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In accordance with
=20 MRO1 2S
859 of the Compantes
Act 2006 .
Particulars of a charge
A fee 13 payable with this form You can use the WebFiling serwice to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
¢ What this form is for X What this form 18 NOT for For further information, please
You may use this form to register You may not use this form to refer {o our quidance at
a charge created or evidenced by register a charge where there is www companieshouse aov uk
an nstrument instrument Use form MR08
This form must be delivered to the Registrar for registration within g
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied t E ! L
court order extending the time for delivery P AZEXJWG3
AQ8 17/08/2013 #1121
You must enclose a certified copy of the instrument with this form  This wall COMPANIES HOUSE
scanned and placed on the public record
Company details BE@W Tor okl o3
Company number I—()— Wl5_|07|67|7—|—7_/3_ [ Filiing tn this form
Please compiete in typescnpt or in
Company name in full | Finn Midco Limited (the "Chargor™) boid black caprals
Allfields are mandatory unless
| specrfied or indicated by *
u Charge creation date
Charge creation date Fl_ FS_ 'W ’T IT Pﬁ- |T ["—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
enfitled o the charge
Name Silicon Valley Bank (as agent and trustee) (the "Security Agent')
Name
Name
Name
If there are more than four names, please supply any four of these names then
tick the statemeni below
| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
B I S :?:"::':::’:“; 2’;:’“"““’ CHFPQ41 04/13 Version 10 MROH

C \Usersitessa gamenDesktop\Topco Mr01 olf




MRO1

Particulars of a charge

Description

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

Descnplion

The Chargor charged, with full title guarantee, as continuing
security and by way of first fixed charge;

(i) all Property and all Rights relating to such Property,

(i1) all easements, rights and agreements in respect of all
Property;

(in) all proceeds of sale derived from all Property;

in each case at 1-ni above, other than Rack Rent Leases, and
(iv) all its Intellectual Property Rights,

Definitions:

between, among others, the Chargor and the Security Agent

"Fixtures" means all assets of whatsoever nature, apart from
land and buildings, forming part of any freehold or leasehold
property owned by the Chargor and deemed by law to be
immovable property other than tenant's fixtures

(continued )

"Debenture" means the debenture dated 15 August 2013 made

Continuation page
Please use a conbnuation page f
you need to enter more details

Fixed charge or fixed security

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 appropnate box

¥ Yes
] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue

[} No GotoSection7

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

] Yes

Negative Pledge

further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

¥] Yes
[} No

Do any of the terms of the charge prohibit or restnet the chargor from creatng any

CHFP041 04113 Version 10
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osedribobid MRO1 - continuation page —
gsng 2&; éhe Companies Particulars of a charge Oye Z
u Description

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

Descniphion

Definitions:

"Intellectual Property Rights" means all legal and/or equitable
interests (including, without hmitation, the benefit of all licences
in any part of the world) of the Chargor now or in the future in,
or relating to

a) any patents, trade marks, service marks, designs, business
names, copyrights, database rights, design rights, domain names,
moral rights, inventions, confidential information, know-how
and other intellectual property rights and interests (which may
now or in the future subsist), whether registered or unregistered,
and

b) the benefit of all applications and rights to use such assets of
the Chargor (which may now or in the future subsist)

"QOccupational Lease" means all leaschold interests and other
occupational rights whatsover (including, without limitation all
licences and agreements for leases) in existence from time to
time relating to the whole or any part of the Property, the
immediate reversion to which 1s vested in the Chargor.

"Property" means all estates and other interests 1n any freehold,
leasehold or other iImmovable property (including, without
limitation, all buildings and Fixtures on such property, and the
benefit of all covenants given in respect of such property) which
are now, or at any time after the date of the Debenture become,
the property of the Chargor, but excluding any interest in land 1n
Scotland.

"Rack Rent Leases" means any occupational lease or licence or
other right of occupation or right to receive rent to which any
Property may be subject at any time granted for a term of less
than seven years without payment of any premium

"Rights" means all of the Chargor's rights, title and interest from
time to time n any lease, licence or occupational night
whatsoever together with the entire benefit of the Chargor's
rights, title and interest from time to time in any renewal of,
replacement of or variation to any such lease, licence or
occupational right (including, without hmitation, all its rights,
title and interest 1n any Occupational Lease, agreement for any
Occupational Lease and any associated agreements which may
be granted by the Chargor or any person deriving title from the
Chargor from time to time over or 1n respect of the whole or any
part of the Property)

OyeZ 7 Spa Road, London SE16 3QQ

CHFP0O41 04113 Version 10
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MRO1

Particulars of a charge

Trustee statement @

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

#

(1 This statement may be filed after
the regrstraton of the charge (use
form MR0G)

Signature

Please sign the form here

Signature

X Lhorne i X

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

CHFPO41 0413 Version 10
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MRO1

Particulars of a charge

B Presenter information

We will send the cerbficate to the address entered
below All details grven 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

Contact name
Tessa Garner

| 8";?;0“;1“6 Clarke

2 Temple Back East

|Adr.iea

L
E%WTI‘_!_WWW_

|W‘Bristol 7818

Telephone
r0117 9174114

Cenrtificate

We will send your certificate to the presenter's address
If 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

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

You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sechons 3, 5,
6,7&8

You have given a descnption in Section 4, If appropnate

O O D

a

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a cerbfied copy

goc o

Important information

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountanbridge, Edinburgh, Scotland, EH3 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 Floer, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP041 04113 Version 10 04 2013

Oyez’ 7 Spa Road, London SE16 3QQ
Companies MR01 MRO1/4
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8506273
Charge code: 0850 6273 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2013 and created by FINN MIDCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th August 2013

>

Given at Companies House, Cardiff on 20th August 2013
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EXECUTION VERSION

DEBENTURE
FEAY August 2013
FINN TOPCO LIMITED
and ceriain of its subsidiaries /
as Chargors

and

SILICON VALLEY BANK

as Securnity Agent /

THIS DEBENTURE IS ENTERED INTO SUBJECT TO THE TERMS
OF AN INTERCREDITOR AGREEMENT DATED ON OR ABOUT
THE DATE OF THIS DEBENTURE AS SUPPLEMENTED AND AMENDED
FROM TIME TO TIME

QOSBORNE CLARKE

18277312
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This Debenture is entered into as a deed on | f August 2013

Between

(1) FINN TOPCO LIMITED (Company Number 08506198) whose registered office is at Burleigh
House, 357 Strand, London WC2R OHS (the "Parent"),

L]

{2} THE SUBSIDIARIES OF THE PARENT whose names, company numbers and registered
offices are set out in Schedule 1 (the "Onginal Chargors™, and each an "Original Chargor™),
and

3) SILICON VALLEY BANK (the "Secunty Agent™ as agent and trustee for the Secured Parties

(as defined n the Credit Agreement defined below)

It 1s agreed as follows

1

1

Definitions and interpretation
Definitions

Unless otherwise defined in this Debenture, terms defined in the Credit Agreement shall have
the same meanings when used i this Debenture and the following expressions shall have the
following meanings

"2002 Act” means the Land Registration Act 2002,
*2003 Rules" mean the Land Registration Rules to the Land Registration Act 2002

"Accession Deed” means a document substantially in the form set out in Schedule 4 (Form of
Accession Deed)

"Assets™ mean the whole of the property or undertaking (including uncalled share capital)
which 15 or may from hme fo time be comprised in the property and undeitaking of each of the
Chargors

“Assigned Asset” means an asset for the time being comprised within an assignment created
by Clause 4 11 {Secunty Assignments) or Clause 4 12 (Accruals), or (with effect from the date
of its creation) any assignment created pursuant to an Accession Deed or a Supplemental
Debenture or pursuant te Clause 7 (Further Assurance)

“Assigned Contract" means each contract specified in Part 4 of Schedule 2, and (with effect
from the date of the relevant Accession Deed or Supplemental Debenture) each contract
specified as a Assigned Contract in an Accession Deed or a Supplemental Debenture

“Authorities™ mean all national and local governments, government depariments,
supranational bodies, local or public authorities, statutory undertakings, states or agencies

"Book Debts” mean

(a) all book and other debts in existence from time to ime (including, without mitation,
any sums whatsoever owed by banks or similar inshitutions), both present and future,
due, owing to or which may become due, owing to or purchased or otherwise acquired
by any Chargor; and

(b) the benefit of all nghts whatsoever relating to the debts referred fo above including,
without imitabion, any related agreements, documents, rights and remedtes (including,
without hmitatton, negotiable or non-negotiable instruments, guarantees, iIndemnities,
legal and equitable charges, reservation of propnetary nghts, rights of tracing, unpaid
vendor's kens and all similar connected or related nghts and assets})

2 18277312




"Book Debts Account™ means such separate and denominated account or accounts with the
Security Agent or such Secured Party as may be specified in writing by the Security Agent for
the purpose of receving payment of the proceeds of realisation and collection of Book Debts

"Cash Collateral Accounts” means each Mandatory Prepayment Account, each Holding
Account, the accounts specified as such in Part 3 of Schedule 2 to this Debenture, and (with
effect from the date of the relevant Accession Deed or Supplemental Debenture) any accounts
specified as Cash Collateral Accounts in an Accession Deed or a Supplemental Debenture

“Charged Property” means the whole or any part of the properly, assets, income and
undertaking of each of the Chargors from time to tme mortgaged, charged or assigned, or
purported to be mortgaged, charged or assigned to the Secunly Agent pursuant to this
Pebenture, ncluding, where the context permits, the proceeds of sale cr realisation thereof

“Chargors" mean the Parent, the Ongmal Chargors and any member of the Group that has
executed an Accession Deed in favour of the Secunty Agent

“Contracts™ mean all of each Chargor's nights, title, interest and benefit in and fo any heence,
consent, agreement or conifract {other than any such licence, consent, agreement or contract
which contains a prohibitton on assignment or charge without the counterparty’s consent) in
respect of the whole or any part of the Charged Property to which such Chargor 1s a party from
time to time.

