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CERTIFICATE OF THE
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Act 2006 on 4th January 2018 .
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The above information was communicated by electronic means and authenticated
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This deed is dated 4 January 2018,

Parties

{1} WILEYFOX EURCPE LIMITED incorporated and registered in England and Wales with
compary number 07648053 whose registeted office is al Jubilee House, Townsend
Lane, Kingsbury, Londen, NWg 872 (Borrower).

(@Y WILEYFOX MOBILE DMCC incorparaied and registered in. Dubai, United Arab
Emdrates, with company number DMUCE7851, whose registered office is al Unit Mo
737 DMCC Business Cenfre, Level 1, Jewsllery & Gemplex, Dubal, United Arab.
Emirates (Lender)

BACKGROUND

Wy Under this deed, the Borrower provides secunity 1o thie Lender for all present and future
liabilities to the Lender.

1. Definitions and interpretation

14 Definitions

The foliowing definilions apply in this deed:
Adminkstrator: an administralor ap nmteﬂ to manage the affairs, business and property
of the Borrower pursuant fo Claus

Book Debts: all present and futire beok and other débts, and moretary claims dus or
owing to the Borrower, and the barefit of al security, guarantess and other rights of any
natm’a enjoyad or held by the Borrower i relation to any of them.

B@rmw&ﬁ Monay: any indelitecness of the Borrower Tor o in respect of

{a) i}urmwm; or raising. money (with or Wﬁthﬁui sacyrnty), including any premium and

any capitalised terest on thal monsy,

_(jh) any bond, note, loan stock, debentirs, commercial pager orsimilar mstrument
(¢} any acceplances under any acceplance credit or bil discounting facility {or

demateriglised squivalent) or any note purchase or documentary credit faciiities;

{d) monies ralsed by selling, sssigning or discounting receivables or other financial
assets on-terms thal recourse may be- had o the Borower it those receivables or
finanvial assels are not paid when due:




(2] any deferred payment for assets or servicas acquired, other than frade credii that is
given in the erdingry course of trading and which does not volve any defermed payment
of any amount for moré than B8O, s

{fy any remal of hife charges under any finance Jsase (whether for land, maehzﬁary,
sauipmentor athemas@}

(g) any counter-indemrity coligation in respect of any guarantes, bond, indemnity,
standby lefter of credit or other instrument issued by a thind party in conniection with the
Borrower's performance of & contract:

{h) any other transaction that has the commercial effect of borrowing (ncluding any
forward sale or purchase agreement and any labililies which are not shown s borrowed
rmoriey- on the Berrower's balance sheet because ﬁﬁeg are contingent, conditional or
otherwise)

{iy any derivative transaction entered into in connection with protection against o benefit
from fluctuation-in any rate or-price {and when calculating the valie of any derivative
transaction, only the mark t¢ market value shall be taken into aceount): and

(i) any guaranies, counter-indemnity or ather assurance against financial loss given by
the Borrower for any Indebtedness of the type referred to in any other paragraph of this
definition incurred by any pérson.

Whiin calculating Borrowed Money, no liability shall be takeri into.account. more than
once. '

Business Day: a day othei than a Saturday, Sunday o publiz holiday in England when
banks in London are open for businass,

Defailt Rate: 4 percent aniium sbove the Lioyd's Bank PLC base rate from time 1o time,
Delegate: any person appoirted by the Lender or any Receiver pursuant to clause £
ahd any person appeointed #s attorniey of the Lender, Receiver or Dalegate.

Designated Account: any dccount of the Borrowsr nominated by the Lender s =
designated account far the- DUrposes of this deed.

Environment: the natural and man-made environment including 20 or gny of the
fnllowirig media, namely ak, water and laind {ncluding dir within buildings and sther
natural or man-made sirictures above or below the ground) -and any lving organisms
(inchuding than) or systems supported by those media, -

Environmental Law. all applicable laws, statutes, reguiations, secondary legisiation,
byé-laws, common iaw diraclives, treaties and other measures, ijgmanm arid
decisions of any cour-or fribunal, codes of pram&m and gmdam& noles in g0 far s they.
relate to or apply o the Envirorment.

Equipment: all présent ahd future equipment. plant, machinery, tools, vehicles,
furniture. fitings, Instaliations and spparatus snd other tangible meveable property for




the time being owned by the Borrower, including any part of it and ali spare parts,
replacements, modifications and additions.

Event of Default: any of the following evants:

{a) the Borrower falls 1o-pay any of the Secured Liabilities when due, un lesg its failure 1o
pay 8 caused solely by an administrative error or technical problem and payment iz
tade within thres Business Daysof its oue date;

{b) the Borrower tails (other fhan a failure-to pay réferred 1o in ‘paregraph {(a) of this
definition) o comply with any provision of this deed or any document. under which the
Boirower owes obligations to the Lender anid [if the Lender considers, acting reasonably
that the default is capabile of mmady} giich default is not remedied within 14 days of ihe
earlier of the Lender nolifying the Bomower of the defeult and the remez:fy required and
the Borrowar bacoming aware of the default;

{c} any representation, warranty or slaternent made, repeated o deemed made by the
Borrower 1o the Lender is {or proves fo have been) incomplete, untrue, incorrect or
migleading in any matefial respect when matle, repesated or. deemed made;

i) the: Borrowet suspends or ceasss 1o cary on (of threatens 16 suspend or vease fo
carry.onj all or a substantial part of its business, and

(e) any Borrowed Money is not pad when due or within any ariginally applicable grace
gviriogd: '

(i) any Borrowed Money batiomes due, or capable of being declared dus and . payable
prior to ils stated maturity by reason of gn event of defaull {hiowever described)

{g) any commitment for Borrowed Money is cancelled or suspended by a creditor of the
Buorrgwer by reason of an evant of defauls {however described):

th) any creditor of the Borrpwer bacomes entitied to ﬁ%ﬂi&f@ any Borrowed Money dug
and payable prior to s stated mahurity by resson of an event of defauit {hr,:wewr
describedy;

{ij thie Borrower slops or suspends payment of any of its debts or is unablé to, or admits
its inability to, pay its debls as they Tall due;

iy the Borrower commences négoligtions, or emers lnto any compasition, compromise,
a&s:gﬂman‘& of arramgemam with ong or more of its creditors With & view 1o rescheduling
any of its indebitedness (bacause of dotual or anticipated finaricial deﬁmuﬁt&es}

{Kj-a moratorionm is dec lared | in respect of any Indebiedness of the Borrower,

{fy any action, proceedings, prosedure of step is laken for the suspension of payments,
| moralorur of sny Indebtedness, winding up, dissolulion, admi inistration o
recrganisation (Using 4 voluntary Brrangement. scheme of arrahgement or otherwise) of
‘thie Bomrower:




() any action, proceedings, procedure or step is taken for a cemposition, compromise,
assignment of arrangement with any creditor of the Borrower:

{n}-any action, procesdings, procedure o step s laken for the appointment of o
Houidatar, receiver administrative receivet, admiinistrator, compulsory managar or Gther
similar officer in respect of the Borrower or any of its assets:

{0) the value of the Borrower's assets is less than Hs lisbilities {faking into account’
contingent and prospaciive iabilities);

{p)any évent cocours in relation 1o the Borrower similar 1o those set out in. paragraphs 4)
to (o} {inel uswe) under thie laws- of any applicable jurisdiction:

g} 8 distress,. attar:hmsnf execution, expropriation, sequestration or other analogous
legal process in any jurisdiction is levied, enforced or sued dut on, or ‘against, the
Horrower's: assets having an aggregate value of E1000 {or ils equivalent in other .
currericies) and is not discharged or slayed within: 20 ﬁaysj _

{r) any Sedurity in respett of Indebtedness exceading £1000 {or its edquivalent in other
cutencies) on or over the assets of the Borrower bécomes enforceabls:

(8} any provision of this deed or any document under which the Horrower owes
obligations to the Lender s or becomes invalid, unl lawful, unenforceable, termiinated,
disputed of ceases o be efectiva or to have full force and ef?e?c‘{;

(ty the Borrower repudiates or shows an infention fo repudiste this deed or any
document under which the Borrower owes obligations to the Lender; or
(u) any event ocours {or circumstances exist) which, in the [reasonable] opinion of the
Lender, has or is likely to materially and adversely affect the Borrower's abil ity to perform

al or any of its obligations under, or gthemnwise comply with theterms of this deed or any
document under which the Barmower ovwes sbiigations {0 the Lender.

Facility Agreement: the faclity-agrésment dated 4 January 2018between the Borrower
and the Lender Tor the provision of the loan faciliies secured by this deed.

Financial -Collateral. has the meaning given to that expression n the Finansial
Coliaterai Begu! almm

Financial Collatersl Regulations: the Financial Collateral Arangements (Mo 23
Regulations 2003 {8/ 2003/3226).

indebtedness: any obligation to pay or reépay money, present of future; whether actual
or contingent, sole or Joint and eny guarantee ar indémnity of any of those obligations.
Insurance Polity. each sonlract and pol icy of insurance eff&ct&d or maintained by the

Borrower from time to time i respect of its . assels or business freheding, without
imitation, any contract or policy of insurance relating to the Properties or the

Equipment).




Intellectual Property: the Borrower's present and future patents, ulilily models, rightsfo
Irventions, mpyrﬁghi and neighbouring and related rights, moral rights, trade marks and:
service marks, business names and gomain names, r&gh’ﬁs in get-up and frade dréss,
gotdwill and the right 1o sue for passing off orunfair compatition, rights in designs, rights
in computer software, database rights, rights 16 use, and protedt the confidentiality of,

confidential information. (including know-how and trads secrets) and sl other intellectual
property rights, in each case whether registered or unregistered and including all

applications and rights to apply for and be-granted, renswals or extensions of, and rights
to claim priority Trom, Such rights and all similar or equivalent rights.or forms of protéction
which subsist or will subsist now of In the future | in‘any part of theworld,

Investments: all present and future certfﬁaaiea stocks, shares, foan capital, securities,
bonds and investments {(whether or not marketable) for the time being owned {at {aw or
i equity} by the Borower, inciuding any.

a;  dividend, interest ar-other distribution paid or payable in relation to any of

the Investments; and

by righl, money, shares o pmp%t{y acering, offered or issued at any fime i#

refation to any of the investments by way of redemption, substitution. exchange,
canversion, bonus, preference or otherwise, under option rights or otherwise,

LPA 1926 the Law of Propery Act 1925,

Properties: all freehold and lgasehald properties {whether registered or unregistered)
and ‘all commonhold properties, now or in the flture (and from time to time} Owred by
the Borrower, or in which the Borrower hioids an inferest {inciuding, but nol limited to, the
properies specified in g 1), and Property. means any of them.

Recelver: a receiver, regsiver and manager or administrative receiver of @iy or all. of the
Secured Assets appointed by-the Lender under clause %@

Relevant Agresiment. sach agreement specified in |
Securad Assets: all the assets, property and underaking forthe time being subject to
tha Seaumy created by, of pursuant 1o, this deed (and referencas to the Secured Assols
shall Include references fo any part af mfam)

Barmwe{ o th& Leﬁder whei'hef acmaf of mnﬁmgemt and. wh&iher owed joi nty ar
severally. as principal or surety orin any other capacity, under of in connéction with the:
Facility Agreament of tHis deed gamiuﬁémg ‘without limitation, those arising under clause
! 1), together with gl interest {ingh uding, withiout limitatiors, défaull interast) accruing
in respect of those monies. obligations or liabilties,

Sese:uﬁig Financial Collateral Arrangement has the. meaning. gi wen fo that exmesmmn
iny the Financial Collatersi Regulations.




1.2

G

Security, any morlgage, charge (whether fixed or floating, legal or squitable), pledge,
lien, assignment by way of securily or-other security interest seouring any obligation of
any person, of any other agreerment or arrangement having a similar effect.

