and other
rights attaching to the Investments;

to make and effect all repairs, renewals, improvements, and insurances, commence
and/or complete any building operation and/or apply for and maintain any planning
permission, building regulation approval or other authorisation in each case as he
thinks fit;

to redeem any prior security in respect of all or any of the Charged Property and to
seftle and pass the accounts of the holder of such prior security and any accounts so
settled and passed will, in the absence of manifest error, be conclusive and binding
on the Chargor. All moneys paid fo the holder of such security in accordance with
such accounts shall form part of the Secured Obligations;

to promote the formation of subsidiaries of the Chargor for the purpose of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the assets of the
Chargor and to arrange for any such subsidiaries to trade or cease to trade on such
terms as the Receiver thinks fit,

13.2.10 to take such proceedings and to settle, adjust, refer to arbitration, compromise and/or

arrange any claim, account or demand which the Security Trustee or the Receiver
may think fit;
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14

14.1

14.2

14.3

15

15.1

13.2.11 fo appoint managers, officers, agents, accountants and workmen at such salaries and
for such periods as the Receiver may determine and to discharge any person
appointed by the Chargor,

13.2.12 to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner
of the Charged Property;

13.2.13 lend money or advance qredit to any customer of the Chargor;

13.2.14 give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property;

13.2.15 let any Charged Property for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any
Charged Property on any terms which he thinks fit, and/or

13.2.16 to do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

All moneys received or recovered by the Security Trustee or any Receiver pursuant to this
Deed shall be applied in the following order:

14.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses incurred by
the Security Trustee or any Receiver and the payment of the remuneration of any
Receiver;

14.1.2 second, in or towards satisfaction of the Secured Obligations; and
14.1.3 third, any surplus shall be paid to the Chargor or any other person entitled thereto.

This clause is subject to the payment of any claims having priority over the security created
under this Deed and fo the terms of the Security Trust Deed. This clause does not prejudice
the right of the Security Trustee to recover any shortfall from the Chargor.

Only money actually paid by the Receiver to the Security Trustee shall be capable of being
applied in or towards the satisfaction of the Secured Obligations and the Chargor shall have
no rights in respect of the application by the Security Trustee of any sums received,
recovered or realised by the Security Trustee under this Deed. '

Avoidance of Payments

" If the Security Trustee reasonably considers that any amount paid or credited to it is capable

of being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or similar
laws, the liability of the Chargor under this Deed and the security created under this Deed
shall continue and such amount shall not be considered to have been irrevocably paid.
PROTECTION OF PURCHASERS

Receipis

18
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15.2

16

16.1

16.2

17

17.1

17.2

The receipt of the Security Trustee or its delegate or any Receiver shall be conclusive
discharge to a purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or its delegate or any
Receiver shall be bound to enquire whether the right of the Security Trustee or such Receiver
to exercise any of its powers has arisen or become exercisable or be concerned with any
notice to the contrary, or be concemned to see whether any such delegation by the Security
Trustee shall have lapsed for any reason or have been revoked.

POWER OF ATTORNEY

Appointment

The Chargor irrevocably appoints the Security Trustee, each person to whom the Security
Trustee shall from time to time have delegated the exercise of the power of attorney conferred
by this clause and any Receiver jointly and severally to be its attorney and in its name and on
its behalf to execute, deliver and perfect all documents and to do all things which the attorney
may consider to be required or desirable for:

16.1.1 carrying out any obligation imposed on the Chargor by this Deed (including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Property}); and

16.1.2 enabling the Security Trustee and any Receiver to exercise any of the powers
conferred on them by or pursuant to this Deed or by law.

Ratification

The Chargor ratifies and confirms to agree fo ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers.

PRESERVATION OF SECURITY

Continuing Security

The security created under this Deed will be a continuing security for the ultimate balance of
the Secured Obligations notwithstanding any intermediate payment or settlement of all or any
part of the Secured Obligations.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission or
thing which, but for this provision would reduce, release or prejudice any of its obiigations
under this Deed (whether or not known to it or the Security Trustee). This includes:

17.2.1 any time or waiver granted to, or composition with, any person;

17.2.2 any release or any person under the terms of any composition or arrangement;
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17.3

17.4

17.5

17.2.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of,
any person;

17.2.4 any non-presentation, non-observance of any formality or other requirements in
respect of any instrument or any failure to realise the full value of any security;

17.2.5 any incapacity, lack of power, authority or legal personality of or dissolution or change
in the members or status of any person;

17.2.6 any amendment of any Finance Document or security;

17.2.7 any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Finance Document or any other document or security or the failure
by any person to enter info or be bound by any document or security; or

17.2.8 any insolvency or similar proceedings.

