In accordance with
Sections B59A and M R O 1
859) of the Companies

AL 2005 Particulars of a charge

Companies House

SO ]

A fee 15 payable with this form You can use the WehFiling service te file this form online !
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form 1s for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge where there 1s no www companieshouse qov uk
an instrument instrument. Use form MRO8

This form must be delivered to the Registrar for registration with
21 days beginming with the day after the date of creation of the chargy
delivered outside of the 21 days it will be rejected unless 1t 1s accompai
court order extending the time for delivery

THURSDAY

/ You must enclose a certified copy of the instrument with this form Th
scanned and placed on the public record

Y|
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10/07/2014 #385
COMPANIES HOUSE

Company details

m
comprymm o [s [+ [3 3 [6 [7 [

Company name in full” 1 Twelve Marketing Services Limited

|

A [—l——[_ For QRIGRI Use

+ Filling 1n this form
Please complete in typescript or in
bold black capitals

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date/ IEIT IT"O‘,? PZEPTP:;
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name / WESTBRIDGE SME FUND LP

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 10
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Particulars of a charge

«

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

FIXED AND FLOATING CHARGE OVER THE UNDERTAKING
AND ALL PROPERTY AND ASSETS PRESENT AND FUTURE,
INCLUDING GOODWILL, BOOK DEBTS, UNCALLED CAPITAL,
BUILDINGS, FIXTURES, FIXED PLANT & MACHINERY

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

Yes
] Neo

Floating charge

Is the instrument expressed tc contain a floating charge? Please tick the
appropriate box

Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohitnt er restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes

0 No

04/13 Version 10
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Particulars of a charge

Trustee statement©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

O This statement may be hted after
the registration of the charge {use
form MRO6}

o |

Signature

Please sign the form here

Signature

Sugnature

X ponesiZs X

This form must be signed by a person with an interest in the charge

04/13 Version 10
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Particulars of a charge

E Presenter information

n Important information

We will send the ceruficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

[ Contatt name

Nicholas de Figueiredo WES-37-21
Capital Law LLP

Company name

Address
l Capital Bullding

| Tyndall Street

|
Cardiff

County/Region

Post owi

Wales
[ Jelrfifo[ Jafalz
Country
{ i UK
33013 Cardiff

l Telephone

0333 2400 489

Certificate

We will send your certificate to the presenter’s address
tf given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

3 The company name and number match the
information held on the public Register

You have included a certified copy of the
instryment with this form

You have entered the date on which the charge
was created

You have shown the names of parsens entitled to
the charge

You have ticked any appropniate boxes sn Sections
3,567&8

You have given a description in Section 4, 1f
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certsfied copy

ooo o o 0O O 4O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardift, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrnidge, Edinburgh, Scotland, £H3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gutdance notes
on the website at www companieshouse gov uk or
email enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8133677
Charge code: 0813 3677 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2014 and created by TWELVE MARKETING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th July 2014

\ ok

Given at Compantes House, Cardiff on 17th July 2014

i

¥

COm panieS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




CAPITAL LAW

Debenture

Date: k TW(:? 201 4

between

Twelve Marketing Services Limited

and

WestBndge SME Fund LP

Caopitat Bulding Tyndal Streed, Carchiff CFI0 4A7, DA 33013 Carchii 9% City Rooa Lonaon BEC1Y 1AX

caplialiaw.co.uk

T 0333 2400 489

F 0333 2400 487
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CONIENTS
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CLAUSE

Definthons and interpretation

|

2 Covenant o pay

3 Grant of secunity

4 Liabtity of the Company

S Representatons and warrantes,
6 General covenants

7 Property covenants

8 Investments covenants

9 Equipment covenants

1Q Book Debis covenants

11, intellectual Property covenants
12 Powers of the Secunty Trustee.
13 when secunly becomes enforceable
14 Enforcement of secunty

15 Recever

16 Powers of Receiver

17. Delegation. ..

18 Application of proceeds .

19 Cosis and indemnity .. ...

20 Further assurance

21 Power of aitorney

22 Release

23 Assignment and transfer

24 Further provisions

25. Notices

26 Governing low and jurisdiction
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THIS DEED is dated G TW(:} 2014

PARTIES

(1} TWELVE MARKETING SERVICES LIMITED incorporated and registered in England
and Wales with company number 08133677 whose registered office s at 2 A C
Court, High Street, Thames Ditton, Surrey, K17 OSR {Company]}, and

{2)  WESTBRIDGE SME FUND LP incorporated and registered in Englond and Wales
with registered number LPG1360% whose registered office 5 at The Gatehouse,
Melrose Hall, Cypress Drnive, Cardiff, CF3 0EG ({Security Trustee)

BACKGROUND

{A} The Notfeholders have agreed io provide loan capital to the Borower in the
form of the Secured Investor Loon Notes {defined beiow} which are to be
guaranteed by the Company in accordance with the Guarantee and secured
by this debenture

{8}  The Secunty Trustee has been appainted as secunty trustee for and on behatf of
the Noteholders in accordance with the terms of the Trust Deed (defined
below])

{C} Under this deed, the Borrower provides secunty o the Secunty Trustee for the
Secured Liabilities {defined below)

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
11 Definitions

The following definthons apply in this deed

Administrator an adminstrator appointed 1o manage the affars, busness and
property of the Company pursuant to clause 129

Book Debts: all present and future book and other debts, and monetary claims
due or owing to the Company, and the benefit of all secunty, guarantees and

other nghts ot any nature enjoyed or held by the Company In relation to any of
fthem

Borrower Honeyl2 Newco Limited, a company incorporated and registered in
England and Wales with company number 8949788 whose registered office 1s at
The Gatehouse, Meirose Hall, Cypress Drive, 5t Mellons, Cardiff CF3 0EG

Business Day: a day {other than a Saturday or Sunday) on which commercial
banks are open for general business In London and deposits are dealt with on
the London Interbank Market

Delegate any person appointed by the Secunty Trustee or any Recewer
pursuant to clause 17 and any person appointed as attorney of the Secunty
Trustee, Recewver or Delegate

Designated Account: any account of the Company nonunated by the Security
Trustee as a designated account for the purposes of this deed
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Environment. the natural and man-made environment Including all or any of
the following media. namely ar, water and land {including ar within buildings
and other natural or man-made structures above or below the ground) and
any living organisms (including man} or systems supporied by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary
legislation, bye-laws, comman law, drectlives, treaties and other measures,
dgments and decisions of any court or inbunal, codes of prachce and
guidance notes in so {or os they relate to or apply 1o the Environment

Equipment cll present and future equipment, plant, machinery, tools, vehicles,
furniture, fithngs. installations and apparatus and other tangible moveable
property for the hme being owned by the Company. including any part of it
and aoll spare parts, replacements, modifications and addiions

Eveni of Default: has the meaning given to that expression n the Secured
investor Loan Note Instrument

Excluded Property: ecch leasehold property held by the Company under a
lease that elther precludes absolutely, or requires consent of a third party to,
the creation of a Secunty Interest over the Company's leasehold interest in that
property

Financial Collateral: shall have the meaning given io that expression in the
Financial Collateral Regulahons

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226).

Guarantee ihe guarantee and indemnity to be entered intoc belween the
Secunty Trustee, the Company ond bChannels urmited [company number
5271937) on or around the daote of this deed

Insvrance Policy., sach confract ond policy of insuraonce effected or
maintained by the Company from hme to hme in respect of its assets or
business (including, without imifation, any insurances relating fo the Properhes
or the Equipment)

Intellectual Property. the Company's present and future potents, trade marks,
service marks, frade names, designs, copynghts, inventions, lopographical or
simitar nghts, confidenhal information and know-how and any interest in any of
these nghts, whether or not registered. including all applications and rights to
apply for registration and all fees, royalhes and other nghts denved from, or
incidental 1o, these nghts

Invesiments: all present and fulure cerhficated stocks, shares, loan capital,
secunties, bonds and investments {whether or nol marketable) for the tme
being owned {at law or in equily} by the Company, including any including all
nghts accruing or incidental to those investments from hme to time, and, for the
avoidance of doublt, including the entire 1ssued share capital of the Company's
Subsicharies from time to time

1PA 1925; Low of Property Act 1925

Noteholders: the holders of the Secured investor Loan Notes from time to time
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Properties: all freehold and leasehold properties [whether registered or
unregistered} and all commonhold properies, now or in the future {and from
iime to tme) owned by the Company, or in which the Company holds an
interest and Property means any of them

Receiver: arecewver, receiver and manager or administralive recewver of any or
all of the Secured Assets appointed by the Secunty Trustee under clause 15

Secured Assets: all the assels, property and undertaking for the fime being
subject fo the Secunty Interests created by, or pursuant to, this deed

Secured liabliitles all present and future monies, obligations and habilities owed
by the Company to the Secunly Trustee under the Guarantee and this deed
and by the Borrower 10 the Noteholders and/or the Secunty Trusiee under or in
connechion with the Secured Investor Loan Nctes, the Guarantee or this deed
{including, withou! imitation, those ansing under clause 24 3({b} of this deed),
and whether actual or contngent and whether owed jointly or severally, as
pnncipat or surety or in any other capacity fogether with all interest {including.
without mitation, default interest) accrung in respect of those mories or
habiities

Security Financial Collateral Arrangerment: shall have the meaning given to that
expression in the Financial Collateral Regulations

Security Interest any mortgage, charge (whether fixed or flioating, legal or
equitable), pledge. ien, assignment by way of security or other secunty interest
secuning any obligation of any person, or any other agreement or arrangement
having a ssimilar effect

Securlty Perlod: the penod staring on the date of this deed and ending on the
date on which the Secuniy Trustee 1s satisfied that all the Secured Liabiities have
been unconditionally and revocably pad and discharged in full and no
further Secured Liabilities are capable of being ocutstanding.