“Credit Agreement” means the faciliies agreement entered into between the Parent, the
Secunty Agent and others and dated on or about the date of this Debenture

"Debenture Secunty”™ means the Securnty constituted by this Debenture, any Accession Deed
and any Supplemental Debenture

“"Declared Default™ has the meaning given to such term in the Credit Agreement

"Default Rate” means the default rate of mnterest set out In clause 123 of the Credit
Agreement.

"Derivative Assets™ mean all stocks, shares, warrants or other secunties, nghts, dividends,
interest or other property accruing, offered, 1ssued or denving at any time by way of dnvidend,
bonus, redemption, exchange, purchase, substiiution, conversion, consohdation, subdmvision,
preference, option or otherwise atirbutable io any Securniies or any Derivalive Assets
previously described

“Financial Collateral” shail have the meaning given fo that expression in the Financial
Collateral Regulations

"Financial Collateral Regulations” mean the Financial Collateral Arrangements (No 2)
Reqgulations 2003 (S| 2003 No 3228).

“Fixed Charge Asset" means an asset for the time being comprsed within & morigage, fixed
charge or assignment by way of securily created by Clause 4 (Securily), or (with effect from
the date of its creation) pursuant to an Accession Deed or a Supplemental Debenture or
pursuant to Clause 7 {Further Assurance}

“Fixtures" mean all assets of whatsoever nature, apart from land and bulldings, forming part
of any freehold or leasehold property cwned by any Chargor and deemed by law o be
immovable property other than tenanti’s fixtures

“Group" means the Parent and its Subsidiaries (If any) from time to time

3 18277312




“Hedging Agreemenf" means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor for the purpose of hedging habiliies
and/for nsks

"Holding Account™ means any bank account designated as a Holding Account in accordance
with the terms of the Credit Agreement

“Insolvency Act" means the Insolvency Act 1986 unless otherwise stated

“Insurances" means nsurances (other than msurances in relaton fo public and product
hability, professional indemmity, diectors' and officers' liability, employers’ hability and travel
insurance and any other insurances which are not capable of being assgned to a third party
funder)

“Intellectual Property Rights™ means all legal and/or equitable mterests (including, without
imitation, the benefit of all licences in any part of the world} of each Chargor now or In the
future in, or relating to

(a) any patents, lrade marks, service marks, designs, business names, copyrights,
database rights, design nghts, domain names, moral nghts, inventions, confidenhal
information, know-how and other intellectual property nghts and interests (which may
now or in the future subsist), whether registered or unregistered, and

{b} the benefit of all apphcations and nghis to use such assets of each Chargor (which
may now or In the future subsist)

“Intra-Group Loan” mieans any loan by a Chargor as lender to another member of the Group
as borrower

“Intra-Group Loan Agreement™ means agreement documenting the terms of an Intra-Group
Loan

“LPA" means the Law of Property Act 1925

"Mandatory Prepayment Account” means any bank account designated as a Mandatory
Prepayment Account in accordance with the terms of the Credit Agreement

"Nominees"” mean any of the Secunty Agent, any other Secured Party, iis agents, nominees
and any other person holding the Secunties and the Denvative Assets on behalf of the Security
Agent from time to time

"Occupational Leases™ mean all leasehold Interests and other occupational rnights
whatsoever {including, without hmitation, all licences and agreements for leases) in existence
from time to tme relating to the whole or any part of the Property, the mmedtate reversion to
which is vested in a Chargor.

“Plant and Machinery” means all plant and machinery, equpment, fittings, installatons and
apparatus, lools, motor vehicles and all other similar assets (other than Fixtures, trading stock
or work In progress), wherever they are situated, which are now, or at any ime afier the date of
this Debeniure become, the properfy of any Chargor

“Property" means all estales and other mterests in any freehold, leasehold or other
immovable property (including, without hmitation, all buldings and Fixtures on such property,
and the benefit of all covenants given 1n respect of such property) which are now, or at any
time after the date of this Debenture becorme, the property of a Chargor, but excluding any
mterest in land in Scotland, and "Properties” shall be construed accardingly

"Receiver” means any receiver appointed pursuant fo this Debenture, mciuding, for the
avordance of doubt, a receiver and manager, a manager or an administrative receiver

4 18277312




12

“Rack Rent Lease™ means any occupational lease or licence or other nght of occupation or
nght to receve rent to which any Property may be subject at any ime granted for a term of less
than seven years without payment of any premium.

"Rights" mean all of any Chargor's nights, tifle and interest from time fo time n any lease,
hcence or occupational nght whatsocever together with the enfire benefit of each Chargor's
nights, tife and interest from time to hime n any renewal of, replacement of or varation to any
such lease, icence or occupational fight {inciuding, without hmitation, all its rghts, title and
inferest in any Occupational Lease, agreement for any Occupational Lease and any associated
agreements which may be granted by a Chargor or any person derving title from a Chargor
from time fo time aver or in respect of the whole or any part of the Property

"Secured Liabilities” mean all money, debts, obligations and lhiabdities from bme to time due,
owing or mcurred by the Chargors or any of them to any Secured Party or their assignee or
successor on any current or other account whatever or otherwise In any manner whatever, in
each case under each Finance Document (whether present or future, whether alone or jointly
with any other person, whether actual or contingent, whether as principal or as surety, whether
express or implied, in whatever name, form or style, in whatever currency it 1s denominated,
whether orniginally owing to a Secured Party or purchased or otherwise acquired by a Secured
Farty, its assignee or successor, or otherwise)

"Securities” means all stocks, shares, loan notes, bonds, certrficates of deposit, depositary
receipis, loan capital indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of each Chargor, together with ail property and nights of
each Chargor 1n respect of any account held by or for it as paricipant, or as beneficiary of a
nominee or trustee participant, with any clearance or settlement system or depostory or
custodtan or sub-custodian or broker in the United Kingdom or eisewhere

"Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations

“"Supplemental Debenture™ means a supplemental debenture to this Debenture (in form and
substance sabisfactory to the Secunty Agent) creatng further assignments, mortgages or
charges over the Assets of any Chargor

Construction

(2) Unless a confrary mtention appears, Clause 12 (Consfruction) of the Credit
Agreement applies to this Debenture, and shall be deemed to be incorporated into this
Debenture, mutafis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deemed to be a reference to "this Debenture”,
subject to any other necessary changes.

(b} Unless a contrary mdication appears, any reference in this Debenture to

() “administrators" are references to admmistrators appointed under the
Insoivency Act, and include administrators appointed under the out-of-court
pracedure under the Insolvency Act,

(1) the "Agent”, "Chargor” or "Chargors", "Secured Party", "Receiver’ or
“Securnity Agent” shall be construed so as to include its successors 1n title,
permitted assigns, permifled transferees and any defegate of any such
person,

{tn) "costs™ means all costs, fees, charges or expenses of whatisoever nature
(including, without urmitation, legal fees} including, without hbmitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements,
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13

14

21

22

41

(v} the term “"Finance Document" includes all restatements, amendmenis,
medifications, vanations and supplemenis including those providing for further
advances The terms of the other Finance Documents and of any side lefters
between any of the parties fo a Finance Document are incorporated into this
Debenture to the extent required to ensure that any purported disposition of
any freehold or leasehold properly contained n thus Debenture 18 a valid
disposiion 1 accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 19889, and

(V) “recervers” are references to receivers of whatsoever nature including,
without hmitation, recewvers and managers and administrative recewvers, and

Trust

The perpetuty penod for any trusts in this Debenture 1s 125 years
Third Party Rights

(a) Unless expressly provided in this Debenture, no express term of this Debeniure nor
any term mmphed under it 1s enforceable pursuant to the Contracts {(Rights of Third
Parties) Act 1989 by any person who I1s not a party to it Notwithstanding any term of
any Finance Document, the consent 1s not required io rescind or vary this Debenture
at any bime of any person who is not a party to it

(b) For the avodance of doubt, the terms of this Debenture are infended lo be
enforceable by each of the Secured Parties and any Receiver

Covenant to pay

Each Chargor nrrevocably and uncenditionally covenants with the Security Agent to pay fo the
Security Agent (as agent and trustee for the Secured Parties) or discharge on demand ali the
Secured Liabilities when the Secured Liabilities become due .
Each Chargor gives the covenants in this Clause jointly and severally with the other Chargors
from time to time

Interest

Each Chargor shall pay to the Secunty Agent interest on the Secured Liabilities to the extent
unpaid when due (after as well as before any demand made or judgment obtained or the
hgquidation or administration of such Chargor) at the Default Rate upon such days as the
Secunty Agent from time to time may determine, and such interest shall be compounded in the
event of it not being paid punctually with quarterly resis 1n accordance with the usual practice
of the Secunily Agent but without prejudice fo the nght fo require payment of such interest
when due

Secunty

General provisions

Al Secunty created under this Debenture

(a) 15 made with full title guarantee in accordance with the Law of Property Act
(Miscellaneous Provisions) Act 1994, save that there shall be deemed to be no breach
of the impled covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property

(Miscellaneous Prowvisions) Act 1994 as a result of any Permitted Security,

(b) 15 continuing security for the payment and discharge of the Secured Liabilities, and
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42

43

44

45

46

47

48

(c} Is created m favour of the Security Agent as agent and trustee, and the Security Agent
tiolds the benefit of this Debenture on trust, for the Secured Parties on the terms of the
intercreditor Agreement

Moitgaged Property

Each Chargor charges by way of first legal mortgage, the Properly specified in respect of that
Chargor in Part 1 of Schedule 2 to thus Debenture, and all Rights relating to such Property.

