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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10055080

Charge code: 1005 5080 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th June 2019 and created by PROJECT SINATRA MIDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th June 2019 .

Given at Companies House, Cardiff on 27th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s. 8596 of the Companies Act 2006, this copy

instrument is a correct copy of the original instrument.
Dated this z L{-« SU’V\,Q_ (Z Ol 0\\

Signed J‘Wﬂmﬁ/

Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS1 6EG

Investor Loan Note Debenture
hetween:
{H Project. Sinatra Midco Limited

(2)  RID Partners Limited

pated  7() TN 2010

THIS DEBENTURE IS ENTERED INTO SUBJIECT TO
THE TERMS DF AN iNT’ER’CREDITOR DEED DATED
14 APRIL. 2016 AS AMENDED AND RESTATED ON

"Z O J U‘V\.Q 2018
SUPPLENMENTED AND AMENDED FROM TIME TO
TIME AND THE LOAN NOTE INTERCREDITOR
DEED (AS DEFINED BELOW)

Oshorne Clarks LLP
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This Deed is madeon 7 () JUWNAL_ 2019

Between:

(1)

Project Sinatra Midco Limited, incorporated and registered in- England and Wales with
company number 10055080 whose registered office is at Babington House, Mallard Way,
Pride Park, Derby DE24 BGX {the "Chargor™); and

{2y RJD Partners Limited, incorporated and registered in England and Wales with company
number 4245768 whose registered office is at 8-7 Queen Street, London, United Kingdom,
EC4N 18P (the "Security Trustee™) as security trustee for the Noteholders.

Background:

The Nofeholders have agreed to subscribe for Loan Notes, and the Chargor has agreed to enter into

this Deed for the purpose of providing security in regpect of the Obligors’ abilities to the Noteholders in
respect of the Loan Notes. '

t.

11

Definifions and interpratation
Definitions

Terms defined in the Loan Note Instruments shall, unless otherwise definied in this Deed, have
the same meaning in this Déed. In-addition, the following definitions apply in this Deed:

"Administrator” means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to Clause 13.8. '

“Bidco" means Project Sinatra Bidco Lirited, incorporated and registered in England and
Wales with company number 10055109 whose registered office is at Babington House,
Mallard Way, Pride Park, Derby DE24 8GX,

"Book Debts” means all present and future book and other debts, ahd monetary claims due
or owing to the Chargor, and the benefit of all security, guarantees and other rights -of any
naturé enjoyed or held by the Chargor in relation to any of them.

"Business Day" miegans a day other than a Saturday, Sunday or public holiday in Ergland

when banks in London are operi for business,

"Delegate” means any person appointed by the Security Trustee or any Receiver pursuant o
Clause 18 and any persch appointed as. attorney of the Security Trustee, Receiver or
Delegate. .

“Designated Account™ means any account of the Chargor nominated by the Security Trustee

as a designated account for the purposes of this Deed.

"Environment” means the natural and mian-made environment including all ‘or any of the

fallowing media, namely air, water and land (incliiding air within buildings and other natural or -
man-made structures above or below the ground) and any living organisms {including man) or

systems supported by those media. : '

"Environmental Law" means all applicable Jaws, statutes, regulations,secondary legisiation,
bye-laws, commion law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, todes of practice and guidance notes in so far as they relate to or apply
to the Envirchment. _

“Equipment” means all pres-eh--t- and future equipment, plant; machinery, tools, vehicles,

“furniture, fittings, instalfations and apparatus and other tangible moveable property for the time

A2B34844. 1



" {by  the instrument entered into by the Chargor on 14 April 2016 for the issue of i

being owned by the Chargor, including any part of it and all spare parts, replacements,
modificatioris and additions.

"Event of Default" has the meaning given to that expression in the Loan Note Instruments.

“Financial Collateral” means shall have the meaning given to that expression in the Financial
Gollateral Regulations.

"Einancial Collateral Regulations™ mears the Financial Collateral Arrangements (No 2)
Regulations 2003 (8! 2003/3226).

