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Registration of a Charge

Company name: 90 SECONDS LTD
Company number: 07638430
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Received for Electronic Filing: 01/09/2020

Details of Charge

Date of creation:  10/08/2020
Charge code: 0763 8430 0001
Persons entited: PARTNERS FOR GROWTH VI, L.P.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7638430

Charge code: 0763 8430 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th August 2020 and created by 90 SECONDS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st September 2020 .

Given at Companies House, Cardiff on 2nd September 2020

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

Thig Debanturs & made on PO Bulraiy 2020

Betwesn

[t} 80 Beconds Lid [registered In England snd Walas with number 7838430) (Chargor); and

{2} Parmars for Growth Vi, LB {3 Delewers limited parnership of 1751 Thuron Bhed, Sulle
Tiburon, GA B4B20 UBA) (Lander).

ii iz spreed

| Defnltions end interpretstion

1.4 Dsfinltlons
in this Desd:

Authorisaton means an suthorsation, conssnt, spprove), resniution, licenos, sxemption, Tiling,
notansaton or regisirations

Bank Account means eny accourt held by the Chargor with any bark, buliding socisly,
fnencial ingtiiution ur other person {including any replecement scoount or sub-division or sub-
gooourt of thet sccount)

Busingss Day meang 3 doy (othey than & Salurday o Sunday) on which banks sre opan for
business in London and Sydnay, New Bouth Wales

Charped Property means, in reepest of any Chergor, esch of e sssels and underaiing which
from e 1o e are, or gre axpreased (o be, the subject of any Securlty grested (or exprossed
o be aresied) by, under or suppiamental to, this Dead in favour of the Landar

Ghatiale has the meaning given i it In clause 3.4{d}) {Firet fked charges)

Diebts has (he meaning glven (o i In clause 3.4{p} (First fixed chamges)

Delegate means any delogeds, agent, nomings, stformey or oo-lrustes sppointed by the Lender
Direciion has the maaniag glven to it in clause 12.1{d} (Planning dirsctiong}

Faciity &mount Owing hes the masning given to hal term in the PFG Standand Tarms
Faclity Dosuments hes the mesning given 1o thet term in the PFG Sandand Terms

Flzbures means in respact of any Secured Property, i Bxtures and Milings {including trads
Trduras and fttings) and fxed plant ang machinery now or at any Ume afier the dete of this Dead

on thet Secured Proparty

Floating Charge Assels masns 2l the assels and underiaking from e o ime subjedt in the
floating charge crested under clsuse 4.8 (Finating change)

Insolvent has the meaning givan to thet term in the PFG Slandard Terms

insurance Pollcles mesns, in respect of the Chargor, all conbracts or policles of nsurance
present and future Baken out by & or on s behall or In which & hes an interest

TS5 DU HwE e B 1




EXECUTION VEREIDN

intsltectus! Proparty hes the meaning given (o thet lerm In the Loan Agresment

invastrants mesns any shaes, sincky, debentures, secudiies, bonds end Investments of any
tvpe whatsver, Including bul not limiled to, negotiabls instrumants, colificaies of deposit, sligibls
debi securities, interasls in collective investment schamas and parnnerships, warranis, options
and any rghis o subsctiba for any investment {other then the Secured Shames), end in each
CHEE;

s} whethar ceriificeied or uncerlificaled, physical or dematerislised, regivtersd or
unreginterad and

{b} whether held directly by or lo the order of the Chargor or by 2 trustee, custordian,
fiduciory, clesrance aystem or nominee on itz behelf {ncluding all rights againet any
such trustes, custodlan, fidudlary, desrance syvstem or nomines}

Lease Document means:
is) gny Docupational Lesse and
{b3 any agreement {o grant an Cccupstions! Leasa for alf or part of a Securad Properiy

Losn Agresment means the faclity letter of offer daled on or sboul the dale of this Dead
between, smong others, the Chargor and the Lender, including the FFQ Stenderd Tems and
the Spocific Faoilly Terms

LPA& menng the Law of Property Act 1925

Decupational Legee mesns any iesss or llcancs or other right of occupation or fight o receive
rent lo which & Secured Property may al any time be subled ant any guerantes of the same

Party means g pany o this Deed

PFE Standaerd Tarms mesns tha documeant Dled "PFG Standaerd Terms” and incomporated Inio
the Losn Agreemant

Plarming &cts mesns e Town end Couniry Plenning Acls 1880, the Plinning {Listed
Bulidinge and Consarvation Aress! Act 1880, the Plenning (Heezardous Subslances) Aot 1950,
the Planning (Conseguentlal Provisions) Act 1880, the Planning and Compensation At 1881,
ihe Plenning end Compulsory Purchass Aot 2004 and any regulalions or subordingts legisistion
miarde under any of the foregoing and sny other ghatuls or regulation governing or controlling the
use or development of lend end bulldings

Premisas means any bullding on or forming pent of & Seowred Properiy
Peoperties means the properiiss lisled In Scheduls 1 {Properties)

Reosiver means any rmosiver, recaiver end manager or sdministative reeslver of tha Chamor
orthe whola or any part of any of the Charped Properly and Ingludes sny sppoinies matds under
jolnt or severs! appointmsent

Folaled Rights means, in respect of any assel:

{8} all moniss, amounts and procesds pald or pavebie in respect of {or derivad from) thet
ssesl {whather es income, capitel or olherwisa)

BBEDYPA_EDOGK Pansiede- 120752 2




EXECUTION VERSION

i in the case of an Investmant or Secured Bhare, sl shares, Invastments or other soest
derivad from thet lnvestmant or Securad Bhare and all dividends, indersst snd other
monles payable In respect of such investment or Secured Share {whether derived by
way of redemplion, bonus, praference, oplions, subatiulion, conversion, compansation
or ptharwiss)

] all rights In respect of, derived from or intidents! to that asset {including =l righis o
maks any demand or alaim)

) all powers, remedies, causes of adlion, guoramiess, ndemnites, securlly or other
colimterst in respect of, or devived from, thal oesst [or any of them)

e} thee baneft of any Judgment or order o pey 8 sum of monay and gl righis of snforoament
I respact of that aeset and

i the case of & Secured Propenty, the benefit of eny covanants for title given or enierad into by
any predecessor in tlle of the Chargor In respect of thet Secured Property or eny monles paid
or pavabls in respect of those covenanis

Ralgvani Agresment means such contract or sgreement designated g& 5 Raleven! Agresmeni
by

{a} the Lender and the Chamor; or

i ¥ gn Event of Defaull I8 continulng, the Lander onty

Eslzvant Pollclss meeans sl Insursnos Policles {other than policies in respect of third party
Hability! ogether with gll monies payeble in respect of those policies

Secured Liabllitizs meens the wisl of every Facllity Amowrd Owing and sl other monsy and
smounts [in any curencyl that the Dbiigors or any one of them are of meay becoms lisble for st
sy tme (pregently, pmspectively or contingantly, whether alone or not in eny capacity) o pay
o o for the scpount of the Londer [whether along or not and in any cepscily) under or In
connection with the Faoilily Documents. | includes monsy and amounts:

{a) in the nature of principal, Inlerest, fess, charges, Taxes, dulies or other imposis,
guidated or undiquidaiad demages (whether for bresch of contract or tort or Incured
on any ofher ground), loeses, indemnies, guarantes obligations, come or Bupenses;

{b} which are owsd to or incurred for e sccourt of the Lender directly as s resuli of:

in the assignment or tranafer o the Lendesr of any debi or liablily of an Obligor
{whather by wey of essignmant, ransfer or othenadss); or

H] any other dealing with any aueh debl or lshiilly;
{=} whether arising o contempiated befors or sltar the dale of any Feulity Document or

{d} as & resull of sny assignment {with or withou! any Obligor's consent) of any debt, lability
or Fapllity Bocumesnt, anddor

i} which g pereon would be labla to pay but Tor that person bacoming Insolvent

PP 11y o] T — 3
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EXECUTION VERSION

Bscursd Properly means 8l eny time the Properdes eond sl cther feshold, lessehold or
sommenhold property which s suldect to {or expresssd o be sublest o] any Securily creeted
{or sxpregsad o be created) by, undsr or supplsmantal to this Desd

Becured Bheres mesns, In respect of the Ghargor, gl sheres present and future held by i In
any compeny inoorporetad In England end YWales fom tme © fme {Including thoss listad in
Schedule 2 [Sscurad Shares)) snd in esch caga:

fm} whether cerfficeted or uncertificeled, physice! or demsterlsised, registersd or
unrapistmsd and

(&) whether hald directly by or io the order of the Chargor or By 8 vustes, custodian,
fduclary, clesrance syslem or nomines on s behal! {Including =il dghls sgeinst any
such frustes, cuslodian, Bdudiery, Clearance system o nomings)

Becurity means 8 mofgege, chargs, pledge, fen or olher secunily intersst seouring any
oltigation of any parson or any olher egraemsnt or arengemsnt have simiar effect

Secusily Period means e pericd beginning on the date of this Deed and ending on the dats
ori which the Lender s selisfisd thet the Secured Lisbillies have besn irsvooably and
unponditionslly salishied snd discharged In full and sl focllifes mads svelabls by the Lender
under the Faclity Documents {or any of them} have been cancelled and the Lender is not under
gny further actus! o continpent obligation o meke advences or provide other finencial
acoomrmadation o the Chargor or any other pereon undar any of the Fecllity Documenis

Specific Faclilty Terme mesns the document Hilled "PFG Spesific Faollily Terms — Term Loan
rote Fooilty® and incorporated inio the Loen Agresment

Taxzes hes the meaning given to thel larm in the PFG Stendand Terms

interpretation

a3 Unless otherwies defined in this Deed, 8 m defined n the Loan Agresment has the
spme mesning when used in this Desd or any nolinss, acknowledgementes or ofher
docurments issusd under or i connection with this Dead.

) in this Deed the ®m dispossl includes 5 sele, engfer sesignment, grent, leags,
fvence, deciarglion of frust or cther disposal, whather voluntary or bwoluntary, and
dispose wil ba conglrued snoordingly.