Other Property
Each Chargor charges, by way of firsi fixed charge

{a) all Property not validly charged in Clause 42 (Morigaged Property) and all Rights
relating to such Property,

(b) all easements, nights and agreements 1n respect of all Property; and
(c) all proceeds of sale denved from all Property,

in each case, other than Rack Rent Leases

Conlracts

Each Chargor charges, by way of first fixed charge, the Contracts

Book Debts

Each Chargor charges, by way of first fixed charge, the Book Debts
Intellectual Property

(a) tach Chargor charges, by way of first fixed charge, all the Intellectual Properly Rights
specified in respect of that Chargor in Part 5 of Schedule 2 to this Debenture

(b} Each Chargor charges, by way of first fixed charge, all is Intellectual Property Rights
not charged by Clause 4 6(a)

Plant and Machinery
Each Chargor charges, by way of first fixed charge, the Plant and Machinery
Securities and Derivative Assets

{a) Each Chargor charges by way of first fixed charge, the Securties specified next to its
name in Part 2 of Schedule 2 to this Debenture

(b) Each Chargor charges by way of first fixed charge, all ds Secunties not charged by

Clause 4 8(a)

(c} Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
hature

(d) Each Chargor charges by way of first fixed charge, all Denvative Assets of an mcome
nature
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410

411

412

413

Bank Accounts

(@

Each Chargor charges by way of first fixed charge each Cash Collateral Account, and
all montes standing fo the credit of each such account.

(b} Each Chargor charges by way of first fixed charge each Book Debt Account, and all
monies standing to the credit of each such account

(c) Each Chargor charges by way of first fixed charge all present and future bank
accounts, cash at bank and credit balances of that Chargor not charged by Clause
4 9(a) or Clause 4 9(b) with any bank or other person and all nghts relating fo or
attaching te them {(including the nght to interest)

Goodwill

Each Chargor charges by way of first fixed charge, all the goodwill and uncalled capital for the
time being of that Chargor

Security Assignments

(a) Each Chargor assigns absolutely to the Secunty Agent all present and fuiure
Insurances and the proceeds of such Insurances

(b) Each Chargor assigns absolutely to the Secunty Agent the benefit of the Assigned
Confracts

{c) Each Chargor assigns absolutely to the Secunty Agent the benefit of the Intra-Group
Loan Agreements and the Intra-Group Loans

(d) Each Chargor assigns absolutely fo the Securnity Agent the benefit of the Hedging
Agreements

{e) The assignments set out in this Clause 4 11 (Secunty Assighments) and Clause 4 12
(Accruals efc) are absolute assignments for the purposes of sechon 136 LPA and are
not made by way of charge only

N Any Assigned Assets which are not effectively assigned pursuant to this Clause 4 11

(Security Assignmentis) and Clause 4 12 (Accruals efc) will instead be charged by way
of first fixed charge.

Accruals efc

(a)

(b)

Each Charger assigns absolutely all rights, money or property accruing or payable to
that Chargor now or in the future under or by virtue of a Fixed Charge Asset, except to
the extent such nghts, money or property are for the tme being effectively charged
under the prowisions of Clauses 42 (Morfgaged Propertyl to 411 (Secunfy
Assignments) (inclusive)

Each Chargor charges by way of first fixed charge, that Chargor's nghts now or
hereafter to recover any VAT on any supphes made to it relating fo the Assets any tax
refund, rebate or repayment, and any sums so recovered

Floating Charge

(&)

Each Chargor charges by way of first floating charge, all the undertaking and assets of
that Chargor whatsoever, wherever situate, whether movable, immovable, present or
future, ncluding, without imitation, its uncalled capital for the time being and all the
undertaking and assets of that Chargor referred to above which are, for any reason,
not validly charged or assigned pursuant to Clauses 4 2 (Morfgaged Property) to 4 12
(Accruals efc) (inclusive) of this Debenture
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(b) The floating charge created by ius Debenture 1s a qualfying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act

Conversion of floating charge
Conversion by notice

The Secunty Agent may by notice fo the relevant Chargor convert the floating charge
contained in this Debenture into a fixed charge as regards such Charged Property as the
Secunty Agent may specify (whether generally or specifically) in that notice if (1)) the Secunity
Agent {acting in good faith) reasonably considers that it 1s required in order to protect the
pronty of the charges over the Charged Property, or (i) the Secunty Agent reasonably
considers the Charged Property to be in jeopardy in any respect, or (n) a Declared Default has
occurred and is continuing, or both

Automatic conversion

If, without the prior wnitten consent of the Secunty Ageni: (1) any Chargor creates any Security
{other than Perrmtted Security} over any of the Charged Property not expressed o be subject
to a fixed charge under this Debenture, or attempts to do so, or (1) any person levies or
attempts to levy any distress, altachment, execution or other legal process against any of such
Charged Property, or (u1) any steps are taken for the appointment of, or notice 1s given of
mtention to appoint, or a petiton 1s filed or application 1s made, or a competent court makes an
order for the appaintment of an administrator, in relation to any Chargor, then the floating
charge created by this Debenture over the Charged Property which 1s the subject of such
Securily, process, steps or order wilt automaticaily, without notice, be converied into a fixed
charge as soon as such event occurs

No conversion as a resuit of Moratorium

Notwithstanding any other provision of this Debenture, the floating charge coniamed in this
Debenture or any Accession Deed may not be converted into a fixed charge sclely by reason
of the obtaining of a moratonum, or anything done with a view to obtaining a moratonum, as a
prelminary to a creditors voluntary arangement, by an eligible company (as determined by
Schedule At of the Insolvency Act) under the Insolvency Act

Notices of Assignment and Charge
Notices of Assignment and Charge
Each Chargor shall promptly give notice (in the case of (&) and (b) below, in the form set out In

Scheduie 3 to this Debenture, and in the case of {c) and (d) below in such form as the Secunty
Agent may reasonably require) of

(a) the assignment of the Assigned Centracts, the Intra-Group Loan Agreements and the
Hedging Agreements under this Debenture io each counterparty to an Assigned
Contract,

(b) the assignment of its Insurances under this Debenture to s insurers,

(c) if the Secunty Agent so requires, the charge over its bank accounts with any bank

other than the Security Agent under this Debenture {o its account bank, and

(d) if the Secunty Agent so requires, the assignment of any other Assigned Asset to a
relevant third party as required by the Secunty Agent,

and in each case shail use its reasonable endeavours to procure that each such person

executes and delivers to the Securnify Agent an acknowledgement of such notice in form and
substance satisfactory to the Secunty Agent
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Notices fo be delivered on Event of Default

Each Chargor shall, at the request of the Security Agent at any ime when an Event of Default
is continuing and at such Chargor's expense, promplly deliver any nofices to any third party
having nghts or llabiliies 1n or to all or any of the Charged Property as the Secunty Agent
reasonably requires, notifying thereby the charge constituted by or pursuant to this Debeniure,
and shall use all reasonable endeavours to procure that each such person executes and
delivers fo the Secunty Agent an acknowledgement of such notice in form and substance
satisfactory fo the Secunty Agent.

Further assurance

Each Chargor shall at any time f required by the Secunity Agent and at such Chargor's own
expense:

{a) execute and deliver to the Secunty Agent, or carry out, such further Supplemental
Pebentures, legal or other mortgages, charges, assignments, securihes, authorties,
documents, acts and things as the Secunty Agent may reasonably require of or 1n
respect of the whole or such part of the Assets as the Secunty Agent may reasonably
specify, in such form as the Secunty Agent in s reasonable discrebion may require, to
secure the payment or discharge of the Secured Liabilities or to vest the whole or such
patt of the Assets in the Security Agent, its nominee, a Receiver, or i any purchaser
from the Secuny Agent or a Receiver or to perfect or protect the secunty created by
this Debenture, and

(b) pending the execubion and delivery of any such further Secunty, hold such Assets
upon trust for the Secunty Agent or in any other manner requred by the Security
Agent subject fo the provistons of this Debenture

Deposit of documents and title deeds

While the Debenture Secunty subsists, each Chargor shall deposit with the Security Agent

(®) all deeds and documents of title relating to the Property, other than Rack Rent Leases,

(b) all stock and share certficates or other documents of tifle to or representing the
Secunites (including without imitation the Securities lsted in Part 2 of Schedule 2 to

this Debenture} and the Denvative Assets (together with duly executed blank
transfers), and

(c) to the extent requested by the Secunty Agent from time to time

0] certified copies of all the Assigned Confracts, the Hedging Agreements and
the Intra-Group Loan Agreements,

()] certified copies of each of its policies of insurance together with the current
premium receipts relating to each such policy,

{u) certified copies of all regisralion documents telatmg fo all registrable
Intellectual Property Rights, and details of all Intellectual Property Rights, of
each Chargor, and

{v) details of alt bank accounts
The Secunty Agent shall be entitled to provide for the safe custody by third parties of all stock
and share certificates and documents of title deposited with the Security Agent or its nommnee

and shall not be responsible for any loss of or damage fo any such cenficates or documenits,
save to the extent caused by its own neghgence or misconduct
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Bank Accounts and Book Debts

Cash Collateral Accounts

While the Debenture Secunty subsists, no Chargor shall, except with the prior written consent
of the Secunty Agent or as permitted by the Credit Agreement, withdraw or aitempt or be
entitied to withdraw from the Cash Collateral Accounts all or any monies standing to the credit
of such Cash Collateral Accounts.

Book Debts and the Book Debis Account

While the Debenfure Security subsists, each Chargor shall.

