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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8715540

Charge code: 0871 5540 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2013 and created by IZON SCIENCE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th December 2013 .

Given at Companies House, Cardiff on 6th December 2013
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DATE L Dhoadby 2013
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PARTIES

(1) ZON SCIENCE LIMITED a company incorporated and ragistered in England and Wales
(registered number 08715540) whose registered address is at The Oxford Science Park,
Magdalen Centre, Robert Robinson Avenue, Oxford, OX4 4GA (the Chargos); and

e QPTIMUS CARITAL LLP a2 limited jiability parinership incorporaied and registered in
England and Wales (registered number OC348018) whose registered address is at 54
Welbeck Street, London, W1G 9XS as security frustee for the Secured Parties (the Security
Trustes),

iT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1

12882310.8

in this deed the following definitions wili appiy:
Adminisirator

any person appointed to be an administrator of the Chiargor pursuarnt to paragraph 14 of
Schedule B1 insolvency Act;

Business Day
any day (other than a Saturday, Suriday or pubiic holiday) during which clearing banks in thie
City af London are opett for normal business;

Certificate
each certificate in respect of the Notes;

Charged Assets
all property and assets from tims to lime charged by or pursuant o this deed (and
references to the Charged Assets shall include any pant of them),

Collections Accounts
has the meaning given to that term in clause 10.4.4;

Companies Act
the Companies Act 2006;

Debtor
any persaon who is liable (whether as principal debtor or as surety and whether actually or

contingensly} to discharge or pay a Receivable,;

Default Interest
atyy interest aceruing in accordance with clause 3;

Default Rate
the highast rate of interest payable under the terms of the Instrumant;

Delegate
any delegate, agant, aftorrniey orco-tfrustee appointed by the Security Trustes;

Environmental Claim
(a) any claim, order, notice or other communication received by the Chargor alleging
failure to comply with any Environmental Law or alleging liability under if; or

(b} any indication that any charge is of may be imposed under any Enviranmentat Law on
the Charged Assets,; or

(¢} any indicalion given to the Chargor that the Charged Assels are or may be listed in 4
any register of contaminated land or similar register; i
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Environmental Law

all laws, directions and reguiations and all codes of practice, circulars and guidance notes
issued by any competent authority or agency (whethsr in the United Kingdom or elsewhers
and whether or nat having the force of law) concerning the protection of the environment or
human health, including the conservation of natural resources, the production, slorage,
transporiation, treatment, regycling or disposal of any wasie or any noxious, offensive or
dangerous substance or the liability of any person, whether civil or criminal, for any damage
1o or pofiution of the environment or its reclification or any refated matiers;

Environmental Permil
any permit, licence, authorisation, consent or other approval raduired by any Environmental

Law,;

Egquipment

all present and future equipment, plant, machinery, tools, vehicles, furniture, fitlings,
instailations, apparatus and other tangible moveabie property for the time being owned by
the Chargor, including any part of it and all spare paris, replacements, madifications and
additions;

Event of Default
shalf have the same meaning ascribed to it in the Instrument;

Finance Documents
has the meaning given to that term in the Instrument;

Financial Collateral
shall have the meaning given to that expression in the Financial Collateral Regulations;

Financial Collsteral Regulations
the Financial Collateral Arrangements {No 2} Regulations 2003 (8 2003/3226);

insolvency Act
the Insolvency Act 1986;

Instrument
the instrument dated on or about the date of this desd executed by the Chargor to constifute

the Notes;

Insurances
any policies of insurance in which the Chargor has an intergst from time 1o time;

intellectual Property
all inteflectual property rights of squivalent, including:

() patents, registered and unregisterad trade and service marks, business names,
domain names, copwright, rights in designs, rights in inventions, database rights and
topography rights (whether of not registered),

by  applications for any or all of the righis ity (&) above, togsther with ths right to apply for
registration of such rights;

{c) Know-how, trade secrets, confidential information, technical information, custamer and
supplier lists and any other proprietary knowledge and/or information of whatever
riature and howsoever arising,

fogethetr with any rights or types of protection of the same of of & simifar nature {o those
listed in (8), (b) or (¢) which may subsist anywhere in the world and in each case for their full
term (ncluding any reversions or extensions) and/or effect;
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LBA
the Law of Property Act 1925,

Material Contracts
any contracts specified in schedule 3;

Noteholders
the Original Noteholders and each oiher holder from time to time of Notes;

Motes
the £3,175,000 10% fixed rate secursed loan notes of the Chargor,

Original Noteholders
the persons who first subscribe for and are issued with the Notes;

Party
& party to this desd,;

Permitted Disposal

g disposal that is not prohibited by the terms of any Finance Document of any Charged
Asset charged by way of uncrystallised floating charge only for market value in the ordinary
course of business;

Permitted Security

() liens and rights of sei-off securing obligations which are not overdus beyond their
standard payment dates, arising by operation of law in the ordingry and usual course
of trading over property other than land,

(b}  any Security arising out of title retention provisions in a supplier's standard conditions
of supply of goods acguired in the ordinary and usual gourse ¢f trading;

{c) any Security granted in terms of the Finance Documents or with the prior written
approval of the Security Trustee or in favour of the Security Trustee; or

(d)y any Prier Charge;

Planiing Acts

the Town and Country Planning Acts 1980 and the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (MHazardous Substances) Act 1890, the
Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1981,
the Planning and Compulsory Purchase Act 2004 and any reguiations made pursuant 1o
those acts;

Prior Charge
the Sacurity, if any, described in schedule 4

Broperty
any freehold and leasehold property that is a Charged Asset including without fimitation, any
property specified in schedule 2;

Racelvables

(a) all present and futire book and other dabts, rentals, royalties, fess, VAT and
monetary claims due or owing {o the Chargor and all other amounts recoverable or
recelvable by the Chargor from other persons or due of owing to the Chargor
(whether actual or contingent and whether arising under contract or in any other
manner whatsoever),

{b)  the beneflit of all fights and remedies of any nature relating to any of the foregoing
including claims for damages and other remedies for non-payiaent of the same, all
entitements o intergst, negotiable instruments, guarantees, indemnities, Sscurity,
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reservations of property rights, rights of traging and unpaid vendor's liens and similar
associated rights; and

{¢) all proceeds of any of the foregoing;

Racelver
any receiver, manager or receiver and manager appointed by the Security Trustee under

this deed;

Related Rights

in relation to any Securities, means all dividends, distributions and other income paid or
payable on such Secwrities (as the case may be), together with (a) all shares or other
property derived from. such Securities: (as the case may be) and (b} all other alloiments,
accretions, rights, benefits and advanfages of all kinds accruing, offered or otherwise
derived from or incidental to such Securliies {(whather by way of dividend, distribution,
conversion, redemption, bonus, preference, warrani, oplion to acguire or subscribe or
otherwise),

Relevant Jurisdiction

in relation o the Chargon

(a) its jurisdiction of incorporation or organisation;

(by  any jurisdiction where any Charged Asset is situatad, and
{c) any jurisdiction where it conducts iis business;

Reguired Insurances
any contract of insurance required under clause 9;

Secured Liabilities

all prasent and fulure obligations and liabilities (whether actual or contingent and whether
owead jointly or severally or as principal debtor, guarantor, surety or in any other capacity
whatsosver or as the equivalent obligor under the faws of any other jurisdiction) of the
Chargor o the Secured Parties undet the Finance Documents, including any obligations and
fiabilities. of the Chargor {o third parlies assigned, novated or otherwise vested in any
Secured Party together with (i} all interast {including Default Interest), fees, costs, charges
and expenses which any Secured Parly may charge or incur under the Finance Documents;
(i) all obligations and liabilities arising under ot in connection with any refinancing, novation,
refunding, deferral or xdension of any obligations or liabilites under the Finance
Documents; and (i} any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-aflowability of the same in any insolvency
or ather proceedings,