{od in this Deed, unless the conlext otherwise requires:

{ the Lender, the Chargor or eny other person shall be construad 50 as to include
s suncessors in tile, parmitted asslgns and permitied trensfaress;

{ii} refarences to clsuses s to be sonsirusd gs reforences I the clausses of this
Dead;

fi @ Faclilty Document or any other agresment or insirument |3 8 reference to that
Faclity Document or other agreement or Instrument as amendsd, novaled,
supplamenied or restated [howevar fundamenially} or replsced:

SBABDATY,_FODEI nnednip S200EE) 4




{d}

{h}

(i}

]

EXECUTION VERSION

{iv} indebledness includes sny obligstion (whether inocurmed as principel or ss
suraty} for the payment or repayment of money, whather present or futurs,
actual or contingent;

{w} 2 person Includes eny individes! person, firm, company, corporation,
government, siale or agency of 5 stete or any sssociation, trust, joint venture,
constrtium or parinership [whether or not having seperate lepal persooality) or
any other entiy or body of eny desoriplion;

{wi} a ragidation Inclutes any regulation, rie, offick! dimctive, request or guldeling
{whather or not having the force of law bt ¥ rob baving the force of law, then
being a type with which persons fo which & spplies cusiomerlly comply} of sny
povemmantal, intlergovernmenta! or supranational body, agency, depariment
or of any regulstory, seif-regulstory or other authority or organisation;

(i} &8 provision of law is 8 reference o 3 provision, of any Yreaty, legisintion,
regulation, decres, order or by-daw and any secondary lepislaion snacled
urder 8 power given by that provision, se mmendsd, appiled or re-enacked or
raplacsy {whether with or without modification whether befora or sfter tha date

of this Deed;
(vil} @ time of day is 3 reference o London time;

{ix} sharling erd £ shall be construed s a referance o the lawful currency of the
Linfted Kingdom,

{x} Jsura and € shall be construed as a referance o ihe single ocurrency of
Participaling Member Statas;

{=i) dolisr, 4§, AUD and § dencte the lawhul currency of Australis,

{xiiy wiiting shall, subject to clause 25 [Noticss], Include any mode of raproducing
words 0 2 lagible and non-transitory form.

Clause and scheduls headings sre for sase of reference only.
Any word importing the singular shall include the plural and vies verss,

A Evart of Defaull s continulng I 1t has nol been waived In writing by, or remedisd
i tha sstisfection of the Lendar,

Any cartificate provided by & dinector of the Chargor pursusnt i the terms of this Deed
shall ba given without Incurming any perscnal labilily.

A term defined In this Desd hes the same mesning when used In any nolicas,
acknowlsdgamants or other documents issusd undst or In connection with this Deed.

The contents table and haadings in this Desd are for conveniance only and do not affect
the inlarpretetion of construction of this Desd.

The words othyr, include, iRcluding and in partlsular do nol limlt the genesality of
any precading words and any words which follow them ahall net be construed a2 being
limmited in scope o the same class #s the preceding words whers g wider construction

is possible.

FBAGRATA_BDO [Rraiesis - SR07R §




EXECUTION VERSION

1.3 Thirgd party rights

{&)

{o)

{e}]

Unless expressly provided (o the conirary in any Fadiity Document, 2 person who s nob
a Paity hes no right under the Condracts (Righis of Third Partias) Act 1998 to enfome
or anjoy the banefil of any term of this Deed or any other Faclity Document lssued or
antered Info under or in connection whth &,

MNotwithelanging any term of any Fadllity Document, the consent of any person who ls
nwot & Party s nol required 1o rescing or vary this Desd 2t any tima.

Apy Beceiver or Delagats may enforce and enjoy the bensfit of any clauss which
exprassly confers righte on i, subject 0 clause 1.3(b) and the provisions of the
Contracts {Rights of Thind Partias) Act 1898,

1.4 Adminigtration

{a}

{u)

Any reference in this Desd, or any other Facliity Decumernt enlered Into undsr or in
sonnastion with &, to the making of an sdministration order shall be reated sa Incluing
a reforence io the sppoirtment of an administrator under persgraph 14 {by the holder
of g qualifying fiosling charge In respadt of tha Chargor's assets) or 22 {by the Chamor
or the diracions of the Chargor) of Schadule B1 (o the Insolvency Act 1888 or any slepe
tehan toward auch order or appointment.

Any reference In this Desd or any other Facilly Document entered into undsr or In
conngeticn with B, o making an applcation for sn administretion onder by petifion shall
be treatad 23 Including 8 refersnce to making an administration application o the court
under Schedule B o the Insolvency Act 1088, sppoinling an administrator undsr
paragraph 14 or 22 of that Beheduls, or giving notice under Dersgraphs 15 or 26 of that
Schedule of intention o sppoint &n administretor or any sleps teken towards such
application or noting,

1.5 incorporated {erme

Tha terms of the Facllly Doguments end of sny ofher agreement or inslrument relating to the
Faoility Documants and the Sscured Lisbiliies are incorporated into this Ueed and esch other
Facliity Document 0 the extent required to ensure that any purporisd dleposifion, or any
asgrecmant for he disposition of sny freehold or leasehald property conteined in this Deed o be
valid disposition In sccordance with assction 2{1) of the Lew of Fropardy {Miscelisnsous
Provislons) Act 1988,

1.8 Property

& reference in this Desd 1o 8 morigage, essignment or charge of eny Secured Propeily inclades;

(@)
(v)
(e

all Promises on or forming pari of thet Beowed Property; and
gl Fixtures on or forming pent of that Bacured Properly; ang

#i Ralated Righls relpling 1o et Secured Praperty,

3.7 Pregant and fulure sasels
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1.8

2.9

2.2

3.2

EXECUTION VERSION

{a} A refarance in this Dead o any Secured Propsrty, Charged Property or oiher sisset
includes, unizse the contrary intention appears, present ard Jiture Becured Propery,
Ghamged Propery and other assels.

{b} The sbesnce of or incomplels delalls of any Chamged Property In any Schaduls shal
nokt sffect the velidity or enforceabilily of any Seourlly under this Desd.

Fized Becurlty

Clauzes 3.2 {Firet legal morigeges] to 3.4 {First fxed cherges) shall ba construed e oreating o
gaparets and distinet morlgege, fixed charge or sssignment by way of securily over esch
refevant assel within eny perlicular class of assels defined under this Desd and the Riure o
oroie an affective morpage, fxed charge or assignmeont by way of securily {whether arsing
out of this Desd or any act or omission by any parly) on any ons ssset shall not a¥ect the neturs
of any morigage, fxed chargs or assignment by way of securfly Impossd on sny other gaset
whethar within that same class of angsls or not.

Lovenant io pay

The Chargor must pay or repgy the Secursd Lisbiities and all ofher amounts dus and pavable
under this Daed when they becoms due snd payable in seoordence with the terms of the Faglity
Dooumerts snd each other obligation under which the Sscured Liabilias sre payebls.

Cherging provisions

{seneral

fu} All Beeurity cresied by 3 Chargor under this Daed iz
{it a continuing securily for the payrment snd discharge of the Becured Llabilitias:
{ii} granted with Tull e gusrenies; sl
L) grented in fevour of the Lender,

Firs! logal morigages

Each Uhegor charges by way of finst lagsl morigags iz Properiies,

Asslgnments

{a} Each Chargor sesigne ebsolulely, subject o a provies for re-assignment on redemption
all of s rights, S end interest from Ume o tme ander or In respect of;

{i gl rentatl income, any procesds of ale of s Becurad Proparty and il other
sume, pavable vnder any Lesss Documant [including under anw gusranies
releting 0 any Leass Documant);

{i the Relevant Agresments to which it 8 & parly;
{iit} the Relsvent Policles o which i is 5 patly;

fivy anch Bank Account, any amount standing to the credi of sach Bank Account
and the debl represented by eech Bank Acoount;

HBARRETE_B IR [Mromind 4 20 ¥




{b}

{c}

EXECUTION VERSION

v} each and svery sum fom fme to ims peid or peyeble by eny member of the
Group Tor the lime baing o tha Chargor

topather with, In aach case, all other Relaied Rights therain,

The Chargor shall remain ligbls to perfoern sl s obligetions under esch Leses
Decument, sach Relevan! Agreement and sach Relevent Policy towhich Bis o party,

MNotwithelarding the other lerms of this clauss 3.3, prior 1o the occurrence of an Evant
of Dafaull which iz continuing, the Chergor may, subjedt o the ofher larms of the Facilily
Documents, continus o exercize 8 end any of Bz righis undsr snd in connsclion with
the Relsvan! Agrsaments.

24 Firat fized charges

The Chargor cherges by way of frst Bxed chargs all of ife rights, tils and intorest from tme o
tme in and to

{a}

{b}

{d)

{
it
(ki
g

all interasts and estales in any freshold, leasahold or commonhold property now or
gubszeguently owned by 1t {other than any freshold, l=asehold or commonhokd property
sifectivaly chargsd by way of legal mortgage under clause 31.2);

all Hcances W enlar of use any Secured Properly;

the benellt of sl othar agreaments, instruments and rghts releting o s Secured
Property;

all plent, machinery, vehicles, compiters, offica and other equipment, 8 fumitune,
furpishings, fiings, equipment and fools and any removals or replecement of them,

progrese] {iopether Chellels) present and Tulure and the beneft of all contracts,
fcences, wamaniias, maintenance contracts raleling o them and any renevals and
replacemants of them,

the Sacursd Shares;
ihe Investmentis;

all of ibs book and other debls and monetary clalms and their procaeds {both collscted
gnd uncoliscied) {topether Dabis);

{offer than 1o the exiani effectively assigned under clauss 3.3) each Bonk SAccount, sl
manies from lime o fims standing to the oredll of each Bank Account and the debt

represented by each Bank Account;

sl is intellectuat Property;

gl s poodwill and uncalled caplial;

{oiher then to the exieat sffectively assipnad under clauss 3.3) the Relevan Policlas;

the benefit of 3l Authorsations held or ulllissd by & It connaction with §is business or
the use of any of is as=ete and the right to recover snd receive compensation payable
in respect of sny of them; and
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{m} i the exient that any other sesignment In cleuse 3.3 is ineffective ez an sssignmant,
the asaeds refered o In that clausa,

together with, In sach cees, sl other Releted Rights thaneto.
Fioeting charge

{8} The Chargor charges by way of frgt foeting chams 2l is sssels end undertaking
wharever located both present and fulurs,

(&) The fluating charge created by clause 3.8(a) shall be deferred In polnt of prionty 1o sl
fixed Securly validly snd efeclively created by the Chamgor under the Faciiity
Documents In favour of the Lendsr 2s securlly for the Seoursd Lisbilities,

Guslifving foeling chargse

This Dagd conteins a gualifving fosting cherge end persgreph 14 of Schedule B o the
insnlvency Act 1580 applise o the Rosting cherge crealed by or under this Dead.

Conversion of flosting cherge to 8 flxed cherge

The Lender may st any tme by nolice in wiitihg o the Chergor convert the fiosting chams
sragted under dlause 3.5 nlo g fixed chage 23 repirds sny Fideling Charge Assel s # shall
gpedify in the nolice

(=} an Bvent of Defaull s continuing; or

{b} in the opinion of the Lender thet Floeting Charge Assed is in danger of being selzed or
any egal process or axecution e being enforesd ageingt thet Floating Chems Asaet,

Autometic convarslon of fiveling cherge to 2 Sxad charge

if {unlgse parmitled in wiling by the Lender or exprassly permitied under the terms of any
Facilly Documenty:

{z} e Chargor crestae or attempis o crenle any Security over any of s Fioating Charge
Aszols;

{b} sny person levies or allempts o levy any distress, sttachmant, exsoution or other legal
prozess sgaingl any Flogting Charge Assst [or any anelogous procedurs or slep s
taken In any ursdicton); or

o} any corporete action, legal procsadings or other procedurss of sleps are leken for the
windlng up, dissplution, sdminlstretion or reorganisetion of the Chagor o the
appointment of any Recelver or adminisirator with respedl o the Chargor or any
Chamed Properly (or any ensiopous procedure or step Is takan in any judsdiction},

the foating charge croated by this Dead Wil sutomalicslly and immediately without notice be
corwertied into 2 §zed charge over the relevant sesals or, In the circumstances described in
slause 3.8{c), over all of the Fioaling Charge Assels.