Secured Investor Loan Note Instrument. the secured investor loan note
instrument dated on or around fhe daote of this deed creating £4.548,571
secured investor loan notes 2020 n the Borrower for the provision of loan
facilihes secured by this deed

Secured Investor Loan Notes: the 4,548,571 £1 00 secured investor loan notes
issued by the Borrower to the Noteholders pursuant to the Secured Investor
Loan Note Instrument

Subsldiaries as defined in sechon 1159 of the Companies Act 2006 and for the
purposes only of the membership requirement contained in sections 115%(1}{b)
and {c}, a company shall be freated as o member of another company even
if 115 shares in that other company are registered in the name of

{al another person (or iIts nominee), by way of secunty or in connection with
ihe taking of secunty, or

{b) s nominee
Trust Deed means the trust deed entered Into between the Noteholders and

the Secunty Trustee In respect of the Secured Investor Loan Notes and this
debenture and dated on or around the date of this deed

capitallaw co.uk
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1.2 Interpretation
In this deed

{a) reference to a statute, statutory provision of suboerdinate legislation 1s a
reterence to it as it is In force for the me being, faking account of any
amendment or re-enactment or extension and includes any former
statute, statutory provision or subordinate legislafion which it amends or
re-enacts,

{b) wnless the context otherwise requires, a relerence fo one gender shall
include a reference to the other genders;

[c}  unless the context otherwise requires, words in the singular include the
plural and in ihe plural include the singuiar,

(d} a reference to continulng in relation to an Event of Default means on
Event of Default which has not been remedied or waived,

[e}) a reference to this deed {or any provision of 1) or any other document
shall be construed as a reference to ths deed. that provision or that
document as 1 5 1n force for the tme beng and as amended in
accordance with its terms or with the agreement of the relevant parties,

(Fy a reference to ¢ person shall inciude a reference to an ndividual, firm,
company, corpeorafion, partnership, unincorporated body of persons, or
any state or any agency of any person,

(g) a reference to an amendment includes a novahon, re-enactment,
supplement or variahion [and amended shall be construed accordingly).

(hy a reference 1o assets ncludes present and future properties,
underickings, revenues, nghts and benefits of every descnphon,

{1) a reference to an authorisation \ncludes an approval, authornsation,
consent exempfion, flng, kcence, nofansation, regstrahon and
resolution,

{1) a reference to a regulation includes any reguiation, rule, official direchive,
request or guideline (whether or not having the force of low} of any
governmental, Inter-governmental or supranatonal body, agency,

department or reguiatory, self-regulatory or other authonty or
organisation,

{k} a reference to determines or determined means, unless the contrary is
indicated, o determunation made at the discretion of the person making
it,

) a reference to the Borrower, the Company or the Security Trustee shall
include 1its successors, permitted transterees and permitted assigns. and

{m} clause headings shall not affect the interpretation of this deed
13 If the Securty Trustee considers that an amount paid by the Borower and/or

the Company In respect of the Secured Liabilthes 15 capable of being avoded
or otherwise sel aside on the hiquidaton or administration of the Borrower
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and/or the Company or otherwise, then that amount shall not be considered to
have been wrevocably paid for the purposes of this deed

14 A reference in this deed to a charge or morigage of or over any Properly
includes

{a) «all buildings and fixtures and fithngs {INciuding trade and tenant's fixtures
and fithings) that are situated on or form part of that Propery at any time,

{b} 1he proceeds of the scle of any part of that Property and any other
monies paid of payable in respect of or in connechon with that Property,

{c} ihe benefit of any covenants for Hle given. or entered into, by any
predecessor In hile of the Company in respect of that Property. and any
monies paid or payabie in respect of those covenants, and

{d) all nghts under any licence, agreement for sale or agreement for lease In
respect of that Property

15 For the purposes of sechon 2 of the Law of Property {Miscellaneous Provisions)
Act 1989, the terms of the Secured Investor Loan Note Instrument and of any
side ietters between any parhies in relation to the Secured investor Loan Note
Instrument are incorporated into this deed

16 A third party has no night under the Coniracts (Rights of Third Parhes) Act 1999 to
enforce, or to enjoy the benefit of, any term of this deed

17 I the rule aganst perpetuthes applies to any trust created by this deed, the
perpetuity pencd shall be 125 years {os speciied by sechion 5(1) of ihe
Perpetusties and Accumulations Act 2009)

2. COVENANTTO PAY

The Company shall, on demand, pay to the Secunty Trustee as agent for iself
and the Noteholders and discharge the Secured Liabilihes when they become
due pursuant to the terms of the Guarantee and this deed

d. GRANT OF SECURITY

31  As a continuing secunty for the payment and discharge of the Secured
Liabiiies pursuant fo clause 2 above, the Company with full fitle guaraniee
charges o the Secunty Trustee by way of fixed charge

(@} byway of legal mortgage, all of the Properties vested In or charged in the
Company together with all bulldings and fixtures thereon,

(o) all Properhes acquired by the Company in the future,

{c) «ail present and fulure inlerests of the Comparny not effectively
mortgaged or charged under the preceding provisions of this clause 3 in,
or over, freehold or leasehold property,

[d} all present and future nghts, licences, guaraniees, rents, deposits,
contracts, covenants and warranhes relating 1o each Property,

(e} all icences, consents and authonsahons {statutory or otherwise} held or
required In connection with the Company's business or the use of any
Secured Assel, and all nghts in connechon with them,




CAPITAL LAW

3.2

33

34

35

{fi  allits present and future goodwill,
{gl «llis uncalled capital,

{h}  dll the Equipment,

i}  all the Intellectual Property,

{l] all the Book Debts,

(k)] dlithe Investments, and

) all mones from hme to time standing to the credit of iis accounts with any
bank, financal insiiiution or other persen (Including each Designoted
Account)

As a continwng secunty for the payment and discharge of the Secured
Liabhties, the Company with full titte guarantee assigns to the Secunty Trustee
absolutely, subject to a proviso for reassignment on irevocable discharge in full
of the Secured Liatuhties all ifs nghts in each Insurance Policy, including all
claims. the proceeds of all clams and all returns of premium in connechon with
each insurance Polhcy

As a conhnuing secunty for the payment and discharge of the Secured
Liabiltties, the Company with full title guarantee charges to the Secunty Trusiee,
by way of floating charge, all the undertaking, property, assets and nghts of ihe
Company at any tme not effectively morigaged, charged or assigned
pursuani to clause 3 1 io clause 3 2 inclusive

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floatng
charge creqted by clouse 3 3

Leasehold securty restnchions

{a} Subject to clause 3 5(b) to clause 3 5(d}, the secunty created by clause
31 and clause 32 shall not apply to an Excluded Property until the
Company obtains any relevant consent, or waiver of prohibition, to the
creahon of secunty over that Excluded Property

{b) Inrelahon to each Excluded Property, ihe Company undertakes to

{1} apply for the relevant consent or waiver of prohibition within five (5}
Business Days of the date of this deed, and to use s best
endeavours to obtain that censent or waver of prohibition as soon
Qs possible;

()  keep the Secunly Trusiee informed of Hs progress In obfaining thot
consent or waiver, and

{mj immedately on receipt of the consent or waiver, provide the
Secunty Trustee with a copy of that consent or waver

{c) Immedately on receppl by the Company of the relevant consent or
waver, that Excluded Property shall be become the subject of a
mortgage or charge [(as appropnate) pursuant to clause 3 1 and clause
32

capitallaw co vk
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36

37

38

41

(d) if required by the Secunly Trustee at any time following receipt of that
consent or waiver, the Company shall, at its own cost, prepare and
axecute any further documents and take any further aclion the Secunty
Trustee may require, in its absolute discretion, for perfecting 1ts secunty
over that Excluded Property

The floating charge created by clause 3 3 shall automatically and immediately
{without notice) be canverted into a hxed charge over the assets subject to
that floating charge If

(a} the Company

)] creates, or attemptis to create. without the pror wntten consent of
the Secunty Trustee, a Secunty Interest 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 the Secured investor
Loan Note}, or

fn}  disposes, or attempts to dispose of, dll or any part of ihe Secured
Assels [other than Secured Assels thal are only subject to the
floating charge while 1t remains uncrystallised),

b} any pesson levies {or attempls fo levy) any distress, attachment,
execuhon or other process against all or any part of the Secured Assets, or

ic) «a resolution is passed or an order 1s made for the winding-up, dissolution,
adminisiration or re-organisation of the Company