"Insurance Policy™ means each contract and policy of insurance effected or maintained by
the Chargor from time to time in respect of its assets or business (including, without limitation,
any contract or policy of insurance relating to the Praperties or the Equipment).

“Intellectual Property” means the Chargor's present and future patents, trade marks, service
marks, trade names, designs, copyrights, inventions, topographical .or similar rights,
confidential information and know-how and any interest in any of these rights, whether or not
registered, including all applications and rights. to apply for registration and all fees, royalties
and other rights derived from, or incidental to, these rights. .

"Investment Agreement” means an investment agreement dated on or around the-d_éte of
this Deed and made between (1} Topco (2) the Chargor (3) Bidco {4} the Managers {as
defined therein) (5) the Investors {as defined therein) and (6) RJD Partriers Limited as investor
mansger.

"Investments” means all present and future certificated stocks, shares, loan capital,

securities, bonds and investments (whether or not marketable) for the time being owned (at
law or in equity) by the Chargor, including any: : '

(a) dividend, interest or other distribution paid. or payable in relation to any of the
Ihvestmerits; and

()] right, money, shares or property accruing, offered or issued at any time in relation to
any of the Investments by way of redemption, substitution, exchanges, conversion,
bonus, preference or otherwise, under option rights or otherwise. '

"L PA 1925" meahs Law of Property Act 1925,

"Loan Note Documents” means:

{a) the Loan Note Instruments and the Loan Notes; .

{b) any guarantes andfor indeminity entered into by the Chargor and/or any affiliates of the
Chargor in relation to liabilities under the Loan Note Instruments and the Loan Notes
(inclading, without limitation, the guarantee and indemnity entered into by the Chargor
under the Loan Note ntercreditor Deed); and '

{©) any decument entered into by the Chargor and/or any affiliates of the Chargor from

' time to time creating or expressed to create any encumbrance over all or any part of
their assets as Security for liabilifies under the other Loan Note Documents.

"Loan Note Instruments” means:

{a) the instrument entered into by the Chargor on 14 April 2016 for the issue of

¢ sccured investor foan notes together with any payment in kind loan riotes
isslied in accordance with that instrument; i '

secured investor loan notes? and
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1.2

(8] the instrument entered into by the Chargor on or around the date of this Deed for the

issue of I Fund 111 June 2019 Seriss secured investor loan notes: together
with any payment in kind notes; and

{dy thie instrument entered into by the Chargor on or around the date of this Deed for the
issue of JISBS Il June 2019 Series secured investor loan notes.

" oan Note Intercreditor Deed" means the loan note intercreditor deed dated -on or around
the date of this Deed and entered into between {amongst others) (1) Topco and certain of its
subsidiaries ds original debtors, (2} the Security Trustee {in. such capacity) and the
Noteholders. ‘

"L oan Notes” rieans the loan notes issued under the terms of the Loan Note Instruments.
"Noteholders” means the registered holders of the Loan Notes from time to time.

"(hligors" means the Chargor and any affiliate of the Chargor which is party to any Loan Note
Document.

"Properties” means all freehold and leasehold properties {whether registered or unregistered)
and all commonhold properties, now or in the future (and from time to time)} owned by the
Chargor, or in which the Chargor holds an interest (including, but not limited to, the properties
specified in Schedule 1), and "Property” means-any of them. '

"Receiver" means a recsiver, receiver and manager or administrative receiver of any or all of

the Secured Assets appointed by the Security Trustee under Clause 18,
"Relevant Agreement” means each agreement specified in Schiedute 2.

ngecured Assets” means all the assets, property and undertaking for the time being subject

to the Security created by, or pursuant to, this Deed (and references to the Secured Assets

shall include references to any part of them).

wSecured Liabilities” means all present and future monies, obligations and liabilities owed by

the. Obligors to the Noteholders and the Seourity Trustee, whether actual or contingent and
whether owed jointly or severally, as principal or surety and/or in any other capacity, under or'in
connection with the Loan Note Doclirnents or this Deed {including, without limitation; those
arising under Clause 30.3(b}), together with all interest {including, without limitation, default
interest} aceruing it respect of those menies, obligations or liabilities. '