Smell company morstorium

The fiosting cherge crested by clsuse 3.5 mey not be convened inlo s fixed charge solaly by
reason of
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{a} the ohisining of & moratorum; or

(b} anyihing dons with 8 view (0 pbigining e moratoium,
under Scheduls AT of the ineolvency Ant 108E.
Effactivenans of sscurily

Gonfinuing secerily

The Securily constihted by this Desd shell be continuing securily and shall remaein In full force
and effect unless snd unill discharged by the Lender in wiiing and regerdless of any
intermadiste payment, dischams or selisfaction by the Chargor or any sther person of the whoie
or any par of the Sscured Lisbiities,

Hogative plodge
The Crargor shall nol creale or peerll fo subsist any Becurily over sny of e sseets.

Cleuse 5.1 doss not epply (o sny Securily which s expressly permitted pursuant to the erms of
the L.o=n Agreement.

Bagirictions on disposals

The: Chigrgor shall not enter into & single reneaction or o serisa of rensections {fwhether relaled
or nof) snd whether voluntary o involuntary to sell, leese, rensfer or otherwiss dispose of all or

gny part of any Charged Propsrly.
Clauss 8.1 doss not apply o eny disposal exprassly permitted pursuant to Loan Agresmernt.

Further apsurence

The Chamgor shell prompily, gt s own expense, iske el such action {including Angs,
regisiretions, nolerssiions end appiying for relisl sgelnet forfolure) ond exenuda =il such
ducuments {including essignments, ranafers, morngeges, chargas, notices end inslructions) as
the Lender or 8 Recelver may reasonably spacify {snd in such form as the Lender may regqulmse):

{8} 10 oresle, perfect, protact andior msintain the Security crestad o interdad 1o be crepted
under or svidenced by thie Desd in Tevour of the Lander or i nomines(s) (which may
include the exesulion by the Chargor of 8 morlgags, chargs o assignment over sl o
any of the esssls constiluling, or intendsd o constituts, Chered Propery} or for tha
exarciss of any rghls, powers and romedies of the Lander, ur any Recelar orovidad
by or pursuant to this Dead or by law,

b} to confer on the Lender Sscenlly over any propeny and sssets of the Chargor locaied
in any jurigdiction sguivalent or similer to the Bacurity Intended o be conferred by o

pursugnt o this Desd;

{r o snter inlo 8 supplementsl movigege in favowr of the Lender over any freshald,
lsasshold or commonhold properly In England and Walss not sioady the subjectof 8
registreble legel modgege oreeled pursuant to clsues 3.2 [First legal morigagsa);
andior

{d} fif an Event of Dafault s continudng) o clitate the reslization of the ssaete which are,
or are intended o be, the subjest of the Seourity created by or undar this Deed.
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The Chergor shell iske el such sction 88 B svalsbls to i (including meking =8 flings and
regiirations) as mey be necessary for the purpnee of the orestion, perfeclion, protection or
maintenance of any Sacwrly conferred or Intendad o be corderred on the Lender pursuant tn
this Deed.

Land Ragisiry

Application for restrintion

(=)

)

The Chargor hereby consenis 0 an applicalion being mats o the Lend Regisby o
arder the following restriction in the Propriglorship Register of any regletersd land &t
any time forming part of the Secured Property:

*Wao disposition of the registersd esiate by the propristor of the registersd esisls, or by
the propristor of eny registared charge, not being a chearge registered before the sntry
of this resiriclion, s io be reglsiered wihout a wrilten consent signed by the proprietor
for the tme baing of the charge dated 4 In favour of Pariners Tor Growth V1, LP. mfered
fo in the changes regisfer”

The Chergor confirme thet go far ae any of Ite Sscured Property & unregistamsd, such

Lend Registration Acl 2002 orthe Land Regislration Rules 2002,

Tacking snd funher sdvances

(e}

i)

Subject o the terma of the Loen Agreement, the Lender 13 under an obligation o make
further advancss lo the Borowsr and thal obligation will be desmad o be Incoporgtad
int this Daad a5 i est oot in this Deed.

The Chergor consents (o an application belng made o the Land Registry o anter the
pbiigation i make Futher sdvances on the Charges Regisier of any regisiersd lend
forming part of the Beoured Properdy [and any unragistersd properties sublsct o
compulsory fird regisbation at the daets of this Deed),

Borumsnis of e

Tha Chergor shall:

(=)

i}

{c]

immedisiely upon the dale of this Deed {and on the soquisiion by It of any interest In
any Secuned Properly or Bacured Bheres st any tme) deposit {or procure the depoght
of} with the Lender sl deeds, cericates and olher documenis constiuling or
gvidencing tits to the Becured Properly or Sscured Shams (or othenwise procurs that
gny such deeds, certficetes and other doouinants ers held o the order of the Lender
on larmns accepiahie to the Lendsr);

daposit {or procurs the deposit of) with he Lender st sny ime after the date of this Dead
ary further desde, certificates, instrumants or imnsfer and other dooumenis constitiing
or avidencing e o the Secursd Properly or Secured Sheres, promplly upon coming
o possession of them or olherwiss procure thet any such desds, carlificates,
insrumants of transier and other documents are held © the order of the Lender on
terns accaptable o the Lentder

promplly Toliowing & request fom the Lender, daposit (or proture e depusi of) with
the Lender st any ime slter the oats of this Ugad any deads, cerlificetes, ingruments
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or rangfer and edher documents constituling or evidencing tile o the Charged Property,
other than the Securad Property or the Secured Sheres, or otherwiss progure thel any
such desds, cortiicates, instruments of rensfer end olber documenis are held to the
order of the Lendar on s socepiabls o the Landar

4 Fulure propetly

if the Chamgor acquires [or Intends to soquire! any freshold or leasshoid or other Interest In
property afier the date of this Deed §must)

{a}

(B}

{c}
{d}

{m}

oty the Lender immediaiely of such atquisilion of 18 intenlion fo scguire such
propariy;

immadizglely on request by the Lender and st the sost of tha Chargor, axecuts and
deliver 1o the Lender, 5 chaige by way of firet lage! monigage of such properiy and all
Premises and Fixdures on such propery In favour of the Lendsr in such form as the

Lender may reouire;
obein such conseris a8 am ragulred for the Securlty refarsd to In this clause 19;

i the title fo such freshold or lsasshold property is ragistersd et the Land Registry or
required i be 5o regisiersd, to give the Land Reglelry written notice of the Beourity,
and

it applivabls, snsurs that the Securily is somectly noted in the register of tte sgainst
that litle at the Land Registry.

%1 Hotices of sesignments and charges

111 Hontsl income

{2}

{bl

{c)

The Chargor shall give notlcs n the form specified In Part 1 [Fom of notice of
assignment} of Bchedule 3 to aach lenant {or other relevent person] undar each Lease
Docurnent that e Chengor hee assigned o e Lendar ali s right, ltie and Interast In
and to such Lesss Dosumsnt {ingluding the Rental income end other monias nayabls
under thet Lesse Dooument).

The Chargor shall give the nofices referrad o in dauss 11.4a]:

{i3 in the: case of 2 Lesse Dogument subsisting st the dale of this Deed, on the
dais of this Desd: and

{ii} in the zese of @ Lease Document coming in existence afler ihe date of thip
Deed, upon the Changor entering Into thet Lesse Document,

The Changor shall uss repgsonable endeavours t© prooure that the recipient of each such
nolice acknowladges thet notice In substantialiy the form specified In Pari 2 [Form of
acknowladgemaent) of Bchadule 3,

11.2 Rolavent Agreamaents

{mi

The Chargor shaell give nolice in the form specifisd in Perl 1 (Fomn of notiee of
aspignment}) of Schadula 4 o the oiher parties o each Felevenl Agreemernt thet the
Changoor hes assigned o the Lender gl s rignt, Htle and Intersgt In that Relevent

Agrawment.
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{b}

ta}

The Chargor shall give the notices referred 1B in clause 11.2{s%:

§i3 in the case of esch Relgvant Agreement in exislence g st the date of this Diesd
on the date of this Deed; and

{il} in the case of esch Helevanl Agreement coming inlo existence or being
designated o3 such after the dete of this Deed, on the iater of that agreement
coming into existerce or being designated o Relsvant Agroement.

The Chergor shell uss reasonsbls endeavours o provure thatl the reciplent of sech such
nofics acknowisdges that notics in substantially the form specified In Part 2 {Fom of
gcknowlsdgement} of Schadule 4.

insurance Policias

{a}

{b)

{c}

The Chergor shall give notice in tha form specifisd in Pert 1 {Form of nolice of
assignment) of Scheduls B to each insurer under each Relevant Pollay that the Chargor
has assignad to the Lander sl s right, e and Interest in thst Relevant Policy.

The Chargor shall give the notices refarrsd to in clause 11.3(=)

{1 In the case of each Relevart Policy subsisting at the date of this Deed, on he
daba of his Deed; and

{i in the cesa of each Rejovanl Policy coming inlo axistence sfer the date of this

The Chargor shall use ressonable endesvours to procurs that the recipiant of asch such
notice acknowledges thet notine in substantislly the form spacified in Pert 2 {Form of

goknowledgement) of Schaduls 5.

Bank Accounts

(@)

{w)

{c}

The Chergor shall give notica in tha form spacifiad In Part 1 (Form of notlee of charge)
of Schadule € o the fnencis! inslibdion at which such Benk Account i3 held thet the
Chergor has orested an assignment or, W the extent not elfectively assioned, 2 Hst
fued charge over all s rights, e and Interast in and 1o the balance slanding io that
Sank Account and the credil of thal Bank Acoount.

The Chargor will give the nolices mfered @ in clsuse 11.4{a):

i in the case of an Bank Account held by the Chergor & the date of this Desd,
w1 the date of his Desd; and

{ii} in the case of an Bank Account opensd sher the dala of this Desd, on thet
Account being opened,

The Chargor shall procurs that the raciplent of aach such nolice scknowladges that
notice subsiantially in the form speciied In Part 2 [Form of ecknowladgement] of
Schedule &

{i} in e caes of a Bank Account held by the Chargor st the dele ofthis Deed. on
oF prior o the date of fret Utiisetion; and
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in the casze of & Bank Account opened sftar the dete of this Depd, within 3
Business Days of I balng opaned.