(a)

collect and realise all Book Debts in the ordinary course of its business (for the
avoidance of doubt, i 1s hereby declared that for the purposes of this Debenture, the
ordinary course of business of that Chargor does not include or extend 1o the selling,
assigning or 1n any other way factoring or discounting any Book Debts),

(b) at any ime when an Event of Defauit 1s continuing and the Secunfy Agent so requires

{ hold the proceeds of such collection and realisation of the Book Debis upon
trust for the Security Agent pending payment of such proceeds into the Book
Debts Account,

{1) pay the proceeds of such collechon and realisation into the Book Debts
Account,

(1) if called upon so to do by the Secunty Agent, execute a legal assignment of
the Book Debts to the Secunty Agent in such terms as the Securnity Agent in its
discretion may require, give such notice of that legal assignment to the
debtors from whom the Book Debts are due, owing or incurred and take any
such others step as the Secunty Agent n its discretion may require to perfect
such legal assignment

Other Bank Accounts
(a) Prior to the occurrence of a Declared Default, each Chargor shall be entitled to
receive, withdraw or otherwise transfer any credit balance from tme to tme from any

Book Debts Account and any of its other bank accounts which are not Cash Collateral

Accounts

(b) At any time after the eccurrence of a Declared Default, no Chargor shall, except with

the prior written consent of the Secunity Agent, withdraw or attempt or be enttled to
withdraw from any of its bank accounts all or any monies standing fo the credit of such
bank accounts

Diwvidends, voting nghts and Nominees

Dividends and voting rights

For so long as no Declared Default has occurred, each Chargor may

(@)

(b)

subject to Clause 8 (Deposit of document and tifle deeds), receve and retain all
dividends, interest and other ncome deriving from and received by it in respect of the
Securities and the Denvative Assets, and

exercise all voting and other nghts and powers attached to the Secunities and the

Denvative Assets provided that such exercise does not adversely affect the Secunittes
and the Denvative Assets and is not otherwise inconsistent with this Debenture
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102  Security Agent's powers of enforcement over the Securities and the Derivative Assets

(a)

(b)

Following the occurrence of a Declared Default

0]

()

{m)

(wv)

(v)

the Security Agent may i its discretion (in the name of any Chargor or
otherwise and withcut any consent or authonty on the pari of any Chargor)
exercise all the powers gwen to trusiees by Section 10(3) and (4) of the
Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act
1961) in respect of those Secunties and Denvative Assets subject to a frust,

all dvidends, interest and other income forming part of the Secunties and
Dervative Assets shall, unless otherwise agreed between the Secunty Agent
and the Parent, be paid without any set-off or deduction whatsoever to an
interest beanng suspense account n the name of the Secunty Agent and shall
be retained by the Security Agent until applied as provided In this Debenture
as part of the Securnites and the Dernvatve Assets, and any such monies
which may be recewved by a Chargor shall, pending such payment, be held in
trust for the Secunty Agent,

all voting rights 1n respect of all Secunties and Derivative Assets charged by
Clause 48 (Secunbes and Denvafive Assels) may be exercised (without
obligation to do so) by the Secunty Agent (or its nominee) in such a manner as
it shall (in its absolute discretion) see fit;

(if directed to do so in wnling by the Secunty Agent) each Chargor shall
procure the registration in its books of the transfer of the Secunties and the
Denvative Assets to the Secunty Agent (or its Nominges), the entry of the
Security Agent (or its Nominees) in the register of members of the company or
companies which has/have issued the Secunties as the holder or holders of
the Securities and the Dernvative Assets and the issue of new share
certificates n respect of the Securnibhes and the Dervative Assels to the
Security Agent (or iis Nominees), and

upon the accrual, offer, issue or receipt of any Dervative Assets, each
Chargor shall deliver or pay to the Secunty Agent or procure the delivery or
payment to the Secunty Agent of all such Dervalive Assets or the stock or
share cerhficates or other documents of title to or representing them together
with duly executed blank transfers

The Security Agent shall not have any duty as o any Securites or Denvative Assets
and shall not incur liabiity for

)

()

()

ascertaining or faking actien in respect of any calls, nstalments, conversions,
exchanges, matunties, tenders cr other matters in relafion to any Secunties or
Denvative Assets or the nature or sufficiency of any payment whether or not
the Secunty Agent has or 1s deemed to have knowledge of such matters, or

taking any necessary steps io preserve nghts agamnst pnor parties or any other
nghis pertaining to any Secunties or Derivative Assets, or

any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or to accept any offer
or to notify any Chargor of any such matter or for any falure to ensure that the
correct amounts (if any) are paid or received in respect of the Secuntes or the
Denvative Assets
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Representations and warranties

Fach Chargor makes the representations and warrantes set out in this Clause 11

{Representations and warranfies) to each Secured Party cn the date of this Debenture and as

contemplated in Clause 11 4 (Repetition) below.

Status

It has the power to own and grant secunty as contemplated in this Debenture over its assets

Ownership of the Charged Property

{a) Subject to paragraph (e) below, 1t is the sole legal and beneficial owner of the Charged
Property as from the date it or any part of it becomes charged under this Debenture
and its nghis in respect of the Charged Property are free from any Secunty of any kind
other than under this Debenture or as permitted by the Credit Agreement

(b) Schedule 2 (The Secured Assels) identifies

n all the freehold and leasehold Property situated in England and Wales (other
than Rack Rent Leases),

(u) all the reqistered patents and trade marks, and applications m respect of the
same, and

(1) all the Securties in respect of companies tncorporated in England and Wales,

teneficially owned by each Onginal Chargor at the date of the Debenture

{c) The Schedule to any Accession Deed identifies
0] alt the freehold and leasehold Property situated in England and Wales (other
than Rack Rent Leases),
()] all the registered patents and trade marks, and applications in respect of the
same, and
() ail the Secunties in respect of companies incorporated i England and Wales,

beneficially owned by the Chargor which accedes to this Debenture pursuant to that
Accession Deed as at the date of that Accession Deed

{d) The Securties listed in Part 2 of Schedule 2 are all fully paid

(e) The Target Shares shall be registered in the register of shareholders of the relevant
company as soon as reasonably practicable after the date of this Agreement

Fufure Security

Except as contemplated by this Debenture, the execution of this Debenture by it and its
exercise of the nghts and performance of its obligations under this Debenture will not result in
the existence of or oblige any Chargor to create any Secunty over all or any of its present or
future revenues or assels

Repetition
The representations and warranbes set out in this Clause 11 {Representations and
Warranties) are given and made on and as of the date of this Debenture, shall survive the

execution of this Debeniure and are continuing representatons and warranbes which are
deemed to be repeated during the continuance of the Debenture Security
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General undertakings

Each Chargor gives each of the undertakings contained in this Clause 12 (General
undertakings) to each Secured Parfy and each of the undertakings shall remain in force while
the Debenture Secunty subsists

Negative pledge and Restriction on dealing
No Chargor shall do any of the following without the prior written consent of the Secunty Agent
(a) create or allow to create any Secunty over any of its Assets, or

(b} sell, lease, licence, transfer, loan or otherwise dispose of any of its Assets (whether by
a voluntary or involuniary single transaction or senes of {ransactions),

unless permitted by the Credit Agreement

Insurance monies

(a) Any mones receved by virtue of any Insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property Each Chargor shall apply all such menies
in accordance with the terms of the Finance Documents or, if a Declared Defauli has
oceurred and the Secunty Agent so requires, towards discharge of the Secured
Liabiltiies

(b) Each Chargor shall ensure that all such monies referred to 1in Clause 12 2(a)
(Insurance monies) which are required to be applied n discharge of the Secured
Liabiities but are not paid directly by the insurers to the Secunty Agent shall be held by
the recipient upen trust for the Secunty Agent and shall be appled by that Chargor in
accardance with Clause 12 2(a) (Insurance monies)

To repair

Each Chargor shall

(a) at all tmes keep in good and substantial repair and condition all the Charged Property
including, without Lmitation, all buildings, erechons and structures on and in the
Property;

(b) keep all Plant and Machmery necessary for the operation of s business in good

reparr, working order and condition and fit for its purpose, and

{c) where it s uneconomic to repair any part of the Charged Property, replace such
property by another simiar asset of equal or greater quality and value, save where
such Charged Property 1s obsolete or redundant

Alterations

No Chargor shall (without the consent of the Secunty Agent, not to be unreasonably withheld
or delayed)

(a) commit any waste, or in any deliberate manner lessen the value of the Property,

(b) carry out any works of demolition, construchon, refurbishment, addition or otherwise in
or to the Property;

(c) sever any Fixtures, or

(d) make any alteraiions to the Property which are matenat or lessenifs value
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No creation of leases
No Chargor shall, without the express prior written consent of the Secunty Agent.

(a) grant nor agree to grant {whether in exercise of any statutory power or otherwise) any
lease, underlease, tenancy or agreement for lease affecting the Property;

(b) confer nor agree to confer on any other persen any other nght or licence to occupy any
land or builldings forming part of the Property nor grant any licence or permission to
assign, underlet or sub-let nor part with, nor share occupation or possession of, the
Praoperty or any part thereof,

{c) walve, release nor vary or agree to wawe, release or vary any of the terms of any
lease, underlease, tenancy or agreement for lease affecting the Properly including the
defermination or review of any rent payable thereunder nor exercise any power to
terminate or extend the same,

(d) forfeit nor commence proceedings for forfeifure nor exercise any nght of re-entry nor
accept the surrender of any lease, underlease, tenancy or agreement for lease
affecting the Property; nor

(e) change nor permit or suffer to be changed the present user of any part of the Property
No creation of easements efc.