Security Period: the psriod starting on the date of this deed and ending on the date on
which the Lender is salisfied that all the Secured Liabilties have besn unconditionally
and irrevocably pad and discharged in full and no further Secured Liabiities are capable
of being outstanding.

Interpretation

i this deed:

(a)

)

{ey

(d)

©)

in

{g)

()
(.

iy

clause and Schedule headings shall not affect the interprelation of this deed:

a reéference to a person shall inclode a reference to an individual, firm,

company, corporation, parinership,  unincoiporated  body  of persons,

government, state or agency of a state or any association, trust, joint venture or
consortiur {whether or not having separate legal parsonality);

unless the context: otherwise requires, words in the singular shall inciude the

plural and in the plural shall Include the. singular;

urdess the context otherwise requires, a reference 1o one gender ghall include a
réference fo the other genders;

a reference 10 & party shall include that party's successors, permitted assigris
and permitied transferees and this desd shall be bindiag on, and enure to the.
benefit of, the parties 1o.this deed and thair respective personal representatives,
sUccessors, pernmitied assigns and permitted ransferess:

& reference 1o 2 statute or statufory provision is & reference to it @s amended,
extended or re-enacted fiom timeio time;

a referance 1o a siatute or siatutory provision shall include all subordinate
legistation’ miace from time 1o time urder that statute or statutory provision;

a reference to writing or written includés fax but not email;

an obligation on e party.not 4 do something includes an obligation not o aliow
that thing 1o be done;.

& reference 1o this desd (or any prowvision of i) o to any other agreément or

document referred 1o in this deed is & reference 1o Ihis deed, that provision or

such other agreement or document as amended {in each case, other than in
breach of the provisicns of this deed) from time o time;

unless the context vtherwise requires, a reference 102 clause or Schedule is'to
# clause of, or Schedulets, this desd;
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1.5

O

m)

{ny
(o)
]

{ai

!

any wards foliowing the terms including, inctude, in particular, for example
or any similar expression shall be constried as llustrative and shall nol imit the
sense of the words, description; :‘;!aﬁﬁit%em phrase or lefm preceding those
T,

sa:ref&r-em»;:eﬁt@.an"a’me_nﬂment{-m-sséuz:i'as A novation, r@aﬁh&aﬁmemh supplement.
ar variation {and amendad shall e construed accordingly);

& reference o assets includies present and fulure properties, undenakings;
revenues, rights and benefits of every description;

a reference o an autherisation nicludes an approval, authorisation, consent,
axemption, filing, licencs, notarisation, registration and resoiulion;

& reference to continuing in relation 1o an Event of Default means an Event of
Default that has not been remedied or waived;

a reference fo determines or determingd means, unless e contrary s
indicated, a determination made at the absolife discretion of the person making
it: and

a reference 1o a regulation inciudes any reguiation, rule, official directive,
fequest or guideling. (whether or not having the force of law) of any

-gw&rﬁmenl;ah__i‘rﬁarwgwemmeﬁtai of. fsupran;a_ﬂmai_%_ﬁdy;._:'a_génay;.-d&parﬁm&m ff
regulatory, self-reguiatory . of ﬁthef'a‘u’{hﬂrify'-ﬁ'r‘.ﬁ'rgaﬂigaiimﬂ

Clhawback

i the Lender considers that sn amoant paid by the Borrowsr in respect of the Beeured
Lisbilities is capable of being aveided or otherwise sel aside on the lquidation or

aduiinistration of the Borrower of otherwise, then that amount shall ot be considered 1o
have been: E;‘f@v@cabiyp@i{i for the purposes of "this;_-ﬁaed}

Nature of security over real property

A reference in this deed to a charge or mongage of or over eny Property Includes:

&)

{b}

{c)

(@)

all buildings and fiures and fitings (including trade and lTenant's fixtures and
fittings) that are atusied on or form part of that Property at any tirme:

the proceeds of the sale of any parl c_:f'i.h’a% Proparty and any afhver monies paid
or payable in respect of or in connection with that Property;

the bemaf‘ﬂ_af any covenants for tithe given, or entered into, by &ny predecessol
i ditie of the Bofrower i respect of that Praperly. and any monies paid or

payable in respect of those covenanis; and

all -rights. under-any licence, “agreement tor sdle or agreement for lesse in:
respect of that Propeity.

Perpetuity period




1.6

2.4

2.2

3.1

3.2

If the rule against perpetuities applies to any trust created by this deed, the perpeturty
pemd shzll be 125 vears {as specifiad by section 5(1) of the Perpetuities and
Accumifations Act 2009).

Behedules

The Schedules farm part of this. deed and shall have effect as if set out in full in the bady
of this deed. Any reference to this dead includas the Schedul e,

Covenant {o pay.

Covenant to pay

The Borrower shall, on demand; pay 1othe Lender and dischiarges the Secured Liabilities
whean they become dug.

ifterest

The Borrowser covenants with the Lender to pay intersst on any amounts due under
clause 2.1 from day to day unfil full discharge {whether before or after judgment,
liguidation, winding-up of administration of the Borrower) at the Default Rate; provided
that, in the case of any cost of expense, such interest shall acorue and be payable as
from the date on which the rélevant cost or expense arsss withoul the necessity for any

demand being made for pavment.

Grant of security

‘Legal mortgage

As & continuing security for the payment and discharge of the Secured Liabilities, the
Burrower with full tille guarantes chirges to the Lender, by way of first legal morigage,
aach Proparly specified in

Fived ¢harges
Ag @ continuing securily for the payment and discharge of the Becured Liabiities, the
Borrower with full tide giarantes charges 1o the Lender by way of first fixed charge:

(a} all Properties acquired by the Borrower in ths future:

{8y all present and future interests of the Borrower rigt sffectively mortgaged or

charged under the preceding provisions of this clause § in. or over, freenold or
leasehoid propery;

{c} &l present @nd future rights, licences, guarentess, rents, deposis, confracts,
covenanis and warranties relating 1o sach Property;




3.3

2.4

2.8

(di all licences, consents and authorisations {statulory o otherwise) held or
required in connection with the Borrower's business or the use of any Secured
Assel, and ail nghts in connection with them;

(g} allits present and future goodwill;

ifi  all its uncalled capital;

{gy -allthe Equipment:

{hy allthe Intelisctual Property;

{iy  allthe Book Debts;

) allthe Investments:

tk}  ali monies from time to time standing 16 the criedit of is accounts with any bank,
financial institution or other person A(including each Designated Account),
together with all other rights and Benéfits zocruing to o adsing In connection
with each account (including, bul not limited 1o, éntitiements to interest);

{y 8l its rights in respsct of each Insurance Policy, including & claims, the
proceeds of all cleims dnd all returns of premium: inconnection with each
Insurance Pelicy, to the extent not effectively assigned under claus: :

{fm}  allits rights-in respect of each Relgvant Agréement and all other agresmeants,
insgruments and rights relating h's the Becured Agsels, 0 the extent not
‘effectively assigned under clause B,
Agsignment
As.a-continuing security for tha payment and discharge of the Secured Liabilities; the
Borrower with full title guarantes assigns to the Lender absolutely, subject to a proviso

for reassignment en irevocable digcharge in full of the Sécured Liabilties!

{a) &l g rights ir each insurance Policy, including ol claims, the proceeds of all
claimis and all returns of premium in connection with each lhsurence Pol licy: and

) ihe benefit of each Relevant Agreement and the benefit of all othar agreements, .
instrumants and rights refating to the Secured Assets..

Fiogting charge

uuuuu

all thee underﬁaksﬁg wa;}eﬂy“ asseia amﬁ ngh?,s of the Barmwer at an tems@ ned eﬁae:twe!y
micfigaged, charged or dssigned putsuant to dause B 1o clause B8 inclusive,

Gualifying floating charge

Paragraph 14 of Schadule BY to the Insclvenoy Act 1886 applies 1o the fioating charge
created by dlalse




3.6  Automatic crysialilsation of floaling charge
notice) convert into a fixed charge over the assets subject to that floating charge it
{a) e Borrower

) orestes, or atiempts lo create, without the prior wiitten consent of the
Lender, Security or a trust in favour of another person over all or any
part of the Secured Assels {except as expressly permitted by the terms:
of this deed) or

(i, disposes, oratlempis to dispose of all or any part of the Secured Agsets
{ather than Secured Assets thal are obly subject to the floating charge.
while it remaing uncrystalised);

(b} any person levies {or atlempts {o levy} any disiress, atlachment, exeoution or
other process against all or any part of the Secured Assets; or

(¢) & resolution s passed of an-order is made for the winding-up, dissolution,
‘administration or re-organisation of the Borrower,

3.7  Crystallisation of floating charge by notice
The Lender may, in its sole discretion, atany time and by written notice 1o the Borrower,
‘convert: the fioating charge crealed under this deéd inlo 8 fixed charge as Tegards any
part of the Secured Assets specified by the Lender in that notice.

3.8 Assets acquired-after any floaling charge has crystallised
Any asset acquired by the Borrower after any crystaliisation - of the ficating charge
created under this deed that, butl for that crysiallisation, would be subject to a floating
-charge under this deed, shall (Uniessthe Lender confirms otherwise to the Borrovier in
wiiting) be tharged 1o the Lender by way of first Tixed charge.

4. Liability of the Borrower

4.1 Liability not discharged
The Borrower's Lability under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

(A  any secuity, gusrantes, indernily. remedy or other rght held by, or available
te, the Lender that is, or becomes, wholly or partially illegsl, void or
unenforcesble on any ground:

(b) ine Lender renewing, delermining, varying or increasing any Tacility or other
fransaclion It any manher of concuming n, accepting or varying aby
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compromise, amangemant or sefflement, or omitting to zlaim of enforce
payment from any other persen; or

{£}) =ny other actor omission that, but for this clause right have discharged, or
othierwise prajudiced or affécted. the iability of the Boreower

immediate recourse

The Borrower waives any right it may have to require the Lender 1o enforce any security
or other right, or claim any payment from, or ttherwisé proceed against, any othier
parson before enforcing this deed against the Borrower,

Representations and warrantios

Represeniations and warranties

The Borrower makes the reprasenfations and warrdnties sel out in this clause g to the
Lender.

Ownership of Secured Assets

The Borrower is the sole legal and benefivial owner of the Secured Assets.

Mo Security

The Secured Assets are free from any Security dther than. Permitted Security and the
Securily created by this deed,

Ho adverse clalins

The Borrower has not received, of acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interast i them,
Mo adverse sovenanis

There are no covenants, agreements, resenations, conditions, interests, rights or olher

matters whatscever that materially and adversely affact the Secured Assets.

Mo bresch of laws

There s no breach of any law or regulation tat matenally and adversely affects the
Secured Assels.

Mo interfererice In enjoyment

No facility necessary for the enjoyment sind use of the Secured Assels is subject o

termis entilling any person-totermingle or turtall s use

Mo overriding Interests:
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Mothing has. arisen, has been crealed or is subsisting, that would be an overriding
interest in gny Propedy,

Avoidance of security

No Security expressed 1o be created under this deed is liable 10 be avoided, or otherwise
sel aside, on the liquidation or administration of the Borrower or otherwise.

Mo -prohibitions or breaches

There js no prohibition on sssignment in any Insurance Policy or Relevant Agreement
and the entry into this degd by the Borrower does not, and will not, constitute  breach of
any Insurance Policy, Relevant Agreament or any other agreement or instrument binding
of the Borrower or 18 assets.

Environmental compliance

The Borrower has, at all times, complied in al material respects with all applicable
Environmental Law,

Enforceable security

This deed conslitutes and will constitute the legal, valid, binding and enforceable

‘obligations of the Borrower, and is, and will continue 1o be effective security over all and

every part of the Secured Assets in acoordance with its terms.

Trvestrments

{8} The investments are fully pald and are not subject to any option 1o purchass or
sirnitar rights.

(b} No conglitutional document &f an issuer of an Investimient, nor any other
agrasment;

(it restricis or inhibits any transfer of the Investments on creation. of
enforcernent of The secunty constituted by this desd; or
il containg any nghts of pre-emplion in relation to the Investments.