Secured Parties
the Security Trustes, the Noteholders and any Receiver or Delegate;

Securities

all prasent and future stocks, shares, loan capital, investmenis, debentures, bonds,
warrants, coupons of other securities {whether or not marketable) held by the Chargor {(at
law or in equity) together with all Related Rights;

Security

a mortgage, charge, pledge, trust, assignment by way of security, lisn, hypothecation ar
other encumbrance, arrangement ar security interest securing any obligation of any persor
ar any other agreement or arrangsmert having a similar effect or any title retention rights or
setoff rights created by agreerent;

Security Document
has the meaning given to that exprassion in the Trust Deed,;

",
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1.2

1.6

1.7
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Security Financial Collateral Arrangement
has the meaning given to thal expression in the Financial Collateral Regulations;

Spot Rate of Exchange
the market rate of exchange for the purchase of the relevant currency by the Securily

Trustee;

Trust Deed

the sacurily trust deed dated on or about the date of this deed and entered into between,
inter alia, the Security Trustee, esach Chargor and the Original Noteholders,

in this deed, a reference to:

1.2.1 a clause or a schedufe is, unless otherwise stated, a reference to a clause of,
or a scheduls {o, this deed;

1.2.2 a paragraph is, unless cotherwise siated, a refsrence 10 a paragragh of a
scheduls;

1.2.3 a provision of law includes a reference to that provision as replaced, modified

or re-enacted from time fo ime and any subordinate legislation made under
that statutory provision from time io fime, it each case whether before or affer
the date of this deed;

1.2.4 a person inciudes any individual, firm, company, corporation, government, stale
or agency of state or any association, trust, joint venture, consortium or
partnership (whether or not having separale legal personality);

1.2.5 & "Party", a "Chargor”, the "Security Trustes”, the "Parent”, any "Noteholder” or
any "Securad Parly” shali be construed so as to include its successors in tille,
permitied assigns and permitted transferees and, in the case of the Security
Trustee, any person Tor the time being appointed as Security Trustee or
Security Trustees in accordance with the Finance Documents;

1.2.8 "disposal’ includes any sale, ftransfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or Involuntary and
"dispose” will be construed accordingly;

1.2.7 & company shall be construed so as to include any company, corporation or
other body corporate, wharever and however incorporated or established;

1.2.8 writing shall, subject to clause 28, include any mode of reproducing words in a
legible and nan-transitory form;

1.2.8 this deed or any provision of this deed or any other agreemert, document or

instrument is fo this deed, that provision or that agreement, document or
instrument as amended, novaled, supplemented, extended or resiated; and

1.2.10 a time of day Is a reference to London time.

The schedules form part of this deed and have the same effect as if expressly set out in the
body of this deed and shall be interpreted and construed as though they were sel out in this
deed.

The contents tabile and headings in this deed are for convenience only and do not affect the
interpretation or construction of this dead.

Waords importing the singular include the plural and vice versa and words imporling a gender
includa svery gender.

The words “othey”, "include”, "including” and "in particular” do not limit the generality of any
preceding words and any words which follow them shall not be construed ag being limited in
scope to the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 of the Law of Property (Miscelidnecus Provisions) Act 1989,
the terms of the instrument, the other Finance Documenis and of any side letlers between
any parties in relation to any Finance Document are incorparated into this deed.
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" and “sterling” denotes lawful currency of the United Kingdom.
COVENANT TC PAY

The Chargor covenants with the Securify Trustee that it will pay or discharge on demand the
Secursd Liabilitles ag and when they are due for payment. .

DEFAULT INTEREST

Any amount which is not paid under this deed when due shall bear interest (both before and
after judgment and payable on demand) from the due dale (or, in the case of costs, fees or
expenses incurred, from the date they sre so incurred) until the date on which such amount
is unconditionally and irrevocably paid and discharged in full on a daily basis at the Defaull
Rate.

Default interest will be calculated on the basis of the actual number of days elapsed and a
year of 365 days and will be compounded at quarterly intervals.

FIXED AND FLOATING CHARGES AND ASSIGNMENT
Fixed charges

As a continuing security for the payment of the Secured Ligbilitles, the Chargor hereby, with
full title gusrantee, charges, and agrees io charge, in favour of the Security Trustee the
following assets which are at any time owned by tha Chargor or which it is from lime to time
interested:

4,11 oy way of first legal mortgage all the freshold and leasehold property (if any)
vested in or charged to the Chargor inciuding any properly specified in
schedtle 2, together with aff bulldings and fixtures {(including trade fixtures} at
any time thereon;

4.1.2 by way of first fixed charge all other inferesis (not being charged by clause
4.1.1) in any freehold or jeasehold property vested in of charged to the
Chargor, the buildings and fixtures and fitlings (including trade fixtures and
fittings) at any time on or attached to such property;

4.1.3 by way of first fised charge all proceeds of aale derived from any Property or
any buildings, fixtures or fittings (including trade fixtures and fittings) at any time
on or attached 1o any Propsarty, the benefit of all covenants given in respect of
any Property or any such buildings, fixtures or fittings and alf licences to enter
upon or use land and the benefit of all other agresments relating fo land;

4.1.4 by way of first fixed charge all Equipment and all spare parts, replacements,
madifications and additions for or to that Equipment and the benefit of all
manuals, instructions, warranlies; licetices and maintenance agresments

relating to it
4.1.5 by way of first fixed charge all the Securiifes;
4.1.8 by way of first fixed charge all righis and interests of the Chargor in, and

clalime under, the Insurances and all proceeds of such Insurances held by, or
writtan in favour of, the Chargor or in which the Chargor is otherwise interested;

4.1.7 by way of first fixed charge all its right, title, interest and benefit in and 1o the
Collectibng Accounts, all monles standing to the credit of the Collections
Accounts, all interest accrued on monies standing to the credit of the
Collaciions Accounts and all rights of the Chargor to repayment of any of the
foregoing,

4.1.8 by way of first fixed charge all monies standing to the credit of the Chargor
from time to lifde on any and all accounts with any bank, financial institution, or
other persory;

4,19 by way of fivst fixed charge all Intellectual Property,

4.1.10 to the extent not effectively assigned pursuant to clause 4.2.2 by way of first
fixed charge all Material Contracts, ;




4.3

4.4
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4.1.11 by way of first fixed charge the benefit of all licences, consents, agresmants
and authorisstions held or utilised by the Chargor in connection with iis
business or the use of any of its assels;

4.1.12 to the exent not effectively assigned pursuant to clause 4.2.3 by way of first
fixed charge all Receivables; and

4113 by way of first fixed charge all the goodwill and uncalled capital of the
Chargor.

Assignment

As a continuing security for the payment of the Becured Liabilities, the Chargor hersby, with
fufl title guarantee, assigns and agrees to assign sbsolutely (subject 1o a proviso for
reassignment on inevocable discharge in full of the Secured Liabilities) it Tavour of the
Security Trustee alt tha rights, title, interest and benefit of that Chargor in and io:

4.2.1 the fnsurances (together with all proceads of such Insurances),;

22 the Material Contracts and the benefit of any guarantee or Security for the
performance of a Material Coniract; and

4.2.3 the Regeivahles.
Floating charge

As further continuing security for the payment of the Secured Liabilities, the Chargor hereby
charges with full title guarantee in favour of the Security Trusiee by way of first floating
charge all iis assels and undertaking whatsoever and wherssoever situated both present
and future not effectively martgeged, charged or assigned pursuant to the provisions of
clause 4.1 and clause 4.2, including heritable property and all other property and assels in
Scotland.

Qualifying floating charge

Paragraph 14 of schedule B1 insolvency Act applies to any floating charge created by or
pursuant 1o this deed (and each such floating charge is a qualifying floating charge for the
purposas of the Insolvency Act).