The Secumty Trustee may, i its sole discretion., by wniten notice to the
Company, convert the floahng charge created under this deed into a fixed
charge as regards any part of the Secured Assels specified by the Secuntly
Trustee in that notice

{a) an Event of Default occurs and 1s continuing, or

{b) the Secunty Trustee considers those assets 10 be in danger of being sezed
or sold under any form of distress, aitachment, execution or other legal
process or to be otherwise in jeopardy, or

{c) the Secunty Trustee considers that it 1s desirable in order to protect the
pronty of the Secunty

Any asset acquired by the Company after any crystalisation of the floating
charge crealed under this deed that, but for that crystalisation, would be
subject to a floating charge under this deed. shall {unless the Secunty Trustee
confirms otherwise to the Company in wnhng) be charged to the Secunly
Trustee by way of fixed charge

LIABILITY OF THE COMPANY

The Company's iability under this deed and/or under the Guaraniee in respect
of any of the Secured Liabiities shall not be discharged prejudiced or affected
by

(@) any securdy, guarantee, indemmnity, remedy or other nght held by, or
available to, the Secunty Trustee that s, or becomes, wholly or parhally
llegal. void or unenforceable on any ground,

capitallaw co vk
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51

52

53

54

55

56

57

58

3.9

510

512

capitallaw.co uk

(o)  the Secunty Trustee renewing, defermining., varying or iNncreasing any
faciity or other transachon in any manner or concurring In, accephng of
varying any compromise, arrangement or settilement, or omiting to clam
or entorce payment from any other person (including, without mitation,
the Companyj, or

{c) any other act or omussion thal, but for this clause 41, might have
discharged, or otherwise prejudiced or offecied. the habiity of the
Company

The Company wawes any nght it may have to require the Secunty Trustee to
enforce any secunty or other nght, or claim any payment from, or otherwise
proceed agamnst, any other person before enforcing this deed against the
Company

REPRESENTATIONS AND WARRANTIES

The Company makes the representations and warranties set out in this clause 5
{o the Secunty Trustee

The Company is the legal and beneficial owner of the Secured Assels

The Secured Assets are free from any Secunty Interest other than the Securty
Interests created by this deed

The Company has not recewved, or acknowledged notice of, any adverse
claim by any person inrespect of the Secured Assets or any interast in them

There are no covenants, agreements, reservations, condiions, interasts, nghts or
other matters whatsoever that matenally ond adversely affect the Secured
Assets

There 15 no breach of any law or regulation that matenaly and adversely
affects the Secured Assets

No facility necessary for the enjoyment and use of the Secured Assets s subject
lo terms entiting any person to terminate or curtail its use

Nothing has ansen, has been created or 5 subsisiing. that would be an
avemding interest in any Property

No Secunty Inlerest expressed to be creoted under this deed i1s liable to be
avoded, or otherwise set aside, on the hquidahon or administration of the
Company or otherwise

There 1s no prohiiion on assignment In any Insurance Policy and the entry into
this deed by the Company does not, and will not, constitute a breach of any
insurance Policy or any ofher agreement or instrument binding on the
Company or its assets

The Company has, at all times, compled in all matenal respects with all
opplicable Environmental Law

tThis deed constitutes and will constitute the legal, vaid, binding and
enforceable obhgations of the Company, and s and will continue 1o be
effective secunty over oll and every part of the Secured Assels in accordance
wath its terms
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513 The representations and warranties set ovt in clauses 52 1o 512 inclusive are
made by the Company on the date of this deed and the representations and
warranhes coniained in clauses 52 fo 512 are deemed to be repeated on
each day of the Secunty Penod with reference fo the facts and arcumstances
existing ot the time of repetition

é. GENERAL COVENANTS

61 The Company shall not at any time, except with the prior wrnitten consent of the
Secunty Trusiee

{a) create, purpori to create or permit fo subsist any Secunty tnferest on, or in
relation to, any Secured Asset other than any Secunty Interest created by
this deed.

{b} sell. assign, transfer, pari with possession of, or otherwise dispose of In any
manner {or purport to do s0), all or any part of, or any interest in, the
Secured Assets [except n the ordinary course of business, Secured Assets
that are only subyject to an uncrystallised floating charge), or

{c} create or grant {or purport to create or grant} any interest in the Secured
Assets in favour of a third party

62 The Company shall not do, or permit to be done, any act or thing that would or
rmight depreciate, jeopardise or otherwise prejudice the secunty held by the
Secunty frustee, or materially diminish the value of any of the Secured Assets or
the effectiveness of the secunty created by this deed

63 Complance with laws gnd requlglions

{a} The Company shall not, without the Secunty Trustee's prior wiitten consent,
use or permit the Secured Assets to be used in any way contrary o law

(b}  The Company shall*

{1} comply with the requirements of any law and regulahon relahng to
or affecting the Secured Assets or the use of # or any part of them,

(n)  obtan, and promptly renew from time 1o tme. and comply with the
terms of all authonsahons that are required in connechion with the
Secured Assels or ther use or that are necessary to preserve,
mantain or renew any Secured Asset, and

i) promplly eftect any maintenance, modficatons, olterations or
reparrs that are required by any law or regulahon to be effected on
or in connechon with the Secured Assets

64 The Company shalt use its best endeavours to

{a) procure the prompt observance and performance of the covenants and
other oblgations mposed on the Company 's counterparties (including
each insurer in respect of an Insurance Policy); and

(b} enforce any nghis and inshiute, continue or defend any proceedings
relating to any of the Secured Assets which the Secunly Trustee may
require from fime to time
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65 The Company shall, promptly on becoming aware of any of the same, give the
Secunty Trusiee notice In wiiting of

{a} any representation or wamranty set out in this deed that 1s incorrect or
misleading n any matenal respect when made or deemed to be
repeated, and

(b} any breach of any covenant set out in this deed

66 The Company shall, as so requrred by the Secunty Trustee, depasit with the
Secunty Trustee and the Secunty Trustee shall, for the duration of this deed be
entitled to hotd

{a) ol deeds and documents of tile relatng to the Secured Assets that are in
the possession or control of the Company {and if these are not within the
possession or control of the Company, the Company undertakes to
obtain possession of all these deeds and documents of htie),

(b) ail Insurance Polictes and any other insurance policies relating fo any ot
the Secured Assets that the Company 1s enhitled o possess, and

{c) oall deeds and documents of title {if any) relating to the Book Debts as the
Secunty Trustee may specify from time o tme

47 |nsurance

[a) The Company shail insure and keep insured {or where. in the case of any
leasehold property, insurance 1s the responsibiity of the landiord under
the terms of the lease, either procure that the landiord insures and keeps
insured or, It and to the extent that the landlord does not do so, ikelf
insure and keep insured} the Secured Assets against

{1} loss or damage by fire or terronst acts,

(n}  other nsks, penls and contingencies that would be insured against
by reocsonably prudent persons camying on the same class of
business as the Company, and

{w} any other nsk, perils and confingencies as the Secunty Trustee may
! reasonably require

Any such insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably accepiable to the Secunty Trustee,
and must be for not less than the replacement valuve of the Secured
Assefs

{b) The Company shall, if requested by the Secunty Trustee, produce to the
Secunty Trustee the policy, certiicate or cover note relaling to the
insurance required by clause 6 7{a)

(c) The Company shall, if requested by the Secunty Trustee, procure that a
note of the Secunty Trustee’s intersst 1s endorsed upon each Insurance
policy maintained by  or any person on its behalf in accordance with
clause 6 7|a) and that the terms of each insurance policy require the

' insurer not to invalidate the policy as against the Secunty Trustee by
' reason of the act or default of any other joint or named insured and not
to cancel it without giving at leost 30 days' pnor wrtten notice to the
D Secunty Trustee
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The Company shall

(@l promplly pay all premwms in respect of each nsurance policy
mainiained by it in accordance with clause 6 7(a) and do all other things
necessary o keep that policy in full force and effect, and

{b) {if ihe Secunty Trustee so requires) produce to, or deposit with, the Secunty
Trustee the receipts for all premiums and other paymenis necessary for
effecting and keeping up each insurance policy mantamned by 1t in
accordance with clause 6 7{q}

The Company shail not do or omt {o do. or permit 1o be done or omitted, any
act or thing that may invalidate or otherwise prejudice any insurance policy
maintained by it In accordance with clause 6 7(q).