{cy The Borfower has complied with ail notices refating to sl or any of ‘the
Investments received by it pursuant to seclions 780D and TS0E of the
Gompanies At 2008,

{(dy Mo waming notice has been issued under paragraph 1(2)-of Schedule 18 of the
Companies Act 2006, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 18 of the Companies Act 2008, in respect of all or
any of the investments.

514 Times Tor making representations and warranties
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6.2

6.3

6.4

The rapresentations and warranlies set-out in clause . a B 18 are made by the
Borrower on the date of this deed are deemed to be repeated on each day of the
Sacunty Perind with reference © the facts-and circumstances existing at the time of

repetition.
General covenanis
Negative piedge and disposal restrictions

The Borrewer shall not at any time, exceptwith the prior writien consent of the Lender;

(@) create. purport (o cieate or permit: to subsist any Security on, or i rélation to,
any Secured Asset other than any Securky created by this deed or any
Parmitied Security:

{b) sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner [or purport1o-do soj, alor any part of, or any interest in, the Sscurad.
Assals (Bxcept, in the arﬁmaw course of business, Becured Assets that are only
subject to an uncrystalised flvating cha(ge} ar

(¢} createor grant (or purpor 10 treste or grant) any intergst in‘the Becured Assels
in favour of & third party,

Preservation of Secired Assefs

The: Borrower shall nol do, of permit o be done, ‘any act o thing that would or might:
Oepraciste, jeopardise. or otherwise prejislice the security held by the Lander, or
materially diminish ihe value of any of the Becured Assets or the effectiveness of the

security created by this dead
Compliance with faws and regulations:
(&) The Borrower shall not, without the Lender's prior wrilteh Consent, use or permit
the Becured Assets 1o be used In any way contrary to law.
(b)Y  The Borrower shail:

(i comply with the requirerents of any law and reguiation re lating o or
affecting the Secured Assets orthe use of it or any part of theam;

iy obtain, and pramptly renew from time 10 time, and comply with-the terms
of &l suthorsstions that are required in connection with the Secured
Agsets or their uss or that-are necessary o preserve, maintain or renew
any Secired Asset: -and

{iily  promplly effect any mantenance, modifications, allerations or TepRirs
thal are required by any law or reguigtion o be effected on or in
conrection with the Sscured Assets.

Enforcement of rights
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6.5

8.8

6.7

The Borrower shall use Hs best-endeavours o
fa} proturg th-e.pmmm whiservahce and performance of the covenants and other
obligations  Imposed on the Borowers counterparties (including each
counterparty in respect of & Rélevant Agreemsnt and each insirer in respect of
an Insurance Policy), and
(o) enforce any rights and institile, continue o defénd any pracesdings refating to-
any of the Secured Asséls thal the Lender may require from time to time.

Notice of misrepresentation and hreaches

The Borrower shall, promplly on biecoming aware of any of the same, nolify the Lender
i writing of
(8] any fépresentation or wartanty. sef oul in clause B which is incorect or
misleading in any material respect whieh made or deemed to be fepeated; and
(b} any breach of any covenant set aut in this deed.
Title documents

The Borrower shall, as so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed be entitled to hold:

(a) -l deeds anu documents-of lite relating 1o the Secured Assels thal are in the
possession or control of the Borrowsr {and i these are not within the
possession or control of the Borrower, the Barmower underiakes o oblain
possession of 8l these deeds and docurments of title);

{) all Insurance Pelicies and any other insurance policias relating 1 any of the
Eecured Asgels that the Borrower s entitled 1o possess;

(&) all deeds and documents of title {if any) relating 10 the Book Debts as the
Lendar may specify Fom time to time! ang

{dy wopies of all the Reievant 'Agr'@emehiﬁ; wertified 1o be Bue copies by gither &
director of the Borrower-or by the Borrower's soliciors.

Insurance.

{a} The Borrower shall insure and keep insured {or where, in the case of any
leasehold propeny, insurance is the responsibility of the landiord under the
terms of the lesse, sither procurs that the landlord insures and keeps insured
or, if and to- the extent that the landiord does net do so. tsell insure and keep
insured) the Secured Assels against:

i loss or damage by fire of terrorist scts;

(i other fisks, perils and contingencies that wauld be insured against by
reasonably prudeni persons carrving on the same class of business as
the Borrower; and

14
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{b}

{c)

{d}

(i} any other risk, perils.and conlingencies as the Lender may reasonably
reguire.

Any such insurance must be with an insuranck coripany of undenwriters. and
on such terms, as dre reasonably accaptable 1o the Lender, and Mgt include:
propeny cwnirs' public Lability and third pary Habil ity insurance and b for niot
less than the replacement value of the relevant Secured Assels. {meaning in the
case of any premises on anv Prapeﬁy the total cost of entirely mbwﬁmg,
r&mg‘{atmg of replacing the. prerhises in the event of their baing. d%tmyed
together with srchitects’, surveyors', gngineers’ and other professional fees and
chiarges for shioring or propping up, demolition, sile clearance and renslalement
Wit aua@guﬁam allowance for inflation) and loss of rents payable by the tenanis
or other ocoupiars of the Properdy for a period of ai feast thres vears, including
pmwmmn for incresses in rent during the period of insurance

?’he Borrower shail if requested by the Lender, produce o the Lender each
;:so y, cerfificale or cover nole relating to the | insirance requirsd by clduse
(or where, in the case of any lsasehold  property, that insurance as

'@ffﬁﬂi&d by the landiord, such evidence of insuranice a8 the Barfower je Eﬂ?ﬂ

to ohtain fror the landiord under the terms of the relevant leasie).

The Borrower shall, ' requested by the Lender, procure that a note of the.
Lendar's inferast is ehidorsed upon each mguram;a policy (other than public
liability-and third party liaki iy insurénces) mainlained by it or any person on'its
bahall in" actordance with clause | but without the Lender havmg any
liabifity for any pramium in relation to those lAgurance Foligies unless it has

‘expressly and spemﬂcaﬁy regquested to. be made lable in respect of any

increase in premilm or Gnpaid premium in respect of any Insurance F‘-‘thy

insurance premiums

The Borrower shall:

(#)

(b

pmmptﬁ‘y pay-all premiums. in respect of each insurance policy maintzined by
i accordance with clause ﬁi@%’gﬁ and do all other things riecessary 1o keep that
policy in full foree and effect and’

{if the Lender so requires) produce 1o, -ar deposit with, the Lerider the fecaipts
for all premiums and ather payments necessary for effacting and kseping oy
each insurance policy maintained by it it accordance with clause Billalier
wherg, in the case m’ leasenold property, insurance is effected by the landlord,

such evidence of the paymant of premiums as-the Borfower & entitled 1o obtain
from the landiord under the terms of the relevant lease),

Ho Invalidation of insurance
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The Borrower shall not do or omit (o ¢o, or permit to be done oromitted, any.act or thing
that may imvalidate or otherwise prejudicé ary ingurance policy maintained by i in
‘accordance with tlause

6.0 Procesds of insurance policies

Al mame -g:aayabia Under any insurance policy maintained by & in-accordance with
Ral et eny time (whetherof nol the security constiluled by thiy cisad haﬂ-

becamé anf&rmab!&j shall:

tay immedialely be paid 1o the Lender;

(b] ifthey are not paid directly lo the Lender by the insurers, be Held, pending such
payment, by the Borrower ag trustee of the same for the benefit of the Lender:
and

(6} &t the option of the Lender, be applied in making good or recouping expenditure
in fespect of thia logs or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities.

£711  Nofices to be given by the Borrower

The: Borrower shall:
{a) onthe execution of this deed and.as so requestad by the Lender fiom time 1o

Tirne:
{
{if}
ax:kmwiedgemeni of the notice in the form sét ou! In
&
{b) on the execution of this deed and as so requested by the Lender from time fo
 fime

A QN& niotice 10 each msumr under en insurance Policy in the form set out

iy procurg that each insurer provides (¢ the Lﬁ»ﬂd' ’
ackripwledgement of the notice in the form set out In J
4 and

{cy  on tha execution of thig deed and as s requested by the Lender from time to
tirre;
0 give notice 1o each bank, financisl institution or gther person (other than
the Lender) with wmm the Barrower mmg an-gceount {including aaaﬁﬁ
Qes;gnaﬁed Actount) i inthe farm set outin | '
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i) procure that each such bank, financial institution or other person
provides to the ;.emer_pmmmiy an acknowledgement of the notite in

the form of BRH S of Bobe

42 information

The Bormowsr shall:

fay give the Lender such information conceming the losation; condition, use and
operation ofthe Secured Assels g the Lender may require;

By permit any persons designated by the Lender and any Receiver {o enter onits
prasises nd inspedt and éxarring any Becured Asset. and the records relating
to that Secured Asset; at all reasonable times and on reasonable-prior notice;
and

(&) promptly notify the Lender in wiiting. of any action, claim, notice. of detrand
migde by-or against it in-conhection with all or -any;:xairt:u’f a-Szcured Agsét or of
any fact, matler or circumgtance which may, with the pasésge of ime, give rise
to such an action, claim, notice or demand, togsther with, in each tase, the
Borrower's proposals for settiing, liquidating, compounding o contesting any
such agtion, claim, nolice of demand and shall, subject 1o the Lender's prior
approval, implement those propusals at its own BXpENEE

613 Payment of outygoings

The Bofrower shall promplly pay el taxes, fees; licence duties, registration charges,
insurance premiums and other culgoings in respect of the Secured Assets and, on.
“demand, produce evidence of payment to the Lender,
8.14 Appointment of accountants
(8). The Borower shall
(i atits own cost, if at any time so required by the Lendsr, appoint an
accountant or frm of accountants nominated by the Lender o
Investigate the financial affairs of thie Borrower  and repori 10 the Lender;
and
(il co-operate fully with any accountanls so appointed and immediately
provide those accountants with all information requested.
(B The Borrower authorises the Lender to make an appointrient as it shall think fit
al any time, without further authority. from the Borrower In every case, the
Borrower shall pay, or reimburse the Lender for, the fees and expenses of those
ACCOUNTENME,
7. Priperty covenaris

74 Maintenance

17 o




The Borrower shall keap all premises and fixtires and fi ithngs on each Property in good
and substantial repair and conditian.

7.2 Preservation of Property, fixtures and Equipment

The Borrower shail nt, without ihe prior written consent of the Lender

{ay

(b

(©

pull down of remove the whole, or any part of, any building fmrmmg part of any
Property or pemmit the: saime to Goour;

make or peimil any material alterations to any Properly, orsever of remove, or

permit o be seversd or removed, any-of its fxtures: or

remove o make any material alterstiors 1o any of the Equipment belanging to,
of in use by, the Bomewer.on any Fr@party {am&pi o effect NBCESSETY repairs

of replace them with new of improved- models or substitutes),

7.3 Conduct of business on Properties

The Homrower shall cary on #s frade and business on those parts (i any) of the
Properiies as-sre used for the- purposes. of trade: or business in accordance: with - the
standards of good management from time to time current in that frade of business.

T4  Planning Information

The Borrower ghall

(&)

by

-give full particulars 1o the: Lender of any. notice order, direction, dasignation,
resolution or proposal gwe«n or made by any planning authority. or other public
body or auihiority (Planning Notice) that specifically appliss to any Property, or
1o the local ity Iy which it is sifusted, within seven days after becoming aware of

the relevant Plasining Notics; and

al its own expense, immediately on request by the Lender, and at the cost of the

Borrower, {ake all reasonable and riecessary steps to comply with any P anring
Notics, and. make, or join with the Lefder in making, any oblections. o7
represantations i respect of that 21 lanning Notice thal the Lender may desire.