Chargor intent

Without prejudice to the generality of clause 17.2 (Waiver of defences), the Chargor expressly
confirms that it infends that the security under this Deed shall extend from time to time to any
(however fundamental) variation, increase, extension or addition of or to any Finance
Documents and/or any facility or amount made available under any Finance Document.

Immediate recourse

The Chargor waives any rights it may have of first requiring the Security Trustee (or any
trustee or agent on its behalf} to proceed against or enforce any other right or security or
claim payment from any person or file any proof or claim in any insolvency, administration,
winding-up or liguidation proceedings relative to any other person before claiming from the
Chargor under this Deed.

Financial collateral

17.5.1 For the purposes of this clause, the expressions "financial collateral arrangement”,
“financial collateral" and "financial instrument® have the meaning given to them by the
Financial Collateral Arrangements (No.2) Regulations 2003 (Amendment)
Reguiations 2009.

17.5.2 This Deed constitutes a financial collateral arrangement. Any part of the Charged
Property that constitutes financial collateral may be appropriated by the Security
Trustee at any time after an Enforcement Event occurs and is continuing.

17.5.3 If the Security Trustee exercises its power of appropriation:

a) any Charged Property that consists of a financial instrument shall be valued
as the cash payment which the Security Trustee would have received on a
disposal of that Charged Property for inmediate payment; and

b) any Charged Property that consists of a balance on an account shall be
valued as the amount standing to the credit of that account, fogether with any
accrued interest not credited to the account at the time of the appropriation.
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17.6

17.7

18

18.1

18.2

19

19.1

19.2

17.5.4 The exercise of any right of appropriation shall not prejudice or affect any other right
or remedy available in respect of the remainder of the Charged Property or any
Secured Obligations that remain unpaid.

Appropriations

Until all amounts which may be or bacome payable by the Chargor under or in connection
with the Finance Documents have been irrevocably paid in full, the Security Trustee (or any
trustee or agent on its behalf) may without affecting the liability of the Chargor under this
Deed: ‘

17.8.1 refrain from applying or enforcing any other monies, security or rights held or received
by the Security Trustee (or any trustee or agent on its behalf) against those accounts;
or apply and enforce them in such manner and order as it sees fit (whether against
those amounts or otherwise); and

17.6.2 hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor’s liability under this Deed.

Additional security

17.7.1 "This Deed is in addition to and is not in any way prejudiced by any other security now
or subsequently held by the Security Trustee.

17.7.2 No prior security held by the Security Trustee (in its capacity as such or otherwise)
over any Charged Propetty will merge Into the security created under this Deed.

SET-OFF AND CURRENCY
Consoclidation of accounts and set off

In addition to any general lien or similar rights to which it may be entitled by operation of law,
the Security Trustee may at any time and without nofice to the Chargor combine or
consolidate all or any of the Chargor's then existing accounts with any liabilities to the
Security Trustee and set off or fransfer any sum or sums standing fo the credit of any one of
more of such accounts in or towards satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Security Trustee
may, in its sole discretion, convert any moneys received, recovered or realised in any
currency under this Deed (including the proceeds of any previous conversion under this
clause) from their existing currency into any other currency at such rate or rates of exchange
and at such time as the Security Trustee thinks fit.

NEW ACCOUNTS

If the Security Trustee at any time receives or is deemed to have received notice of any
subsequent security affecting all or any part of the Charged Property it may open a new
account or accounts with the Chargor.

If the Security Trustee does not open a new account or accounts it shall nevertheless be
treated as if it had done so as at the time when it received or was deemed to have received

such notice.
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19.3

20

20.1

20.2

21

21.1

21.2

21.3

214

As from such time all payments made to the Security Trustee shall be credited or be treated
as having been credited to such new account or accounts and shall not operate to reduce the
amount of the Secured Obligations.

EXPENSES AND INDEMNITY

Expenses

The Chargor shall, from time to time on demand of the Security Trustee, pay or reimburse the
Security Trustee on a full indemnity basis for all costs and expenses (including legal fees)
together with any VAT or similar taxes thereon incurred by it in connection with the
preparation, execution, perfection, amendment, enforcement, discharge and/or assignment of
this Deed. Such costs and expenses shall form part of the Secured Obligations and shall
carry interest from the date of such demand untit so paid or reimbursed at the rate determined
by the Security Trustee.