All monies received or recewvable by the Company under any Insurance polcy
maintained by 1t In accordance with clause 67{a) [includng all monies
received or recewvable by It under any Insurance Policy) at any time [whether
or not the secunty constituted by this deed has become enforceable) shall

{a) immediately be paid into a Designated Account,

(b} f they are not paid directly to the Secunty Trustee by the insurers, be held
by the Company as ftrustee of the same for the benefit of the Secunty
Trustee [and the Company shali account for them to the Secunity Trustee),
and

(¢} be appled in making good or recouping expenditure in respact of the
loss or damage for which those monies are received or, after the secunty
consttuted by this deed has become enforceable and if the Secunty
Trustee so directs, 1 or towards discharge or reduchon ¢of the Secured
Licbilities

The Company shall ;immediately on the execution of this deed {or, If later, the
date of acquistion of the relevant Secured Asset)

{a} gwve notice to each insurer that it has assigned its nghts and interest in and
under each Insurance Policy under clause 3 2 and procure that each
addressee of any such nohce promptly provides wathin five Business Days
{o the Secuniy Trustee an acknowledgement of the notice of the Secunty
Trustee's interest,

[b) give nolice to any bank. financtal inshtution or other person (exciuding
the Secunty Trustee} with whom it has an account that it has charged to
the Secunty Trustiee ifs nghits and inferests under that account under
clause 3 1[I} and procure that each addressee of any such notice
promptly provides within five {5) Business Days to the Secunty Trustee an
acknowiledgement of the nolice of the Secunty Trustee's interest

The Company shall obtain the Secunty Trustee's pnor approval of the form of
any notice or acknowledgement to be used under this clause 6 11

The Company shall
la} gwe the Secunty Trustee such informalion conceming the locahion,

condition, use and operation of the Secured Assets as the Secunty Trustee
may require,
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(b} permit any persons designated by the Secunty Trusiee and any Recewer
to enter an its premises and inspect and examine any Secured Asset, and
the records relating to that Secured Assef, at all reasonable times and on
reasonable prior notice, and

(c) promptly nohfy the Secunty Trustee in wnting of any achon, clam or
demand made by or against it in connection with any Secured Asset or of
any fact, matter or crcumstance which may, with the passage of hme,
give nse to such an achon, claim or demand, together with, In each case,
the Company ‘s proposals for setting, Iquidaling., compounding or
contesting any such achon, claim or demand and shal, subject to the
Secumty Trustee's pror approval, implement those proposals at its own
expense

The Company shall promplly pay all taxes, fees, icence duhes, registration
charges, insurance premiums and other ocutgoings In respect of the Secured
Assets and, on demand, produce evidence of payment 1o the Secunty Trustee

6 14 Appointment of accountants

71

72

(@} The Company shall

{1 ot its own cost, f ot any time so required by the Secunty Trustee,
appoint an accountant or firm of accountants nominated by the
Secunty Trustee to inveshgate the hnancial offarrs of the Company
and those of its subsidianes and report to the Secunty Trustee, and

{4) co-operate fully wath any qccountants so appointed and
immediately provide those accountants with all  information
requested

b} The Company authonses the Secunty Trustee to make an appontment as
it shall think fit at any fime, without further authonty from the Company In
every case, the Company shall pay, or remburse the Secunty Trustee for,
the fees and expenses of those accountants

The Company waives any present or future nght of set-off it may have in
respect of the Secured Lisbilihes (including sums payable by the Company
under thys deed)

PROPERTY COVENANTS

The Company shall keep all buldings and all fixtures on each Property in good
and substantial repar and condition

The Company shall not, without the prnior wntten consent of the Secunty Trustee

{a) pull down or remove the whole, or any part of, any building forming part
of any Property or permit the same 1o occur,

{b) mgke or permit any matenal alterations to any Property, or sever or
remove, of permit 1o be severed orremoved, any of its fixiures, or

{c} remove or make any malenal alterabons to any of the Equipment
belonging 1o, or in use by, the Company on any Property [except to
effect necessary repars or replace them with new or improved models or
subshitutes)

capitallaw co uk
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73 The Company shall carry on its frade and business on those parts {if any) of the
Properhes as are used for the purposes of irade or business in accordance with
the standards of good management from tme to time current In that trade or
business

7 4 The Company shall

(o) gwve full parhiculars to the Secunty Trustee of any notice, order, directhion,
designation, resolution or proposal given or made by any planning
authonty or other public body or authonty [Planning Notice) that
specifically apphes to any Property, or to the locality in which it s sifvated,
within seven (7} days after becoming oware of the relevant Planning
Notice, and

(b) (f the Secunty Trustee so requires) iImmediately, and ot the cost of the
Company, take all reasonable and necessary steps to comply wath any
Planning Notice, and make. or join with the Secunty Trustee 1n making,
any objections or representations in respect of that Planning Notice that
the Secunty Trustee may desre

75 the Company shall

(a} observe and perform alf covenants, shpulatons and conditions to which
each Properly, or the use of it, 15 or may be subjected, and {if the Secunty
Trustee so requires) produce evidence sufficient to salisfy the Secunty
Trustee that those covenants, stipulations and conditions have been
observed and performed,

b} diligenily enforce all covenants, stipulations and condiions benefiting
each Property and shall not (ond shatl not agree to} waive retease or vary
any of the same, and

{c}] [without prejudice to the generabity of the foregoing) where a Property, or
part of it, 15 held under a lease, duly and punctually pay all rents due from
tme to time, and perform and observe all the tenant’s covenants and
conditions

76 The Company shall

[a) where a Property, or part of i, 15 held under a lease, duly and punctually
pay all rents due from time 1o ime, and

[b) pay {or procure payment of the same} when due all charges, rates, taxes,
dutes, assessmenfs and other outgoings reiating to or imposed on each
Property or on ifs occupier

77 The Company shall not, without the prior wrnitten consent of the Secunty Trustee

{a} grant, or agree to grant, any licence or tenancy affectng the whole or
any part of any Property, or exeicise, or agree 1o exercise, the staiutory
powers of teasing or of accephing surrenders under sechons 99 or 100 of
the Law of Property Act 1925, or

(b} N any other way dispose of, surrender or create, or agree ¢ dispose of

surrender or create, any legal or equitable estate or inierest in the whole
or any part of any Property

13
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78 i the hile to any Property 1s not registered at the Land Registry, the Company
shall procure that no person {other than itself} shall be registered under the
tand Registration Acts 1925 to 2002 as propneior of all or any part of any
Property without the pnor witten consent of the Secunty Trustee The Company
shalt be lable for the costs and expenses of the Secunty Tiustee in lodging
cavhons against the registrahon of the hille to the whole or any part of any
Property from time to time

79 The Company shall not, waithout the pnor wntten consent of the Secunty Trustee

{a) make or, insofar as it 15 able, permit others 10 make any application for
planning permission or development consent In respect of the Property, or

(b} carry out, or permit, or suffer to be camed out on any Property any
development s defined in the Town and Country Planning Act 1990 and
the Planning Act 2008, or change or permit or sufter to be changed ihe
use of any Property

710 The Company shall

{a] comply with all the requirements of Environmental Law both in the
conduct of s general business and in the management, possession or
occupcation of each Property, and

{b} obtan and comply with oll authonsations, permils and other types of
licences necessary under Environmental Law

7 11 The Company shall not, without the pnor written consent of the Secunty Trustee,
enter into any onerous or restnctive obhgations offecting the whole or any part
of any Property, or create or permit to arise any overnding interest, easement or
nght whatever in or over the whole or any part of any Property

7 12 The Company shall procure that no person shall become entitted to assert any
proprietary or other ke nghi or interest over the whole or any part of any
Property without the pnor wntten censent of the Secuniy Trustee

713 The Caompany shall permit the Secunty Trustee, any Receiver and any person
appointed by ertther of them to enter on and mspect any Property on
reqsonable pror notice,

714 The Company shall inform the Secunty Trustee promptly of any acguisihon by
the Company of, or contract made by the Company to acquire, any freehold,
leasehold or other interest in any property

7 15 The Company shall not, without the prior wntten consent of the Secunty Trustee
{a) exercise any VAT option to tax in relaton to any Property. or

{b) revoke any VAT oplion fo tax exercised, and disclosed {o the Secunty
Trustee, before the date of this deed

7 16 the Company consents to on applcation being made by the Secunty Trustee
to the Land Regstrar for the following restnchon in Form P io be registered
agamnsi iis hile to each Property

“No disposthaon of the registered estafte by the proprietor of the registered
estate or by the propnetor of any registered charge, not being a charge
registered before the entry of this resinchion 1s fo be registered without a written




CAPITAL LAW

capitatlaw.co uk

consent signed by the propnietor for the trme being of the charge dated [DATE)
in favour of WeslBndge SME Fund LP referred to in the charges register "

8 INVESTMENTS COVENANTS

81 Deposiof hifle documenis
{a} The Company shall

1 on the executon of this deed, deposit wath the Secunly Trustee all
stock or share certificates and other documenits of lile or evidence
of ownership relating to any Investments owned by the Company at
that hme, and

(1} on the purchase or acquisition by i of Invesiments after the date of
this deed., deposit with the Secunty Trustee all stock or share
cerhhcates and other documents of tifle or evidence of ownership
refating to those Investments

{t] At the same tme as depositing documents with the Securnity Trustee In
accordance with clause 8 1{a}{i} or claouse 8 1{a]{u), the Company shall
also deposit with the Secunly Trustee

(c)

{1} all stock transfers forms relating to the relevant Investments duly
completed and executed by or on behalf of the Company, but
with the name of the fransferee, the consideration and the date left
blank, and

(¥}  any other documents (in each case duly completed and executed
by or on behalf of the Company} that the Secunty Tiustee may
request in order to enable it or any of Hs nominges, or any purchaser
or transteree, to be registered as the owner of, or otherwise obtain a
legal tifle to, or to perfect its secunty interest in any of the relevary
Investments,

so that the Secunty Trustee may, at any time and without notice to the
Company. complete and present those stock transfer forms and other
documents to the issuer of the Investments for registration

82 Nominations

{a) The Company shall terminate with mmediate effect all nominahons i
may have made (ncluding, without mitahon, any nomination made
under section 145 or sechion 146 of the Companies Act 2006) in respect of
any investmenis and, pending that terminchon, procure that any person
so nominated

{1} does not exercise any nghts in respect of any Investments without
the pnor wrilten approval of the Secunty Trustee, and

{n) mmedialely on receipt by it, forward to the Secunty Trustee all
communicahons or other informalion received by it in respect of
any tnvestments for which it has been so nominated

{v)  The Company shall not, dunng the Secunty Penod, exercise any nghts
{inciuding, without imitaton, any nghts under sechons 145 and 146 of the
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Companies Act 2004) o nominate any person in respect of any of the
Investmenis.