"Security Financial Collateral Arrangement™ means shall have the meatiing given to that
expression in the Financial Collateral Regulations. - '

"Security” means any mortgage, charge (whether fixed or floating, legal or equitable}, pledge,

lien, assignment by way of security or cther security interest securing any obligation. of any
person, or any other agreement or arrangement having a similar effect. '

"Security Period" means the period starting on the date of this Disad and ending on the date

on which the Security Trustee Js safisfied that all the Secured Liabilities Have been:
unconditionally and irrevocably paid and discharged in full and no further Secured Liabilities

are capable of belng outstanding. -

“Topco™ means Project Sinatra Topco Limited, incorpcratéd and registered in England and
Wales with company. number 10055091 whose registered office is at Babington House,
Maltard Way, Pride Park, Derby DEZ4 8GX.

Interpretation

4353da44, 4



1.3

14

The provisions of clause 1.2 {Interpretation) of the Loan Note Instruments apply to this Deed
as if they were set out in full in this Deed, except that each reference in that clause to the
relevant Loan Note instrurnents shall be read as a reference to this Deed. '

I addition, in this Deed:.

{a) clause, Schadule and paragraph headings shall not affect the interpretation of this
Deed; . '

{by a3 refefence to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated - body of persohs, government, state of
agency of a state or any association, trust, joint venture or consortium (whether or fiot
having separate legal personality) and that person's personal representatives,
successors, permitted assigns and permitted transfarees:

©) a reference to this Deed (or any provision of it) or to any other agreement or
document referred to in this Deed is a reference to this Deed, that provision or such
other agreement or document as amended {in sach case, other than in-breach of the
provisions of this Deed) from time to time;

(d) unless the context otherwise requires, a reference to a clause or Schedule is to a
clause of, or Schedule to, this Deed;

(e} a reference to an amendment includes a novation, re-enactment, supplement or

variation_(an'd amended shall be corstrued accordingly);

{fy a reference to assets includes present and future properties, undertakings, revenues,
rights and beriefits of every description;

(g} a reference to continuing ih relation to an Event of Default means an Event of Default
that has not been waived; and

(hy - .a "Loan Note Document” or any other agreement or instrumerit is (other than a

" . reference to a "Loan Note Document" or any other agreement or. instrurent in

"original form™) a reference to that Loan Note Document, or other agreement or
instrurnent, as armended, novated, supplemented, extended or restated.

Clawhack.

If the Security Trustes considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or administration
of the Chiargor or otherwise, then that amount shall not be considered to have been irravocably
paid for the purpoges of this Deed.

Nature of security over real property

A reference in this Deed to a charge or mor'tg'égé of or over any Propert_y cludes:

(&) all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)
that are sittiated on or farm part of that Property at any time;

(b) the proceeds of the sale of any part of that Property and any other monies paid or

payabie In respect of or in connection with that Property;

(e the benefit of any covenants for title given, or entered into, by any predecessor.in title
of the Chargor in respect of that Property, and any monies paid or payable in respect.
of those covenants; and.

that Property.
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1.5

1.8

3.1

32

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Note Instruments and of any side letters between any parties in relation o
the Loan Note Instrumenits are incorporated into this Deed.

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body of
this Deed. Any reference to this Deed includes the Schedules. '

C:O\Je.nant to pay

The Chatgor shall, on demand, pay to the sec:urﬁy Trustee and discharge the Secured
Liabilities when they become due.