7.5 Compilance with covenants and payment of rent

The Borrower shall:

{a)

1k}

observe and perform all covenants, stipulations and cordl tions to which each
Ploperty, or the use of it s or may be subjested, and (if the Lender so: reguiras)

produce evidence sufficient 1o satisfy the Lender that those covénants,
stipulafiong and conditions have been obsérved and mrfﬁmﬁﬁ

dilgently enforce ail covenants, stipulations and conditions. bénefiting each

Froperty and shall not {and shall Aot sgree (o] waive, release or vary any of the.
same, and
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740

{c}  (without prejudice 1o the generalily of the faregoing) where a ngzarty, or part of
it, is held under a lesse. Gy and mmtua! y.pay ali rents dus frem time fo e,
ang perfarmiand obseve all the lenant's covenants and conditidng.

Payment of rent and oulgoings.

The Borrower shall:

{a) where 2 Property, or part-of it, is held under g lease, duly and punctualiy pay aif
rents due from time o time; and

{by pay-{or procure payment of the same) when due all charges, rates, faxes,
dities. asseéssments and oiher oculgoirgs reiating to or imposed on sach
Property of on its occupier

Maimenance of interests in Properties
The Borrower shall not, without the prior written consent of the Lenider:

(a) grant, or-egree to-grant, any licence or tenancy affecting the whole or any part
of any Property, or exeércise, or agree to exercise, the sletuiory powers. of
leasing or of ‘accepting surrenders under seclions 99 or 100 of the Law of
Property Act 1828, or

(B} n @ny other way dispose of, surrender or creste. or -Agree 1o dispose of
surrender or create, any legal or equitable estate or interest in the whole or any
part of any Property: '

Registration restrictions

If the title 1o any Properly is not registered at the Land Registry; the Borrower shall

procure that ne person {othes than rtseif} shal be régnstared aﬁdﬁr the Land Ragssir‘ﬁtmm.
Acts 1925 1o 2002 a8 proprietor of all or any part of any Property without the prior written
sonsent of the Lender. The Borfower shall be lable for the costs and expenses of the
Lender i lodging caulions againgt this registration of the title 1o the whole or any part of

any Property from time 1o time.

Development restrictions
Tha Borrower shall not, without the pror written consiént of the Lender:

(@) rake or insofar 45 i s able, ﬁ&rm;t cthers o make any application for planning
pérmission or development consent in respect of the Property; of

by carryoul, or permit or suffer to be cammied aut on any Property any development
as defined in-the Town and Country. Planning Act 1890 and the Planning Act
2008 or change or permit or suffer lo be changed the use of any Froperty.

Environment
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The Borrower shall:

(&) comply with all the requirements of Environmental Law bath in the conduct of its
general business and in the maﬁag@memz possession or oocupation of each
Froperty: and

{b) obtain and comply with sl authorisations, permits and cther types of licences
necessary under Environmental Law,

No restrictive obligations
The Borrower shali not, without the pricr wiitten consent of the. Lender, enter into any

ORErcUs or resiriclive ﬁbisga%mns affecting this whols or any part of any Property, or
create or permil 1o arise any. overriding interest, sasement or. right. whatever in or oer

the whole orany part of any Property..
Proprietary rights

The Borowsr shall procure that ro person. shall become. entiied to assert any

prapmtaw ar othet like right or interést over the whole or any part of any Pr@pﬁr&y

without the prior wiilen consent of the Leridsr,
inspeciion

The Borrowsr shall permit the Lender, any Recsiver and any parson appointed By sither
of thern to enter on and inspect-any Property on reasonabla prior notice,

Property information

Thie Bomower ghall inform the Lender promptly of any. acquasmm by the Borrower of, or

-confract made by the Borower 1o scquire, any freshold, leasshold or other interest in

any pmp&ﬁy

VAT option to tax

The Borrower shall not, without the prior written consent of the Lender:
{(a) exercise any VAT option totax in relation fo #ny Property. of

(b}  revoke any VAT option to lax exercised, and disciosed 1o the Lender -before the.
date of this deed.

Registration atthe Land Registry

The Borrower consents to an application being rhade by ihe Lerideg' to- the Land
Registrar far the following restriction in Form P 1o be registered against its fitle to each

: Pmp&ﬁy

"No disposition of the regisiered eétale by the proprielor of the registered aslate or by

the proprietorof anyregstersd chiarge, not being g charge registered before the antry of




this: restriction is fo be registered without 3 written consent signed by the proprietor for
the time being of the charge dated | A‘TE} i favour of [NAME OF PARTY] referrsd to in
this charges register”

B, Investmgnts dovenanis

8.4  Deposiof title documents
{g) Tha Borrower shali:

(i) oo the exesution of this deed, deliver to the Lender, or as the Lender
may direct, all stogk o share mﬁn‘%m&t@s and othier documents of title or
evidenice of owhership relai;ng o gy éﬂvesimﬁnfs pwned by the
Borrower at thal ime; and

(it oni the purchase or acguisition by i of investmants after the date of this
deed, deposit with the Lender; or as the Lender ray direst, all stock or
share cerificales and other documents of title or svidénce of ownership
relating o those [hvestments.

(o) Atthe Same:_ﬁme as depositing docuim
may direct; in aceordance with clause:
‘with the Lender, or as the Lender may direct:

with the Lender, or as the Lender
he Borrower shall also deposit

() all stock transfer forms refating to the relevant Investments duly
compleled and sxeculsd by or on-behall of the Borrower, bubwith the
name of the tansterce, the congideration and the dale lefl blark; and

(i any other documents (in sach cese duly completed and executed by or
on behall of the Borrower) that the Lender may request 10 enable it or
any of its nominess, or any purchaser or transferse, to be registered as
tha owner of or otherwisa oblain & legal title t6, of to perfect its s@curity
interest in ary of the relevant Investmentls,

wo that thie Lender may, &t any time and without netite to the Borower,
complete and present those stock transfer forms and other documents 1o the
issuer of the Investrents for registration.

8.2  Nominations
ta) The Bomower shall terminate with immediate effect gl nominations it may have
frigce Tindluding, withous imitation, any nomingtion made under section 1458 ar
section 148 of the Companies Aot 2008} in respect of any Investments and,
pending that termination; procure That any person so nominated:
{iy  does nbt exercisé any rights in respect. of any Invesiments without the
‘priorwritten approval of the Lender; and




(&)

(i immediately on recaipt by ft, forward to the Lender all communications or
ather information received by ilin respect of any Investments for which it
has Been so nomingied,

The Borrower shall not, during the Security Period, exercise any rights
q‘mciuﬁémg without Brnitation, any righits under sections 145 and 148 of the
Companies Act’ 2006) o nominate any person v respect of any of the
Invastments.

8.3  Pre-emption rights and restrictions ontransfes

The Borrower shail:

(&)

obtain all consents, walvers, approvals and permissions that sre necessary,
under the articles of association {or otherwise) of an issuer of any Investments,
for the transfer of the Investments to the Lender or #s namines, or fo )
purchaser on enforcemient of the security constituted by this deed; and

procure the amendment of the share fansfer provisions (including, but niot
limited to. deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer of the
Investiments in any mannér that the Lender may requife in order to permit the
transfer of the Investmenis 1o the Lender or fig namings, or to & purchaser on
erforcement of the security constituled by this desd.

B.4  Dividends and voting rights before enforcement

{ay

)

Before the security constituled by this deed betomes snforcaable, the Borrower

may. retain and apply Tor s own use all dividends, inferest-and other monies

paidor payable in respect of the lnvestments and, i any are paid or paysble to
the Lender or any of ifs nominess, the Lender will hold ail those dividends,

interest and other monies received by it for the Borrower and will pay tham to

thie Barrower promipty on féquest.

Before the security constituted by this.deed becomaes enforceable, the Borrower
may exerclss alf wﬁhg and othier rights arid powers I respect of the
Investments or, if any of the same are exercisabie by the Lender of any of its
nominees, to direct in wiiting the exercise of those voting and oiher rights ang
pf&w&r& provided that
i #shallnot do so in any way that would treach any provision of this deed
of for ary purpose hconsistent with this deed. and
i the exercise of, ar the failure to- exercise; those voling rights or other
 rights and powers would not, n the Lender's opinion, have an adverss
effact on the value of the irivestments or otherwise ﬂf&jﬂd!ﬁ& thiz
Lender's security under this deed,
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¢} The Borrower shall indemnify the Lender against any loss or liability incurrad by
the Lender (or s nomings) as a consscuence of the. Lender (of its rominga)
acling in respest of the Investments af the diredtion of the Borrowar,

{d) The Lender shall not by exercising or not exercising any voling rights or
otherwise, be mmaa &5 permitling or -agreeing o any variation or other
change in the rights attaching o or conferred by any of the Investments that the
Lender considérs prejudicial to, or impairing the value of the security created by
ihis deed, |

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

(4y &l dividends and cther distributions- paid in respect of the Investments and
received by the Borrower shall be held by the Borrowsr on trust for the Lender
and immediately paid intg a Designated Account or, if received by the Lender,
shall be retained by the Lender; ang

(b} alf voling and other rights and powers altaching fo the Investments shall be
exercised by, or at the direciion of, Ihe Lender and the Borrower shiall,-aric shaill
procure that its nominess shall, comply with any directions the Lender may give,
ifvits absolute discretion, concerning the exarcise of those fights and powers:

Calls on Investments

Notwithstanding the secunity created by this desd, the Bomower shall promplly pay ail
calls, instalmants. angd other paymshits that may";ba- of become dus and payable: in
respect of all or-any of the Investments. The Borrower acknowledges that the Lender
shall not be under any liabiity in respéct of any such calls, instalments of ofher
payments,
Mo alteration of constitutional documents or rights attaching fo Investments.
The Borrower shall not, without the pricr written consent of the Lendar, amand, or agres-
o the amendment of: '

(&) the memorandum or articles of association, o any. other constitutional

dotuments. of any issuer of the lhvestments that is nol a public company; or
(b} therights or iabiities stlaching 1o, of conferred by, al orany of the Investments.

Preservation of Investments

Thie Borrower shall ensure {as far as it is dble to by the exercise of all voting rights,

pawers of control and other means available 1ot} that any issuer of the Investments that
is note public company shall not;
{a} consolidate or subdiride any of the Investments, or resorganise, exchange,
repay of redice its share capital inany way;
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8.9

8.10

2.4

8.2

9.3

(b} issue any new shares or slock: or
{c)  refuseto register any fransfer of any of the Investmants thal may be fodged with
if for registration by, or o behail of, the Lender or the Sorrower in accordance
with this deed.
Investments infgrmation
The-Borrower shall, promptly following reseipt. send to the Lender copies of ahy notice,
circular. report, aécounts and any other document received by il-thet relales o the
Investmenis.

Compliance with requests for information
The Borrower shall promptly copy lo the Lender and comply with all requests for

information which are made under the Companies Act 2008 (including, without limitation,
under sections 7800, 760 and 793 of the Companies Act: 2006 refating to all o any

part of the: Becured -Assets. I i fails 1o do so, the Lénder may elect 1o provide such
information as it may have on behait of the Barrower.

Eauipment eovensnts

Maintenance of Equipmient

The Borrower shall:

(a) miaintain the Equipment in good and serviceable condition (except for expected
fair wear and tear) in compliance. with all relevant manusls, handoooks,
manufaciurers instructions and recommendations and maintenance or samamg
schedules;

{b) at its own expense; renew and replace any parts of the Equipment when they
become obsolete, worn out or demaged with parls of 2 similar quality and of
equal or greater value; and '

(¢} notpermit any Eglipment to be:

iy used or handled other than by propery qualified and irainéd persons: or
3 overoaded or used for any purpose for which it s not desigried. &
reasonably suitable.

Payment of Equipment taxes.

The Bomower shall promptly pay all taxes, fees, ficence duties, registration charges;

insurance prémiums and offier outgoings in respect of the Equipment and, on demand,

produte evidence of such payment to the Lender.

Motics of charge
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10.