Additional reaistration obliggtions

The Company shall

{a) obtan al consents, wawvers, opprovals and permussions that are
necessary, under the arhicles of associaton of any issuer that s not a
public company or otherwise, for the transter ol the Investiments to the
Secunty Trustee or its nominee, of to a purchaser on enforcement of this
deed, and

[b}) procure the amendment of the share transfer provisions including, but
not kmited to, deletion of any pre-emption provisiens) of the arhicies of
associaton of each ssuer that 15 not a public company in any manner
that the Secunty Trustee may require in orcler o permit such a transfer

Dividends and voting rights before enforcement

{a) Before the secunty constituted by this deed becomes enlorceable, the
Company may relain and apply for its own use all dividends, interest and
other monies paid or payable in respect of the investments and, if any
are paid or payable fo the Secunty Trustee or any of iis nominees, the
Secunty Trustee will hold all those dividends, interest and other monies
received by ¢ for the Company and will pay them to the Company
promplly onrequest, and

(b Before the secunty constituted by this deed becomes enforceable, the
Company may exercise all vohng and other nghts and powers in respect
of the Investments or, if any of the same are exercisable by the Secunty
Trusiee of any of iis nominees, to direct in wrniting the exercise of those
voiing and other nghts and powers provided that

(i) it shall not de so in any way that would breach any provision of the
Secured Investor Loan Note Instrument or this deed or for any
purpose inconsistent with the Secured Investor Loan Notes ar this
deed. and

{0 the exercise oi, or the failure to exercise, those voling nghts or other
nghts and powers would not, in the Secunty Trustee's opinion, have
an adverse effect on the value of the Investments or otherwise
prejudice the Secunty Trusiee’s security under this deed

{c) The Company shall indemnify the Secunty Trusiee against any loss or
lability mcurred by the Secunity Trustee (or iIts nominee) as a consequence
of the Secunty Trustee (oriis nominee} acting in respect of the Investments
at the direchon of the Company

(d) The Secuniy Trustee shall not, by exercising or not exercising any voling
nghis or otherwise, be construed as permiling or agreeing 1o cny
voriahon or other change tn the nghts attaching to or conterred by any of
the Investments that the Secunty Trustee considers prejudicial to, or
impainng the value of, the secunly created by this deed

Bividends andg voting nghts after enforcement
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After the secunty conshtuted by this deed has become enforceable

(o} all dvidends and other distnbutions paid in respect of the Investmenis
and received by the Cormpany shall be held by the Company on trusi for
the Secunty Trustee and immediately paid into a Designated Account or,
if received by the Secunty Trustee, shall be retaned by the Secunty
Trustee, and

(b} all vohng and other nghts and powers attaching to the Investments shall
be exercised by, or at the drechon of, the Security Tustee and the
Company shall, and shall procure that its nominees shall, comply with any
direchons the Secunty Trustee may give, in ifs absolute discretion,
concerning the exercise of those nghts and powers

Calls on Investments

The Company shall promptly pay all calls, instaiments and other payments that
may be or become due and payable n respect of ali or any of the Invesiments
The Company acknowledges that the Security Trustee shall not be under any
hability in respect of any such calls, nstalments or other payments

No alteration ol constitutionat documents or nghis attaching to Investments

The Company shall not, without the prior written consent of the Secunty Trustee,
amend, or agree to the amendmeni of

{a) the memorandum or arficles of association, or any other conshiutional
documents, of the Company or of any of the Company's Subsichanes; or

{b}  the nghis or habiities atfaching to any of the Investments

Preservohon of investments

The Company shall ensure (as far as it 15 able {o by the exercise of all voling
nghts, powers of conirol and other means available to it} that any issuer that 1s
not a public company shall not

{a) consolidate or subdivide any of i1ts Investments, or reduce or re-organise
its share capital in any way,

(b} ssue any new shares or stock, or
{c) refuse to register any fransfer of any of its Investments that may be lodged

for registration by, or on behalf of, the Secunty Trustee or the Company in
accordance with this deed

Investments information

The Company shall, promplly folliowing receipt, send to the Secunty Trustee
copies of any notice, cwcular, report, accounts and any other document
received by it that relates to the investments

EQUIPMENT COVENANTS

The Company sholt

(@} mantan the Equpment in good and serviceable condition {except for
expecied far wear and tear) in compliance with all relevant manuals,

capitallaw.co uk
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handbooks, manufacturers instructions and recommendations and
mamnienance or servicing schedules,

{b} atits own expense renew and replace any parts of the Equipment when
they become obsolete, worn out or damaged with parts of a simidar
quality and of equal or greoier value, and

{c) notl permit any Equipment to be

] used or handled other than by properly qualified and trained
persons, or

{0} overloaded or used for any purpose for which 1t 15 not designed or
reasonably suitable

The Company shail prompltly pay all 1axes. fees, icence duties, registration
charges, insurance premiums and other outgomngs in respect of the Equipment
and. on demand. produce evidence of such payment fo the Secunty Trustee

The Company

fa} shall, if so requested by the Securnity Trustee, alfix to and maintain on each
ifem of Equipment In o conspicucus place, a clearly legible identification
plate contaming the following wording

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [SECURITY TRUSTEE] ™

(b} shall not. and shall not permit any person to, conceal, obscure, alter or
remove any plate atfixed in accordance with clause 9 3(a)

BOOK DEBTS COVENANTS
The Company shall

(@) as an agent for the Secunty Trustee, collect in and realse all Book Debls,
pay the proceeds nto a Designated Account immediately on receipt
and, pending that payment, hold those proceeds In frust for the Secunty
Trusiee,

{b] notl without the prior wntten consent of the Secunty Trustee, withdraw any
amounts standing to the credit of any Designated Account, and

[c} f calied on to do so by the Secunty Trustee, execute o legal assignment
of the Book Debfs to the Secunty Trustee on such terms as the Secunty
Trustee may require and give notice of that assignment to the debtors
from whom the Book Debts are due, owing or incurred

The Company shall not [except as provided by clause 101 or with the pnor
wriiten consent of the Secunty Trusiee] release, exchange, compound, set-off,
grant time or indulgence in respect of, or In any other manner deal with, all or
any of the Book Debts

18
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INTELLECTUAL PROPERTY COVENANTS

The Company shall take all necessary action to sofeguard and mamtan
prasent and future nghts in, or relahng to, the Intellectual Property including
{without imitaton} by cbserving all covenants and stipulations relating to those
nghts, and by paying all applcable renewal fees, icence fees and other

outgoings

The Company shall use all reasonable efforis to regisier applications for the
registration of any Intellectual Property, and shall keep the Secunty Trustee
informed of all matters relating to each such registration

The Company shall not permit any Intellectual Property to be abandoned,
cancelled or to lapse

POWERS OF THE SECURITY TRUSTEE

Power to remedy

{a) The Secunty Trustee shall be entifled {but shall not be obliged) to remedy,
at any tme, a breach by the Company of any of its obligahons
contained in this deed

b} The Company irevocably authornses the Secunty Trustee and its agents 1o
do alf things that are necessary or desrable for that purpose

{c) Any monies expended by the Secunty Trustee in remedying a breach by
the Company of its obligations contained in this deed shall be reimbursed
by the Company to the Secunty Trustee on a full indemnity basis and shall
carry interest In accordance with clause 19 1

Exercise of nghis

The nghts of the Secunty Trustee under clause 12 1 are without prejudice to any
other nghts of the Secunty Trustee under this deed The exercise of any nghts of
the Security Trustee under this deed shall not make the Securdy Trustee llable to
account as a mortgagee in possession

Power to dispose of chattels

(o) At any time after the secunty constituted by this deed hoas become
enforceable, the Secunty Trustee or any Recewver may, as agent for the
Company, dispose of any chattels or produce found on any Property

{b)  Without prejudice o any obhgation to account for the proceeds of any
disposal made under ciause 12 3{a}, the Company shall indemnify the
Secunty Trustee and any Receiver aganst any habibty ansing from any
disposal made under clause 12 3{a)

Secunty Trustee has Receaiver's powers

1o the extent permitted by law, any nght, power or discrefion conferred by this
deed on a Recewer may, after the secunty conshituted by this deed has
become enforceable, be exercised by the Secunty Trustee in relation 1o any of
the Secured Assets whether or not it has laken possession of any Secured Assets
and without fist appointing @ Receiver or notwithstanding the appoiniment of
a Receiver
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Conversion of currency