No Chargor shall grant, create, or permit to be acquired, any easement, nght or privilege
relating to or affecting the whole or any part of the Charged Property

Unregistered interests

No Chargor shall, without the pnor written consent of the Secunty Agent, permit any person fo
be registered as proprietor of the Property or any part thereof or interest therein under the
2002 Act nor create or permit to anse any unregistered interest affecting the Property within
the meaning given i Schedule 1 or Schedule 3 of the 2002 Act

Nofices relating to a Chargor

Each Chargor shall immediately notify the Secunity Agent in the event of becoming aware that
any creditor 1s executing diigence against it or If any distress or execution 1s levied or enforced
agamnst it or any third party debt order or freezing order 1s made and served on It or any steps
are taken (including, without imitalion, the making of any application or the giving of any
notice) by any person (including, without imitation, that Chargoer or its directors or members, or
any of them) in relation to potential or actual administration, receivership, winding-up or
dissolution

To provide information

Each Chargor shall (promptly following request) supply to the Secunty Agent such information,
documents or papers relabing to the Charged Properiy from time to time as the Secunty Agent
may reasonably require

Intellectual Property Rights

To the extent requested from time to tme by the Secunity Agent and in accordance with the
requirements (if any) set out m the Credit Agreement, each Chargor will, at its own cost
register in such register or registers in the United Kingdom and elsewhere in the world where
the relevant Chargor operates and with such authonties as may be available for the purpose
{and in such name or names as may be required by the law and practice of the place of
registration)
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(a) such of the Intellectuat Property Rights,

(b} such of the licences or agreements under which the Intellectual Property Rights are
enjoyed, and

{c) all charges made hereunder,

as are capable of registration

Miscellaneous undertakings

Each Chargor shall, unless it has the prnior wrnitten consent of the Secunty Agent

(a) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
other outgoings payable in respect of the Charged Property or any part thereof (save
fo the extent that non-payment does not jecpardise the Charged Property n question
and could nof reasonably be expected to have a Matenal Adverse Effect), and

(b) not do, cause or permit to be done anyihing which would cause the value of any
Charged Property to depreciate or be jeopardised or prejudiced {(or make any

onission which has such an effect).

Costs

Each Chargor shall pay to the Secuniy Agent or the Receiver, or discharge (as the case may
be), costs and expenses (including legal fees) incurred by any of them in connection with this
Debenture in accordance with Clause 20 of the Credit Agreement

Default

Enforcement

The Debenture Secunty shall become enforceable without further notice mmediately

(@) on the occurrence of a Declared Defauit, or

(b) if any Chargor requests the Security Agent or any other of the Secured Parties to
appomnt an administrator or a receiver over the whole or any part of its undertaking or

assets
Enforcement
(a) On and at any tme after the Debenture Security becomes enforceable, the Security

Agent will be entitled fo enforce all or any part of the Debentura Security in any manner
it sees fit, including without hmitation by exercising all or any of the powers conferred
on a mortgagee by the LPA (as varied or extended by this Debenture), all or any of the
powers conferred on the holder of a qualfyng floating charge (as defined in the
Insolvency Act) and all or any of the nghts and powers conferred by this Debenture

(b) Without hmiting the generality of sub-clause (a) above, on and at any time after the
Debenture Secunty becomes enforceable, the Secunty Agent in its absolute discretion
may by wniten nobice to a Chargor appropriate (for the purposes of the Fimancial
Collateral Regulations and subject to Clause 15 3 (Financial Coflateral} below) any
part or the whole of the Financial Collateral secured by this Debenture

Financial Collateral
(a) To the extent that any of the Charged Property constitutes Financial Collateral and s

subject to a Secunly Financial Collateral Arrangement created by or pursuant to ihis
Debenfure, the Securty Agent shall have the night, at any time after the Debenture
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Secunty has become enforceable, to appropriate all or any part of those Assets in or
towards the payment or discharge of the Secured Liabilities.

(b) The value of any Assets appropriated in accordance with this Clause 14 3 (Financial
Collateral) shall be determined by such method as the Security Agent may reasonably
select {including independent valuation), at the tme the nght of appropriation 1s
exercised Each Chargor agrees that the methods of valuation provided for in this
Clause 14 3 (Financial Collateral} are commercially reasonable for the purposes of
Regulation 18 of the Financial Collateral Regulations

(c) To the extent that the Assels conshtute Financial Collateral, each Chargor agrees that
such Assets shall be held or designated so as io be under the control of the Secunty
Agent for all purposes of the Financial Collateral Regulations

Statutory power of sale

For the purposes of all powers under this Debenture and implied by statute, and in particular
the power of sale under Section 101 of the LPA (Powers incident to estate or interest n a
mortgage), the Secured Liabilites will be deemed o have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)
and Section 93 of the LPA {Restnction on consolidation of mortgages) will not apply

The statutory powers of leasing conferred on the Secunty Agent are exitended so as to
authorise the Security Agent to lease, make arrangements for leases, accept surrender of
leases and grant options on such terms and condiions as the Secunty Agent may in its
discretion think fit The Securnty Agent 1s not obliged to comply with any of the provisions of
Secbion 99 (Leasing powers of mortgager and morigagee in possession) and Section 100
{Powers of morigagor and morigagee in possession to accept surrenders of leases) of the
LPA

Each of the Secunty Agent and the Recewver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and vaned in the foregoing clauses, and all other
statufory powers, in respect of the whole or any part of the Property at any tme when the
Debenture Secunty 1s enforceable.

Admimistrator

At the time that, or at any tme after, the Debenture Secunty becomes enforceable, whether or
not the Security Agent has entered into or taken possession of the whole or any part of the
Charged Property pursuant to this Debenture, the Securty Agent may, insofar as permitted by
law, at its option and in addition to any nght to appoint a Recewer, by writing under the hand of
any authorised officer of the Security Agent, appoint, petition the relevant court to appoint or
apply to the court for the appointment of any person to be an admimnstrator of any Chargor
under the Insolvency Act and such person shall, from the effective date of such appointment,
be an admimistrator.

Receiver
Appointment of Receiver

(a) At any time that, or at any ime after, the Debenture Secunty becomes enforceable,
whether or not the Secunty Agent has entered into or taken possession of the whole or
any part of the Charged Properly pursuant to this Debenture

0] the Secunty Agent may, insofar as permitted by law, at its option, by writing
under the hand of any authonsed officer of the Security Agent, appoimnt any
person io be a recewver of the Charged Property and such person shall, with
effect from the effective daie of such appoiniment, be a Recewver provided
that this prowvision shall not apply solely by reason of the obtaining of a
moratonum, or anything done with a view io obtaining a moratonum, as a
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(b)

{c)

preiminary to a creditors voluntary armangement, by an eligible company (as
defined in Schedule At of the Insolvency Act) under the Insolvency Act,

(n) the Secunty Agent may, from tme to tme, i similar manner, remove the
Recewer and appoint another in his place,

(m) the Secunty Agent may, either at the tme of appointment or at any time
thereafter, fix the remuneration of the Receiver (excluding for the purposes of
this Clause the imitation set out in Section 109(6) LPA (Appointment, powers,
remuneration and duties of recevers)),

(v} the Secunty Agent and any Nominee wherever situate may, without further
notice and without the restrichons contamed in Secton 103 of the LPA
(Regulation of exercise of power of sale), exercise in respect of all or any part
of the Secunties and the Derivative Assets all the powers and rghis
exercisable by the registered holder of the Secunties and the Derwative
Assets and all other powers conferred on mortgagees by the LPA as vaned or
extended by this Debenture, and

{v) the Secunty Agent and any Nominee wherever situate may apply any
dividends, iferest or other payments receved or recevable by the Security
Agent or by such Nominee in respect of the Secunfies and the Denvative
Assets as If they were proceeds of sale.

None of the restnctions imposed by the LPA in relation fto the appomtment of
receivers, the giving of notice or otherwise shall apply

The Recewer may from time to ime delegate, by power of atferney or otherwise, to
any person any of his powers and discrefions, whether ansing by sfatute, the
provisions of this Debenture or otherwise, upon such terms and for such periods of
time as he may in his discretion think fit and may from time to tme terminate any such
delegation Neither the Securty Agent nor any Receiver shall be liable to any Chargor
for any loss or damage ansing from any such delegate’s act, default, neglect or
misconduct of any nature whatsoever

Powers of Receiver

The Recewer has all the powers fo do or abstain from doing anything which any Secured Party
or any Chargor could do or abstain from domg in relation to the Charged Properly including,
without limitatton the powers conferred by Section 109 of the LPA (Appointment, powers,
remuneration and duties of recevers) and, in the case of a Recever who 15 an administrative
recelver, the powers conferred by Seciion 29 of the Insolvency Act (Definitions) and Schedule
1 to the Insolvency Act (Powers of administrator or administrative recewer), and in particular
the Receiver may

(@)

(b)

()

Possession

take immediate possession of, get in and collect the Charged Property or any part
thereof,

Carry on busmness

caliy on, manage or concu n carrying en or managing the whole or any part of the
business of any Chargor as he i his discretion may think fit,

Protection of assels

()] manage, insure, repair, decorate, maintain, alfer, improve, develop, construct,
medify, refurbish, renew or add to the Charged Properly or concur in so doing,
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(d)

(e)

(A

(@)

(h)

0]

0

() commence, continue or complete any new works, unfimshed work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or
fitiing-out on the Property;

{in) apply for and maintain any planning permuissions, building regulations,
approvals and any other permissions, consents or licences,

In each case as he in his discretion may think fit,
Realisation of assefs

sell, exchange, convert into money and realise the Charged Property or concur in so
downg by public auchon or private contract and generally in such manner and on such
ferms as he in his discretion may think fit Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable constderation, whether full
market value or otherwise, including, without kimutation, cash, shares, sfock,
debentures or other obligahons Any such consideration may be payable in a lump
sum or by instalments spread over such pericd as he m hus discretion may think fit,