Securad Bhares and lhvestmeanis

{a}

(k)

(€

{d)

{e)

n:

{H
{1

the dete of this Deet: and

if lalar, the dale of acoulsiion of any Becured Sharas, investments or Relsied
Rights,

the Chargor shall;

[Ad dellvar io the Lender sl centificates of tite snd other dooumants of this
or svidence of ownership in respact of s Berwmd Sheres or
investmeanis and the Ralaled Rights, and

2)] delver to the Lender such trensfer documents {axocuted with the
transfores ioft blerk) or any other documants as tha Lendsr may
renuim or otherwize requsst in meepect of those Ssoursd Sharss,
investmaniy and Relsled Rights.

Lntil the ceourrencs of an Bvent of Delaull thet I8 conlinuing, the Chargor shall be
entitled to:

{i}

(i

recaive and retsin gl dhvidends, diskibutions and other monies receivable in
raspact of its Becured Shares, Investments end Related Rights; amd

exsroize i voling and ofber rights in elation 1 s Becyrad Bheres and
rwvestments.

On and from the ocourence of an Event of Defaull that is conlinuing, the Lender may,
gt I8 disnretion (in the nem s of the Chargor or otherwiss and without eny furlher coneent

gr authority from the Champor)

m

{iny

{1

recsive and retaln the dividends, distributions and other monies recelvable In
raspsct of ks Secured Shars, Invesimenis and Relaled Rights and apply the
dividerde, diskributions and other monies reeaivable In mepat of s SBeoured
Sharen, Investnents snd Releted Righls in scoomance with cause 18
{Application of monlsa), and

gxeriae (or refrain from exarelping) all voting righis In refation o the Secured
Bheres and hvegtments; and

sxaroise {or refrein from exercising) the powers and rights conferrsd on or
srpwiseble by the legel or beneficll owner of the Secured Sherss or
invaestmenis In e manner and on the terms the Lender thinks .

The Changor shall not sxerciss s voling end other righls in eepect of s Secured
Bhares, Investnents and Relted Rights In e menner which s kel o be prejudicial in
the interests of the Lendar,

The Chargor shall meke all payments which may becoms dus and payebls in respect
of eny of iz Becursd Sherss, nvegiments snd Relsted Rights. if the Chargor falls i
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make any such payments, the Lendaer may but shall not be oblped o mske such
payment on behelf of the Chergor. Any sums su paid by the Lender sheli be repayable
by the Chargor io the Lendsr on demand and panding such repayment shall constituls
nar of the Becured Linbilities.

The Ghergor shall emein liebls o obesrve and perfom al of e condiione and
ehiipations assumsd by i in respect of s Secured Shares, Investiments gnd Relsiad
Righte and the Lender shall not be rvequired o perform or Wil any obligetion of the
Chemor in respact of any Becured Sheres, Invesiments or Relabed Rights,

The Chargor shell comply with eny nolice served on it undsr Compenles &ct 2008 or

relevant sniity in respect of or in connection with the Becured Sheres, Invesiments or
Relsisd Righls and will promptly provide to the Lender s copy of that nolice.

The Chergor shell ensure that nons of s Securwed Sheres are converled inlo
unpertificated form without tha prior written consent of the Lender,

Immutiizdely on the conversion of any of the Chergor's Secured Bhares, investmenis or
felatad Rights from 8 certificated 10 an uncertificated foomn, or on the scquisition by the
Chargor of any Becurad Shares, nvesiments or Relaled Rights in an unoerlificetad
form, the Chargor shell give such instructions or dirsciions and take such other steps
amd anter into such documentation ae the Lender may requlte In omler in protect or
praserve e Becurily inferded {o be created by Wis Desd.

Underiskinns

Tha Chargor undarigkss o the Lender In acoordance with this clsuse 12, The undensikdngs In
this clsuae 12 shall remaln in force during the Security Parlod.

fasl propatly

{=}

(b}

{r)

Aoopye

it will parmii the Lender and such person o pereons as the Lender sholl nominsie ai all
reagaighls trmes gnd on reesanable notice o enter on any pan of iis Becurad Property,

Repair

] it ahazll keap s Sgoured Property In good and substantis! repsir and condition
and decorallve order,

] it shall repair any defect or damage o any of fis Benured Property promptiy snd
if it Talls 1o do a0 the Lendsr may, bul shall not be obliged In, do so.

Flanning

it shall not do or sllow or omit  be done anyihing which may infrings or confravens the
Planning Acts sffecting s Becured Propeny, nor make any applicetion for the grant of
plenning parmizsion wilhin the meaning of the Planning Acls without the onigr wrilten
consent of the Lander.
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{ct} Planning tdireclions

{1 Wikhin B Business Days of receipt by it of any nolive or ordar (Diraclion) served
on or issusd to It by anv local or other aulthorily (wheiher under the Planning
Acls or otherwize) in respect of sny part of its Secured Propedy, I shell give
full particulars of the Directlon to te Lender and, ¥ 50 requasiad by the Landsr,
produce the Direclion or g copy of it o the Lender.

{id i ghall advies the Lender of all sleps taken or proposed to be taken by i from
tma o lims b comply with the tems of the Direction.

{i it shall toke 2l necessary sieps © comply with the Direction,

{iv} It shall et the reques! of the Lendar [bul st the cost of tha Chargor) make orjoin
with the Lendar In making such obiections, represerdations sgalnst, appesiing
sgaingt or In respect of any proposal containgd in the Diraction as the Lender
ghall desm sxpedient in order o protect the interesis of the Lender.

e} Development

i) it shall ot cary out any development {as defined in he Planning Acls) on any
pari of s Becured Properdy without the prior wrltlen consant of the Lender,

{ii} it shall not change the uss of any part of its Secured Properly withou! the prior
writien consent of the Lentder.

§f Gutgnings

i will punctuslly pay and indemnily the Lender and any Recelver againgt ol preseant
gnd futre rendz, rmiss, iaxes, sssessmenis snd oulgobigs of whasoesver nolure
imposed on or payable In respect of e Becurad Property or any part of it or payable by
the owner or oocupler of 1

{g} investigation of litle

On reguest by the Lender, & shall grant the Lender or its odvisars {al the cost of the
Chargor} il Taciities within s power lo snable the Lender or s advisers or delagates
to cerry oul such investigations of tile (o and enguirdes into #s Bacured Propeily or other
Charged Properly s may be camad oul by 2 prudent morigegee or charges.

iy Hotices

i will delbvar 1o the Lender promplly a certified true copy of any stetulory or othar nodics
including any notice issuad under the Firs Safaty Order, in mspeyt of the Seoured

Propery.
122 Lesses
{8} Lessn snd covanant complisnne
it shali:
HH perform sl the lerme on its pert contained in any lsase or sgeement for isass

unter which I holdes an nersst in g Sscured Proparly or to which any of s
Secured Proparty 5 subjact;
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i) propary perform (and Indemnify the Lender snd esch Recaiver for any breach
of} any covenants end stipulations of whetesever neture affecting any of is
Barursd Property,

] not make aoy slection or ske any other acllon o 58 o slier the teeimeant of
zity Uooupetiona! Lesss for the purposes of velue added fax;

{iv) nict, withoud the prior aritten consent of the Lendar, serve notice on any former
tenant urder gry Ducupational Lesss under section 17[2) of the Landlord and
Tenant {(Covenanis} Act 1992 or on any guarantor of eny such formar ienant
under saction 17{3] of that acl; and

fwl immedipialy notify the Landsr of any notlon recalved by | under zecion 148 of
the LPA or any procsadings commencad or steps leken speinsl |t for the
torfeiture of any lease under which It holds an interest iIn & Sacured Property,

{b} Landlord's congant

If under the terms of sny isese under which it hoide en inferes! in any Securad Properiy,
the Chargor is not permitied in chargs its kderesl it such Becured Property without the

ongant of the lndiord;

(&} i undedakes pomplly o meke an applivetion for lendiord's consant 1o the
wraeation of the fixed chargs contained in clause 3.4 [Firet fleed chamges) and
any charge to be created under cleuss 7 (Further asaurance), shall uss of
resecnebls sndesvours to obtain such consent g8 soon Bz possible and shall
keep the Lender informed of the progress of s negolistions with suoh landiord;

{iy subject (0 clause 12 2D

Al no bresch of clauss B [Authorselions] of the PFE Siandand Terms
por mny other represeniztion in the Faclily Documents shall ocour by
¥irtus of the Chargor's failure o heve obisined such landiond's conse;
and

{BY if the lendlord indicelss In wiiting thet & proposes In commence, or
cormmences an acion of forfeiture of the lsasas, the Lender shall
release from such Mxed chege, the Chagol's inferest in the isase;

{3 clause 12.2(b)Y1 shall only apply whers the Chamgor hes complied with it
ehilpations under clauss 12 20031}, but the landlond hes not given the consent
requanied of i

{1 upon raceipt by the Lender of avidencs In wiiting of the consent of the landiond
o the crestion and suistence of e fxed cheme over the Chargors inforest in
such lpaes, clause 12.2{0)H) shall ceses to apply In respect of the relevant
Secursd Propanty.

{a) Mo varigtion o lense

it shall not without the prior wrilten consent of the Lender sller or vary or sgres o slier
or vary the terms of any lease under which i holds any Secunsd Property or any lpase
o which any Sscwed Propary s subjsct.
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{dd} o surrentder or lermination

It shall not without the prior wilen consent of the Lender surender or otherwise
terminals any laess under which I holds & Becured Proparty or lermingts, forfek or
acoapt & surrendar of any leass to which sny Secured Properly Is sulsject.

{a} Complisnce by tenanis

It shall use reasonable endeavours o procure that eech tenent under an Occupational
Lease complies with the terms of thet Oocupationa! Leass.

i Losse or right lo apcupy
1t will not without the prior wiitlen consent of the Lenger

{n grant any lesse o lenency or axerclsa any other powar of isasing of the whola
or part of any Secured Property; or

{ii} grant eny parson any contrectusl oence or e rdght o oooupy any Secursd
Property or part with possession of L

o} Forlsliure

i shall not o o permit anything which may render any leass or sgreement for Ipase
urddar which it holds an interest in & Seoured Property, or to whish the Bacured Properly
is subject, llebls o forlalure or cthenwisse determinebls,

12,3 Chatisls

{a) it will keep gl Chaltsls comprised in its Cherged Property in good and substsntisl rapalr
and in good working order 2nd condition.

{i} W shall repair any defer? or damage W any of Its Chalisls prompliy and it fails o do so
tha Lendar may, but shall nel b obliged o, do so.

124 Insursnoe

(s} The Chamor shall maelntein ingurances on and in relstion to s business and assals
against hose risks and to the extent as Is uausi for companies carring on e same or
subslantially similar business,

{b} Al insurances must be with rspulsbls independent Insumnce comperiss or
underwriters,

{) i the Chargor shall ba in default of effecting or malntaining insurances or in producing
any such policy or receipl o the Lender on demand, the Lender may take out or ronew
such insurences in any sum which the Lendar may think expedient sng 81 monies
expended and coste Inourred by the Lender under this provision shall be for the acopunt
of tha Chargor.