(a) For the purpose of, or pending the discharge of. any of the Secured
Liabithes, the Secunty Trustee may convert any monies received,
recovered or realised by it under this deed {Including the proceeds of any
previous conversion under this clause 12 5} from therr exishng currencies ol
denominahon inio any other currencies of denomination that the Secunty
Trustee may think fit

(B}  Any such conversion shall be effected ot Barclays Bank plc's then
prevaiing spot selling rate of exchange for such other currency against
the exishtng currency

{c}] Each reference in this clause 12 5 to a currency exiends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency

New accounts

{a) If the Secunty Trustee receives, or i1s deemed to have received, notice of
any subsequent Secunty Interest, or other interest, affecting all or part of
the Secured Assetls, the Secunty Trustee may open a new account for the
Company in the Secunty Trustee's books Without prejudice to the Secunty
Trustee's right to combine accounts, no money paid to the credit of the
Company in any such new account shall be appropnated towards, or
have the effect of discharging, any part of the Secured Liabilites

iby If the Secunty Trustee does not open a new account immediately on
receipt of the nolice, or deemed notice, under clause 12 6{a}, then,
unless the Secunty Trustee gives express wniten notice to the contrary to
the Company, all payments made by the Company to the Secunty
Trustee shall be treated as having been credited to a new account of the
Company and not as having been applied in reducton of the Secured
Liabilihes, as from the tme of receipt of the relevant notice by the Security
Trusiee

Secunty Trustee's set-off nghts

if the Secunty Trustee has more than one account for the Company in its books,
the Secunty Trustee may at any hme alter

{a) the secunty constituted by this deed has become enforceable, or

(b} the Secunty Trustee has received, or is deemed 1o have received, notice
of any subsequent Secunty Interest or other interest affecting all or any
part of the Secured Assels,

transfer, without prior notice, all or any part of the balance standing to the
credil of any account to any other account that may be in debit After making
any such transfer, the Secunty Trustee shall nohfy the Company of that transfer

Indulgence

The Secunty Trustee may, at its discrelion, grant lime or other indulgence, or
make any other arrangement, vanation or release with any person not being a
party to this deed (whether or not any such person 15 joinily hable with the
Company) in respect of any of the Secured Labilities, or of any other secunty
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for them without prejudice erther to this deed or to the liabiity of the Company
for the Secured Liabilifies

Appointment of an Adminstrator

(@) The Secunty Trustee may, without notce o the Company, appoint any
one or more persons 1o be an Adminisirator of the Company pursuant o
Paragraph 14 of Schedule Bl of the Insolvency Act 1986 1 the secunty
constituted by this deed becomes enforceable

{b}  Any appoiniment under this clause 12 ¢ shall

{1) be in wnhng signed by a duly authornsed signatory of the Secunty
Trustee, and

() take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986

{c] The Securiy Trustee may apply {o the court for an order removing an
Administrator from office and may by notice in wnting in accordance with
this clause 129 appoint a replacement for any Administrator who has
cdied, resigned, been removed or who has vacated office upon ceasing
to be qualified

WHEN SECURITY BECOMES ENFORCEABLE

The secunty conshtuted by this deed shall be mmedately enforceable if an
Event of Default occurs and/or i the Company defaults in the performance of
is obligations under the Guarantee

After the secunty constituted by this deed has become enforceable, the
Secunty Trustee may, in ifs absolute discretion, enforce alt or any part of that
secunty af the timas, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets

ENFORCEMENT OF SECURITY

Enforcement powers

(@) The power of sale and other powers conferred by sechon 101 of the LPA
1925 {as varned or extended by this deed) shall. as between the Secunty
Trustee and a purchaser from the Secunty Trustee, anse on and be
exercisable at any time after the execution of this deed, but the Secunty
Trustee shalt not exercise such power of sale or other powers untl the
secunty conshiuted by this deed has become enforceable under clause
131

{b} Sechon 103 of the LPA 1925 does not apply to the secunty conshiuted by
this deed

Extension of stalutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so as
to authonse the Secunty Trustee and any Receiver, at any hme after the secunty
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constituted by this deed has become enforceable, whether inaits own name or
in that of the Company, o

{a] grant a lease or agreement to lease,
(b} accept surenders of leqses, or

(c} gront any oplion of the whole or any pari of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a premwm and containing such covenants on the part of the
Company, and on such terms and conditions {including the payment of money
to a lessee or tenant on a surrender) gs the Secunty Trustee or Receiver thinks fif
withaut the need to comply with any of the resinchons imposed by sechons 9
and 100 of the LPA 1925

Access on enforcement

{a) Al any hme aofter the Secunty Trustee has demanded paymenl of the
Secured Liabilities or if the Company defaulls in the performance of its
obhgahions under this deed or the Guarantee, the Company will aliow the
Secunty Trustee or iis Recewver, withoul further nohce or demand,
immediately fo exercise all its nghts, powers and remedies in parhcutar
{and without hmitation) to take possession of any Secured Asset and for
that purpose 1o enter on any premises where o Secured Asset s siluated
(or where the Secunty Truslee or a Recewver reascnably beleves a
Secured Asset fo be situated} without mcurng any hability to the
Company for, or by any reason cf, thal entry

{b) At dll times, the Company must use Its best endeavours to allow the
Secunty Trustee or ifs Receiver access to any premises for the purpose of
clause 14 3{a} {including obtaining any necessary consents or permits of
other persons) and ensure that its employees and officers do the same

At any tme after the secunty consttuted by ths deed has become
enforceable, or after any powers conferred by any Secunty Interest having
pronty to this deed shall have become exercisable, 1he Secunty Trustee may

{a} redeem that or any other pror Secunty Interest,
(b} procure the transfer of that Secunty Interest to i, and
{c} settle and pass any account of the holder of any pnor Secunty Interest

Any accounts 50 setfled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Company All monies paid by the Secunty
Trustee to an encumbrancer in setttement of any of those accounts shall, as
from its payment by the Secunty Trusiee, be due from the Company to the
Secunty Truslee on curent account and shall bear inlerest at the default rate of
interest specified in the Secured Investor Loan Note Instrument and be secured
as part of the Secured Ligbhties

No purchaser, mortgagee or other person dealing with the Secunty Trustee, any
Receiver or Delegate shall be concerned to enquire

{a)  whether any of the Secured Liabiites have become due or payable, or
remain unpaid or undischarged,
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(b) whether any power the Secunty Trustee. a Recewver or Delegate s
purporting to exercise has become exercisable or 18 properly exercisable,
or

(c) how any money paid to the Secunty Trustee, any Receiver or any
Delegate 1s fo be applied

Fach Receiver and the Secunty Trustee 15 enhitled to all the nghts, powers,
pnvieges and immunites confemed by the LPA 1925 on mortgagees and
receivers

Neither the Secunty Trustee, any Receiver, any Delegate nor any Administrator
shall be lable to account as mortgagee in possession in respect of all or any of
the Secured Assets, nor shall any of them be liable for any loss on realisation of,
or for any neglect or default of any nature in connechon with, alt or any of the
Secured Assets for which @ mortgagee in possession might be hable as such

The receipt of ihe Secunily Trustee or any Recelver or Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other disposal
of any of the Secured Assels ar in making any acquisition in the exercise of ther
respeciive powaers, the Secunly Trustee, every Recewver and Delegate may do
so for any consideration, in any manner and on any ferms that if or he thinks fit

Right of appropnation

{a) Tothe extent ihal
n the Secured Assets constitute Financial Collateral, and

{v)  this deed and the obhigations of the Company under i conshiute a
Securty Financiat Coliateral Arrangement,

the Security Trustee shall have the nght, at any hme after the secunty
constituted by this deed has become enfarcecble, to appropnate all or
any of those Secured Assets in or towards the payment or discharge of
ihe Secured Labiities in any order that the Security Trustee may, in iis
absolute discretion, determmine

{b) The value of any Secured Assets approprated in accordance with this
clause sholl be the price of those Secured Assels at ihe ime the nght of
appropnation 1s exercised as listed on any recogmised market index, or
determined by any other method that the Secunty Trustee may select
(including independent valuation)

{c) The Company agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulalions

RECEIVER

At any hme after the secunty conshiuted by this deed has become
enforceable, or at the request of the Company. the Secunty Trustee may,
without further notice, appoint by way of deed, or olherwise In wriing, any one
or more persons 10 be a Recewver of all or any part of the Secured Asseis

The Secunty Trustee may, without further notice {subject to section 45 of the

insolvency Act 1986}, from time to ime, by way of deed, or otherwise in wnling,
remove any Recewer appoinied by it and may, whenever it thinks fit, appoint a
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new Receiver in the ploce of any Receiver whose appointment may for any
reason have terminated

153 The Secunly Trustee may fix the remuneration of any Receiver appointed by i
without the resinctions contained In section 109 of the LPA 1925, and the
remuneration of the Recever shall be a debt secured by this deed, which shall
be due and payable immediately on ifs being pad by the Secunty Trustee