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the security
created under this Deed, indemnify the Security Trustee, its agents, attorneys and any
Receiver against any action, proceeding, claim, loss, liability and cost which it may sustain:

20.2.1 in the exercise {or purported exercise) of any of the rights, powers or discretions
vested in them by this Deed (or by law): and/or

20.2.2 in connection with or otherwise relating to this Deed or the Charged Property.
MISCELLANEOUS

No Deductions

All payments to be made to the Security Trustee under this Deed shall be made in freely
available funds and shall be made clear of and without deduction for or on account of tax. If
the Chargor is required by law to make a tax deduction, the sum payable by the Chargor shall
be increased to the extent necessary to ensure that, after the making of such deduction, the

recipient of such sum receives and retains a net sum equal to the sum which it would have
received and retained had no such deduction been made or required to be made.

Assignment and disclosure of information

The Security Trustee may assign and transfer all or any of its rights and obligations under this
Deed. The Security Trustee shall be entitled fo disclose such information concerning the
Chargor and this Deed as the Security Trustee considers appropriate to any actual or

proposed direct or indirect successor or to any person to whom information may be required
to be disclosed by any applicable law.

Perpetuity Period

The perpetuity period under the rule against perpetuities, if applicable to this Deéd, shall be
the period of 125 years from the date of this Deed.

No Liability
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21.5

218

21.7

22

221 -

22.2

21.4.1 None of the Security Trustee, its delegate(s) nominee(s) or any Receiver shall be
liable for any loss by reason of () taking any action permitted by this Deed or (b) any
heglect or default in connection with the Charged Property or {(c} taking possession of
or realising all or any part of the Charged Property, except in the case of gross
negligence or wilful default upon its part.

21.4.2 The Security Trustee will not be required in any manner to perform or fuifil any
obligation of the Chargor, make any payment, make any enquiry as to the nature or
sufficiency of any payment received by it or present or file any claim or take any
action to collect or enforce the payment of any amount.

21.4.3 The Security Trustee shall not be liable either to the Chargor or to any other person
by reason of the appointment of a Receiver or for any other reason.

21.4.4 Neither the Security Trustee nor the Receiver will be in any way liable or responsible
to the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any delegate or sub-delegate. '

Partial [nvalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired. If any part of
the security intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.

Certificates

Any certificate of the Security Trustee specifying any amount due from the Chargor is, in the
absence of manifest error, conclusive evidence of such amount,

Release

At the end of the Security Pericd, the Security Trustee must, at the request and cost of the
Chargor, take whatever action is reasonably necessary to release the Charged Property from
the security created under this Deed and re-assign any Charged Property assigned under this
Deed.

NOTICES

Any communication to be made under or in connection with this Deed must be made in
writing and, unless otherwise stated, may be made by fax or letter.

The address (and-the department or officer, if any, for whose attention the communication is
to be made) for any communication or document to be made or delivered under or in
connection with this Deed is:

22.2.1 in the case of the Chargor: the address at the beginning of this Deed attention: lan
Peacock; and '

22.2.2 in the case of the Security Trustee: the address at the beginning of this Deed
attention: Luke Hakes (with copy {o Samantha Ling),
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22.3

22.4

22.5

23

24

25

25.1

252

253

or in each case any substituted address or fax number or department or officer as one party
may notify to the other party by not less than five Business Day’s notice.

Any communication or document made or delivered by one person fo another under or in
connection with this Deed will only be effective if by way of letter, when it has been left at the
relevant address or five Business Days after being deposited in the post postage prepaid in
an envelope addressed to it at that address.

Any communication or document to be made or delivered to the Security Trustee will be
effective qnly when actually received by the Security Trustee.

Any notice given under or in connection with this Deed must be in English.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a singte copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligation arising in connection with it are governed by
English law.

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to settle any disputes (a "Dispute”) arising
out of, or connected with this Deed (including a Dispute regarding the existence, validity or
termination of this Deed) or any non-contractual obligation arising out of or in connection with
if.

Convenient Forum

The Parties agree that the courts of England are the most appropriate and convenient couris
to settle Disputes and accordingly, no Party will argue to the contrary.