101

19.2

()

By

The Borrower shall, if so requested by the Lender, affix to and maintain oneach
flern of Equipment in a conspicuous place, 2 clearly legible identification plate.
sontaining the following wording:

"NOTICE OF CHARGE

This' [DESCRIBE ITEM] and all additions: to i and anciliary equipment ae
subject 1o 8 fixed charge dated (DATE] in favour of ELENE’:?%F%}

The Borrower shall not. ‘and:shall not parmit any persen to, conceal, obscure,
alter of remove-any piate affixed in accordance with clause

Book Debts covenants

Reslising Book Debits

(&)

(CH

The Botrower shail as an agsnt for the Lender, collect it and reslise gl Book
Debts, pay the proceeds info & Diesignated Account immediatély on mcen;at ard,
pending that payment, hold those procests in trust for the Lender:

The Borrawer shiall not, withau! the prior written consent of the Lender, withdraw

any amounts standing to the oredit of any Designated Account.

The Borrower shall, # called oni to do s6 by the Lender, executs & legal

assignment of the Book Debts 1o the Lendsr of such terms as the Lender may
fequire and give nolice of that assignment to the debtors from whor the Book

Debis are due, Gwmg of mourred,

Preservation of Book Debts

The Borrowst shall not {except as provided by clause J
consent of the Lender) release, axchanye, c@mmum set off, grant time or indulgence

or with the: prior written

inresgect of, or in-any other mannerdeal with, ali ar any of the Book Debis.

Relévant Agreemients covenants

Raiem'ﬁ%ﬁgre@ments :

{#) The Borrower shall. unless the Lender agrees otherwise in writing, comply with

(8.

the terms- of any Relevant Agr&emant anid any other document, agresment or
arrangement comprising the Secwred Assels [other (han the lnsurance
Falicies].
The Borrower shall riot; unless the Lender agrees othénwise in witting:

il amend or vary oragrée 1% afy change in, or waive any reguirement of:

(@) settle, compromise. lerminate, rescind or discharge (except by

perfermancal; or
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12

12.9

122

1238

123,

134

13.2

(i} abandon, walve, dismiss, release or discharge any achion, claim or
proceedings against any courterparty to.a Relevant Agreement of other
person in connsclion with,

any Relevant Agreement or any other document, agresment or arrangement COmprSing
the Secured Assets (other than the Insurance Policies).

intellectual Property covenants

Preservation of rights

The Borrower shall take all necessary action 1o safeguard and maintain present and
future fights In; or relating to, the intellectual Property including. (withoul Timifationy by
observing all covenants and stipulations relating o those rights, and by paying all

applicable renewal fees, licence fees and other tutgoings.

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration
of any Inteliectual Property, and shall keep the Lender informed of all matters relating to

egch such registration’

Malntenance of Intellectual Property.

The Borrower shall nigt permit any Intellectual Property 1o be abzndoned, cancelled or to

lapse.

Powers of the Lender

Power o remady

{8) The Lendershall be entilled (bul shal not be obliged) to remedy, af any time, 8
braach by the Barrower of any of its shiligations ¢ontained in this deed.

(b7 The Borrowsr irrevacably authorises the Lender and its agents io de all things'
that are necessary of desirable for that purpose.

£y Any monjés expended by the Lendsf in remedying a breach by the. Ez%_armweif of

Lender on a full indemnity basis and shall carry inteérest in accordance with

clavss B0

Exercise of rights

(@) The rights of the Lender under ciause (84 are without prajudice 1o any other
rights of the Lender under this deed.

(b} The exercise of any righls of the Lender uhdaer this deed shall nol make the
Lender liable to account as g miortgages in possession.
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13.2  Power to-dispose of chatiels

(a)

(8],

‘made under clause

Abany time afler the security constituted by this deed has become enforceable.
the Lender or any Receiver may, as agent for the: Borrower, dispose of any
chattels or produce found o any Property.

Without prejudice te any cbligation o sooount foF the proceeds of any disposal
the Borrower shall indemnify the Lender and any
Receiver against any. ability arising from any disposal made under clause

134  Lender has Recelver's powers

To the exient permitied by law, any right, power of discrelion conferred by this deed oi o
Receiver may, after the sgcunﬁy constituted by this deed has become enforceable, be
exgrcised by the Lender in relation to any of the Secured Assels whether or not it has
taken posséssion of gny Secured Assets and without fiest appmmmg a Receiver or
notwithstanding the: appointment of & Recaiver.

13.58 Conversion of currency
chr t?"%é‘ @wpﬁxs@ ﬁf- ?m pgnﬁéng 'i:‘hé d‘isth'afge 'ﬁf :any x:#f the Sacumd 'Liﬁbihﬁ&&

(@)

ﬁns dt:}aai {mciuc!mg tim ;srm&eds sc:)‘f m*g pmwws CoOnversion uns::l:efr zhas clauss
425 trom their axisting currenciés of denoimingtion into any other currencies of
denominatish that the Lender may think fit

Any such conversion shall be effected at Lioyd's Bank PLC then prevailing spot
selii ing rate of exchanga for. such other currency against the existing currency.

Each reference in this clause 138 toa currency extends o funds of that

cumency and, for the avoidance. of doubt, Tunds of one currency may be

canverted into diferent funds of the same currency.

13.6 HNew accournis

(g}

{b)

i the Lerider receives, or s deemied to have received, notice of any subssquent
Security, or cther intersst; affeciing all or part of the Secured Assets, the Lender
may open @ nev docount forthe Borrower in the Lenders bobka., Wilhout
prejudice tothe Lender's ight to combing atcounts, no money paid to the cradit
of the Borrower in-any such ngw account shall be appropristed fowards, or have

the effect of discharging, any part of the Secured Liabiities.

if the Lerder does not open & new atcouni immediately on fecgipt of the nofice,
or desmed notice, under clause 1 then, unless the Leﬂdarggims'emrassi
wiilten notice lo the tontrary to the Borrower, 2l payments made by the

Borrower to the Lender shall be treated as having been credited to a new

account of the Borrower and nol as having been applied in reduction of the
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13.7

13.8

14,

4.4

14.2

15,

18.4

Secured Liabilities, as from the time of receipt or deemed receipt of the relevant
notice by the Lendar.

indulgence

The Lender may, &l its discretion, grant time: or ther indulgence, or make sny other
arrangement, variatian or release with any person not being a ‘party o this deed
{whather or not any such person is jointly liable with the Berrower) in respect of any of
the Secured Liabilities, or of any other security for them withoul prejudice either 1o this
deed or fo the liability of the Borrower for the Secured Liabilities.

Appolintment of an Adminiatratar

(@) The Lender may,. withoul nclice 1o the Borower, appeint any cne or more
‘persons to be an Administrator of the Borrower pursuant 1o Paragraph. 14 of
Schedule BT of the Insolvency Act 1986 i the security-tonstituted by this desd
becomes enforceable.

shall

by Any appointment under this claus
{3y beinwriting signed by 2 duly authorised sigriatory of the Lender; and
(i take effect in accordance with paragraph 19 of Schedule B1 of the
Insolvency Att 19886,

{£) The Lender may apply 16 the courl for-an order removing an Administrator from
office and may By notize in writing In accordance with this clause appoint 2
replacement for any Administrator who has died, r&ﬁggﬁe{i besn removed. or
whi has vacatad office upon cedsing to be quafsf’etﬁ

When security becomes enforceable
Security becomes enforceable on Event of Defaglt

The securify constituled by this deed shall become immediately enforcéable i an Event
of Defaull ooturs..

Discrelion

After the security constituted by this deed hag become enforceable, the Lenhder may, in

its sbsolute discretion, enforce all or any part of that security at the tmes, in.the manner

and on the terms il thinks fit, ard 1ake: possession of and holg of dispose of all orany

par of the Becured Assels

‘Enforcement of security

Enforcement powers
(&) For the purpeses of all powers implied by statute, the Secured Liabilities” are
deemed to have become dus and pavable on the date of this deed
28




{b)

{€)

The power ol sale and other powers conferred by section 101 of the LPA 1825
(as varied or extended by this deed) shail be immediately exercisable at any
time: after the secgnty constituted by this deed has become énforceable urider

clause d4

Section ‘EGE of the LPA 1925 does nol apply to the security constituted by this
deed.

16:2  Extensionof statutory powers of leasing

The statutory powers of legsing -and accepting surmenders: conferred on morgagess
under the LA 1825 and by any.other statite are extended o as o guthorise the Lender
and any Receiver, at any time gfter the securily constituted. by this deed has become
enforceable, whether in its own name or in that of the BorrGwer, to:

{a)
o)
{c}

grant @ lease Or agresmant to lease;

accept surrenders of leases; or
grant'any option of the whole or any part-of the Secured Assels with whatever
rights relating to other parts of it,

whether of not al & premitm and containing: such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money 1o & lesses or tenant
on @ surrender) asthe Lender or Recaiver thinks fit without the need to comply with any
‘of the restrictions imposed by sections 99.and 100 of the LPA 1925, ' '

16.2  Access on ehforcament

{a}

2

At any time affer thée Lander has demanded payment of the Secured Uisbilities
or if-the Borrower defaulls in the performance of its obligations under this dead
of an Event of Default continuing, the Borrower will aliow the Lender ar is
Receiver. without further notice or demand, immediately to exercise all its righls,
powars and remedies in particular {(and withsul imitation) 1o take posseesion of
any Secured Asset and Tor that purpose (6 enler on @ny premisses where &
Secured Assel is siuated {or where the Lender or a Receiver reasciiably
believes & Secired Asset to be situated) without incurring. any iability 1o the
Borrower for, of by any regson of that-entry,

At all times, the Borrower must use ils best endeavours 1o allow the Lender or
its Recelver access to any premises for the purpose of clause 168 {:ﬁa&udmg
abtaining-any necessary consenis or pernriite of ulher persons). arid ensure that
its employess and officers dothe same.

185.4. Prior Security

(@)

Al any time after the securily constituted by this deed has b&agm&:-ﬁaﬁﬁmmahi&
of after any powers conferred by any Security having priority to this desd shail

have become exercisable, the Lender may,




8.5

18.8

5.7

48.8

15.9

iy redeem that or any other prior Segurity;
{iy  procure the transfer of that Security to it and
(i) settle and pass any account of the holder of any prior Security.

(b} Thesetiement and passing of any suth account passed shall, in the sbsence of
any manifest error, be conclusive and binding on the Bormowsr. All monies paid
by the Lender to an sncumbrancer in setflement of any of those accounts shiall,
as from its payment by the Lenter, be due fromthe Borrower to the Lerider on
current aceount and shall beer interest at the Default interest rate and be
securéd as part of the Secwreéd Linhilities.

Protection of third parties

No purchaser, morgages or other person deafing with the Lender, any Receiver or
Delegate shall be concarned 10 enguie;
{a) whether any of the Secured Liabiities have become due br payable, or remain
unpaid or undischarged;
(by whether any power the Lender, 2 Receiver or Delegate is purporting to exercise
hias becorne exercisable or is properly exercisable; or
{cy how any money paid to the Lender, any Receiver of any Delsgate is to be
Applied,
Priviléges

Eath Recgiver and the Lendar is entitied 1o ail the rights, powers, privileges and
immunities conferred by the LPA 1925 on montgageses and receivers,

Mo Hability as mortgagees in possession

Meither the Lender, any Receiver, any Délegale noi any Administrator shall be fable, by
rgason of entering im0 possession of a Secured: Asset or for any other reason, 1o
sccount as morgagae in possession in respect of all orany of the Bacured Assats, rior
shall any of them be Jiable for any loss oni realisation of, or for any act, negiect or defauit
of any nature in connection with, all or any.of the Secured Assets for which a roigRgee
in possession might be liable as such.

Conclusive discharge to purchasers

The receist of the Lender; or any Receiver or Delegate shall be a conclusive discharge
to & purchaser and, in making any sale or eiher disposal of any of the Secured Assels o
i making any acqusition. in the exercise of their respeéctive powers, the Lender, and
avery Receiver and Delegate may do so for any sonsideration, in any mgnner and on
any terms that it or herthinks fit.

Right of appropriation’




18.