125 Book and other debis

{m} i shall collect and realise the Debls In the ordinary courss of trading as sgent for the
Lendar and shall hold all such procests on trust for the Lender,
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bt i shall not sel off, posipons or relesse any of the Dabis or do or omkt Io do anything
which may delay or prajudice the full recovery of all Deble withou! the prior wrilten
consent of the Lander,

Genersl undensking

it shall nol do of causa or permi o be done anyihing which may in any way materdslly
depreciale, jeopardise or ctheywise prejudios the velue to the Lender of the Securiy cregted by
wr yngdsr this Desd.

Fowar in remady

if the Chargor falls o comply with any of the underaidngs sel out in clauss 12 {Underakings},
it shall sliow and irevooably suthorses the Lender andior such persong g3 # shall nominals o
tmke such adtion on beheif of the Chargor s shall be necessary o ensurs that ¥ complies with
those underiakings.

if the Chargor falls to perferm eny obligation or other covenant afecing the Secured Properly
or ¢ther Charged Property, the Chargor shall permit the Lender or its apenis end contracinrs:

{al = enter on the Securad Propery;

{b} o comply with or object to any notice served on the Chargor releting Io the Secured
Proparty or othar Chaged Proparty; and

{ch i take any action the Lender may reasonably consider expedient to pravent or remady
any breach of any such ferm or io oomdly with or oblect 1o any such notics.

The Chargor shall within 3 Business Days of demand Indemnily the Lender spsingt any cost,
ipes or lisbBRy inturmed by 1 in faking sny of e sleps refered o in this clause 13,

Securliy power of atormay

The Ghargor, by way of securily, irevorably and severslly appolnts the Lendar, sach Recelver
and any of thelr delegates or sub-delageies io be is slomey with the &l power end suthorily
of the Chargor lin 8 name and otherwise on s behall} o

{a} exenuie, defiver and parfert 2 desds, Instrumants and other documants; and

{b} o do or ceuss to be done il acls and things,

in sach case:
{i} which may ba required; or
{it} which any elinrmey may in is absolule disorelion desm necessery or

sppropriate for canying out any obligation of the Chergor under of pursuent o
this Deed or generelly Jor enabling the Lender or any Receiver to sxercise the
respective powers confered on them under this Deed or by law. The Chargor
afifiss and confinme whatever any aflomey does or purports to do undser is
appointment undar this clause.
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15 Enforcament of sacurily

i5.1  YWhen security iz enferceable

2n and &t sny tims after the oocurence of any Event of Default which s continuing, the Securily
crepted by and under this Deed s immadipiely enforceable,

6.2 Aot of enforcamant

The Lender may, sl s absolute discretion, at any timae sfter the Sscurlly crested by or undar
this Dead is snforceable:

{a)

{o}

{=)
{9)

{e}
n

enforcs all or any part of the Securlly created by or under this Dasd ip any memner and
on the terms i sses i

oxerciee sl end sny of its rights and powsers conferred upon morigogess by the LPAor
oiherwise by any law on morlgages, 25 varded end sxlended by this Deed, and rights
and powers conferrad on a Recelver by this Desd or otherwise by law, whether or nod
it has lsken possession or appoinied & Recebhwer o any of the Charged Properly;

appoint one oF more persons o be a Recelver to ell or any pert of the Chemged Properly,

appoint one oF mors poraons o be on gdminisirstor in espect of the Chargor and take
any steps to do sy,

exeruise s power of sale under seclion 101 of e LPA {as emended by this Deed); or

if permitizd by law, sppoin en sdminisiralve recelver in respect of the Chargor,

5.3 Right of appropristion

{a)

{b}

To the axtent that the Secunty creeled by thle Desd constitules @ "securily financls)l
collsteral srangement” snd the Charged Propeny constitufe “inanciel colistersi® forthe
purpose of the Flngnolel Collsters! Arangements {(No. 2) Begulefions 2003
{Ragulstione), ths Lender shall have the right st any time afler the Securily becomes
enforcesble, 0 sppropriste s or any perl of the Chamged Proparly In or werds
dizcharge of the Secured Liobiliies.

Thae velue of the eppropristerd Cherged Properiy shall be:

{it in the cees of cash, the amount of cash approprisied, topether with any aconied
i unposted interest = the Ums of epproprietion; and

{1 in the caes of Sscured Bheres end investmenis, determingd by the Lender by
reference io any avaiiable publicy svslable markel price or by such other
means 85 e Lender [soling roosonebly) may szlect includinpg, without
lmitation, en indspandent veluation.

in each cese, for the purposes of the Regulations, the Chargor Bgrees thet any such
determingtion by the Lender will constiute » valustion "in 3 commercislly reascnable
mEnner.
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Ststulory powers - genarsl

{a}) For the purposes of sll powers implied by siatuts, the Secured Lishillies are deemed
o heve become dus and paveble on the dete of this Desd.

{b} Section 103 of the LPA (resiicting the powsr of sale) and section 83 of the LPA
{restricting the right of corsolidation] do not apply to the Sscurlty constituted by or under
this Deed,

fch The stetutory powers of lessing conferrad on the Lender are extanded so thet, without
ihe nead to comply whh any provision of saction 88 or section 100 of the LPA, the
Lendsr snd any Recelver is smpowseretd 1o lesse and make agreements for lease ol g
premium or otherwise, scoepd surrenders of leasss and grant opions of vary or reduce
any sum peyabla under any lesess or tananty sgreements B it may think i

{d} Each Reosiver ard the Lender o entifed o all the righls, powers, priviienes ang
immurities corderred by the LPA and the Inecivency Act 1888 on mongegess and
raceivers duly sppolnted under the LPA, sxcept that asction 103 of tha LPA doos not

apply.
Contingancies

if the Lander enfornee the Becurlty constifuted by or undar this Desd 8t o tme when no emounis
am dua under the Facitily Documants but at & Bme when amounts may or will become so dus,
the Lendsr {or the Recsiver) mey pay the proceeds of eny recoverss sffecied by & i B
suspense scoount or ofher acoount sslecied by K.

Hortgenee In posssssion - no Habilldy

Noms of the Lander, Its somines{s} nor any Recaiver ghall be lizble, by meson of antering into
pussession of any Chamged Properly, o scoount 8s & mongeges of morigages n possession
or for any lose arising by reason of eking any action permitied by this Desd or any neglect,
defeult or omission in connection with the Charged Property or taking poasseseion of or reslising
&ll or any pert of the Charged Propeny,

Redamption of prior morigages

{8} Aj any Hme after the Securily created by or under Mg Doed hes become enforceshis,
the Lender may:

)] redesm any prior form of Securily aver any Charged Properly;
{5 procura tha vanefer of thet Securlty o seil;, srdfor

{ithy aaille and pass the acoounts of any prior morgages, chafee or sncumbranoar
which onoe so seitled and pessed shall be conclusive end binding on the

Chargor,

{b} The Ghargor must pay o the Lender, mmadisiely on demand, the costs snd supenses
incured by the Lender in eonnection with any such rademplion andior transfer,
inciuding the payment of any principa! or inferest,

Secured Shares and Investomants - oliowing an Event of Defeul

{a} i an Evant of Default Is continuing, the Changor shall on request by e Lender
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i dellver o the Lender such pre-etampsd sinck tranefer furms or othar rengfer
decuments as the Landar may require to enable the Lander or lis nomines or
rominsss o be registered ss the cwner of, and tv oblain iegel end beneficlal
tile to, the Secured Shares, the Invesimens and/or Relgted Rights refered to
in such requast

[ provide o the Lendsr coriifisd coples of aY reschtions end suthorsations
gpproving the exscuiion of such wensfer forme and reglebetion of such
transfers 58 the Leander may ressonebly reguire;

(i procure thet esch such tensfer s promplly registersd by the relsvent company
or piver andity; and

{iv} progure thet, immediaiely on thelr ssus, sl shem cweriificates or other
documents of fitls in the sppropriste form, in respect of he relavent Becursd
Shares, investmenis ardior Kelated Rights, are deliverad o the Lander In each
vage ghowing the registersd holder aw the Lander or 88 nomines or nominees
{as applicabla).

Al any dme whils an Event of Defaull is comtinuing, the Lender may complate any
transfar documents held by & In respect of the Sacured Shares, the Investraents andior
the Related Rights in lavour of el or such other person or nominees ss I shell sslect,

At any time after the Securlly crestsd by or under this Deed hes become enforceabie
thes Lender and e nomines of nominess may selt 8l or any of the Becured Shares,
inveetmsnts or Relsled Rights of the Chergor in eny manner permiied by law and on
such terms as the Lender shall in k3 sbeolue discrelion deferming.

if the Chemgor receiven sny dividends, distdhutions or other monles In respect of its
Secured Bhares, invesiments and Releled Rights ot & tme following the ooourmence of
an Event of Defaull thet is continuing, the Chergor shall immesdiately pey such sums
recaivard directly o the Lendsr for application In sccordance with clauss 18 {Application
of monies) and shall hold e such sums on bust ke the Lender pending peyment of
them o such scoount a2 the Lender shall direct.

Repalver

appoirtment of Receivar

(e}

{b)

i Af any time gfter any Securily crasied by or under this Deed 1s enforcosbis, the
Lender may appoint & Raceiver to all or any parl of the Charged Property In
acoordance with clhuse 15.2{0) [Ade of enforcement).

{1} Al any Hima, Feo requested n writing by the Chargor, withoyt Rerther nolice, the
Lender may appoint & Racelver to all or any part of the Charged Propenty as if
the Lender had hecoms entliad under the LPA lo axarclse the power of sale

conferrsd under the LPA,

Any sppoindment under clouse 18.1{8} may be by deed, under ssal or it wiiling under
s hand.
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Excapt 8 provided below, sny resiriction imposed by law on the right of 2 monooges
io appoint 8 Rageiver (incluting under section 108{1) of the LPA) does not spplv in this
Dead,

Any Receiver appointed under this Deed shall be deemed 1o be the agent of the Themgor
for gl purposss and sccordingly will be deemad o be in the ssme posilion se 6 Receiver
duly sppointed by 8 morigagss under tha LPA. The Chergor slone & responeibls for
any sontracts, engagemonis, acs, omissions, dafauits end losese of 6 Receiver ang for
any lisbilites incurmed by 8 Recelver,

in no clrcumstences whalsoseer shell the Lender be lisble {either o the Chamgororio
any other person) by reason of the appointment of 2 Recelver or for any other resgon
nor be Inany way respensible for any mizsconduct, nagligence or defaull of the Recaiver,

Whers the Chamor Is an sligible company within the mesning of paregrepha 210 4
{inclusive} of Scheduls A1 o the Inacivency Act 188E;

i obiaining 3 morslonium; oF

{it} anyihing dora with 8 view [ oblaining & morsiorum including any prafimingry
gecislon or Investigation In terme of peregraph 43 of Scheduls A1 © e
insolvancy Act 1888,

shall not be grounds for sppointment of 8 Recelver,

Tha Lender may not eppoint an sdminisiretive receiver (as defined in section 29{(2) of
he Insolvency Act 1888) over the Charged Property if the Lender is prohibited from ao
dping by seciion 724 of the Insolvency Act 1888 and no excapiion to the probibition on
appointing an adminisirative recelver sppliss,

8.2 Removal

The Lender may [subject to any regulremsnt for an order of the count iIn the case of an
administretive recelver) remove from Bme to time any Recalver appointed by & and may,
wheanever I may deem appropriste, appoint 2 new Receiver in the placs of any Recaelver whoss
appointment hag srmingied,

183 Powers of Receiver

{=)

Gansral

i A Recelver has all of the rghis, powers and discrotions sei oul below In this
clauss 18.3 In addition to thosw confemed on B by the LPA.