Exclusive Jurisdiction

This clause 25 is for the benefit of the Security Trustee only. As a result the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Security Trustee and EXECUTED AS A DEED by the
Chargor and is delivered by them on the date specified at the beginning of this Deed.
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SCHEDULE 1
| ASSETS
Part A
Accounts

hone.

PartB
Real Property -~ Registered Land

none.

Part C
Real Property - Unregistered Land

none,

Part D
Intellectual Property Rights

none.

Part E
Shares

none.

Part F
Material Contracts

none.
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

To: [Counterparty to Material Contract]

Date: [e]

Dear Sirs

We give notice that pursuant to a debenture dated [e] we have assigned to Octopus Investments
Limited as security trustee for the Secured Parties (the "Security Trustee") all our right, title and

interest in and to [detaifs of Material Contract] (the "Contract") including all moneys which may be
payable in respect of the Contract.

With effect from your receipt of this notice:

1 all payments by you to us under or arising from the Contract should be made to us unless and
until the Security Trustee notifies you to the contrary stating that the security has become
enforceable;

2 all remedies provided for in the Contract or available at law or in equity are exercisable by the
Security Trustee;

3 all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising

from the Contract and alf rights to compel performance of the Contract are exercisable by the
Security Trustee although we shall remain liable to perform all the obligations assumed by us
under the Contract;

4 you are authorised and instructed, without requiring further approval from us, to disclose to
the Security Trustee such information relating to the Contract as it may from time to time
request and to send it copies of all notices issued by you under the Contract to the Security
Trustee at 20 Old Bailey, London EC4M 7AN marked for the attention of [name] as weli as to
us;

5 we may not initiate or agree to any amendment to, waive any obligation under or agree to any
termination of the Contract without the prior written consent of the Security Trustee.

These instructions may not be revoked or amended without the prior written consent of the Security
Trustee.

For the avoidance of doubt, the Security Trustee, its agents, any receiver or any person will not be
under any obligation or liability to you under or in respect of the Contract.

This notice is governed by English law

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Trustee at the address set out in paragraph 4 of this notice.

Yours faithfully

Authorised Signatory for and on behalf of Certivox Limited
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
To: Octopus Investments Limited as security trustee for the Secured Patrties (the “Security Trustee™)
Date: [e]
Dear Sirs
CERTIVOX LIMITED

We acknowledge receipt of a notice dated [e] ({the "Notice") relating to the [details of Material
Contract] (the "Contract”).

We:

1 agree to the terms set out in the Notice and to act in accordance with ifs terms;

2 confirm that we have not received any prior notice that Certivox Limited has assigned its
rights under the Contract or created any other interest (whether by way of security or
otherwise) in favour of a third party; and

3 agree not to exercise any right fo terminate the Contract or take any action to amend or

supplement the Contract without the prior written consent of the Security Trustee.
This letter is governed by English law.

Yours faithfully

For and on behaif of

[Counterparty to Material Contract]
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SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

To: [{nsurer]

Date: [e]

Dear Sirs

We refer to the [insert details of refevant Insurance Policy and policy number] (the "Policy”).

We give notice that pursuant to a debenture dated [e] we have assigned to Octopus Investments
Limited as security trustee for the Secured Parties (the "Security Trustee”) all our right, itle and
interest in and to the proceeds of the Policy.

With effect from your receipt of this notice we instruct you to:

1 note the interest of the Security Trustee on the Policy as loss payee and as first priority
assignee of the amounts and rights; and

2 disclose to the Security Trustee, without further approval from us, such information regarding
the Policy as the Security Trustee may from time to time request and to send it copies of all
notices issued by you under the Policy. '

We will remain entitled to exercise all of our rights under the Policy and you should continue to give
notices under the Policy to us unless and until you receive notice from the Security Trustee to the
contrary. In this event, unless the Security Trustee agrees otherwise in writing:

1 all amounts payable to us under the Policy must be paid to the Security Trustee; and

2 any of our rights in connection with those amounts will be exercisable by and notices must be
given to the Security Trustee or as it directs.

We confirm that we will remain liable under the Policy to perform all the obligations assumed by us
under the Policy and the Security Trustee, its agents, any receiver or any other person will not at any
time be under any obligation or liability to you under or in respect of the Policy.

This letter is governed by English law.
Please acknowledge receipt of this notice and give the confirmations set out in the attached

acknowledgement by signing the acknowledgement and giving the undertakings in the enclosed copy
letter and returning the same to the Security Trustee at 20 Old Bailey, London EC4M 7AN marked for

the attention of [name].