CONVERSION OF FLOATING CHARGE

Conversion of floating charge by notice

The Security Trustes may, by wrillen notice to the Chargor, convert the floating charge
created by this deed into a fixed charge as regards all or any of the Chargor's assets
specified in the notice al any time.

Automatic conversion of floating charge

The floating charge created by the Chargor under this deed shall (in addition to the
circumstances in which the same will ocour under general faw) aulomatically be converted
into a fixed charge in relation to any of the Charged Assets subject fo the floating charge
craated by clause 4.3 (a Floating Charge Asset):

5.2.1 if, without the Security Trustee's prior written consent, the Chargor creates or
attempts to create any Seourity (other than a Pemmnitted Security) over all or any
Floating Charge Asset;

522 if any person levies or attempls to levy any distress, execution, attachment or
other process againstall or any Floaling Charge Asset;

523 if any person presents a pelition to wind up the Chargor or applies for an
administration order; or

524 upon the enforcement of this deed.
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No waiver

The giving by the Security Trustee of a notice pursuant to clause 5.1 in relation to any class
of assets of the Chargor shall not be construed as a waiver or abandonment of the rights of
the Security Trustee to serve similar notices in respect of any other class of assets or of any
of the other rights of the Security Trusiee.

NEGATIVE PLEDGE

The Chargor covanants with the Security Trustee that, during the continuance of the security
created by this deed, it shall not without the prior writtan consent of the Security Trustes:

craate, purpart to create or permit to subsist any Security (other than a Permitted Security)
upon any of the Charged Assets,; or

sell, transfer, lease, licence, lend, part possession with, grant any interest in, or otherwise
dispase of, whather by a single transaction or & number of transactions and whather related
or not, the whole or any part of the Charged Assets save for & Permitted Disposal.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the: Security Trustes that:
744 Status

(8 it is a limited company duly organised, validly existing and registered
under the relevant laws of its jurisdiction of incorporation,

(by it has the power and all hecessary governmentat and other consents,
appravals, licences and authorities to own s assets and carry on ils
husiness as it is being conducted;

7.1.2 Authority

it is empowered to enter into and periom s obiigatiohs contained in this deed
and has taken all necessary action to authorise the execution, delivery and
performance of this desd, to create the secwrity to be constituted by this deed
and o observe and perform its obligations under this deed;

7.4.3 Binding obligations

the obligations axpressed o be assumed by i i this deed are legal, valid,
pinding and enforceable obligations;

7.1.4 Non~conflict with other obligations

the entry into and performance by i of, and the fransactions contemplated by,
this deed and tha granting of this deed and security constituted by this deed do
not and will not conflict with;

(a8) anylaw or regulation applicable to i;
{py  its constitutional documents; or

(¢} any agreement of instrument binding upon it or any of its assets or
constitute a default or termination event (however described) under any
such agresment or instrument,

7.1.5 Property

schedule 2 identifies. all freehold and leasehold properties baneficially owned
by the Chargor as at the date of this deed; and

7418 Securities
it is the fegat and beneficial owner of the Securities listed against its name in
scheduls 5;

747 Environmental matlers

TN

7,

(@) it has complied with all Environmental Laws and Environmental Permiis ;'*'

applicable to the Charged Assets and its business;
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{b)y there has been no discharge, spillage, release or emission of any
prascribed, dangerous, noxious or offensive substance or any contrafied
waste on, into or from any Charged Asset or any adjoining premises and
no such substances or any conirolled waste have been stored or
disposed of o any Charged Asset or, so far as the Chargor is aware, in
any adjoining premises except in accordance with the requirements of
the applicable Environmental Laws; and

(¢} i is notin breach of and has not incurred or become subject to any civil
or criminal lability under any Envircnmental Laws or the terms of any
Environmental Permil and it has not done anything or omitted 1o do
anything which could result in any liabillty being imposed on the Security
Trustee under any Environmental Law.,

Matters reprosented

Each of the representations and warranties in clause 7.1 will be correct and complied with in
all raspects at all limes during the continuance of the security constituled by this deed.

GENERAL COVENANTS OF THE CHARGOR
The Chargor hereby covenants with'the Securily Trustee that it with
Maintenance and use

keep all buildings and erections forming part of the Charged Assets in a good siate of repair
and keep all Equipment, fidures, fitings, drains, pipss, sanitary, water and other effects and
sarvices 1o or forming part of the Charged Assets in good working order and condition and
ghsure that the same is properly serviced in accordance with any relevant warranties or
manuals;

Cutgoings

duly and puncitually pay all rates, rents, taxes, charges and other ouigoings dus by it in
respect of the Charged Assats;

inspesction

8.31 permit the Security Trustee or fis designated representatives io have, on
reasonable nolics, access during normal office hours 10 its accounts and
accounting records and to any books and records relating to the Charged
Assels, o inspect and take exiracts from and maks photocopies of the same
and the Chargor shall provide, at itz cost and expense, such clerical and other
assistance as the Security Trustes may reasonably request;

8.3.2 permit the Security Trustee or iis designated representatives 1o have, on
regsonable notice, sccess during normal office hours o any propetty or
Equipment forming part of the Charged Assets to view, inspect, examine and
photograph it and all records maintained in connection with i

Comply with statutes

in relation to the Charged Assets, comply with all obligations under any present or future
statute, regulation, order and instrument or under any by-laws, regulations or reguirements
of any competent authority or other approvals, licences or consents and, if requested by the
Security Trustes, produce o the Security Trusfee, within 14 days of receipt of the same,
every material notice, order or proposal given or made in relation to the Charged Assets by
any competent authority and either comply with the same or make such objections and
reprasentations against the same as the Securily Trustee may require or approve;

Comply with covenants

ohsarve and perform all covenants and stipulations from time to time gifecting any part of
the Charged Assets, or the manner of use or the anjoyment of the seme and shall nat, f’
except with the prior written consent of the Security Trustes, enter info any onerous or;;
restrictive obligations affetting any part of the Chairged Assets, g
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Conduct of business

carry on its trade and business on those parts (if any) of the Charged Assets as are used for
the purposes of trade or business in accordance with the standards of good managemasnt
from time 1o time current in such trade or business;

L.eases and Licsngces

8.7.1 enforce its rights ax landiord under any lease of any Property and perform is
okligations as fandlord under any lease of any Properly and observe and
perform all the lesses's covenants in any lease under which it holds any
Froperty;

8.7.2 pat, excapt with the prior writien consent of the Security Trustes:

(@  part with or share possession or ococupation of any Property or canfer on
any person any lease or other right or licence to ocoupy any land or
buildings forring part of any Properly or any licence to assign or sub-let
any parl of any Property;

{by  forfeit, determine, accept or agree 1o accept the surrender of any lease in
relation to any Property or vary the terms of any lease or licence in
refation 1o any Property, '

(o) agree any rant review of any lease or licence any Property;

() surrendsr or agree to surrender any leasshold intersst held by i in
relation to any Property or aliow such interest to be forfeited; or

(e} create or permit to arise on any Property any interest having overriding
effect or permit any person to become entitled to any right, easement,
covenant or other matier which might adversely affect the use, value or
fnarketability of any Property;

Environmental Law and Permits

8.81 comply with alf Environmental Laws and obtain, maintain and comply with alf
Environmental Permits applicable 1o the Charged Assets and its business and
on the Security Trustee's requast, provide it with coples of any Environmenial
Fermits;