{ily A Faoslver shell have all the powers of an adminisiretive receiver st out in
Schadule 1 to the Ingolvency Act 1886 {whether or no! the recelver s an
asdminigirative reoehar,

] A Recshear may, inthe nama of the Chargor

{A] o ol other acle and things which ha may consider sxpediant for
realising eny Chorged Propesty; and
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{B} sxarcise in reletion o any Charged Property all the powsere, authoriies
gnd things which he would ba capeble of exerclsing I he wars s
shaclule benaficial owner.

{iv} if thers s mora than ong Receiver holding offive of the same time, unlsss the
document appointing him states otherwize, each Recelver may exercize ol of
the powers confered on 8 Recelver under s Desd or under the Ingolvency
Act 1688 individuslly snd o the exdusion of eny other Recsivens.

Borrow monay

A Recelver may ralse and borrow money {sfiiher unsecured or on the security of any
Charged Property, elther In priorly to the Sscurlly constituted by this Deed or olhaniisa)
on any terms snd for whaiaver purposs which he thinks fit. No person lending that
money nesd angulre 85 o the propriety or purpose of the averviss of thet power or i
chack the apsilcation of any money 50 raizad or bormowed.

Garry on business

A Receiver may cairy on any business of the Chargor ss he thinks it and, for the
avoidancs of doubl, 2 Recelver may epply Tor such Authorizations as he considers in
his sbsolute dizcration spproprists.

Compromise

A Reocelver may selils, adjust, refer 1o arblirstion, compromiss and amange any cleims,
acrounts, disputes, quastions and demands with or by any peson who is or clalms In
be @ orediior of the Chargor or releling in any way o eny Charged Property.

Delepation

A Heselver may delegate Mz powers in sccordance with clause 17 (Delegetion),
Landing

& Racalver may lend money or advance oredit to &ny person.

Emplovees

For the purpoass of this Desd, 8 Reoelver as he thinke sppropriate, on behalf of the
Chargor or for self sz Recaiver, may

{1} sppoint and discharge managers, officers, agenis, acoountents, ssrvanis,
workmen and others upon such ferme a8 {o remunerstion or otharwiss as he
may think propar; ang

{ii3 discharge any such pensons appointed by the Chargor,
Lensss

A Hecalver may it any Chaged Proparty for eny lerm and ot any rent (with or without
g prarmium] which he thinks proper and may accept a surrander of any |ease or tenanoy
of any Gharged Properly on eny larms which he thinks it (holuding the peyment of
money o e lesess or tsnant on 2 surrenderh,
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{i3 Legal sclions

A Recsiver may bring, prosaciie, snforce, defend and abandon aff aclions, sults snd
proceatdings or submit to arbilralion or eny form of sllamative dispuls resclution in the
nama of the Chargor in reistion to any Chargsd Properly as he considers expadient.

{ Fossesslon

& Raceiver mey talts inmsadisle posseseion of, get in end sullect any Charged Properiy.
{i} Protection of esaels

A Beceivar mey, in sgch cass 858 he may think i

) make and sffect all repalre and Insurances and do any and sl other acis which
the Chamgor might do in the ondinary condudt of ite business be they for the
profection or for the improvement of the Charged Propery;

{if} cornmencs andfor complete any bullding oparstions, and

{iity apply for and malntaln any plnning permission, bullding regulation approval or
gny pther parmmission, consent of liosncs, or eny other Sthorisation.

{1} Reopipis

A Recelver may give valld receipts for 31 monies end executs all assursnoes and things
which may be proper and gesirable for resileing any Cherged Property.

{m} Sale of senata

{1} & Recalver may sefl, exchangs, convert o monles ard realiss any Charged
Fropery by public guclion or privels contrect in any manner and on eny arme
which he thinks proper.

{i} The considerstion for eny such transection mey conslst of cash or non-cash
considersilon and any such conslderation may b payable in e lump sum or by
Instaiments spresd over auch perlod s& he thinks &

{if} Fedures and any plent and mechinery snnexed o any part of the Secureg
Property may be seversd and soid separately from he property contalning
them withoul the consent of the Ghargor.

{n} Subsidiariss

A Feoslver may form 8 Subsidiary of the Chemgor and trensfer to thet Subsidiary any
Charged Propwty.

) Donl with Charged Properly

A Racslver may, without restriction sell, et or leses, o conour In saling, lstting or
lesging, of vary the terma of, deteming, surender or accept surenders of, lsases or
tenancies of, or grent opilons and llcences over or otherwise diespose of or dagl with, &b
or any pan of the Charged Property without being responsiile for loes or demegs, and
s thel any such szie, leass or disposition mey D8 made for cash paysble by
insleiments, loen stock or other debt obligetions or for sheres or seguritles of another
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company or other valugbls consideradon. The Hecslver may form and promots, o
concur in forming end prosmofing, 8 company or compenias o purchess, leese, licence
or otherwisa acguira intareets in all or sny of the Chargsad Property or gtherwise, srange
for such companies o bade or coess 1 irade and 1o purchase, lsune, loansa or
otherwise soquire sl or sny of the Cherged Property on such terms and conditions
whasther or not including payment by inslaiments secured or unsecured ae he may think
fit,

Woling rightis

A Rgoeiver may sxercizg sl voling end olhar rights sfieching io the Investments,
Sacurad Shares, Related Rights, and stockes, sharmes snd other sacuritles cwnad by the
Chargor and comprized In the Charged Property In such manner as he may think it

Sacurity

A Receiver may radeem sny prior Becurity and seltle and pess the sccounts of the
parson entited to the prior Becurily so thet any acoounts so settied and passsd shall
{subject v any manifest error) be conclugive and binding onthe Chamor and the monsy
ws pald shell be dewmed to be an expenss properly inocured by the Renslver,

Acguirs lang

The Receiver may purchase or scguire any land and purchese, aogulre or grant eny
interest in or right over land.

Developmant

A Racslver may implemeant or conlinue the deveitoment of (8nd obisin sl consenis
raguired in connection tharewith) sndfor complete any bulldings or structures on, any

the Becursd Froperiy.
Lengdiord’s obligetions

A Recealver may on behalf of the Chargor and withiou! consent of or notice to the Chagor
sxmrcise gl the powers confarred on 8 lendiond or & tenant by the Lendlord snd Tananmia
Az, the Rents Acts and Houslng Acts or any other legisiation from Bme to 8me In foree
in any relevant jurlsdiction releting o rents or sgriculiure in reapact of any part of the
Becured Property.

Unzalled caplial

A Becelver moy make palls condilonaly or uncomdilonally on the members of the
Ghargor in respect of uncelied cepiis],

incidenisl matiers

& Recolver may do el oiher aote and things Inciuding without limitgtion, signing and
snpcuting el documents snd deades a8 mey be considerad by the Roosiver 1o be
incidential or condusive W any of e matisrs or powers liled hemw or grartad by law or
pihenwing Incidertal or conduaive 1o the prasanrvation, Improvement of resllsstion of the
Charged Properly and o uss the name of the Chargor for all the purposss set ot in
thiz cleuse 18,
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Ramuneration

The Lender may from tme io ime Bx the remunerstion of any Recelver appoinied by &

Delenation

Each of the Lander, end any Recelver and any Delegate may, ol any time, delagate by powsr
of aliorney or otherwss o eny person Tor any peniod. a2l or any right, power, authority or
dizscrstion vesiad In i in i capachy 28 such.

That delegation may be made upon such terme and condilions {including the power o sub-
dalsgeta) and sublect  any restriclions as the Lander, or thet Raceiver or that Delegete {ss
the case may bel may, In iis disorstion, hink # In e intorssts of the Lender.

Mpither the Lendsr, nor any Raceiver nor any Delagate shall be bound to supsnise, orbe In
amy way responsibla for any damages, cosls or losses incurmed by reason of any miscondud,
grmission or defaull on the pert of, any such delegets or subk-delegate.

Appiivetion of monles

Saclions 108{8) and (B} [Aopoirimeant, powsre, remiunerelion end dulies of recelver) ofthe LPA
shall not spply to 8 Receiver appolnisd under this Dead,

gy

Al mordes from tme o dme recelved or recovered by the Lender or any Heosiver under this
Diseed or in connection with the reslisstion or enforcemsnt of all or part of this Securlly will be
hold by the Lender and may be spplied towarde pavment of the Secured Lisbilities in the order,
end o setisfy any per of the Secured Liabilties, s the Lender or the Recelver sees . This
claues 18:

{m} is subject to the peyment of eny cleims having pricrty over this Security: end

{hi doss not prejutiics the right of any Lentder, any Recsiver and eny Delegs!s to recover
any shorifall from the Ghergor.

The Lender and sny Roteiver may plgce any money received, moowred or reslised pursuant
i this Deed in an indsrest bearing suspenss account and It may retain the same for such period
ge it conslders expadlent without heving any obiigation v spplv the same orany pertof Ein or
towarde dischorge of the Sacured Linbiltes.

Exponsas and ndemnily

The Chargor muel:

fa) immedigtely on demand pay b the Landegr the amount of 88 cosls end sxpenses
{including legsl fess) Incured by the Lander in connaction with this Deed Including any
arlaing from eny actus! or glleged breach by any person of any lew or regulstion; and

i} ksep the Lender indemnified apainet sny felure or daley in paving those cosls or
aRpenEs,

Remadies and walvers

Mo failure to exercise, nor sny delsy in exercleing, on the pert of the Lender or eny Receivar,
any right or remedy undsr this Deed shall operete ee & walver of any such right or emedy or
constitule sn sleclion o afimn this Deed. No single or perial exercize of any dght or remedy
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shall prevent any further or other exercies or the exercise of any oiher rght or remedy. Tha
rights and remedies provided In this Deed are comulstive and not exclusive of any rights or

rematies provided by law.