6.4

16.2

{a) Totheextent that
i the Secured Assefs constilute Financial Collateral; and

fi}  this deed ant the obligations of the Bomower under & constitute a
Security Financial Coliateral Arrangement,
the Lender shall have the right. &t any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of ine Secured Liabilities in any
order that the Lender may, in iis absolute discretion, determine.

{b)  The value of any Setured Assets appropriated in accordance with this clause
shall be:

(i Inthe case of cash, the amount standing to the credit of gach of the.
Horower's gocourts with any bank, financial institition or othisr DErso,
tegather with all interest acmmmﬁ but unposted, at the time zh& right of
appropriation is ammssed and

(i) inthe case of investments, the price of those Investiments 4t the time the
Tight of appropriglion is exercised as fisted on any recognised markel
index or determingd by any other rhethod that the Lender may select
{including independant valuatior).

(€} Tre Borrower agrees that the methods of valuation provided for in this clause
are commercially ressohable for the purposes of ihe Firencial Colaleral
Regulations.

Racsiver

Appointment

At any fime after the security constitutsd by this deed has become enforceable, or sl the

reguest of the Bomrower, the Lender may - without Turther notl ibe, appoint by way of deed,
or stherwise In writing, any-one of more persons o be a Receiver of alf or any part of the

‘Becured Assets.

Removat

The Lender may. without Turther nelice (subjact 1o saction 45 of the insohency-Act 1988
in the case of an administrative recelver}, from fime ic time, By way of deed, of offierwise
in-wriling, remove any Recelver appeinted by it and may, whenever it thinks fit, appoint
niew Recelver in the place of any Recever whose appointment may for any réason have

tefrminated.

16.3 Flemuneration
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16.4

16.5

16.8

A7.4

7.2

The Lender may fix the remuneration of any Receiver appointed by it withouwt the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the
Recaivel shall be a debt seeured by this deed, 10 the extent not atherwige discharged.
Power of appointment additional to statutory jowers

The power to appoint & Recelver conferred by this deed shall be in addition to all
statilory and other powers-of the Lender under the Insoivency Act 1986, the LPA 1625
o othenwise, and shall be exercisable without the restrictions contained in sedtiong 103
and 108 ofihe LPA 1928 or otherwise,

Power of appointment exercisable despite prior appointments

The power to appoint 8 Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointrnent in respect of all or
any part of the Secured Assats,

Ageni of the Borrower

Any Receiver appoinfed by the Lender under this desd shall be the sgent of the
Barrower and the Borrower shall be solely resporisible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabiiities
incurred by that Recsiver, The agency of each Réseiver shall continue until the Borrower
goés inta liquidation and after that the Recewver shall act as principal and shall nat
become the agent of the Lender,

Powsrs of Receiver

General
{a}  Any Recelver appeinted by the Lender under this deed shall, in addition to the.
' powers cor farred on it by siatute, have the powers set out in clause
clause B723.

{by If there is more than ong Receiver holding office &l the same time. esach
Eﬁﬂeéw&f may (uniess the document appointing it states olherwise} exercise all
of the powers conferred on a Receiver under this deed individually and o the
exclusion of any other Receiver.

€) Any exercise by a Receiver of any of the powers given by 'f;ia_mﬁa’?&;%g}may b on
behalf of the Borrower, the directers of the Borrower (in the case of the power
contained in clause 37 45 oritself.

Repair and develop Properties

# Reseiver may unoertake or complste sny works of repair, building or developrent.on
the Properies and may apply for and maintain any planning permission, development
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17.3

ponsent, buiiding regulation approval or.any other permission, consent of licenge io carry
but any of the same.

Burrander lesses

A Receiver may grant, or ‘accept surrenders of, any leases or endnoies affecting any
Property and may grant any. othér interest or right over any Property on any terms, and

subject to any conditions; thatt thinks fit

17.4.

Employ personnel and advisers

A Receiver may provide services and empioy or engage any managers, officers,

servanis, contractors, workmen, agents, other personnel and professional advisers on

any terms, and subject 1o any conditions, that it thinks fit. A Recelver may discharge any

17.5

17.6

such person or any such person appointed by the Borrower.

Make VAT elections

A Recelver may make, exercise or ravoke any value added tax option 1o 1ax as it thinks
fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to ali

17.7

17.8

17.8

costs, charges and axpenses incurred by it} that the Lender may presoribe or agres with
i,

Realise Secured Assets

A Receiver may coliect and get'in the Secured Assets of any part of them in respect of

which it is apdointed, and make-any demands. and take any proceedings as may seem
gxpedient for thal purpose. and take possession of the Securad Assets with Iike rignts.

Borrower's business

Manage or rsconsiruct the

A Receiver may carry on, manage, develop: reconstruct, smalgamate or diversify -or
concur i camying on, managing, developing, reconstructing, -amalgamating .or
diversiying the business of the Borrower.

Dispose of Secured Assels

A-Recelver may sell, exchange, canvert ;nm money and realise all or any of the Secured

17.10

Assels i respecl of which it is appointed in-any manner (including, without limitation, by
public-auction or private sale) and generally on any terms and conditions as it thinks fit.
Any sale may be for any consideration that the Receiver thirike it and & Receiver may
promioie, or concur i promaoting, & compary lo purchase the Becured Assets to be sold.

Sever fixtures and fiitings
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17.14

17.45

1718

717

17.18

17.1%

A Recelver may, i it thinks fit, but without prejudice o the indemnity in clause

A Feoeiver may sever snd_-sel% separately any fdures or fittings from any Propearty
without the consent of the Borrower.

Ssil Book Debts

A Recewer may sell and assign all of any 6f 1he Boor Debis in respedt of which it'is
appointed in-any manner, and generally oni any i8rms. and conditions, that it thinks fit
Walid receipts

A FHeceiver may give valid receipt for all monies and execite all assurances and things
that may be proper of desirable for réglising any ofthe Secured Assets.

Make setflements.

_A R’em%ver m‘ay !ﬂ&kﬁ anyf arrar&gemanﬁ s&tﬁem«aﬁt or compromise between the

Bring pm@:ﬁﬂ&mgs

A Recelver may bring, prosecute, enforce, defend -and abandon all actions, suits and
‘sroceedings In relation lo any of the Secured Assels as it thinks fit.
Improve the Equipment

A Receiver may make substifutions of, or improvements 1o, the Eguipment as it may

think expadient.

Make calls on Borrower members

A Regeiver may make calls mnﬁmmnaily‘ of unconditionally on the members of the

'Bmmwer in respect of uncalled capial with (for that purpose ansd for the purpose of

enforcing payments of any calls so made) the same powers as are sonferred by the
articles of assooiation of the Borrower on its: cirectors in respect of calls authorised to e

made by them.

Insure

gféct
with any insurer any policy of insurance either in leu or satisfaction of, .orin addition to,

the insurahce required to be mainlained by the Borrower rinder this deed.

Powers under the LPA 1828

A Receiver may exercise afl powers provided forinthe LPA 1825 inthe same way as if i

haﬁ besn duly appointed under the LPA 1925, and exercise all powers ‘orovided for an

adriinistrative recelver in Schiedule 7 to the Insalvency Act 1986,
Borrow
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17.20

17.22

1723

18.

18.4

18.2

8.3

A Recgiver may, for any of the purposes authorised by this clause §f, caise money by
borrawirg from the Lender {(or from any other person) either unsecurad or on the
security of all of any of the Secured Assels in respect of which it & appointed on any
lerms that # thinks & {inciuding, 1 the Lender consents, terms under whish that seCUrity
ranks in priority to this deed),

Redeemn prior Security

A Recelver may redesm any prior Securily and setfle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest ercor, conclusive and binding -on the Barrower, and the monies so paid shall be
deemed 10 be an gxpensé properly incurred by the Receiver.

Delegation
A Receiver may delegaie his powers in scocrdance with this desd.
Absolute beneficial owner

A Receiver may, i relation 1o any. of the Secured ﬁgsazs; exercise all powers,
authorisations and rights it would be capable of gxerdising - and do all those acts arid

things, as an absolile bensficial owrer couid exercise or do i fhe ownarship and
management of the Secured Assets or any part of the Secured Assets.

Incidental powers
A Recaiver may do any otfier acts and things that it
(@} may consider desirabie of necessary for realising any of the Setured Assels;

(bj  may consider mcidental or conducive to any of the rights or powers conferred on
- aRaceiver under or by virue of this deed of law, or

{6} lawfully may or can do as-agent for the Borrower,

Delegation

Delegation

The Lender or any Receiver may. delegale (either generally or specifically) by power ot
attorngy of in ary other manner o any person. any right, power, authority or tﬁs_= vt
canferred on it by this deed tncluding the power of attorney granted under clause |

Terms

The Lender and each Recsiver may make a welegation on the terms and conditions
{inciuding the power to sub-elegate) that i thinks Ait.
Liabitity
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18.

18.1

18.2

1.3

20,

209

Neither the Lender nor any Receiver shall be in any way liable or respensible 1o the
Borrower for.any loss or lability arlsing fromi-any acl, default, omission or misconduct on
the par of any Delegate.

Application of procesds
Crder of application of procesds

All monies received by the Lender, 3 Receiver o a Delegate pursuant 10 this-deed; after
the security constituled by this desd has become enforceable, shall (subject o the
claims of any person having prior dghts and by way of variation of the LFA 1825) be
applied in the following order of prionty:

(a) in or lowards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, attomey or-
agert appointed by ) under or in connection with this deed, and of all
remuneration due to any Receiver under or in connection with this. deed;

{(by inortowards payment of of provision for the Secured Lisbilities in-any order and
manner thal the Lender delermines; and-

(£} inopayment of the surplus [ any) 1o the Borrbwer or Bther Qe-rﬁ@n'ﬁhtﬁ_!eﬂ'w i,

Appropriation

Neither the Lender, any Receiver nor any Délegate shall be bound {whether by virtug of

saclion 109(8) of the LPA 1925, which is varied accordingly, of otherwise) 1o pay of
appropriate -any recelpt or payment first towards interest rether than pringipal or
otherwise in any particular order between any of the Secured Liabiities.

Suspense account

‘Adl mories received by the Lender, & Reseivar or 2 Delegate under this deed.

{8) may; at the discretion of the Lender, Receiver or Dislegate, be credited to any
sUspense or securities realised ascount;

(by  shall bear interest, if any, at the rate agreed in witing between the Lender and
tha Borrower; and

ey may be held in'thal adeount for so fong es the Lender, Receiver or Delegate.
thinks fit.

Costs and indemnity

Costs:

The Borrower shal, within fve Business Days .of demand, pay to, of reimburse, the

Lender and any. Receiver, on & full indemnity basis, all costs, charges, experses, (Aies
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and labilities of any kind (ncluding, withoul limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender. any.Recaiver or any Delegate inconnection with:

{a) this desd or the Secured Assels:

) taking. holding, protecting, perfacting, preserving or enforcing {(or attempting o
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
ar

{c)  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be _gayabéie; {without the need for any
demiand for peyment bemng made) from the dale on which the relevant cost or expenge
arose until full discharge of that cost or expenss (whether before or after judgment,
liquidation, winding up or administration of the Bompwer) at the Dgfaull Rate:

indenmnity

The Borrower shail -';?hﬂﬂmrﬁfy the Lendsr, each Receiver and each Delegate, and their
fosses (including but not limited to any direct, indirect or consequential losses, losg of
profil, loss of reputation and s intérest, penallies and legal costs {caloulated oo a foll
indemnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising oul of or in connection with:

{a) the exercise or purported exercise of any of the fighls, powers, authorities or
discretions vested.in them under this deed or by law in respect of the Secured
AssEls)

{by jtafﬁing.,_ helding, protecting,. perfecting, preserving or eriforcing (or attempling to
do 50} the securily constituted by this deed; or

{oy  any -gefaull or delay by the Borrower in performing any of ds oi:zii-g_a‘liaﬁs under
this deed.