8.8.2 upon becoming sware of the sams, nolify the Security Trustee of any
Environmental Claire made or thrastened against it and any condition imposed
pursuant to any Environmental Permit or Environmental Law which requires it
to incur any capital expenditure or materially alter the nature or manner of
conduct of ifs business or which could, in the Securily Trusteg's opifior,
materially reduce the valug of the Charged Assets (or any of them) and will
keep the Security Trustes informed of any steps faken or intended to be taken
by that Chargor in respect of any of the matters referred to in this clause 8.8.2
and give notice to the Security Trusies as soon as practicable of any new or
additional requirements under any Environmental Law imposed on the Chargor
or any Charged Asset;

Planning Acts

not carty out any development within the meaning of the Planning Acts in or upon the
Charged Assets or any part of the Charged Assets without first obtaining such permissions
as may be reguired under or by virtue of the Planning Acls and, in the case of any
development involving a substantizl change in the structure or a change of use of the
Charged Assets or any part of the Charged Assets, without first obtaining the writien
consent of the Security Trusiee;

Matarial Contracts

notify the Security Trustee of any breach of a Material Contract by the Chargor or a
counterparly and chserve and perform all its obligations under each Material Contract and
enforce the obligations of each counterparty to a Material Contract;
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Deposit of documants and Securities transfers

8.11.1 unless the Security Trustee otherwise confirms in: writing, immediately on
entering into this deed or, If later, promptly on receipt of the same, deposit with
the Security Trustes all certificates, desds and documents of title relating o or
reprasenting the Charged Assets, original copies of all Material Contracts and
all planning consents, building regulation approvals and fike documents relating
to each Property, together with duly executed transfers or assignments in
respect of the Securities with the name of the transferee left blank;

8.11.2 immediately on entering into this deed of, i’ later, promptly on receipt of the
same, provide the Security Trustee with a copy of eny report, notices, circulars,
accounts, invoice, certificate or other communication received in respect of or
in connection with the Charged Assets;

8.11.3 the Security Truslee may at any lime complete the instruments of transfer in
respect of the Securities and register the Securities either in its own name or in
the name of any nominee or following an Event of Defaull) any iransferge
selected by it;

intsllectual Property

g.12.1 observe and comply with all material obligations. and laws o which #t is subject
in its capacily as registered proprietor, beneficial owner, user, licensor or
licensee of its intellectual Property or any part of its Intellectual Property;

8.12.2 do all acts as are reasohably practicable to maintain, protect and safeguard its
inteliectual Property and not discontinue the use of any of its infellectual
Property, nor affow it to be used in such a way that it is put at risk by becoming
generic allowing any applicable registrations to lapse or by being identified as
disreputable in any material way;

8.12.3 take all necessary action (including obtaining all necessary registrations and
paying all applicable renewal and licence fees) to ensure that the intellectual
Property to which it is or may become eniitled is valid and subsisting and
remaing owned by it and not allow any Intellectual Property to be abandoned,
cancelled or to lapse; if any intellectual Property at any time lapses or
becomes void, it will do everything necessary 1o restore such Intellactual
Property to itsslf;

Property acquisitions

B.131 notify the Security Trustee prompily Upon the acquisition by it of any freghold or
feasehold proparty (or, if in Scolland, heritabls property); and

8.13.2 on demand made to & by the Security Trustes, execule and deliver {o the
Security Trustee any legal morigage (or, in the case of property situated in
Scolland, staridard security) in favour of the Security Trustee of any freehold or
feaschold property (or, if in Scotland, heritable property) which becomes vested
in it after the date of this deed and all fixtures and fittings thereon to secure the
payment or discharge of the Secured Liabilities, such legal morigage or
standard security to be in such form as the Security Trustee may reasonably
require.  Any security documsnt required to be executed by the Chargor
pursuant to this clause will be prepared at the cost of the Chargor;

The Land Registry
in respect of any freehold or leasehold fand specified in schedule 2 or which it may hereafter
acquire and which is registered land (or unregistered land subject to compulsory first

registration)), apply 1o the Chief Land Registrar for the registration of a Restriction against
the registared tilles in the following terms:

"No disposition of the registered estate by the proprietor of the registered gstate is o be
registered without a written consent signed by the proprietar for the time being of the charge
dated 2013 in favour of OPTIMUS CAPITAL LLP AS BECURITY TRUSTEE
referred to in the charges register.”
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INSURANCE

The Chargor herehy covenanis with the Security Trustee that it will ensure that at all times
Required nsurances are maintained in full force and effect, which:

8.1.1 insure the Chargor's interests in the Charged Assets, (including sach Property
and ihe plant and machinery on each Property and also including fixiures and
improvements) for their Tull replacement value (being the total cost of entirely
rebuilding, reinstating or replacing the relevant asset i it is completely
destroyed, together with all related fess and demolition costs) against such
risks as a prudent company {or, as the case may bs, lmited liability
partnership) in the same business as the Chargor waould insure;

8.1.2 inchide property owners’ public liability and third party ligbility insurance, and

4.1.3 in each case are in an amount, and in form, and with an insurance company or
underwritars, accaptable at all fimas to the Security Trustes.

The Chargor must procure that the Security Trustes (as agent and trusiee for the Secured
Parties) I8 named as co-insured on a composite basis under each of the Required
insurances {other than public liability and third party Uasbility insurances) but without liability
on the part of the Security Trustee or any other Secured Party for any premium in relation to
ihose Reqguired Insurances,

The Chargor must use ail reasonable endeavours to ensure that the Security Trusige
receives copies of the Required Insurances, receipts for the payment of premiums for
insurance and any information in connection with the insurances and daims under them
which the Security Trusiee may reasonably reguire.

The Chargor must:

9.4.1 comply with the terms of the Required Insurances and not do or permit
anything to be done which may make void or voidable any of the Required
Insurances;

94.2 comply with all reasonable risk improvement requirements of its insurers.

9.4.3 ensure that each premium for the Required Insurances is paid prompily and in

any event prior 1o the commencement of the period of insurance for which that
premium is payable;

9.4.4 ensure that all other things necessary are done so as to keep each of the
Required Insurances in force; and

9.4.5 ensure that a1 copy of each policy in respect of each Required Insurarice is
supplisd to the Security Trustee promptly on request, together with the current
premium receipts refating o it

if the Chargor fails to comply with any term of this clause, the Security Trustee may, at the
expense of the Chargor effect any insurance and generally do such things and take such
other action as the Security Trustee may reasonably consider necsssary or desirable to
prevent or remedy any breach of this clause.

Except as provided below, the proceeds of any Required insurances must, if the Security
Trusiee so requires, be applied in reduction of the Secured Liabilities int such order as the
Security Trustee sees fit.

RECEIVABLES

The Securily Trustee hereby appoirits the Chargot as agent of the Security Trustee for the
purposss of;

1011 adrinistering and collecting all of the Chargor's Receivables; and

10.1.2 at the Chargor's own expense, aking such enforcament action and legal or

other proceedings as may be necessary or as the Security Trustee may require
for collection of Receivables
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in sach case for the benefit of the Securilty Trustee and other Secured Parties and in
accordance with any directions given by the Security Trustes from time to time and the
Chargor hereby accepis such appointment.

The Security Trustee may terminate any agency appointment under clause 10.4 at any time.

For as fong as the agerigy in clause 10.4 continues, the Chargor witl not hold itself out io
third parties as agent of the Security Trustee or any other Secured Party other than for the
purposes for which it has been appointed.