15 4 The power to appoint a Recewver conferred by this deed shall be in addihon to
all statutory and other powers of the Secunty Trustee under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable withou! the restnctions
contained in sechions 103 and 109 of the LPA 1925 or otherwise

155 The power to appoint a Recever {wheither conferred by this deed or by statute)
shall be, and remain, exercisable by the Secunty Trustee despiie any pror
agppointment in respect of all or any part of the Secured Assets

156 Any Recewer appointed by the Secunty Trustee under this deed shall be the
agent of the Company and the Company shall be solely responsible for the
contracts, engagements, acts, omissions. defaults, losses and remuneration of
that Recewer and for habiities incurred by that Receiver The ugency of each
Recewer shall contnue untl the Company goes into iquidaton and ofter that
the Recewer shall act as pnncipal and shall nol become the agent of the
Secunty Trusiee

146, POWERS OF RECEIVER
161 Generdi

(a}  Any Receiver gppoinied by the Secunty Trustee under this deed shall, In
additon to the powers conferred on him by statute, have the powers set
out In clause 16 2 to clause 16 23

{b) 1t there 1s more than one Receiver holding office at the same tme., each
Recewver may {unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and to the exciusion of any other Receiver

(¢} Any exercise by ¢ Receiver of any of the powers given by clause 16 may
be on behalf of the Company, the directors of the Compaony {In the case
of the power contained in clause 16 16} or himself

162 A Recewver may undertake or complete any works of repair, bulding or
development on the Properties and may apply for and mamtain any planning
permission, development consent, bulding regulohion approval or any other
permission, consent or kcence to carry out any of the same

163 A Recewer may grant, or accept surenders of, any leases or tenancies
affecting any Property and may grant any other inlerest or nghi over any
Property on any terms, and subject to any conditions, that he thinks fit

164 A Receiver may provide services and employ, or engage any managers,
officers, servants, contractors, workmen agents, other personnel and
professional advisers on any terms, and subject to any condiions, that he thinks
fit A Receiver may discharge ony such person or any such person appomnied
by the Company.
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165 A Receiver may make, exercise or revoke any value added tax ophon to tax as
he thinks fit

166 A Receiwver may charge and receive any sum by way of remuneragton (In
addition to all costs, charges and expenses incurred by him) that the Secunty
Trustee may prescnbe or agree with him

167 A Recewver may collect and get in the Secured Assets or any part of them in
respect of which he s appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of
the Secured Assets with like nghts

168 A Recewer may camy on, manage, develop, reconstruct, amalgamate or
diversify or concur in camying on. managing, developing, reconstruchng,
amalgamating or diversifying the business of the Company

169 A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he 1s appointed in any manner (including,
without irutaton, by public auchon or private sale} and generally on any terms
and conditions as he thinks fit Any sale may be for any consideration that the
Receiver thinks it and @ Receiver may promote, or concur in promoling, @
company to purchase the Secured Assets 10 be sold.

16 10 A Receiver may sever and sell separately any fixtures or fithngs from any
Property without the consent of the Company.

14 11 A Recewver may sell and assign all or any of the Book Debts in respect of which
he 5 appominted in any manner, and generally on any terms and condhitions,
that he thinks fit

16 12 A Receaiver may give vald receipt for all monies and execute all assurances
and things that may be proper or desirable for realsing any of the Secured
Assels

16 13 A Receiver may moke any arangement, settlement or compromise between
the Company and any other person that he may think expedient

16 14 A Recewer may bnng, prosecute, enforce, delend and abandon all achions,
sulls and proceedings in relation to any of the Secured Assets as he thinks fit

16 15 A Receiver may make subshituhons of, or improvements to, the Equipment as he
may think expedient

16 16 A Recewver may make calis condiionally or unconditionally on the members of
the Company in respect of uncalled capital with {for that purpose and for the
purpose of enforcing payments of any colls so made) the same powers Qs are
conferred by the articles of association of the Compaoany on s directors 1n
respect of calls authonsed to be made by them

16 17 A Receiver may, if he thunks fif, but without prejudice to the indemnity in clause
19, effect with any insurer any policy of insurance either In lieu or satisfachon of,
or in addition to, the insurance required 1o be mantained by the Company
under this deed

14 18 A Receiver may exercise all powers provided for in the LPA 1925 1n the same
way as i he had been duly appointed under the LPA 1925, and exercise all
powers provided for an adminisirative receiver in Schedule 1 to the Insolvency
Act 1986
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16 19 A Receiver may, for any of the purposes authorised by this clause 16, rase

money by borrowing from the Secunty Trustee {or from any other person) either
unsecured or on the secunty of all or any of the Secured Assets in respect of
which he s gppointed on any terms that he thinks fit {Including. if the Secunty
Trustee consents, terms under which that secunty ranks in prionty to this deed)

16 20 A Receiver may redeem any pnor Secuiily Interest and setlle and pass the

accounts to which the Secunty Interest relates Any accounts so settled and
passed shall be. in the absence of any manifest error, conclusive and binding
on the Company, and the monies so paid sholl be deemed to be an experse
properly incurred by the Receiver

16 21 A Receiver may delegaie his powers in accordance with this deed

14 22 A Receiver may, in retation to any of the Secured Assets, exercise all powers,

authonsahions and nghts he would be capable of exercising, and do all those
acls and things, as an absolute beneficial owner could exercise or do In the
ownership and management of the Secured Assels or any part of the Secured
Assets

16 23 A Recewver may do any other acts and things

{a) that he may consider desrable or necessary for reolising any of the
Secured Assets,

(b} thal he may consider naidental or conducive to any of the nghts or
powers conferred on a Receiver under or by virtue of this deed or law,
and

{c) that he lawfully may or can do as agent for the Company

17. DELEGATION

171 The Secunty Trustee or any Recewer may delegate {edher generally or
specifically) by power of attorney or in any olher manner to any person any
nght, power, authonty or discrelion conferred on it by this deed {including the
power of attorney granted under clause 2t 1)

17 2 The Secunty Trustee and each Receiwver may make o delegation on the terms
and condiions {Including the power 1o sub-delegate) that it thinks fit

173 Nesther the Securly Trustee nor any Receiver shall be in any way hable or
responsible to the Company for any loss or liability arsing from any act, default,
omission or misconduct on the part of any Detegate

18  APPLICATION OF PROCEEDS

181 All monies recesved by the Secunty Trusiee, a Receiver or a Delegate pursuant

to this deed, after the secunty conshivted by this deed has become
enforceable, shali (subject to the claims of any person having prior nghts and
by way of vanahon of the LPA 1925) be applied in the following order of prionty

{a) inor towards payment of or provision for alt costs, charges and expenses
incurred by or on behall of the Secunty Trustee {and any Recewver,
Delegate, attorney or agent appointed by it} under or in connection with
this deed, and of adll remuneration due to any Recelver under or In
conneclion with this deed.
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(b)  n or towards payment of or provision for the Secured Liabilities in any
order and manner thal the Secunty Trustee determmes, and

: (e} i payment of the surplus {if any} to the Company or other person entifled
toit

18 2 Neither the Secunty Trustee, any Receiver nor any Delegate shall be bound
{whether by wrtue of sechon 109(8) of the LPA 1925, which s vaned
accordingly. or oiherwise} lo pay or approprnate any receipt or payment first
towards interest rather than pnncipal or otherwise in any parlicular order
between any of the Secured Liabiliies

183 All monies received by the Secunty Trusiee, a Receiver or a Delegate under this
deed

(@) may, at the discretion of the Secunty Trustee, Receiver or Delegate, be
crechited to any suspense or secunties realised account;

(b} shall bear interest, if any, at the rate agreed n wning beiween the
Secunty Trustee and the Company, and

{c) may be held in that account for so long as the Secunty Trustee, Receiver
or Delegate thinks fit

19. COSTS AND INDEMNITY

19 1 The Company shall pay to, or reimburse, the Secunty Trusiee and any Receiver
on demand, on a full Indemniy basis, all costs, charges, expenses. faxes and
habilihes of any kind (including. without Imitation, legal, prnting and out-of-
pocket expenses) ncurred by the Secunty Trustee, any Recewer or any
Delegate in connection with

[a) this deed or the Secured Assetls,

(b} taking. holding, protechng. perfecting. preserving or enforcing (or
attemptling to do so} any of the Secunty Trustee's, a Recewvers or a
Delegate's nghts under this deed,

ic} taking proceedings for, or recovenng, any of the Secured Liabihtes,
together with interest, which shall accrue and be payable {without the
need for any demand for payment being made) from the date on which
the relevant cosi or expense arose unti full discharge of that cost or
expense (whether before or after judgment, iguidahon, winding up or
administration of the Company) at the rate and in the manner speciied
in the Secured Invesior Loan Note Instrument

192 The Company shall indemnify the Secunty Trustee, each Receiver and each
Delegate, and ther respechive employees and agents. on a full indemnity basis
against any cost, charge, expense, tax, loss, habiity or damage incurred by any
of them as a result of

()  the exercise or purported exercise of any of the nghts, powers, authonhes
or discretions vested in them under this deed or by law In respect of the
i Secured Assets,

{b} tcking. holding, profecting, perfecting, preserving or enforcing (or
attempting to do so} the secunty constituted by this deed, or
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(c) any detault or delay by the Company in perdorrming any of its obligatons
under this deed

Any past or present employee or agent may enforce the terms of this clause
19 2 subject to and in accordance with the provisions of the Contracts {Rights
of Third Parties) Act 1999

FURTHER ASSURANCE

The Company shall, at s own expense, fake whatever achon the Secunty
Trustee or any Recewver may reasonably require for

(a} creatng, perfecting or protecting the secunly intended to be created by
this deed,

b} focHitaling the realisation of any Secured Asset, or

{c) facitating the exercise of any nghl, power, authonly or discretion
exercisable by the Secunty Trustee or any Receiver in respect of any
Secured Asset,

including. without mitation (if the Secunty Trustee or Receiwver thinks i
expedient} the executon of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intended io form part of)
the Secured Assets {whether to the Secunly Truslee or 1o its nominee) and the
gving of any notice, order or directron and the making of any registration.