Any past or present employes or agent may enforee the terms of this ciause @%ﬁ subject
to-and in accordance with the provisions of the Contracts (Rights.of Third Partiesy Act
1858,

Furthergssurance
Further assurance

The Borower shall at its cwn expense, take whatever action the Lender or any
Recever may reasonably require for:

{ay  crealing. ‘perfecting or protecling the security intended to be crealed by this
deed;
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{by facilitating the realization of any Sacured Asset; or

¢} facilitating the exercise of any right, power, authority or discretion exercisabla by
the Lendar or any Receiver in respict of any Secured Asset,

inciuding, without limitation (i the Lender or Recsiver thinks it expedient) the execution
of any transfer, conveyande, assignment or assurance of all or any of the assets forming
part of {or intended o Torm par of) the Secured Assels (Whether tothe Lendserorfoits
rigminee) and the giving of any notice, order or direction and the making of any
registration..

Power of atiormey

Appointment of attorneys

By way of security, the Borrower irrevotably appoinis the Lender, every Receiver and

avelry Delegate separately 10 be the atiornay of the Borower and, n s name, on s
betali and as s att and deed, to execute any documents and do any acts and things
that:
() the Bomower is required to execute and do under this deed; or
by any atlomey desms proper o desirable in exercising any of the rights, powers,
‘authorities and discretions conferred by this deed or by law on'the Lender, any
Recewver orany Delegate.
Ratification of acts of attomeys:
The Borrower ratifies and confins, and agrees to ratify and corifirm, anything that any of
its attomeys may do in the proper and lawful exercise, or purpored exercise, of ali or
any of the rights, powers, autharities end discretions referred to-in clause

Release

on the expiry of the Segurity Period (but not otherwise), the

Subject w clause ¢

‘Lender shall, af fhe request and cost ol the Bofrowsr, take whatever sclion i necessary
Ao

(g) release the Secured Assels from the secwrity constituted by this deed; and
{b) reassign the Secured Assets to the Borrower
Assignment and transfer

Assignment by Lender
{a) At any time, without the corisent of the Borrower, the Lender may assign or
iransfer any or all of its ights and obligations underthis deed;
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28

26.1

28.2

(b} The Lender may disclose lo any actual or proposed assignee or transferee any
information in ts possession that relates 1o the Borrower, the Secured Assels
and this deed that the Lender considers appropriate,

Agsignment by Barrower

The Borrower may not assign any of its rights; or transfer any of its rights or obligations;
under this deed.

Set-off
Lender's right of set-off

The Lender may 8l any time sst off any liabiity of the Borrower 10-the Lender against

any ligbility of the Lender to the Borrower, -whether eitfier dability is present or future,
liquidated or unliquidated, and whather or niot either liability arises under this deed. If thie
labilities-to be-set off areé expressed in different currencies, the Lender may conver!

either liability at & market rate of exﬁh&ﬁg& for the purpose of set-off. Any exarcise by the

Lender of s rights under this clause %ﬁ shall not limit or affect any - other rights or

remedies gvalableto itunder this deed of othervise.

N obligation to set off

The Lender is nit obliged to exercise s rights under clause 1f, however, it does:
exercise those righis it must promptly nétify the Borrower of 1he set-off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrbwer tothe Lender under this deed shall be: made in full
w;ihﬁut any sel-off. countersain, deduction or withhiol ding (other than any deduction or
withholding of tax as required by law).

Amendments, wilvers and consents

Amendments

Mo amendment of this teed shall be effective unless it is in wiriting and signed by, or br

behalf of each party [orits autholised représentative].

Waivers and consents

{a) Awaiver of any right.or remedy under this deed or by léw, or any consent given
unter this deed, s only effeciive i given in writing !::y he wawmg or consenting.
party @nd shall nof be déemed a waiver of any other breach or default. it ity
applies in the circuimstances for which it is.giver and shall not prevent the party
giving il from subsecguently relving on the relevant provigion,
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by A faillure o exercise. or & delay in exercising, @ny right or remecy provided
unider this deed or by law shail not constitule a waiver of that or any other right
or remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election 1o affirm this deed. No single or parial exercise
of any right or remedy provided under this deed or by law shall prevent or
restrict the further exercise of that or any ofher right or remedy. No election 1o
affirm this deed by the Lender shall be effective urless it is in wiiting.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are:in addition 1o,
and not excilisive of; any rights and remedies. provided by law.

Beaverance

Severance

If any provision (or part of ‘& provision) of this deed is or becomes invalid, illegal or
unenforceable, itshall be deemed modified 10 the minimum extent necessarny 16 make it
valid, legal and enforceable. If such modification is not possible, the Televant provision
{or part of & ;}fﬁvisﬁqﬂ} shall be desmed delefed. Any miodifization 1o or delétion of 4
provision {or part of & grovision) under this clause shall not affect the legality, validity and

‘griforceability of the rest of this deed,

Counterparis.

Counterparns

{m) Thisdeed may be executed in any number of counterparts, each.of whizh when
gxgcuted and delivered shall constitule & duplicate origingl, bBut 3l the
soynterparis shall togethér constitute one deed.

(b) Transfmission of en execuled countefper of this deed (but for the aveldance of
doubt not just a signature page) by fak oremail {in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this deed. If
eithar melhod of Gelivery is sdopted, withoat prejudics 1o the validity of im“dmﬁ
thus. made, each party shall provide the others with the original of such
counterpadt as soon ag reascnsbly possible thereafier.

(&) No counterpart shall be effective until éach parly has exetuled and delivered at
least one counterpart.

Third party rights

Third party rights
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{gy Except as expressly provided sisewhere in this deed, a person who ig not &
party 1o this deed shiall not have any rights under the Contrasts (Righits of Third
Parties) Act 1899 to enforce, or enjoy the benefit of, any term of this deed. This
does ot affect any right or rerviedy of & third party which exists, or is available,
apard from that Act.

Furiher provisions
lrdependent security

The securify. constituted by this deed shail be in atdition 1o, and independent of, any
cther security or guarantee that the Lender may hoid for any-of the Secured Liabilities at
any time. No prior security held by the Lender over the whole of any part of the Secured
Assets shall merge in the security Greated by this deed.

Continuling security

The secufity constituted by this deed shall remain in full force and effect 45 5 continuing
security for the Secured Lizbilties, despite any settlemant of account, or intermediate
payment, or ofhier matter or thing, Urilass and uritil the Lender discharges this deed in
wiiting:

Discharge conditionsl

Any releass, discharge or settlement betwsen the Borrower and the Lender shall be

deemed conditional on rio payment or securily feceived by the Lander in respect of the
Securad Lighilities being av&aﬂ&d reducsd or ordered 1o be refunded pursuant to any
law. relating 1o mmﬁvemy, bankruptcy, winding-up, aﬂmzmsiramn ;"@(;ewarshtﬁ or
otherwise. Despile any such release, ﬂisc:harge or setifermnent

{m) the Lender o its nominee ray retain this deed and the security created by or
pursuant 1o it, including ail cerificates and documents relating o the whole or
any pad of the Secuwred Assals, for any period that the Lender deems necessary
1o provide the Lender with security agalist any such avoldance, reduction or
wrdesfor refund; and

(b the Lender may recovar the value or amount of such security or payment from.
the Borrower subsequently as i the relegse, discharge or settlement had not.
wonurred,

LCantificates

A certificate or determination by the Lender a8 1o any amount for the time being due o't

from the Borrower under this deed shall be  in the absente of any manifest arror,

;ﬁémiﬁgiv& pvidence of the amount dug,

Consalidation

41




The restriction on the right of consolidation cantained in saction 93 of the LPA 1825 shall
riol apply to this desd.

40.8 Small company oratorium
Rotwithstanding anything. o the contrary i this deed, neilher the Gbtaining of a
migratorium-by the Borrower under schedile A1 fo the insa;ivam::y Acl 1988 nor the doing

of anything by the Borrower with a view fo sbtaining such a moratoriem . {including any.
preliminary detision ot invasligation) shall be, or be construsd as:

{8} an event under this deed which causes any floating charge created by this desd
1o crystallise;

(b an event under this deed which causes any restiiction which would not
otherwise apply 1o be imposed o the disposal of any property by the Borrowar,
ar

&) & ground under this deed fér the appoiniment of a Receiver,
3.  Notices
M4 Delivery
Each notice Or othér communicalion required 1o Be given 1o 2 narty onder or in
cofinection with this deed shall be:

(@)  inwriting,
{n) d& ivereﬁ ﬁy h;anid‘ 'by ;}m”pa'id”{imt#z:%aﬁss post or pther next working day delivery

_{41}_ he Bpm}warat:
Jubilee House, Townsenid Lane, Kingsbury, London, NW9 8TZ.
Atterifion: Andrew Callinge
acollinge@aoci.com

iy the Lender at
Unit No. 737, DMCC Business Centre, Level 1; Jewellery & Gemplex,
Dubal, United Arab Emirgtes
Attention: Milin Sood

Nitinscod@mendiantelecoricom

or W any other address or fax number or email as s notfisd In wiiting by ene
party te the oftier from time to time.

31.2  Recelp! by Borrower
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Any notice or other communication that the Lender gives 1o the Borrower shall be

deemed 1 have been recsived:

{a) if-delivered by hand, at the time it is lsft at the relevamn sdtress,
{by i postad by ;ﬁfﬁmm‘ifﬁ firat-class post or oiher next working day delivery service,
' on the second Business Day after posting; and

{c} Hsent byfax, when received is legible form,
{6y I serit by emall, &t the time when the-email is sent.

A notice or other communication given as described in clause | I
on & day thal 18 not a Business Day, or after riormal busmass hrsm“s in the ol P
received, shall be deemed 10 have béen received on the next Business Day,

Receipt by Lender

Any notice or other communication given To the Lender shall be deemed to have been
raceived only on actual receipt.

‘Service of proceedings

This clause §1 does not apply 1o the service of ‘any-pracesdings or other decuments in
any legal dction or, where applicable; any arbifration or other method of dispuie

rasolution.

Mo notice by emal

A riotice or other communication given under or in connection with this deed is not valid

aant by emesil,
Governing law and jurisdiction
Governing law

This deed and any dispute or claim (inciucing non-contraciual disputes or claime) ansing.
out of or Jn connection with it or ke subjest matter or formation shall be governed by and
ponstrued in acdordance with the law of England and Wales.

Lurisdiction

Ezch parly irrevocably agrees that, subjact as provided below, the courls of England and
Wales shall have exclusive jurisdiction cver any dispute or claim (il udmg -

-contractual disputes or ciazmgj ariging out.of or in conrection with thig deed or its subject

matter or formation.. Nothing in this clause shall limil the right of the Lﬁﬁﬁer 1o take

proceadings against the Borrower in-any other court of competent jurisdiction, nor shall
the-taking of proceedings in any one or More jurisdictions. preclude the taking of
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proceedings. in any other jurisdictions, whether concurrently or nol, 10 the exient
permitted by the law of such other jursdiction.

324 Otherservice
The Borfower irrevocably consents o any’ process in any legal action or proceedings
urder clause 880 being served on itin sccardance with the provisions of this desd
relating to service of notices. Nothing contained in this deed shall affect the right to seve
process in any-other manner parmitted by law.

This document has been executed as 2 deed and is delivered and takes effedt on the date
stated gl the beginning of it

44 M




Schedule 1 Properly

Part1 Registered Property
NiA -

Part 2 Unregistered Property
e

Part 3 Exciuded Property

MIA
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Schedule 2. Relevant Agreements

Type of contract: Supply Contract

Date 19 Joly 2017

Parties Wileyiox Europe Limited and Marve! Europs s.1.0.

Type of contract: Sales Agreement (Contrat Cadie De Fourniture De Products)

Diate: 24 May 2017
Parties. Wileyfox Europe Limited and Free Moblle'SAS
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Schedule 3 Motice and acknowledgement - Relevant Agreement

Pary

Form of notice
[On the lelferhead of the Bormoweid

[NAME OF COUNTERPARTY]
(ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE]
Debenture {Debentire} datéd [DATE] between [BORROWER] and LENDER]
We refer to the [DESTRIBE RELEVANT AGREEMENT] (Contract).