The Chargorhereby covenants and undartakes:

10.4.1 without prejudice to clause 6 but in addition to the restrictions in that clause,
not, without the prior written consent of the Security Trustee, 1o exercise (or
allow any other person to exercise) set-off against any Reocelvables nor to sell,
assign, charge, factor or discount or in any other manner deal with any of the
Recsivables;

10.4.2 {o collect all Receivables in the ordinary course of frading as agent for the
Security Trusiee in accordence with any direclions given by the Security
Trustee from time lo fime;

10.4.3 notto extend the dus date for payroent of any Receivable nor to waive any right
of recovery or do or omit to do anyvihing which may delay or prejudice recovery
of any Receivable;

10.4.4 if requested by the Securily Trustes, fo open such bank accounts (including
separale designated accounts, blocked accounts or trust accounis) inthe name
of that Chargor with such mandates a8 the Security Trustee may specify {such
accouni(s) together with ail additions to or renewals or replacements of such
accounts {in whatever currency) baing the Collections Accounts) and to
procure that all monies which i may receive In respect of its Receivables ara
paid into such Collections Accounts as the Security Trusiee may specify from
time to time and pending such paymant, to hold all such monies so received
upon irust for the Security Trustee and only deal with the monies in any
Coltections Account in accordance with the vwiitien directions of the Security
Trustes from time to time (subject only to such rights as the bank at which the
account is held may have),

10.4.5 promptly on request by the Security Trustee deliver to the bank with which the
relevant Collections Account is maintained a notice fo that bank and procurs
that that bank has signed and delivered to the Security Trustee a letter of
ascknowledgement of such ndtice in each case in form and content acceptable
1o the Sacurity Trustes;

10.4.6 upon crystallisation of the floating charge granted in accordance with clause 4.3
not pay or otherwise deal with the monies in any of iis bank accounts excepl in
accordance with any written directions the Security Trustee may give from time
o time {subject to any rights which the bank at which the account is held, may
ave), and

10.4.7 to deliver to the Security Trusiee such information as to the amount and nature
of iis Receivables as the Security Trustee may from time o time reasonably
require, taking into account the requirements of the Finance Docurments.

The Chargor may withdraw (or direct any transfer of) all or any part of the monigs in the
Collections Accounts for its general working capital purposes until nofified otherwise by the
Security Trustee. Immediately on receipt of such notification and thereafter, the Chargor will
not attempt or be entitied to withdraw (oF direct any transfer of) all of any part of the monies
i the Collections Accounts withoUt the prior writien consert of the Security Trustee and the
Security Trusiee shail be entitfed in its absolute discretion o refuse o permil any such
withdrawal ar transfer. If there shall from time to time be any credit balance on any other
accourtt of the Chargor with the Security Trustee into which any procaeds of Recsivables
are paid or transferred, the Sscurily Trustee shall be entitled in its absolute discrefion fo
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refuse to permit such credit balance o be wilised or withdrawn by the Chargor (whether in
whoie or in part) for so long as any of the Ssecured Liabilities are oulstanding.

SECURITIES
Until the security constifuted by this deed becomes enforceable:

11.1.1 the Chargor will be entitled to raceive and retain all dividends, distributions and
other monies paid on or derived from the Securities; and

11.1.2 the Chargor will be entitled {o exercise all voting and other tights and powers
attaching 1o the Securities, [provided that it will not exercise any such voling
rights or powers in & manner prejudicial to the interests of the Seourity Trustes
under this deed including to have the sffect of changing the terms of the
Securities (or any class of them).

Atany lime after the security constiluted by this deed becomes enforceable the provisions of
clause 15.2 shall appiy.

The Security Trustee will not be under any duty to ensure that any dividends, distributions o
other monies payable in respedt of those Securitiss are duly and prompily paid o reseived
by it or its nominee or (o verify that the correct amounts are paid or received or o take any
gction in connection with the taking up of any (or any offer of any) stocks, shares, rights,
monias o pther groperty paid, distributed, acoruing or offered at any time by way of interest,
dividend, redemption, bonus, rights, preference, option, warrant or otherwise on or in
respect of or in subslitution for, any of those Securities.

it is expressly agreed that, notwithstanding anything to the conirary confainad in this deed,
the Chargor shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of the Securities.

RIGHT OF APPROPRIATION
To the extent that:
12.1.1 any of the Charged Assets constitute Financial Collateral; and

12,1.2 this deed and the obligations of the Chargor under this deed constitfe a
Security Financial Collateral Arrangement

the Security Trustee shall have the right, at any time afler the security constituted by this
deed has become enforceable, to appropriate all or any of those Charged Assets in or
towards the payment or discharge of the Secured Liabilities in such order as the Security
Trustee may, In its sbsolute discretion, determine.

The vaiue of any Charged Assets appropriated in accordance with tlatuse 12 shall be the
price of that Charged Assetl at the time the right of approprigtion is exercised as listed on
any recognised market index, or determined by such other method as the Securily Trustee
may select (Including independent valuation) or, in the case of cash, shall be the amount of
cash appropriated.

The Chargor agrees that any Charged Asseis that are Financial Collateral may, at the
Security Trustee's option, be held or designated so as 1o be undet the control of the Security
Trustee for all purposes of the Financial Coliateral Regulations.

The Chargor agrees thal the methods of valuation provided for in clause 12.2 are
commercially reasonable for the purposes of the Financial Collateral Regutations.

ENFORCEMENT OF SECURITY

The security constituted by this deed shall become immediately enforceable upon the
oceurrence of an Evant of Default and the Securlty Trustee may, in its absolute discretion,
enforce all or any part of the security constituted by this deed in such manner as i sees fil.

The power of sale and other powsers conferred by section 101 LPA (as varied or exiended
by this desd) shell arise on and be exercisable withaut further notice at any time after the
execution of this deed, but the Security Trustee shall nol exercise such power of sale of
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other powers until the security constituted by this deed has become enforceable under
clause 13.1. Sections 93 and 103 LPA do not apply to the security constituted by this deed.

REDEMPTION OF PRIOR SECURITY

At any time after the security created under this deed has become enforceable, the Security
Trustee may, at the sole cost of the Chargor (payable to the Security Trustee on demand)
redeem any prior Security over any Charged Asset and/or procure the transfer of that
Security to itself and/or settle and pass the accounts of any prior mortgagee, chargee or
encumbrancer which once so settled and passed shall be conclusive and binding on the
Chargor. All money paid by the Security Trustee to such prior mortgagee, chargee or
encumbrancer in accordance with such accounts shall form part of the Secured Liabilities.

APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR

At any time after the security constituted by this deed becomes enforceabie, or if so
requested by the Chargor owning the relevant Charged Assets by written notice at any time,
the Security Trustee (or any Delegate on its behalf) may:

15.1.1 without further notice appoint any person (or persons) to be a Receiver of all or
any part of the Charged Assets and/or of the income from any Charged Asset;
and/or

15.1.2 without further notice appoint any person (or persons) to be an Administrator in

respect of the Security Trustee. Such appointment shall take effect, in
accordance with paragraph 19 of Schedule B1 insolvency Act 1986, when the
requirements of paragraph 18 of that Schedule B1 are satisfied;

15.1.3 exercise in respect of all or any of the Charged Assets all or any of the powers
and remedies given to mortgagees by the LPA, including the power to take
possession of, receive the benefit of, or sell any of the Charged Assets.

At any time after the security constituted by this deed becomes enforceable the Security
Trustee (or its nominee) may (without consent or authority from the Chargor):

15.2.1 exercise in the name of the relevant Chargor any voting rights attached to the
Securities and any other powers or rights exercisable by the registered holder
or bearer of the Securities; and

15.2.2 ensure that all dividends, distributions, interest and other monies declared,
payable, paid or made in respect of the Securities received by or on behalf of
the Chargor shall be held on trust for the Security Trustee (or its nominee) and
promptly paid into an account designated by the Security Trustee or, if received
by the Security Trustee (or its nominee) or any Delegate, may be applied by the
Security Trustee as though they were the proceeds of sale.

The Security Trustee may, subject to any necessary approval from the court, end the
appointment of an Administrator and appoint a replacement for any Administrator whose
appointment ends for any reason.

The Security Trustee may remove from time to time any Receiver appointed by it and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appointment has terminated for whatever reason.