Lef, hire or lease

0] let, hire or lease (with or without premum) and accept surrenders of leases or
tenancies or concur in so doing,

{) grant nghts, options or easements over and otherwise deal with or dispose of,
and exercise all rights, powers and discretlons incidental 1o, the ownership of
the Charged Property;

(m) exchange or concur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his

drscretion think fit, with all the powers of an absolute beneficial owner The Receiver

may exercise any such power by effecting such transaction in the name or on behalf of
the relevant Chargor or otherwise,

Registration

use a Chargoer's name lo effect any registration or election for tax or other purposes,

Insurances

effect, review or vary insurances,

Borrowing

for the purpose of exercising any of the powers, authenhies or discretions conferred on

him by or pursuant to thrs Debenture or of defraying any costs (including, without

hmitation, his remuneration) which are incurred by him in the exercise of such powers,
authonties or discrettons or for any other purpose, to raise and borrow money or incur

any other liability erther unsecured or secured on the Charged Property, either m

prionty to the Debenture Secunty cor otherwise, and generally on such terms as he in

his discretton may think fit No person lending such money 1s to be concerned to
enquire as {o the propnety or purpose of the exercise of such power or as to the
apphcation of money so rarsed or borrowed,

Lending

lend money to any person,

Advance credit
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advance credit, in the ordinary course of the Chargor's business, to any person,

{k} Make calls

make, or require the directors of any Chargor to make, such calls upon the
shareholders of that Chargor in respect of any uncalled capital of that Chargor as the
Recewver in his discretion may require and enforce payment of any call so made by
action {in the name of that Chargor or the Receiver as the Recewver in his direction
may think fit) or otherwise,

] Compromise

() settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
Is, or claims to be, a creditor of any Chargor, as he may in his discretion think
fit, and

() seffle or compromise any claim, adjust any account, refer to arbifration any
dispute and deal with any question or demand relating n any way to the
Charged Property, as he in his discretion may think fit;

(m) Proceedings

in the name of any Chargor, bring, prosecute, enforce, defend or abandon all such
actions, suits and proceedings n relalion to the Charged Property as he in his
discretion may think fit, !

(n) Subsidianes

(n promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, kicensing or otherwmise acquinng an interest in
the Charged Property;

(1) arrange for the purchase, lease, licence or acquisition of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentures, loan stock, convertible
loan sfock or other secunties, profits or a sum calculated by reference to
profits, turnover, royaltes, licence fees or otherwise, whether or not secured
on the underiaking or assels of such subsidiary and whether or not such
consideration is payable or receivable in a Jump sum or at any time or any
number of times by instalments spread over such perod, as the Recewer in
his discretion may think fit, and

() arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit,

(o) Employees

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit,

{p) Receipts

give vahd receipts for all monies and execute all assurances and ihings which he in his
discrebon may think proper or desirable for realising the Charged Property,

(q) Environment

conduct and complete all inveshgations, studies, sampling and testing and alf
remedial, removal and other actions, whether required under Environmental Law or by( )

™
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17 3

17 4

175

17 6

177

the Secunty Agent or otherwise and comply with all lawful orders and directives of all
Authonties regarding Environmental Law,

(r) Delegation
delegate any or all of his powers in accordance with this Debenture, and
(s) General powers

do all such cther acts and things as the Recewer in his discretion may consider to be
ncidental or conducive to any of the matters or powers set out in this Debenture or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Charged Property

Receiver as agent of a Chargor

The Recewver 1s at all tmes and for all purposes the agent of the Charger over which, or over
the assets of which, he 1s appointed. Subject to the provisions of the Insolvency Act, that
Chargor 1s solely responsible for all the Recewver's and the Receiver's delegates’ acts, defaults,
neglect and misconduct of any nature whatsoever and for his remuneralion and costs, to the
exclusion of iability on the part of the Secured Parties

No obligation

The Receiver 1s not obhiged to exercise any nor all of the powers sef oulin this Clause 17
Several power

Where more than one Recerver is appointed, each Recewver has the power to act severally
unless the Security Agent specifies otherwise in the appointment of such Recelver

Powers exercisable by the Security Agent

(a) The Secunty Agent may exercise all powers granted to the Receiver by this
Debenture, whether as attorney of any Chargor or otherwise

(b) The powers of the Recewer set out above are in addition to, and without prejudice to,
all statutory and other powers of the Secunty Agent as provided in Clause 15
(Statutory power of sale) or otherwise and so that, inter alia, such powers are and
remam exercisable by the Secunty Agent n respect of that part of the Charged
Property in respect of which no appointment of a Recewver by the Secunty Agent is
from time o tme subsisting -

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are vaned and exiended fo the
extent that all monies received by the Recewver shall be apphed (subject to the provisions of
the Insolvency Act, m so far as applicable to this Debenture) in the following order

{a) in full payment of his remuneration and the costs of realisation mcluding, without
imitation, all costs of, or incidental to, any exercise of any power referred to n this
Debenture, including, without imitation, all outgoings paid by the Recerver,

(b) providing for the matters specified in paragraphs (1) to (m) nclusive of Section 109 (8)
of the LPA (Appoiniment, powers, remuneration and duties of receiver),

(c) in or towards satisfaction of any debts or other 1mposts which are by statute made

payable n preference fo the Secured Liabihties to the extent to which such debts or
imposts are made so payable,
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18

181

182

19

191

182

20

201

202

203

21

211

(d} if so required by the Secunty Agent in is discretion, in or towards satisfaction of the
Secured Liabilities, and

{e) o the person or persons entitled to any surplus
Protection of third parties
Any person (including, without hmitabion, any purchaser, morigagor or mortgagee) {in this

Clause 18 (Prolection of Third Parties) a "purchaser") dealing with the Secunty Agent or the
Recever may assume without inguiry that

(a} some part of the Secured Liabilihes has become due,
(b) a demand for such Secured Liabilities has been duly made, if required, and
(c) such Secured Liabilities have become due within the meaning of Section 101 of the

LPA (Powers incident fo estate or interest in a mortgage)

No purchaser dealng with the Recewver or the Secunty Agent is to be concerned to enquire
whether any power exercised or purported {o be exercised by the Recewver or the Secunty
Agent has become exercisable, or as to the propriety or regulanty of any sale by, or other
dealing with, the Recewver or the Secunty Agent Any such sale or dealing is deemed to be
wiihun the powers conferred by this Debenture and to be valid and effective accordingly Al the
protection to purchasers contaned in Section 104 (Conveyance on sale) and Section 107
{Morigagee's receipt, discharges etc) of the LPA and Section 42(3) of the Insolvency Act
{Prohibiion upon enquiry into adminisiraiive receiver's powers) apply to any purchaser

No liability as mortgagee in possession

Netther the Security Agent nor the Receiver 1s

(a) hable to account as mortgagee 1n possession in respect of the Charged Property, nor

(b) hable for any loss upon realisation or exercise of any power, authonty or night of the
Security Agent or the Receiver ansing under this Debenture, nor for any act, default,

neglect or misconduct of any nature whatsocever

If the Secunty Agent or the Recewver enters into possession of the Charged Property, such
person may at any ime go out of possession at thewr own discretion

Delegation

The Secunty Agent or any Recewver may delegate by power of altorney or in any other manner
to any person any right, power or discretion exercisable by it under this Debenture

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Secunty Agent or any Receiver may think fit

Neither the Security Agent nor any Receiver shall be in any way llable or responsible fo any
Chargor for any loss or hability ansing from any act, default, omission or misconduct on the
part of any delegate or sub-delegate

Power of attorney

Each Chargor irrevocably and by way of secunty appoints the Secunfy Ageni, each person
denving title from the Secunty Agent and the Receiver, jomtly and severally fo be its attorney
(with full power to appoint subshitutes and to delegate) for t, In its name, on s behalf and as
its act and deed or ctherwise
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212

22

221

222

223

224

225

23

231

(a) to sign or execute any deed or document or do any act or thing which that Chargor 15
obhged to sign, execute or do pursuant to this Debenture but has not done promptly
following request by the Secunty Agent; or

(b) at any time when an Event of Default 1s continuing, which the Security Agent, the
Recelver or any person derving title from the Security Agent or the Recewver In the
reascnable discretion of such person may think fit n connection with the exercise of
any of the powers of such person of, at any bme when the Debenture Securty i1s
enforceable, the realisation of any of the Debenture Security

Without prejudice to the generalty of the foregoing, each Chargor unconditronally undertakes
to the Secunty Agent, and separately to the Receiver and o each person deriving title from the
Secunty Agent or the Receiver, that it shalf ratify and confirm anything done or purported to be
done by any attorney appointed pursuant to this Clause 21.

Cumulative and continuing secunty

The Debenture Security constitlites a continuing secunty o the Security Agent regardless of
the intermediate payment or discharge of the whole or any part of the Secured Liabilties and
will not be prejudiced or affected by any act, omission or circumstance which, but for this
Clause 23, might affect or diminish ther effectiveness

The Debenture Securty i1s in additton fo, are not in substitution for, are without prejudice to,
and do not merge with, any nghts whatsoever which a Secured Party may have, whether in
respect of the Secured Liabilites or otherwise, including, without imitation, any nghis ansing
under any other Security, any bill, note, guarantee, contract or appitcable rule of law

The obligations of the Chargors under this Charge will not be affected by any amendment,
variation, restatement or supplement of or to, or any novation, transfer or termination (in whole
or in part) of, any document relating to the Secured Liabilities or any exercise by any Finance
Party (in its absclute discretion) of its nghts to refuse, grant, continue, vary, review, determme
or increase any credit or faciifies to the Chargors or any other person

Any receipt, release or discharge of the Debenture Secunty, or of any habiiity ansing under,
this Debenture shall not release or discharge any Chargor from any liabiity which may exist
independently of this Debenture to a Secured Party

Where the Debenture Securnly inihally take effect as collateral or further secunty io any other
Security held by a Secured Parly then, notwithstanding any receipt, release or discharge given
in respect of such other Secunty, this Debenture shall take effect as an independent security
for any monies, llabilities or other sums secured by such other Securnfy

Avoidance of payments

No assurance, security or payment which may be avowded under the law or subject to an order
of the court made under any law relating to bankruptcy, inscivency, administration or winding-
up, including, without limitation, the Insolvency Act, and no release, setilement or discharge
given or made by a Secured Party on the faith of any such assurance, secunty or payment,
prejudices or affects the nght of.