POWER OF ATTORNEY

By way of secunty, the Company rrevocably appoints the Secunty Trustee,

every Receswver and every Delegate separately to be the attorney of ihe

Compoany and, in ifs name. on its behalf and as ifs act and deed. to execute

any documents and do any acts and things that

{a) the Company s required to execute and do under this deed, or

(b} any attorney deems proper or desrable in exercising any of the nghis,
powers, authorhes and discretions conferred by this deed or by law on
the Secuniy Trustee, any Receiver or any Delegate

The Company rahfies and confirms, and agrees to rahfy and confirm, anything

that any of its attorneys may do in the proper and lawful exercise, or purported

exercise, of all or any of the nghts, powers, authonties and discretions referred to

in clause 21.1

RELEASE

Subject to clause 24 3, on the expuy of the Secunty Pernod {but not otherwise),

the Security Trustee shall, atl the request and cost of the Company. take

whatever action s necessary to

{a) release the Secured Assets from the secunty constituted by this deed, and

(b} reassign the Secured Assets to the Company
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23 ASSIGNMENT AND TRANSFER

231 Assignment by Secunty Trustee

{a) At any tme, without the consent of the Company, the Secunty Trustee
may assign or fransier the whole or any part of the Secunty Trustee's nghts
and/or obligations under this deed to any person

(b} The Secunty Trustee may disclose to any actual or proposed assignee of
transferee any information about the Company, the Secured Assets and
this deed that the Secunty Trustee considers appropnate

232 Assignment by Company

The Company may not assign any of its nghts, or transfer any of its obligations,
under this deed, or enter inte any transaction that would resull in any of those
righis or obligations passing 1o another person

24,  FURTHER PROVISIONS

241 This deed shall be in addition to, and independent of, any other secunty or
guarantee that the Secunty Trustee may hold for any of the Secured Liabilites
ot any tme No pnor secunty held by the Secunty Trustee over the whole or any
part of the Secured Assets shall merge in the secunty created by this deed

24 2 This deed shalt remain in full force and effect as a continuing secuniy for the
Secured Liabilities, despite any setlement of accound, or intermediate
payment, or other matter or thing. unless and untl the Secunty Trustee
discharges this deed in wnhing

243 Any release, discharge or seitlement between ihe Borower andfor the
Company and the Secunity Tiustee shall be deemed condittonal on no
payment or secunty recewved by the Secunty Trustee in respect of the Secured
Liabikhes being avoided, reduced or ordered fo be refunded pursuant to any
law relahng to insolvency, bankuptcy, winding-up, adminisiration, receivership
or otherwise Despite any such release, discharge or setflement

(a) the Secunly Trustee or ifs nominee may retain this deed and the secunty
created by or pursuant! to it, ncluding all certificates and documents
relating to ihe whote or any part of the Secured Assets, for any penod
that the Secunty Trustee deems necessary o provide the Secunty Trustee
with secunty against any such ovoidance, reduchon or order for refund,
and

(b) the Secunly Trustee may recover the value or amount of such secunty or
payment from the Company subsequently as if the relecse, discharge or
setttement had not occurred

24 4 A certficate or determination by the Secunty Trustee as to any amount for the
time being due to it from the Company under this deed. the Guarantee and/or
from the Bomower under the Secured Investor Loan Notes shalt be, in the
absence of any manifest error, conclusive evidence of the omount due

24 5 The nghts and remedies of the Secunty Trusiee conferred by this deed are
cumulative, may be exercised as often as the Secunty Trustee considers
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appropnate, and are in addhon to its nghts and remedies under the general
law

Any waver of vanahon of any nght or remedy by the Secunty Trustee (whether
ansing under this deed or under the general law), or any consent given under
this deed. 1s only be etfechve if 1} is In wrnting and signed by the waiving, varying
or consenting party, and apphes only in the crrcumsiances for which it was
given, and shall not prevent the party giving it from subsequently relying on the
relevant provision

No act or course of conduct or negotaiion by, or on behalf of, the Secunty
Trustee shalt, in any way, preclude the Secunty Trustee from exercising any nght
or remedy under this deed or constitute a suspension or vanaton of any such
nght or remedy

No delay or falure 1o exercise any nght or remedy under ims deed shall operate
os a waiver of that nght or remedy or constitute an elechion to affirm this deed
No election 1o affirm this deed on the part of the Secunty Trustee shall be
effective unless If is in writing

No single or partial exercise of any nght or remedy under this deed shall prevent
any further or other exercise of that nght or remedy, or the exercise of any other
nght ot remedy under this deed

The restnction on the nght of consolidation conlained in section 93 of the LPA
1925 shall not gpply to this deed

The nvalidity, unenforceabiity or llegality of any provisien (or part of a
provision) of this deed under the laws of any junsdiction shall not affect the
validity, enforceability or legality of the other provisions If any mnvald,
unenforceable or Hlegal provision would be vald. enforceable or legal if some
part of It were deteted, the provision shall apply with any modification
necessary fo give effect to the commercial intenhon of the parties

24 12 This deed may be executed and delivered in any number of counterparts

25.

251

each of which 15 an onginal and which together have the same efiect as if
each pariy had signed the same document

NOTICES

Eoch notce or other communication required to be given under, or In
conneciion with, this deed shall be

{a) m wnhng, delivered personally or sent by pre-paid first-class letter or fax,
and

(b} seni

{t) to the Company ot
Address Sandnngham House, East Point Business Park, Sandy Ltane
West, Oxford, Oxiordshire OX4 6LB
Attention Phiip James Gowing

{1} to the Secunty Trustee at
Address The Gatehouse, Melrase Hall, Cypress Dnve, Cardiff
CF30EG
Attention Valene Kendall and Alexander Smart
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or to any other address or fax number os is notified in wnting by one party o the
other from time 10 time

Any notice or other communication that the Secunity Trustees gives shall be
deemed {o have beenreceived

{a} f sent by fax, when received In legible form,
{b) if given by hand, at the hme of actual delivery, and

{c} f posted, on the second Business Day after the day it was sent by pre-
paid first-class post

A notice or other communication given as described in clause 25 2{a) or clause
25 2(b) on a day that 1s not a Business Day, or after normal business hours, In the
place 1t s received, shall be deemed 1o have been received on the next
Business Day

Any nofice or other communication given to the Secunty Tiustee shall be
deemed o have beenreceived only on actual receipt

GOVERNING LAW AND JURISDICTION

This deed and any dispute or clam onsing oul of or in connection with ¢ or ifs
subject matter or formahen (including non-centractuai disputes or claims) shall
be governed by and construed in accordance with the law of England and
Wales

The parhes to this deed imevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive junsdiction to settle any
dispute or claim that anses out of, or in connechon with, this deed or ifs subject
matter or formation (including non-contractual disputes or claims) Nothing in
this clause shail it the nght of the Secunty frustee to toke proceedings against
the Company In any olher court of competent unsdichon, nor shall the taking
of proceedings in any one or more junsdichions preclude the taking of
proceedings in any other junsdichons, whether concurrently or not, to the extent
permitted by the law of that other junsdiction.

The Company irrevocably consents 10 any process in any proceedings under
clause 26 2 being served on it in accordance with the provisions of this deed
relating to service of notices Nothing contained in this deed shall affect the
nght to serve process in any other manner permitted by law

This document has been execuied as a deed and 15 delivered and takes effect on
the date stated af the beginning of it
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CAPITAL LAW

EXECUTED and DEUVERED as a DEED by

)
TWELVE MARKETING SERVICES LIMITED }
acting by RESGE M ETTHE focann-TrieS )

a diwector in the presence of.

Withess signaiure

Withess name.

,;&(W

. ‘aw E. ¢ LEL“'\{L

Address Capital Law
Capital Building
Tyndall Street
Cardiff -
CF104AZ
Occupahon Socic s
EXECUTED and DELIVERED as a DEED by }
WESTBRIDGE SME FUND LP }
acting by WESTBRIDGE FUND MANAGERS } . - M. .
LIMITED, general partner, acling by )]
VA ERE WKEmpALL, a director )
in the presence of )

Witness signature

Withess name

Address:

Qccupathon,

/7%%’“

Tewy Kec e &l

Caphial Law
Caplat Building
Tyndall Street

Cardift .
CF104AZ

Tt Tel
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