If at any time and by virtue of any such appointment there is more than one Receiver of all
or any part of the Charged Assets and/or the income from such Charged Assets, such
persons shall have power to act individually (unless the contrary shall be stated in the
deed(s) or other instrument(s) appointing them).

If the Security Trustee enforces this deed itself pursuant to clause 15.1.3 it will have the
same powers as a Receiver in respect of those Charged Assets which are the subject of the
enforcement.

An Administrator shall have all the powers given to him under the Insolvency Act.

Any Receiver shall (in addition to the powers conferred by the LPA and (notwithstanding that
he is not an administrative receiver) schedule 1 to the Insclvency Act but without any of the
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restrictions imposed upon the exercise of those powers by such statutes) have the following
powers:

15.8.1 the same powers to do, or to omit to do, in the name of and on behalf of the
Chargor, anything which the Chargor itself could have done or omitted to do
with such Charged Assets were they not the subject of this deed and the
Chargor were not in insolvency proceedings;

15.8.2 to take possession of, collect and get in all or any part of the Charged Assets
and/or income in respect of which he was appointed;

15.8.3 to manage the Charged Assets and the business of the Chargor;

15.8.4 to redeem any security and to borrow or raise any money and secure the
payment of any money in priority to the Secured Liabilities for the purpose of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise;

15.8.5 to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or underiake or concur in the completion or
undertaking (with or without modification) of any project in which the Chargor is
concerned or interested prior to his appointment, being a project for the
alteration, improvement, development, completion, construction, modification,
refurbishment or repair of any building or land;

15.8.6 to sell or concur in selling, leasing or otherwise disposing of all or any part of
the Charged Assets in respect of which he was appointed without the need to
observe any restriction imposed by section 103 or 108 LPA,

15.8.7 to carry out any sale, lease or other disposal of all or any part of the Charged
Assets by conveying, transferring, assigning or leasing the same in the name of
the Chargor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, the Chargor;

15.8.8 to lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Trustee shall think fit and without the need to comply
with any of the provisions of sections 99 and 100 LPA;

15.8.9 io take any such proceedings, in the name of the Chargor or ctherwise, as he
shall think fit in respect of the Charged Assets and/or income in respect of
which he was appointed, including proceedings for recovery of rent or other
monies in arrears at the date of his appointment;

15.8.10 to enter into or make any such agreement, arrangement or compromise as he
shall think fit;

15.8.11 to insure, and renew any insurances in respect of, the Charged Assets as he
shall think fit, or as the Security Trustee shall direct;

15.8.12 to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit, including, without prejudice to the
generality of the foregoing power, to employ his partners and firm;

15.8.13 to operate any rent review clause in respect of any property in respect of which
he was appointed or any part of such property and to apply for any new or
extended lease; and

15.8.14 to do all such other things as may seem to him to be incidental or conducive to
any other power vested in him in the realisation of the security constituted by
this deed.

15.9 In making any sale or other disposal in the exercise of their respective powers, the Receiver
or the Security Trustee or any Delegate may accept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capital or other obligations, including
consideration fluctuating according to or dependent upon profit or turnover and
consideration the amount of which is to be determined by a third party. Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the

12082310.6
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Reaceiver, Security Trustee or Delegate, shall be and become charged with the payment of
the Securad Lisbilities. Any contract for any such sale or other disposal by the Receiver or
the Security Trustee or any Delegate may contain conditions excluding or restricting the
personat liability of the Recsiver and the Security Trusiee and any Delegata

Any Receiver appointed under this deed shall be the agent of the Chargor and the Chargor
shall be solely responsible for his acts and defaults and for his remuneration.

Any Receiver shall be entilfed to remuneration for his services at g rate to be fixed by
agreament between him and the Security Trustee (or falling such agreement to be fixed by
tha Becurity Trustes) without the restrictions contained in section 108 LPA.

Orily monies. actually paid by a Reteiver to the Sacurity Trustee in satisfaction or discharge
of the Secured Liabilities shall be capable of being applied by the Security Trustee in
satisfaction of the Secured Liabilities.

Neither the Ssourity Trustea nor any Recelver of Delsgate shall be lisble in respect of all or
any part of the Charged Assets or for any loss or damage which arlses out of the exercise or
the attempled or purported sxercise of, or the failure {o exarcise any of, their respective
powers, unlass such loss or damage is caused by its or his gross negligence or wilful
rmisconduct.

Neither the Security Trustes nor any Receiver or Delegale is obliged to take any pariicular
action to collect the Receivables and neither shall ba liable to the Chargor for the manner in
which it collects or fails fo collect any Receivable.

Without prajudice o the generality of clause 15.13, entty into possession of the Charged
Assets shall not render the Security Trusiee or the Raceiver or any Delegate liable to
account as morigagee in possession and it and wheneaver the Security Trustee or any
Receiver or Delegale entars into possession of the Charged Assats, it shall be entifled, any
time at its discretion, to go out of such possession.

Alfor any of the powers which are conferred by this deed on a Receiver may be exercised
by the Security Trustee or any Delegale without first appointing & Receiver or
notwithstanding the appoiniment of any Receiver.

Except to the extent provided by law, none of the powers described in this clause 15 will be
affected by an insolvency event in refation to the Chargor.

APPLICATION OF PROCEEDS

All monies received by the Security Trustee or any Receiver or Delegate appointed under
this deed shall (subject to the rights and claims of any person having Security ranking in
priority to the Securify constifuted by this deed) be applied in accordance with the terms of
the Trust Deed.

The provisions of clause 161 shall take effect as and by way of variation and extension to
the provisions of section 108 LPA, which provisions as so varied and exiended shall be
deemed incorpotated in this deed.

PROTECTION OF THIRD PARTIES

No purchaser from ar other person dealing with the Security Trustee or with any Receiver or
Delegate shall be obliged or concerned to eriguire whether the right of the Security Trustee
to appoint 8@ Receiver or Delegate or the right of the Secwity Trustes or any Receiver or
Delegate 1o exercise any of the powers conferred by this deed in relation to the Charged
Assels or any part of the Charged Assels have arsen or become exercisable by the
Security Trustes or by any such Receiver or Delagate, nor be concerned with notice o the
contrary, nor with the propriety of the exercise or purported exsrcise of any such powers and
the title of such a purchaser and the position of such 8 person shall not be impeachable by
referance 1o any of those mattars.

CLAWBACK

Any release, discharge or settlement between the Chargor and the Security Trustee shall be
deamed conditional upon no payment or security received by the Secuwrity Trustes or any
other Secured Parly in raspect of the Secured Liabilities being avoided, reduced or ordered
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to be refunded pursuant to any law relating to insolvency, bankruptcy, winding-up,
administration or receivership and, notwithstanding any such release, discharge or
settlement the Security Trustee shall be entitled to recover the value or amount of such
Security or payment from the Chargor as if such release, discharge or settlement had not
occurred.

If any claim of the kind referred to in clause 18.1 is made against the Security Trustee under
insolvency laws, the Security Trustee may agree the claim or settle it on any terms it
chooses without asking for the Chargor's agreement. If the Security Trustee does agree or
settle the claim, the Chargor will be liable under this deed as if a court order had been made
containing the terms the Security Trustee has agreed. The Chargor will be responsible for

all costs and expenses the Security Trustee properly incurs defending such a claim. ‘

WAIVER OF RIGHTS
The obligations of the Chargor under this deed will not be affected by:

19.1.1 any time, waiver or consent granted to, or composition with the Chargor or any
other person;

19.1.2 any incapacity or lack of power, authority or legal personality of or change in
the members or status of the Chargor or any other person or any defective or
excessive exercise of the Chargor's powers or authority;

19.1.3 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or replacement of
the Secured Liabilities or any document, guarantee or Security related to the
Secured Liabilities including any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility or other document,
guarantee or Security;

19.1.4 any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this deed or any other
document, guarantee or Security held in connection with the Secured
Liabilities;

19.1.5 any insolvency, bankruptcy, liquidation, administration, winding-up, dissolution,
limitation, disability, the discharge by operation of law or any similar
proceedings in respect of the Chargor or any other person; or

19.1.6 any other act, omission or circumstance which but for this provision, might
operate to exonerate or discharge the Chargor or otherwise reduce or
extinguish its liability under this deed.