(a) a Secured Party to recover any monies from any Chargor (including, without krmitation,
any monies which it is compelled to refund under the Inscivency Act and any costs
payable by it incurred i connection with such process), or

(b) the Security Agent fo enforce the Debenture Securty to the full extent of the Secured
Liabilities, and

where any payment has been so received it will not be considered o have been paid for the
purposes of thus Debenture or for reduction or discharge of the Secured Liabilities
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232

24

241
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25

251

252

26

27

271

272

273

28

28 1

If the Security Agent reascnably considers that any amount paid or eredied to it 1s capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, iquidation of similar laws the
iiability of the relevant Chargor under, and the secunty created by, this Debenture shall
continue and such amount shall not be considered fo have been wrevocably pawd

Prior charges

If there subsists any prior Secunty against the Charged Property and either any step Is taken
to exercise any power or remedy conferred by such Security or the Security Agent or the
Receiwver exercises any power of sale pursuant o this Debenture, then the Secunty Agent may
redeem such prior Secunty or procure the transfer of such Secunty to itself and may settle and
pass the accounts of the person enbtled to such Secunty Any accounts so settled and
passed are conclusive and binding on each Chargor

Each Chargor shall retmburse the Secunty Agent for any costs incurred by the Secunty Agent
in exercise of Its rights under this Clause 24 (Prior charges)

Opening a new account

If the Security Agent recewves notice of any subsequent Secunty affecting the Charged
Property, then each Secured Party may open a new account for any Chargor in its books

If a Secured Parly does not open such new account, then, unless the Secured Party gives
express wntten notice to the contrary to the relevant Chargor, all payments by or on behalf of
the Chargor to the Secured Party will be treated as from time of receipt of notice of such
subsequent Secunty by the Secured Party as having been credited to a new account of that
Chargor and not as having been applied 1n reduchon of the amount of the Secured Liabilikes
as at the time when the nofice was receved

Suspense account

A Secured Party may, In its discretion, credit o any suspense or impersonal account and hold
in such account, en such terms as the Secured Party in its discretion may think fit, all monies
received, recovered or realised by the Secured Party pursuant to this Debenture {including,
without limitation, the proceeds of any conversion of currency) pending the application from
time to time (as the Secured Party may effect in its discretion) of such monies and accrued
interest, if any, in or towards satisfaction of the Secured Liabiites

Changes to the Parties

No Chargor shall be enliled to assign, transfer, novate or dispose of all or any part of, or any
interest In, its rights, benefit or obligations under this Debenture

The Secunty Agent may assign, transfer, novate or dispose of all or any part of, cr any interest
in, 1its rights and obligations under this Debenture, in accordance with the terms of the
Intercreditor Deed

Each Chargor consents to Subsidiaries of the Parent becoming party to this Debenture as
Chargors from time to ime by entenng into an Accession Deed with the Secunty Agent

Currency

All monies received or held by the Secunty Agent or any Receiver in respect of the Secured
Liabilites may be converied from time to tme after demand has been made, into such other
currency as the Secunty Agent in ts absolute discretion considers necessary or desirable to
cover the obligations and liabiliies actual or contingent of any Chargor in that other currency at
the Agents Spot Rate of Exchange for purchasing that other currency with the existing
currency
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Neither the Secunty Agent nor any Receiver shall be liable fo any Chargor for any loss
resulting from any fluctuation 1n exchange rates before or after the exercise of any of iis or
their powers or rights under this Debenture

No payment to the Securtty Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of any Chargor In respect of which it was made unless
and until the Security Agent shall have received payment in full in the currency in which such
obhgation or habilty was incurred and, to the extent that the amount of any such payment, on
actual conversion info such currency, shall fall short of such obligatton or liabiity actual or
contingent expressed in that currency, the Secunty Agent shall have a further separate cause
of action against that Chargor and shall be entiled to enforce the secunfy constituted by this
Debenture to recover the amount of the shortfall and such amount will bear inferest at the
Defauit Rate from the date of payment by the Secunity Agent until the date of reimbursement

Set-off

A Secured Party may, following the cccurrence of an Event of Default which 1s continuing, set
off any matured obligation due from a Chargor under the Finance Documents (to the extent
beneficiaily owned by that Secured Parly) against any matured obligation owed by that
Secured Party to that Chargor, regardless of the place of payment, booking branch or currency
of either obligation If the obligatons are in different currencies, the Secured Parly may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off

Notices

(a) Subject to Clause 30(b), Clause 36 (Notices) of the Credit Agreement {other than
Clause 36 5 (Electronic communications)) is incorporated into this Debenture as if fully
set out in this Debenture

{b) Any notices from or to a Chargor may be sent by or fo the Secunty Agent directly,
rather than through the Agent

Miscellaneous

Every provision contained in this Debenture shall be severable and distinct from every other
provision and if, at any time, any provision of this Debenture 1s or becomes iilegal, invald or
unenforceable Iin any respect under any faw of any junsdiction, neither the legality, valdity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the [aw of any other jurisdiction will in any way be affected or impaired

Clause 38 (Partial Invaidity), Clause 39 (Remedies and Waivers), and Clause 42
(Counterparts) of the Credit Agreement apply to this Debenture as though set out in this
Debenture in full

Failure by one or more parties ("Non-Signatories") to execute this Debenture on the date of
this Debenture will not invakdate the prowvisions of this Debenture as between the other parties
who do execute this Debenture  Any Non-Signalories may execute this Debenture (or a
counterpart of this Debenture) on a subsequent date and will thereupon become bound by its
provisions

If any one or more of the Chargors 1s not bound by any or all of the provisions of this
Debenture (whether by reason of lack of capacity, improper execution, falure to execute or for
any other reason whatsoever) the remaming Chargors shall nonetheless continue to be bound
as If such Chargor had never been a party

Land Registry

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or
will use all reasonable endeavours fo assist the Secunty Agent in its applicatton to the Land
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Registry, and in any event will not object to such registration), at the same time as applying to
register this Debenture, for registration against the tile to the Property of the following
restriction

"No disposition of the registered estafe by the propnielor of the regsslered estate s to be
registered without a writtent consent signed by the propnetor for the time being of the charge
dated fe] in favour of Silicon Valley Bank referred to in the charges regisfer”.

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or
will use all reasonable endeavours to assist the Security Agent in its application to the Land
Registry, and in any event will not object to such registralion), at the same time as applying 1o
register this Debenture, for registration against the title to the Property of a notice of the
oblgation of the Secured Parties to make further advances under the terms of the Finance
Documents {which obligation 1s deemed fo be incorporated into this Debenture)

Release

Subject to Clause 23 (Avoidance of payments), upon urevocable discharge in full of the
Secured Liabhihes the Secunty Agent shall, at the regquest and the cost of the Chargors,
release from the Debenture Secunty and reassign to the Chargors all the Chargors' nghts, title,
interest and benefit in and to the Charged Property

Where any Chargor sells or otherwise disposes of an asset to a purchaser which 1s not a
member of the Group, and such sale or disposal 15 permitted by the terms of the Credit
Agreemenl, the Security Agent shall, at the request and cost of the relevant Charger, release
from the Debenture Secunty all the Chargor's nights, tifle, imterest and benefit in and to the
asset the subject of the sale or disposal.

Governing law

(a) This Debenture and any dispute, controversy, proceedings, claim or obligation of
whatever nature ansing out of or in any way refating to #t, s subject matter or
formatien (whether contractual or non-contractual) 1s governed by and shall be
construed in accordance with Enghsh law

(b) Clause 44 (Enforcement) of the Credit Agreement 1s incorporated into this Debenture

as if fully set out in this Debenture, and as though each reference to "this Agreement”
was a reference to this Debenture

In witness whereof this Debenture has been entered into on the date wnitten and the beginning
of this Debenture has been executed and delivered as a deed by each of the Chargors on the
date wnitten at the beginning of this Debenture
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Schedules
Schedule 1

The Chargors

Name of Chargor .