A waiver or gfirmation given or consent grented by the Lendar or any Baceiver under this Dead
Wil be sffeclive only [T ghven in wiiling end then ondy In the Instance ang for the purpose for

which it iz plven.
Protection of third partiss

No person {Including 8 purchaser} dealing with tha Lender or @ Regeiver or iis or hiz agents has
an obiigation o enguire;

i{a} whather the Becured Lisbilitios have become pavebis;

)] whathar any power purporied (o be exercissd has become exemisable or is being
pioparly sxercisad;

{c) whathsr any Secured Lizbilifas or olher monies remain oulstrding;
{d} fiow any monies pald to w Lender or 1o the Racsiver shall be applled; or
{&) the stetus, proprisly of validity of the acts of the Recsiver or Lander,

Tha recelpt of the Lender or any Recesiver shall be an abeolute snd 8 conclusive discharge o a
purchaser snd shall refieve thet purchaser of any obligafion o ses to the applicaton of any
monies pald i or by the direction of the Lender or eny Regeiver,

inclauses 21.1 and 21.2, purchaser holudes any person acguiring, for money of monies worth,
any laase of, or Securilty over, or eny olther interest or nght whatsoever in relation o, the
Gharged Properly or any of them,

Bettlemenis conditionsl

if the Lenter {acling rosponebly) bellevas that any amount peid by the Chergor or sny olhar
parsnn in respact of the Secured Lisblitiey s capeble of being avoided or set aside for any
reason, ten for the puposes of this Deesd, such amount shall not be considersd o have baen
pald,

Any settlement, discharge or relesss bebween the Chargor end any Secured Parly shal be
conditionsl upon no Securily or payment ko or for that Sacured Parly by the Chargor or any other
pamson belng evolded or st aside or ordersd i be refunded of mduced by virue of any bw

relating o bankoupicy, insolvency or lguldation or otherwise,

Subsegusnt Seourily

If any subsequend charge or other intereet affects any Chargad Property, e Secured Perly may
Goen 8 new soctunt with the Chamgor,

dons s et the Hime when i received or wes deemed o have recelved notice of thel charge or
ather intarest,

fg from that tme 2l paymeants mads 1o that Secured Parly will be credited or fo be resfed as
heving heen credited io ths naw account and will not operate to reduce any Ssoured Ligbillies,
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L R

Tha Lender may sel off any malured oblipetion dus Fom the Chargor under the Faoilily
Documents (io the exient beneficlally owned by the Lender) apainst any matured obligation
wwgd by the Lender {0 the Chargor, regardiess of the place of paymend, booking branch or
currancy of alther oblipation. |f the oblipations ere in differsnt cumencies, the Lender may
convar sither obiigation at 5 make! rste of exchangs in it ususl course of business for the
purpose of the set-off.

Moticas

Any communicelion under this Dead or any other Securily or Faciilty Documnent crestad by or
urider this Desd, shell be mads and ghven In sccontance with the terms of clauss 32 {Notices)
of the PFE Standerd Terms.

tevalidity

{Clausg 24 {Partial invalidity) of the FFE Slandard Terme shall epply to this Deed 88 If et ot
here in full but so thet referances 10 the Faclily Doouments shall be construsd as references o
this Deed and any Bacurily created by or under it

Aanipnmant

The Lender inay assign or otherwise transfer ail or any pert of it righds under this Dead or any
Seocurlty created by or under | in sccordance with the terme of e Facliy Documants,

The Clergor may not gssign or othemwiss trensfer any of is righls and obligations under this
Dead.

Relonges

Upan the sxplry of tha Bacurlty Perlad, the Lender shall, &t the request and cost of the Chamgor,
tzke whataver solion is necessary to relessa end reagsign o the Chargon

i} it rights grislng under this Deed; and
g the Chamged Property from the Security created by arng under this Desd.

Curranoy clauses

Clause 15 {Curencies) of the PFG Standard Tems shall apply 1o this Dasd ss if ot out hers
in full but 2o thet references to the Faclifty Dosuments and the Facolity under a Facility Dooument
shail be consirued as references o this Desd and any Sscurily creatad by or under & and
referances to the Obligors shall be conslrusd as references o the Chargor.

If & paymaent is mads to the Lender undar this Deed in a cumrency (Payment Surrency? ather
than the curvency in which R is sxpressed o be peveble [Conbraciual Currency), the Londer
may converl ihat payment into the Contractual Currency al the market rats of exchange snd o
the sxieni thal the converlad amount of the payment Tells short of the emaunt due and payable
thes Chargor will remain lable for such shorifall

Linless otherwiss prohibited by law, If mors than one curency or currency unil are st ihe same
#me moognised by the central bank of any country as the Iawlul cervency of that country, then;
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{m) any raference in this Desd lo, and sny obligstions arsing under thizs Dead iIn, the
purrenoy of thet country shell be rensialed into, or pald i, the curency or curmenny unit
of thet country designeted by the Lender [after consudiation with the Chargor); and

{ any irenslation from one currenay or currenoy unit 1o snother ghell be st the officie! rate
of exchangs recognissd by the ceniral benk for the convenslen of thet curenoy or
curraney unlt Inte the other, rounded up or down by the Lender (acting eesonebly).

if # chenge in any curency of g country ooours, this Deed will, {o the axtent the Lander (acling
raasonably and after consullstion with the Chergor) apecifies lo be necessary, be amended i
somply with sny pensrally sccepted conventions ernd markst practics in e London interdbank
marke! and otherwiss o raflect the change in curenty.

Corlificates snd determingtions

Any certificetlon or deleminetion by the Lender of 2 rate or emount under this Desd is, In the
abaence of manifest ermor, conclusive gvidente of the mattees o which | elstes.

Excluzion of linbillty
Mo Habilily

Mafther the Lendaer nor any Recalver shall be liablg in respect of all or any pent of tha Charged
Propariy or for any loss or demegs which arises out of the exercies or the stempled or purported
exercies of, or ths feliure to exerclse any of, thelr respective sowers uniess such ibes or damags
Is causad by ie gross negligencs or wilful acts of default and reckisssnass.

Gificars and agenis

The Chergor may not teks proceedings sgainet eny officar, employes or agent of the Lendsr in
respeci of any cigim | might heve sgainst the Lender or In respect of any aci or omiasion of any
kingd by that officer, employas or agent In relstion to this Dead and any officer, smploves or
agent of the Lender may rely on this clause.

Countarpans

This Deed or any Faclity Document entersd Imo under or in conngction with this Gesd may be
sxpmatad in any number of counterparta and thie has the same effect as if the signetlures on the
rountarparts ware on B single copy of this Desd or any Fedilily Document.

Governing law

This Depd and any non-contreciuel obligetions arsing out of or In conneclion with | am
povamed by English law,

Enforcament
durisdiction of English courls

{=) The courts of Englend heve sxclushe jurlsdiction to sells sny disputs srising oul of or
in connection with this Desd (inciuding & dispule relaling to the exletence, validity or
termination of this Desd or sny non-conbectuel obiigation arising out of or in connection
with this Desd) [Dispute}.
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{b} The Parlies agras that the courts of Enplend ars the most appmpriste end convenient
wourts o settle Disputas and scoondingly no Party will srgue to the conireny.

e} This cipuss 34 s for the benefit of the Lender, As & resull, the Lemder ahall not be
preveniad Bom teking proceedings meleling o & Dispule in any other courts with
jurisgiction. To the exient elibwed by Bw, the Lender may ke conourrent proceedings
I any nember of jurisdictions.

This Desd has been signed on behalf of the Lendsr and sxecuied 28 2 deed by the Chemgor snd I
dalivered on the date given al the beginning of thie Deed, | is inented by the partiss o this Deed that
thiz Deed will ke afact as 5 desd notwithalending that the Landar may only sveculs i under hand,

BEABBATA % DO, [Rnnedadgs- SEITE.55 21




EXECUTION VERSION

Scheduls 1

Properiise
Registered Land
Chargor Country and Digidct Tithe nymbar

{or Address or Bascription and [if applicabia) London
Borough}

Unregistemd Land

TR TE_B OGN [Wntwlerie-YRIN 2] )




Charpor

HAERATd SDOCK Mrowiedye- 1200808

EXECUTION VERBIDN
Bohedula 2
Sepured Bhares

Mame and reglstered  MNumber and class of shares
numbar of company

33
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Scheduls 3
Lease Documsnts
Parl 1 - Form of notice of sseignment
To: é
Dated. €
Desr Sirs
The eess describad in the sliached schedule [Lease)

We hereby notty yvou thel we have sssigned sbeciutely, aublect to 8 provieo for re-sssigment on
redemplion, io Pariners for Growth Vi, LP. (Lender) sl our right, e and Inlerest in and o e Leass
{inciuding gl rental income and other monles payeble under the Leases),

Wa hersby imevonetly snd uneondiionally authorise and instruct you:

1 withoui noflce or reference io or further authorlly from us and without enguiring as 1o the
jusiification or the velidiy of those instructions, 1D comply only with any Instruciions fom fme o
time renalved by you from the Lender relating to the Lesge; and

£ o pay =Y suma payebis by you under the Lease directly fv the Meneging Agent st
Bank: L ]
Aovuurt number, P
5ot ohde: &%
OR

o our secount at:

Bank: L
Acvount numbar &
Sort pods; L4

{Reont Auecount)] o such other socount s e Lender may specify from ime i fne,

Wa remsin lghle o perform &l our obligations (ss lendiond] undsr the Lozss snd the Lender is under no
obligation of any kind whatsoever untier the Lease nor under any lability whatsoaver in the gvent of ny
failurs by us o pedorm our obligstions under the Lease.

Pleass rign and reiurm tha acknowledgement eltached 1o one sncloesd copy of this notice o the Londer
snd the other copy o us.

The pravisions of this notics {and any non-confraciual obligations arising out of or in connection with 1)
are govamned by English law.

Yours faithfully
for and on behal of
80 Beeonds Lid
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To: Pariners for Growth VI, LP.

janiviresg]

Ta: 80 Seconds Lid [{Chargor)
leddress]

Dated: ¢

Ws ecimowiedge recelpl of the notice of sesignment (Netlee) of which the enciosed s a8 duplicets.
Terms defined In the Nolice shall have the same meaning when uzed In this acknowisdgemeant. We

confirm thet

{a}

{b}

{d}

(=)

wa will nol agres to any smentdmant, walver or release of sny provision of the Lesss or
any right, Stle and interest in &nd 1o the Lesse without the prior weilisr consent of the
Lender;

we shall agt in sccordance with the Nolics;

the Chargor will ramain liable o perforn sil s obiigefions under tha Lesss and the
Lendsr is under no obligaton of any kingd whelsosver undar the Leags nor under mny
linbilty whatepever In the event of any failure by the Chamor o perform ils obilgetions
under tha Leaes;

we have made all nocessary arengemends for gl fulure paymenia peveble under such
Lease to be made [io the Maneging Agent] into ihe Rent Aoersurt);

a5 &l the dals of this ecktnowlsdgemant we heve not rensived eny nofice of seourly
sssignment or charge of (or of any interest of eny thirg perty in) the Chargers infomst
I the Leasg In favnur of eny olher parson: and

w oy not heve and have not clalmed or sxerclesd any right or cleim against the Chergor
or gxemised or atismpied to exarcise any right of set-off, countarmiaim or other right
retating to the Lease.

The provisions of His acknowiedgement (and any non-contrechus! obligetions arsing out of or in
connaction with ) e governad by English law,

For and on behalf of

{Terarnd]
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Bchedule §
Fiplevant Agreemanis
Part 1 - Form of nolice of assignment
To &
Datad: &
Dagr Birs
The sgreemaent described In the gtteched scheduls {Agreamant)

Wa horeby nolify you that we have asslgned sheolutely, subled o a poviss for re-sesignment on
redempiion, o Parners for Growth VI, LP. [Lender] sl our vight, e and inferest in snd o the
Agrepmant.