Without prejudice to the generality of clause 19.1, the Chargor expressly confirms that it
intends that the guarantee and indemnity and the Security contained in this deed shall
extend from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents and/or any loan or amount made available
under any of the Finance Documents for any purposes, and any fees, costs and/or
expenses associated with any of the foregoing.

CONTINUING SECURITY AND SECURITY TRUSTEE'S PROTECTIONS

This deed shall remain in full force and effect as a continuing security until the Security
Trustee shall have certified in writing that the Secured Liabilities have been discharged in
full.

The Security Trustee may make one or more demands under this deed.

This deed may be enforced without any Secured Party first having:

20.3.1 recourse to any other right, remedy, guarantee or Security held or available to
it;

20.3.2 to take action or obtain judgment in any court against the Chargor or any other
person;
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20.3.3

20.3.4

to make or file any claim in a bankrupicy, liquidation, administration or
insolvency of the Chargor or any other person; or

to make demand, enforce or seek to enforce any claim, right or remedy against
the Chargor or any other person.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

21.1.1

21.1.2

211.3

21.1.4

The Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Trustee may reasonably specify (and in such form
as the Security Trustee may reasonably require in favour of the Security
Trustee or its nominee(s)):

(8) to perfect the Security created or intended to be created under or
evidenced by this deed (which may include the execution of a mortgage,
charge, assighment or other Security over all or any of the assets which
are, or are intended to be, the subject of this deed) or for the exercise of
any rights, powers and remedies of the Security Trustee or any other
Secured Party provided by or pursuant to the Finance Documents or by
law;

(b) to confer on the Security Trustee or any other Secured Party Security
over any property and assets of the Chargor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or
pursuant to this deed; and/or

(c) to facilitate the realisation of the assets which are, or are intended to be,
the subject of this deed.

The Chargor shall take all such action as is available to it (including making all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to
be conferred on the Security Trustee or the Secured Parties by or pursuant to
the Finance Documents.

Any security document required to be executed by the Chargor pursuant to this
clause 21.1 will be prepared at the cost of the Chargor.

The Chargor, as registered proprietor, hereby appoints the Security Trustee as
its agent to apply for the particulars of this deed and of the interest of the
Security Trustee in the Intellectual Property and any other or future irade marks
or trade mark applications registered or to be registered in the United Kingdom
in the name of the Chargor to be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994 and the Chargor hereby agrees to
execute all documents and forms required to enable such particulars to be
entered on the Register of Trade Marks.

Power of attorney

21.21

The Chargor by way of security irrevocably appoints the Security Trustee and
any Receiver or Delegate (in writing under hand signed by an officer of the
Security Trustee or any Receiver or Delegate) severally to be its agents and
attorneys in its name and on its behalf to:

(a) do all things which the Chargor may be required to do under this deed,;

(b)  sign, execute (using the company seal where appropriate), deliver and
otherwise perfect any Security required to be signed or executed
pursuant to the terms of this deed; and

(c) sign, execute (using the company seal where appropriate), deliver and
complete any deeds, instruments or other documents and to do all acts
and things which may be required by the Security Trustee or any
Receiver or Delegate in the exercise of any of their powers under this
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deed, or to perfect or vest in the Security Trustee, any Receiver or
Delegate its nominees or any purchaser, title to any Charged Assets or
which they may deem expedient in connection with the getting in,
disposal, or realisation of any Charged Assets.

21.2.2 Each agent and attorney may appoint a substitute or delegate his authority.
The Chargor ratifies and confirms (and agrees to ratify and confirm) anything
which an attorney does under the power of attorney conferred by clause 21.2.1.

NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS

If the Security Trustee receives notice (whether actual or otherwise) of any subsequent
Security affecting any part of the Charged Assets and/or the proceeds of sale of the
Charged Assets, or the guarantee and indemnity or Security contained in this deed ceases
to be continuing for any reason whatsoever it may open a new account or accounts for the
Chargor in its books.

If the Security Trustee does not open a new account immediately on receipt of notice under
clause 22.1, then (unless the Security Trustee gives express written notice to the contrary to
the Chargor) all payments made by the Chargor to the Security Trustee shall be treated as
having been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities, as from the time of receipt of the relevant notice by the
Security Trustee.

CURRENCY AND SET-OFF

All monies received or held by the Security Trustee or any Receiver or Delegate under this
deed may be converted from their existing currency into such other currency as the Security
Trustee considers necessary or desirable to cover the obligations and liabilities comprised in
the Secured Liabilities in that other currency at the Spot Rate of Exchange.

No payment to the Security Trusiee (whether under any judgment or court order or in the
liquidation or dissolution of the Chargor or otherwise) shali discharge the obligation or
liability of the Chargor in respect of which it was made, unless and until the Security Trustee
shall have received payment in full in the currency in which the obligation or liability was
incurred and, to the extent that the amount of any such payment shall on actual conversion
into such currency fall short of such obligation or liability expressed in that currency, the
Security Trustee shall have a further separate cause of action against the Chargor and shall
be entitled to enforce the security constituted by this deed to recover the amount of the
shortfall.

If a change in any currency of a country occurs, this deed will, to the extent the Security
Trustee (acting reasonably and after consultation with the Chargor) specifies to be
necessary, be amended to comply with any generaily accepted conventions and market
practice and otherwise to reflect the change in currency.

The Security Trustee may set-off any obligation due from the Chargor under this deed
against any obligation owed by the Security Trustee (in its capacity as agent and trustee of
the Secured Parties) to the Chargor, regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Security
Trustee may exercise all such rights and is authorised to effect any necessary conversions
at the Spot Rate of Exchange.

The liabilities referred to in this clause 23 may be actual, contingent, primary, collateral,
several or joint liabilities, and the accounts, sums and liabilities referred to in this clause 23
may be denominated in any currency.

If the relevant obligation or liability is unliquidated or unascertained the Security Trustee may
set-off the amount it estimates (in good faith) will be the final amount of such obligation or
liability once it becomes liquidated or ascertained.

APPROPRIATION AND SUSPENSE ACCOUNT

Subject to clause 16 and clause 24.2 and to the terms of the Instrument, the Security
Trustee may apply all payments received for the Secured Liabilities to reduce any part of
those liabilities as it thinks fit.
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All monies received, recovered or realised by the Security Trustee under this deed may at
the discretion of the Security Trustee be credited to any suspense account for so long as the
Security Trustee determines (with interest accruing thereon at such rate, if any, as the
Security Trustee may determine for the account of the Chargor) without the Security Trustee
having any obligation to apply such monies or any part of them in or towards the discharge
of any of the Secured Liabilities.

PAYMENTS

Subject to clause 25.2, all payments to be made by the Chargor in respect of this deed, shall
be made in immediately available funds to the credit of such account as the Security Trustee
may designate. All such payments shall be made free and clear of, and without any
deduction for, or on account of, any set-off or counterclaim or, except to the extent
compelled by law, any deduction on account of any taxes.

If the Chargor is compelied by iaw to withhold or deduct any taxes from any sum payable
under this deed to the Security Trustee, the sum so payabie by the Chargor shall be
increased so as to result in the receipt by the Security Trustee of a net amount equal to the
full amount expressed to be payable under this deed.

Any demand, notification or certificate given by the Securily Trustee specifying amounts due
and payable under or in connection with any of the provisions of this deed shall, in the
absence of manifest error, be conclusive and binding on the Chargor.