Yours faithfully

Authorised signatory for and on behalf of Certivox Limited

28

SHOOSMITHS_N4509562_v3_DEBENTURE_-_GERTIVOX.DOC




ACKNOWLEDGEMENT AND UNDERTAKING

To: Octopus Investments Limited as security trustee for the Secured Parties

Copy: Certivox Limited

Date: [e]

Dear Sirs,

Certivox Limited

We confirm receipt from Certivox Limited (the “Chargor”) of a notice dated [e] of an assignment by
the Chargor of all amounts payable to it in connection with the Policy and ali of its rights under the
Policy (as defined in that notice).

In consideration of your agreeing to the Chargor continuing its insurance arrangements with us we:

1

2

accept the instructions contained in the notice and agree to comply with the notice;
confirm that we have not received notice of any third party in those amounts and rights;

undertake to note on the Policy your interest as loss payee and as first priority assignee of
those amounts and rights;

undertake to disclose to you without any reference or further authority to the Chargor any

‘information relating to those contracts which you may at any time request; and

undertake to notify you of:

a)- any cancellation, alteration, termination or expiry of any such insurance at least 30
days hefore it is due to take effect;

b) any default in any payment of premium or failure to renew at least 30 days before the
renewal date; and :

c) any act or omission that we are aware of which may make the Policy void, voidable or
unenforceable (in whele or in part}. .

This letter is governed by English law.

Yours faithfully

For and on behalf of [Insurer}
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SCHEDULE 4
FORWM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To: [Account Bank]

Date: [e]

Dear Sirs

We give notice that by a debenture dated [e], we have assigned and charged to Octopus Investments
Limited as security trustee for the Secured Parties (the "Security Trustee") all our right, title and
interest in and to all sums which are now or may from time to time in the future stand to the credit of:
Account Number [e]

Account Holder je]

together with all interest accrued or accruing thereto and the debts represented by those sums (the
"Account"),

We hereby irrevocably instruct and authorise you to:

1 credit to the Account all interest from time to time earned on the sums of money held in the
Account;
2 disclose to the Security Trustee such information relating to the Account and the sums in the

Account as the Security Trustee may, at any time and from time to time, request;

3 hold all sums from time to time standing to the credit of the Account to the order of the
Security Trustee;
4 pay or release all or any part of the sums from time to time standing to the credit of the

Account in accordance with the written instructions of the Security Trustee; and

5 comply with the terms of any written notice or instructions relating to the Account or the sums
standing to the credit of the Account from time to time which you may receive at any time from
the Security Trustee.

Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Trustee.

These instructions cannot be revoked or varied without the prior written consent of the Security
Trustee.

This letter is governed by English law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Security Trustee at 20 Old Bailey, London EC4M 7AN marked for
the attention of [namel.
Yours faithfully
Authorised Signatory for and on behalf of Certivox Limited
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FORM OF ACCOUNT BANK ACKNOWLEDGEMENT
To: Cctopus Investments Limited as security trustee for the Secured Parties
Date: [e]
Dear Sirs
Certivox Limifed
We acknowledge receipt of a notice (the "Notice") in the terms set out above and confirm that we:

1 have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Account;

2 have noted the restrictions imposed upon the Chargor and the authority of the Security
Trustee in respect of the Account and will not act in such a way as to breach those restrictions
or to ignore the authority of the Security Trustee;

3 will act in accordance with the terms of the Notice; and
4 waive all rights of set-off, combination or consolidation which we may have at any time in
respect of the Account. ;

This letter is governed by English law.

Yours faithfully,

(Authorised signatory)

[Account Bank]
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SIGNED as a DEED by }
CERTIVCX LIMITED }

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

Signaturs of witness

Name
(in BLOCK CAPITALS)

Address

Occupation

EXECUTED as a DEED by
OCTOPUS INVESTMENTS LIMITED )

acfing by its attorney )
Attorney
Signature of witness
Name (in BLOCK
CAPITALS)
Address
32
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SIGNATORIES

SIGNED as a DEED by )
GERTIVOX LIMITED }
acting by a director in the presence of. ) Director

Signature of withess
Name

(in BLOCK CAPITALS)

Address

.............................................

Qccupation L e

EXECUTED as a DEED by )
OCTOPUS INVESTMENTS LIMITED )

acting by its attorney )

Signature of witness

Name (in BLOCK
CAPITALS) p—

Address
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