Company Number

Company Address

Finn Topco Limited 08506198 Burleigh House, 357 Strand, London
WC2R 0HS

Finn Midco Limited 08506273 Burleigh House, 357 Strand, London
WC2R OHS

Finn Bidco Limited 08598266 Burleigh House, 357 Strand, London

WC2R OHS
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Schedule 2

The Secured Assets
Part 1
Property
Nene as at the date of this Debenture
Part 2
Secunties
Chargor Name of company in | Secuntes held
- which Securthies are held
Finn Topco Limited Finn Midco Limited 2 ordinary shares of £1 each
Finn Mideo Limited Finn Bidco Limited 1 ordinary share of £1 each
Finn Bidco Limited Isatrak Limited 3,152,830,800 ordinary shares of £0 001 each
Part3

Cash Collateral Accounts

Nocne as at the date of this Debeniure

Part 4

Assigned Contracts

Chargor

Detalls of contract

Finn Bidco Limited

Sale and Purchase Agreement between, amongst others, Samints Capital
Chamonix LP, Isotrak Trustees Limited, Gavin Winchello, the Beneficial
Vendors (as set out therein) and Finn Bidco Limited dated on or about the date
of this Debenture relating fo the sale of shares in Isotrak Limited

Finn Bideco Limited

Deed of Warranty between Gavin Whichello and Finn Bidco Limited dated on
or about the date of this Debenture enterad into 1n connection with the sale of
shares in Isotrak Limuted

Part5

Intellectual Property Rights

None as at the date of this Debenture
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To

Schedule 3

Notice of Assignment

s[Insurer/Counterparty]
e[Address]

Attention- »

e 201 e[Dafe]

Dear Sirs

Notice of assignment

1

Wae refer to the following [insurance poticy)/[contract] (the "[Policyl/[Contract]")
e[insert details]

We hereby give you nofice that by a debenture dated o August 2013 granted by us, [#] (the
“Chargor"} to Silicon Valley Bank as secunty agent {the "Secunty Agent") we have assigned
absolutely to the Securty Agent all of our nghts, ttle, interest and benefits In and to the
[Policy}/{Coniract]

Please note that we are not entitled to agree or cancel or modify the [Policyl/[Contract]* in any
way, except with the Secunty Agent's prior wntten consent, however you may continue to deal
directly with us 1n relation to the [Policy)/[Contract]® untl such time as the Secunty Agent gives
you written nofice that the Debenture has become enforceable in accordance with its terms (an
"Enforcement Notice")

You are hereby authorised and directed

(a) to comply with all requests (for information or otherwise) and instructions received by
you from the Security Agent without reference to or further authonty from us,

(b) [to note on the Policy the interest of the Security Agent pursuant to the assignment
referred fo above,]** and

(c} following receipt of nolice an Enforcement Notice, to pay all sums payable to us
pursuant to the {Policy]/[Contract]* to such bank account as the Secunty Agent may
nstruct you from time to time and to hold the benefit of the [Policyl/[Contract]* to the
order of the Secunty Agent

This notice may only be revoked or amended with the pnor wntten consent of the Secunty
Agent

Please confirm by completing the acknowtedgement on the enclosed copy of this notice and
returning it to the Secunty Agent (with a copy to us) that you agree to the above and that

{a) that up to the date of your acknowledgement of this notice, you have not receved any
notice of any pnor assignments, charges, or other secunty or third party interests in or
to the [Pelicyl/[Coniract]*, you are not aware of any breach of the terms of the
[Policyl/[Contract]*, and you will notify the Secunty Agent promptly if you should do so
in the future,
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(b) following a receipt of an Enforcement Notice

] the Secury Agent shall be entitled immediately or at any tme thereafter to

exercise all
[Policyl/[Contract]®, and

our nghts,

powers and discretions

respect of the

(i) you will not permit any sums to be paid to us or to any person pursuant to the
[Policy)/[Contract]” without the prior written consent of the Secunty Agent, {and

(c) if you make any attempt to amend, terminate or cancel the [Policy]{Contract]*, you will

haise with and notify the Secunty Agent and not us

7 This notice shall be governed by and construed in accordance with English law

Yours faithfully

For and on behalf of
e[ChargoA

[On copy]

To Silicon Valley Bank
7th Floor
41 Lothbury
London EC2ZR 7HF

Attention Tun Cussins

Dear Sirs,

We acknowledge receipt of the above notice (the "Notice") and confirm that we agree with, and
underiake to comply with, ds terms, including without imitation the matters set out in Clause 6 of the

notice

For and on behalf of
-]

Dated

NOTES

+*

*k

Delete as appropnate

include 1n notices for insurance policies only
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Scheduie 4

Form of Accession Deed

This Accession Deed made on 207e
Between:
{1) [e] (company number: o} whose registered office 1s at [o] (the "New Chargor"), and

(2)

[SILICON VALLEY BANK] as agent and trustee for itself and for each of the Secured Parties
(the "Security Agent™),

and is supplemental to a Debenture granted by Finn Topeco Limited and others in favour of the
Security Agent on e 2013 (the "Debenture™)

Now this Deed witnesses as follows

1

41

Definitions and Interpretation

Words and expressions defined in the Debenture shall have the same meaning in this
Accession Deed

Confirmation

The New Chargor confirms if has been supplied with a copy of the Debenture and that it 1s a
member of the Group

Accession

The New Chargor-

(a} covenants with the Secunty Agent for the benefit of the Secunty Agent and each of the
Secured Parties (including their respective assigns, transferees and successors in
title) to be bound by all the terms of the Debenture, and

(b) creates and grants with effect from the date of this Deed, the morigages, charges,
assignments and other Secunity which are stated {o be created or granted pursuant to
the Debenture,

as If the New Chargor had been an onginal pariy to the Debenture as a Chargor

Secunty

Without prejudice to the generalty of Clause 3 of this Deed, the New Chargor charges and
assigns with fufl tiile guarantee in favour of the Securdy Agent:

(a) by way of legal mortgage, the Property specified in Part 1 of the Schedule to this
Deed, and all Rights relating to such Property;

(b) by way of first fixed charge

(1) all Property not validly charged in Clause 4 1{a) and all Rights relating to such
Property;

() all easements, nghis and agreements in respect of all Property; and
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(c)
(d)
(e)

®

(h)

0
®
(k)
{®

{m)

(n

(o)

)]

(@)
(1)

(s)

®

(m) all proceeds of sale denved from all Property,
i each case, other than Rack Rent Leases,

by way of first fixed charge, 1ts Contracts;

by way of first fixed charge, its Book Debis,

by way of first fixed charge, all the Intellectual Property Rights specified in respect of
that Charger in Part 4 of the Schedule to this Deed;

by way of first fixed charge, all its Intellectual Property Rights not charged by Clause
4 1(e),

by way of first fixed charge, its Plant and Machinery,

by way of first fixed charge, the Securnites specified in Part 2 of the Schedule to this
Deed,

by way of first fixed charge, all ts Secunties not charged by Clause 4 1{h),
by way of first fixed charge, all its Denvative Assets of a capital nature,
by way of first fixed charge, all ifs Denvative Assets of an income naturs,

by way of first fixed charge all its present and future bank accounts, cash at bank and
credit balances with any bank or other person and all nghts relating to or attaching to
them (including the nght to interest),

by way of first fixed charge, all its goocdwill and uncalled capital for the time being,

by way of absclute assignment, all its present and future Insurances and the proceeds
of such Insurances,

by way of absolute assignment, the benefit of contracts specified as Assigned
Contracts in Part 3 of the Schedule to this Deed,

by way of absolute assignment, the benefit of the Intra-Group Loan Agreements and
the Intra-Group Loans,

by way of absolute assignment, the benefit of the Hedging Agreements,

by way of absolute assignment, all nghis, money or property accruing or payable fo it
now or in the future under or by virtue of a Fixed Charge Assel, except to the extent
such nights, money or property are for the time being effectively charged under the
provisions of Clauses 4 1(a) to 4 1(q) above,

by way of first fixed charge, s nghis now or hereaifter to recover any VAT on any
supplies made to it relating to the Assels any tax refund, rebate or repayment, and any
sums so recovered, and

by way of first floating charge, all #s undertaking and assets whatsoever, wherever
situate, whether movable, immovable, present or future, including, without limitation,
its uncalled capital for the time being and all its underaking and assets referred to
above which are, for any reason, not validly charged or assigned pursuant to Clauses
Clauses 4 1(a) to 4 1(s) (inclusive) of this Deed

The asstgnments set out in Ciause 4 1 are absolute assignments for the purposes of section
136 LPA and are not made by way of charge only

32 18277312




43 The floating charge created by Clause 4 1(t) of this Deed s a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act

5 Construction
Save as specifically vaned in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect this Accession Deed shall be read and construed as one
with the Debenture so that all references to “this Debenture” i the Debenture shall include
reference to this Accession Deed

6 Governing Law

This Accession Deed shall be governed by and construed according to Enghsh law

In witness whereof the New Chargor and the Secunty Agent have caused this Accession Deed to be
duly executed on the date appeanng at the head of page 1

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part1
Property
- Chargor Short Descn.ption of Property , Title Number {if '
. ) t ©  registered)
[} Limited [o] []
Part 2
Securities
Chargor Name of company in which Secunties held
Securities are held
[e] Limited [*] Limited [¢] [ordinary] shares
Part3
Assigned Contracts
Chargor Date of Parties to, Details of contract
contract cantract
[e] Lirmited [¢] [o] [e]
Part 4

intellectual Property Rights

Trade marks

Chargor Trade _ mark Jynsd'lctlon Classes Trade mark
number : text

[e] Limited (] [°] [e] [o]

Patents )

Chargor Patent number | Junsdiction Description

[o] Limited [e] =] (o]
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Signatures

The Parent

Executed and Delivered as a Beed
for and on behalf of

FINN TOPCO LIMITED

acting by a director

in the presence of

Swgnature of witness ’

Name DaravE Dor B

aiires: - QU
Occupation ~

Tt St Mt

Other Chargors

Executed and Delivered as a Deed
for and on behalf of

FINN MIDCO LIMITED

acting by a director

in the presence of

Signature of wilness -

Name DaasJFL. Dok

nacress IR,
Occupation — —

s e o S Nt

Executed and Delivered as a Deed
for and on behalf of

FINN BIDCO LIMITED

acting by a director

in the presence of

ame

et gt et gt St

Signature of wilness

Name DbBesdy oMb

aderes: R —
Occupation “
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The Security Agent

Signed for and on behalf of
SILICON VALLEY BANK

by its duly authorised signatory
n the presence of

iy

Position: &

Nt ot St gt

Signature of witness
Name
Address

Occupation
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