COSTS, EXPENSES AND INDEMNITIES

The Chargor shall reimburse the Security Trustee, any Receiver, any Delegate and any
Administrator in respect of all reasonable expenses, including reasonable iegal, valuation,
accountancy and consultancy fees (and any value added or similar tax thereon) incurred by
the Security Trustee, any Receiver, any Delegate or any Administrator in connection with:

26.1.1 the negotiation, preparation, execution and completion of this deed, or any of
the documents referred to herein; and

26.1.2 any actual or proposed amendment, replacement, restatement or extension of,
or any waiver or consent under, this deed.

The Chargor shall reimburse the Security Trustee, any Receiver, any Delegate and any
Administrator for all costs and expenses, including legal fees (and any value added or
similar tax thereon) incurred in connection with the enforcement, attempted enforcement or
preservation of any of their respective rights under this deed, or any of the documents
referred to herein.

The Chargor will on demand indemnify the Security Trustee (and every Receiver,
Administrator, Delegate and any of its and their officers and employees (each an
Indemnified Party) in respect of all costs, losses (including consequential losses), actions,
claims, expenses, demands or liabilities whether in contract, tort, or otherwise and whether
arising at common law, in equity or by statute which may be incurred by, or made against
any of them at any time relating to or arising directly or indirectly out of:

26.3.1 of the powers contained in this deed,

26.3.2 a claim of any kind made or asserted against any Ihdemnified Party which
would not have arisen if this deed had not been executed and/or registered,;

26.3.3 the creation, imposition, recording or registration of any Security over any
Charged Asset securing the reimbursement to or recovery by any third party
(including without limitation any regulatory authority or government agency) of
any costs expenses or other sums incurred in consequence of a breach
contravention or violation of any Environmental Law or the release discharge or
emission of any harmful or hazardous material and the redemption, removal,
vacation or discharge of any such Security;

26.3.4 the making of any Environmental Claim against any Indemnified Party or the
Chargor in respect of any Charged Asset and/or any business operations or
activities thereon,;
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26.3.5 any liability or potential liability upon any Indemnified Party to remedy clean-up
or make good any breach contravention or violation of any Environmental Law
by a Chargor or any harm actual or potential to the environment caused directly
or indirectly by any release emission or discharge of any harmful or hazardous
material from in or to the Charged Assets; or

28.3.6 any breach by the Chargor of any of its obligations under this deed,

unless, in the case of clauses 26.3.1 and 26.3.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

No Indemnified Party shall in any way be liable or responsible to the Chargor for any loss or
liability of any kind arising from any act or omission by it of any kind (whether as morigagee
in possession or otherwise) in relation to the Charged Assets, except o the extent caused
by its own negligence or wilful misconduct.

. The Chargor shaii pay ail present and future stamp, registration and simiiar taxes or charges

which may be payable, or determined to be payable, in connection with the execution,
delivery, performance or enforcement of this deed or any judgment given in connection
therewith.

ASSIGNMENT AND TRANSFER

The Security Trustee may assign or transfer all or any part of its rights under this deed. The
Chargor may not assign, transfer, charge, make the subject of a trust or deal in any other
manner with this deed or any of its rights under this deed or purport to do any of the same
without the prior written consent of the Security Trustee.

THIRD PARTY RIGHTS

Subject to clauses 28.2, 28.3 and 28.4, a person who is not a party o this deed shall have
no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a
provision of this deed. No party to this deed may hoid itseif out as trustee of any righis
under this deed for the benefit of any third party unless specifically provided for in this deed.
This clause 28.1 does not affect any right or remedy of any person which exists, or is
available, otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999.

Subject to the terms of the Instrument, the Secured Parties are entitled under the Coniracts
(Rights of Third Parties) Act 1999 and with the prior written consent of the Security Trustee
to enforce any term of this deed which confers (expressly or impliedly) any benefit on any
such Secured Party.

Any person to whom the benefit of any provision of this deed is assigned in accordance with
the terms of the Finance Documents is entitled under the Coniracts (Rights of Third Parties)
Act 1999 to enforce any term of this deed which confers (expressly or impliedly) any benefit
on any such person.

Any Receiver or Delegate may, subject to the Contracts (Rights of Third Parties) Act 1999
rely on any clause of this deed which expressly confers rights on it.

Notwithstanding any other provision of this deed (including clause 28.4) the Security Trustee
and the Chargor may, by agreement in writing, rescind, terminate or vary any of the
provisions in this deed or waive or settle any right or claim under it in any way without the
consent of any third party and, accordingly, section 2(1) Contracts (Rights of Third Parties)
Act 1999 shall not apply.

NOTICES

The provisions of clause 14 (Notices) of the Trust Deed shall be deemed to be incorporated
into this deed, mutatis mutandis, as if the same were set out in full herein.

GENERAL

No variation to this deed shall be effective unless made in writing and signed by or on behalf
of all the parties to this deed. A waiver given or consent granted by the Security Trustee
under this deed will be effective only if given in writing and then only in the instance and for
the purpose for which it is given.
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30.2

30.3

31.
31.1

31.2

Each provision of this deed is severable and distinct from the others. If at any time any
provision of this deed is or becomes unlawful, invalid or unenforceable to any extent or in
any circumstances for any reason, it shall to that extent or in those circumstances be
deemed not to form part of this deed but (except 1o that exient ar in those circumstances in
the case of that provision) the legality, validity and enforcasbility of that and all other
provisions of this desd shall not be affected in any way.

i any provision of this deed is found to be iilegal, invalid or unenfarceable in accordance
with clause 30.2 bul would be legal, valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such modification(s) as may be necessary
to make it legal, valid or enforceable.

The failure or delay in exercising & right or remady provided by this deed or by law does not
conslitute @ walver of that (or any other) right or remedy. No single or partial exercise, or
non-gxercise or non-gnforcemeant of any right or remedy provided by this deed or by law
prevents or restricts any further or olher exercise or enforcement of that {or any other) right
or remedy.

The Security Trustee’s rights and remedies contained in this deed are cumulative and not
exclusive of any rights or remedies provided by law.

This dead may be executed in any number of counterparts sach of which when sxecuted
and gelivered shall be an original. All the counterparts together shall constituie one and the
same document,

GOVERNING LAW AND JURISDICTION

This desd and any non-contractual obligations arising out of or in conneclion with it are
governed by English law.

The courts of England have exclusive jurisdiction fo setile any dispute arising oul of orin
connection with this deed (including a dispute relating 1o the existence, validity or
termination of this deed or any non-contractual obligation arising out of or in connection with
this deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenlent courts
to setlle Disputes and accordingly no Party will argue to the contrary.

Clauses 31.2 1o 314 are for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking procesdings refating to a Dispute in any
other courts with jurisdiction. To the exient aliowed by law, the Security Trusteg may iake
concurrent procaedings in any number of jurisdictions.

THE PARTIES have each executed this dead as a deed and deliverad it on the date first set out

above

T2082310.8
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SCHEDULE ¢
Property

Intentionally blank

SCHEDULE 2
Material Contracts
intentionally blank

SCHEDULE 3
Prior Charges
intentionally blank

SCHEDULE 4
Securities
Intentionally blank
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CHARGOR

EXECUTED and DELIVERED as a DEEDR )
by KON SCIENCE LIMITED acting by a ) Rirector
directar in the presence of ) f

Witness Signature

Withess Name A
(in BLOCK CAPITALS) (o

P T DULER

Address

Qecupation

SECURITY TRUSTEE

EXECUTED and DELIVERED as & DEEDR ) NI TR I - SO
by OPTIMUS CAPITAL LLP acting by a ) Member
member in the presence of. )

Withess Signature

Withess Namea k
{in BLOCK CAPRITALS)

Address

CGecupation %\‘\\\9\ & { 3

- RENRE A
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