Wi haraby revoesbly and uneonditionally authonae snd instruct you [upon eoeipt of 8 notics from the
Landat]:

3 without nolice or reference o, or further authorlty from us and without enguiing a8 In the
justification or the valldily of thoes Insiructions, 1o comply only with any instruations from time 1o
fima raceived by yvou from the Lender releling fo the Agraement snd sny rghts under or in
connecion with the Agresment; ang

) to pey 8l sums pavable by yvou under the Agreemant dieclly o the Lender at
Hank: @
Acoount number %
Bor cods: 2

oF such other aceoint g the Lender may spacily from tms o dme.

We remsin iable b perform sl gur obligelions urtler the Agreement end the Lemder &8 under no
obligation of any kingd whatsoever under the Agresment nor under any abiity whatanever in the svent
of any fallure by us to perfann owr obligalione under the Agrosmant.

Pleaes sign end refum the acknowlsdgement elisched o one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this nolice (end any nen-contractual obligetions arising out of or in connaction with B
are governad by English law.

Yours feithfully

for and on bahaif of
B0 Ssconds Lid
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Bart 2 - Form of acknowlsdgement

Tox Pariners for Growth ¥, LLP.

{address]

Tes: B Seconds Lid (Chargor)
[sclirass]

Dated: $

Wa acknowlodge receip! of the notice of assignmant {Notlce] of which tha above Is 8 duplicsls. Tems
defined In the Notice shall have the same masning whan used in this ecknowledgement. We confirm

that

{a)

{2}

{c}
{d)

{a)

{f

{)

in}

thers has been ne amendment, waber or releass of any rights, e or interasts In the
Agresment sincs the date of the Agreament

we wil not agres io any amendment, waiver or relsases of any provision of the
Agreemant or any right, ttle and nterest in and o the Agresmant without the prior
werittan consent of the Lenday;

wi ghall 2ot In sooondsnos with the Molice:

the Chargor will remain lsble to perform all s oblipations under the Agreement and the
Landar s ynder no ebligation of any kind whatasaver undsr the Agreamesnt nor undor
any Hability whelscaver in the svent of eny fallure by the Chamgor to periorm s
ohligaiions under the Agresment;

no breach or default on tho pan of the Changor of any of the feems of such Lease will
be deemed to heve occumed uniess we have given notice of such bresch Io the Lender
spesilying how to makie good such bresch];

ag at the date of thiz acknowlsdgement we have not recsived any notice of sacurity
essignment or charge of (or of any Intarest of any third parly In) the Chargors interast
in the Agreemant in favour of any othsr person:

25 at the date of this acknowladgement, we are nof sware of sny bresch by the Chergor
of the termns of the Agreemeant; and

we du not have and have nof clgimed orsxercised any right or olaim egainst the Chargor
or exmcised or ettempled lo axarcise any right of set-off, counlercialn or olher right
ralating to the Agresmernt and we walvs all fulure rights o claim or sxercisa sny rights
of set-off, counterclaim or other similar rght now or in the fulure relpting o e
Agreemand.

The povisiona of this scknowledgement [end any non-contrecdual obligalicns srising out of or In
connacion with 1) are governad by English law,

For and on bahalf of

.
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Bchedula §
Relevant Policies
Part 1 - Form of nolice of sseignment
T Finguror]
Dated: &
Daar Birs
The lnsurance policles described In the atlached scheduls (Relsvant Pollelee)

Wa heraby notify you thet we have essignad shsolulely, subject o g provies for re-essignmant on
redempiion, o Parners for Growth Vi, L.P. Lender] all our right, ftle and intsrest in and to the Releven
Policiss.

We haeby irevocably and unconditionaily authorize and instruct you lupon receipt of 8 notics from the
Lendsy]

1 whhout notice or reference 0 or further authorlty Trom us end without anguling a2 lo the
jusification or the validity of thuse instructiong, 1o comply only with sny instructions from tme o
time received by you from the Lander relaiing to the Relevant Policies {or any of them): and

2 fo pay alf sums peyable by you under the Relevard Policies {or any of them] dlrectly o the
Londer at:
Bank; &
Acoount numbsr: ¢
SHort codec &

or such other socount a8 the Lender may specify from time b time.

Wa remaln liable o performn glf ouwr obligetions under the Relavani Policles and the Lender s under no
ohiigetion of any kind whatsoever under the Releven! Policles nor undsr any lizbily whatsoever in the
aviant of any fallure by us to pesform our obilgations under the Relevant Policiag,

Pleass sign and return the acknowlsdpeament stleched o ona enclosad copy of this notics o the Lander
armd the other copy (o us.

The provisions of this notics (and any not-toniractual obligations arsing out of or in connection with K
sre posernad by English law.

Yours ftthilly

for ane on bahelf of
820 Beconds Lid
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(Daw ofpoiicy ~ [ neared “Bolicy ype T Pollsy nimber
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{Attmch form of scknoWedpment]
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Pari 2 - Form of ecknowledgemant

Ta: Partners for Growth VI, LP.

iadirony]

Tan 80 HSeconds Lig (Ghargor)
{edioss]

Dated: &

¥We acknowledge recalpt of the notlcs of assigrment (Hotice] of which the above B 3 duplcsls. Tomms
daflned in the Notlce shall heve the same megning when usad in this scknowledgsment. We conflm

that;

{a)

{b

{c)

{d)
f&)

i

)

{h3

thare has besn no amendmeant, welver or relesss of sny fohle or inferssts In any
Falevant Policy sincs the dats of such policy:

ws have noted the Lendeds Interest ss morigeges end firet loss peves on ssch
Hslpvant Polloy;

wi will not sgree 1o any smendment, walvar of release of any provision of eny Relavent
Policy without the prior sitten congent of the Lender;

we shall act in accordance with the bMotice;

the Chargor will remain Bable to perfarm sl it obligationa under the Relevant Policy
and the Lender is undsr no obligetion of any kind whelsoever under the Relevant Policy
nor under any lebilty whetscaver in tha gvent of ey faflure by the Chargor o porform
its ohiigtions under tha Ralavant Poliny;

g temmingtion of such rights title or intareste will be effactive unless we have given
121} deys’ written notice of such proposed fermination o the Lender specifving the
sction neceasary o avdid such lerminalion,

ag =t the daie of this acknowisdpement we rave not recelwd any notice of senurily
sssipnment or charge of {or of eny intersst of any third parly in} the Chemors Inferest
in any Relevant Policy or e procesds of any Relsvars Polioy In favsur of any other
parann; and

w4 not have and have not cleimad o exercissd any right or daim againgt the Changor
or exerised or stiempled (o exercize sny right of set-off, counterclaim or other right
refating o any Relevani Policy and wa walves il future righls o claim or exercise any
rights of aat-0fF, countarclalim or other similsr ripht now o in the future relating to the
Ralpvant Policy.

The proviglons of this scknowiadgement (end sny non-conbrachual obligstions aising out of or in
vonnaction with &) s governad by English law.

For and on behal of
insurance companyl
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Bchedula 8
Benk Acoounts
Part 1 - Form of notics of sesignment or charge

To: {ingari rame and adoress of socount holding Instiution]

Acppunt numbse: é {Apeount)
Bort gode; &
Anoount holdar: 4 Limited

rademplion / chirged by way of firel fixed chargs] tv Partners for Growth W, L.P. {Lender) all owr right,
fitle and interest in and fo the moniss fom Yme fo iims slgnding o the cradit of the Account,

¥Wa hareby irsvooably snd unconditionally euthorkes and Instruct you:

1 io hold all monies from time o time atending o the credit of the Account to the wrder of the
Lemder and sccordingly to pay ell or any pert of thoss mordee i the Lender {or as |t may direct)
prompily foliowing receipt of wiltlen inglructions from the Lander i that efect and

2 o discloss to the Lendsr such informalion relating to us and the Account e the Langer may
from time fo time request yvou o provids.

By vountersigring iz notice, the Lander authorses you © permit us I withdrew ang otherwise deal
with Tunds standing o the eredit of the Actoent until

(@} you receive & nolice In witing 1o the contrary from the Lender

i} & petilion is pressnted for s winding up order in respect of us or an application s mads
for an adminisiration order In respect of us,

{whichever ooours first).

Pleass sign and retur ihe scknowledgemant sttsched o one enclossd copy of thig netice to the Lender
snd the other copy o us.

The provisions of this notice {and any non-coniraciual obligations srsing out of or iIn connection with i)
ara govarnsd by English law.

Youra faithfifly

SHU THEGRERAN PRA Y E

Tor angd on beball of B0 Seconds Lid

Courdarsipned for gnd on hehefof
the Lendarn werxeegnraa

{Aftach forn of ackrowladgment]
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Part 2 - Form of acknowiadgement

Tor Fartniers for Growih VI LP

[edhena]

To 8 Beconds Lig [Chargor)
[atitireas)

Daled: ¢

dunlicate,

scknowladgemant.

We confirm thai

{a}
(B}

]

(d}

wiz shall ot v scoordancs with the hotice;

Ba ot the dete of this ackhnowiedgemant we have not recsived any notice of seourity
sesigrament or cherge {or of any Interest of sny third parly In) over the Chemgor's interest
in the Account In fevour of eny other person;

fo the Acoount ; and

we will nol exercize and unconditionally end irevocebly waive any righl of combination
or consoiidation of scoounis, securily, set-off or fen or similar dghts (howsoever
described) which we may heve now or in the fulure in respect of the Actount or over
any mories starxling o the credit of the Acoount,

Thg provisiwie of this acknowledgement {(end any non-contracius! obligetions arising out of or In
connection with i) sre govemed by English law,

For angd on behalf of
{Bcomat holding fretihulion]
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Chamor

Exenuted 28 5 dead by
80 Becongs Lid
geding by & dirgstor in the presshoe of

Sionaiure of witnese
Mick Eskine-Bhow
BIBITHE . ...vveeeen iosossansons sansonass ven s omunss sumng snsusn s meemassansns

The Lendsr
Paringrs for Growth Vi, LLP. ¥ By
]
V Mames
}
}  This Menager, Padners for Growth W, LLG
fs Gansral Pariner
Aridrans: 1751 Tiburon Blvy
Tiuron, GA B4B2D LISA
Fax No 445} 781-0510
Attention: Ancraw Kahn

Empil; noices@ipiorowth com
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Ghargor

Executed a8 8 desd by }

B0 Seconds Lid } RO
acding by 8 dirsctor in the presencs of }  Dirachor

Signaiure of winess
MEME s

Parinars for Browlh ¥, LB

gt o e e

Title: Manager, Partners for Browth V, LLE
s Generg! Parlner

-=

Fax Mo (4151 TR1-0510
Attention: andrew Kahn
Email: notices@iplyrowth.com