This letter conslitutes: notice 1o you that under the Debeniure [(a copy of which is

aﬁaa:hed}} wig hiave: [chargad OR assigned, by way of securify,] to [LENDER] (Lender) all

our rights in respect of the Contract:

We confirm that:

o Wewill refmain liable under the Contract to perform all the chligations assumed by us.
urider the Cordract,

= None of the Lender, any delegate appointed by the Lender or any receiver will at any
tirie be under any mbhgatmn o abilty in vouunder or in respect of the Contract.

Neither the Debenture nor this notice relesses, discharges or otherwise affecls Wour

liability and abligationsin iespect of the Conbraet.

Subject o the above, we wil remain entitled to exercise all our rights, powirs ang

discretions under the Contracl and you may coritiniie 1o deal with us in relstion to the

Coniract and give ridtices under the Contract 1o us uniess and bl Yok recaive writlen

notice 1o the contrary frem the Lender. Thereafler, all such fights; powers and:
discretions shall be exarcisable by, and notices shall be given 1o, the Lender or &8 it
directe and we will cease to have any right to deal with yvou in relation 1o the Contract
and you must deal only with The Lendsr.

Flease riote thai we have agreed that we will niot.amend or waive any provision-of or
terrinate the Contract without the prior written consent of the Lender.

The instructions in this nofice may only bé revoked or amended with the prior written

consent of the Lender:
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Flease confirm that you agree lo the terms of this notice, and 1o act in acenrdance with.
its provisions, by sending the gftached acknowledgement to the Lender at ;A@DRESS
OF LENDER], with & topy to us.

Th‘is.nuiics;_*aﬁci any dispute o dlaim (including non-contractual dispules of glaims},
arising out of-or in connection with it 'or its subject matter or formation, shail be governéd
by and construed in accordance with the law of England and Wales.

Yours sincerely,

[NAME OF BORROWER)]
Part-2 Form of acknowledgement
[On the letterhead of the counterparty)

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2

[POSTCODE)

IDATE]

Uear [NAME OF ADDRESSEE],

Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt. tram [BORROWER] (Borrower) of d rictice (Notice) datéd [DATE] of

la charge OR an assignment, by way of security ] of all the: Borrower's: nghls under
[DESCRIBE RELEVANT AGREEMENT] (Contract).

Tarmis defined in the. Notice shall have the same meaning when used in this

ackrowledgerment..

‘We confirm that;

e Wa asccepl the confirmistions and instructions contained in the: Notice and agree to
‘comply with the Notice.

« There has been no amendment, waiver or relgase of any fights or interests in the.
Cottract since the date of the Cantract

* We will not cancel; avoid, release or otherwise allow the Contract 16 lapse without
yving the Lender at least 30 days’ pricr written notice.

¢ ‘We have not, as al the date of this ackrowledgement, received notice that fhe
.Bmmwer has gsskgned s rights- under the Contradt te a ihird party, or crealed any
offigr interast (whether by way of mcun’zy or otherwise) in the Contract in favour of a
third party.
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= The Lender will notin any circumstances have any lability in relation to the Contract.

+  Theg Contrant shall not be rendered vold, voidable or unsnforseable by reason of any
nen-disclosire by the Lender,

This letter, and any dispute or claim (including hon-contractual disputes or claims)

arisirig out of or in connection with it or s subject matter or formation, shall be governed

by and construed inasctordance with the law. of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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Schedule 4 HNotice and acknowledgement - Insurance Policy

Partd Form of snﬁtim.

[On the Istterhead of the. Borrower)

[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESE LINE 2

[POSTCODE]

IDATE]

Dear INAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We efer 1o the [DESCRIBE INSURANCE POLICY AND SPECIFY IT§ POLICY
NUMBER] {Policy)

This letter constitutes notice to vou that under the: @%&b&ntwe_ [a copy. of which is
attached)] we have [charged O assigned, by way of security.] fo [L&Nt&&ﬁ!:{i.;'&m’;fe;)-_aﬂii
our nghts in respect of the Folicy (ncluding il claims and all retams of premium in
connaction with the Policy).

We irrevooably instruct and adthorise you to7,

o

Note the Lender's inlerest.on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORBED ON POLICY, FOR EXAMPLE, “FIRST

_MQETG&GEE‘;.@M firal foss payee OR Name the. Lender on the Policy as co-

rrsured].

Comply with tha tarms: of any writfen instructions recelved by yoo from the Lender

relating to the Policy, withoul nolice or refersnce te, or Turthier authoiity from, us ard
without enquiring as 1o the justification or the validity of those instrustions,

Hold ail sums from tme 1o lime due and payable by you to us under the Policy to the
order of the Lender.

F?a;y;_ or release, all monies 1 which we are entitled inder the Policy 1o the Lender, or
o sunh persons a5 e Lender may direct.

Disclose information. in relation to the Pulicy to the Lander on request by the Lender.

Neither the Debenture nor this notice releasas, distharges or otherwise affetts vour
Tiability and obligations in respact of the Policy,
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Subject o the foregoing, you may continue to deal with us in relation 1o the Policy untif
you receive writlen nolice 1o 1he contrary from the Lender. Thereafter, we will cease to
have any right to deal with you in relation 1o the Policy dnd you must deal only with the
Lender: '

The mstructions in this nolice may only be revoked or amended with: the prior written
consent of the Lender.

Please confirm that vou agree to the terms of thig notics and {5 actin BCoordance with its
previsions by sanding the altached acknowlsdgement to the Lender at {AQQQES& OF
LEN{Z}EF% with & copy fo us,

This notice, and any dispute or claim (ingluding non-coniractual disputes or claims)
atising out of or in connection with it o7 its subject matier or formation, shill be governad
by and construed in accordance with the law of England and Wales.

Yours ginceraly,

P

INAME OF BORROWER]
Part 2 Form of acknowledgement
[On the lstterhead of the insurance company’

[NAME OF LENDER]

{ADDRESS LINE 1]

[ADDRESS LINE 2]

[FOSTCODE]

[DATE]

Dear [MAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We wnfrm fﬁwﬁﬁf fmn'a {BDRR@WER} {ﬁorrmwe;} m‘ a ns:ﬁtam {Na’fma} ﬁaiad {QAT&E} af

{QESQR@E N%URANKZE PQL!E‘&" ANLY T’S NUME%EF& {Pt}! Iy

Terms -defined m. the Nolice shall have the same meaning when used in thig
ackrowledgement.

Wi confirm that;
+ We accept the instructions and authorisations contained in the Molice and agree to
comply with the Notice.




We have nmﬁd the Lﬁnders snsar&@: on the Pali my as {iDESGREBE Ni}"mﬂfi}!‘#

MSRTGAG&;E AN FI H%T LOSS: PA.YEE“ ﬂﬁ AS ”G&D IN}ELJFQED*}"

There has been no amendment, waier or release of any fights or interests in the
Policy since the date the Policy was issusd.

We will not cancel, avoid, réledse or otherwise allbw the Policy 1o lapse without
giving the Lenderal least 30 davs' priar writien notice.

We have nol, as at the date of this dcknovdedasment, received nolice that the
Borrower has. assigned its rights undér the Policy 1o a third party, or crested any
other interest (whether by way of security or dtherwise) in the Policy in favour of a
thiri party.

The Lender will not in-any circumstances be isble for the pramiurms in relaficn o the
Palicy.

The Policy shall not be rendered void, voidable or smsnfameabie by reason of any
fiaredisclosure by the Léender,

This letter, and any dispute o claim {inciuding non-contraciual disputes or claims!

arising out of -or in copnection Wit I or s subjact matter or formationy, shall be
‘governéd by and construed in accordance with the law of England and Wales.

Yours sincerely,

INSURER]

BE




Scheduls &  Notice and acknowledgement - bank account
Part1 Form of notice

100 the letterhigad of the Borrower

{%ﬂ!ﬁi{g FINANCIAL INSTITUTION DR OTHER PERSON]

[ADCRESS LINE 1]

ADDRESS LINE 2]

POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE) between [BORROWER] and [LENDER]

This letter constitutes hiotice 16 you that under the Debenture [{a8 copy of which is attached)] we
have charged, by way of first fixed charge, in favour of [LENDER] {the Lender) all monies from
time to time standing 10 the credit of the account held with you and detalied below (ths Account),
together with &l other righis and benefits accruing 1o or arising in conhection with the Account
{including, but not imited to, entilements to inferest):

Hame of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODEY

Account number: [ACCOUNT NUMBER]

!
{

Werrevorably ingiruct and suthorise you to:

»  Disclose o the Lender-any information relating to the Account requested from vou by the
Lentar.

« [Comply with the terms of any writien notice or instructions relating to the Account received
by you from the Lender.] '

+ [Hold all sums from time to time standing 1o the credit of the Account to the order of the
Lefider ]

s [Pay or release ail or any part of the monigs standing to the credit of the Account in
accordance with tha written instructions of the Lender ]

[We acknowledge that ydu may comply with the instructions in this notice without any further
permission from us ]

TWe are not permitted to withdraw any amount from the Account withaut the pricr written
consent of the Lender.]
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[The instructions in this notice may only. be revoked oramended with the prior written consemnt.of

the Lender ]

This notice, and any dispute of dalm (including non-contractual disputes or claims) arising out

of ar in connection with it or its subject matler or formation, shall be govermed by and conglrued

in accordance withthe law of England and Walss,

Fiease [acknbwledge receipt of this nofice OR confirm that you agree to the terms of this. notice

and 10 aet in accordarnce with ils provisions by sending theé atlached acknowledgement to the

Lender at [ADDRESS OF LENDER], with s capy to.us:

Yours sincersly,

e 11 .

[MAME OF BORROWER]

Part 2 Form of acknowledgeman.

1O the letterhead OF the bank, financial institolion or ather person]

ILENDER]

[ADDRESS LINE 1]

[ADDRESE LINE 2)

IPRETCODE]

[DATE]

Dear [MAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] (the Borrower) of & notice {the Notice) dated [DATE] of

a charge (on the terma of the Debenture) over all monies from time 1o time standing to the credit

of the account tetailed below (the Acoount), togethar with all other righte and benefits aceruing

10 or arsing in connection with the Account {including, but not limited 1o, entifemenis to

interest).

We confirm that we:

= Actept the Insirictions cortained in the Notice and agree to comply with the Notice.

& [Will not permit any amount 1o be withdrawn from . the Account withoul your prior written
congent.]

= Have nct received notice of the inlerest of any third party in the Account.

« Have nefther claimed nior exercised, nor will tlaim or exercise any security interest. set-off;
counter-claif or ofher fight in réspect of the Account,
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The Account is:

Name of Account: [NAME OF ACCOUNT}

Bort-code; [SORT CODE]

Account number; [ACCOUNT NUMBER]

This letter, and any ﬁégnuiie: or-claim (including non-contactual disputes or claims) arising aut of
or i connection with it 'or Its subject matter or formation, shall be governed by and construed in.
accordanice with the law of England and Wales:

Yours sincaraly,

tIaT1 s IO

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as a desd by
W_?Lﬁ"{FQX EURDPE LIMITED
acting by

ANDREW SEAN COLLINGE

g dirsctor, in the presence of)
a4

(Wsmﬁéé i s MR
'NAME _
R f*\mwg@& ol

mmﬂgs&
o Crnteused NerqeE

'_%maﬂ»«r mem
‘el AR

CCOUPATION ﬁ@mmsafus‘é;@ %f"ﬁ%ﬂﬁ‘

Executed as a deed by
WILEYFOX MOBILE DMCC
acting by

NITIN 800D

a direclor, in the presence ol

{W;msags Ssgnatum} -

NAME 15iqa  Suani sl EdLopadl

AEGRES@
AT AL

OCCUPATION .. f (AR CE pARHALER
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