Grant of security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Security Trustes, by way of first legal- mortgage, eath
Property specified in Schedule 1. _
Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Security Trustee by way of first fixed charge:

(a) all Properties acquired by the Chargor in the future;

by all present and future interests of the Chargor not effectively mortgaged or ch-a._r'ged
imder the preceding provisions of this Clause 3 in, or over, freehold or leasehold
property;

{c) all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property;

{d) all licences, consents and authorisations. (statutory or otherwise) held or 'required_ in
connection with the Chargor's business or the use of any Secured Asset, and all fights
in conneaction with them; '

{e). all its present and future goodwill;

{f all its uncalied capital;

(@  allthe Equipment;

(hj all the Intellectual Property;

{iy -all the Book Debts;

(G} all the Investments;

(k) all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other persori (including each Designated Account), together with

all other rights and benefits accruing to or arising in conhection with each account:
.{including, but not limited to, entitlements to intersst),

43834844, 1



33

3.4

35

36

{1} all its rights in respect of each Insurance Policy, including all claims, the proceeds of
all claims and all returns of premium in connection with each ihsurance Policy, to the
extent riot effectively assigned under Clause 3.3; and '

{m) all its rights in respect of sach Relevant Agreement and all other agreements,
iristruments and rights relating to the Secured Assgets, to the extent not affectively
assighed under Clause 3.3.

Assignment

As a continting seturily for the payment and discharge of the Secured Liabilities, the Chargor

with full title guarantee assigns to the Security Trustee absolutely, subject to a provise for

reassignment on irrevocable discharge in full of the Secured Liabilities: '

(a) all its rights in @ach Insurance Policy, including all claims, the proceeds of all claims
-and all returns of premium in connection with each Insuran¢e. Policy; and

{b) the benefit of each Relevant Agreement and tihe.-ben-efi't__e-f all other agreements,
instrurments and rights relating to the-Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full tite guarantee charges to the Security Trustee, by way of first floating charge, all the
undertaking, property, assets and rights of the Chargor at any time not effactively mortgaged,
charged or assigned pursuant to Clause 3.1 to Clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created

by Clause 3.4.

Autoﬁatic crystallisation of floating charge

The floating charge created by Clause 3.4 shall autormatically and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if:

{a) the Chargot.

(i} creates, or attempts to create, without the prior written consent of the Security
Trustee, Security or a trust in favour of another person over all or-any part of
the Secured Assets (except as expressly permitted by the terms of this Deed
“or the Loan Note [nstruments); or

i) disposes, or attempts to dispose of, all or any part of the Secured Assets

(other than Secured Assets that are only subject to the floating charge while it -

remains uncrystallised);

by ‘any person l_evies_'(;cj:r' attermpts to :lev_y} any distress, attachment, execution or other
process against all or any part of the Secured Assets;

(cy a resolution ‘is passed or an- order is made for the winding-up, dissolution,.

administration -or"re'~c_)_rgah:i-'sation__(by way of voluntary arrangement, scheme of
arrangement o otherwise] of the Chargor, or

{d a composition, setflement, compromise; assignment or arrangement with any creditor

of the Chargor.
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3.8

3.9

4.1

4.2

The Security Trustee may, in its sole discretion, by written notice to the Ghargor, convert the
floating charge created under this Deed into a fixed charge as regards any part of the Secured
Assets specified by the Security Trustee (whether generally or specifically) in that notice if:

(&) an Event of Default oceurs and is continuing; and/or

{by the Security Trustee considers those assets to be in danger of being seized of sold
under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy or considers that it would be necessary to' do. so in order 10
protect, preserve or supplement the charges over the Charged Property or the priority
of those tharges.

Assets acquired after any floating c:hargé has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating eharge created under
this Deed that, but for that crystallisation, would be subject to a floating charge under this
Deéd, shall {unless the Security Trustee confirms otherwise to the Chargor in writing) be
charged fo the Security Trustee by way of first fixed charge.

No conversion by reason of moratorium

Notwithstanding the remainder of this Clause 3, the floating charge contained in this Deed may
not be converted into a fixed charge solely by reason of the obtaining of a moratorium, or
anythirig done with a view to obtaining a moratorium, as & preliminary to a creditors voluntary
arrangement, by an eligible company {(as determined in Schedule A1 of the Insolvency Act)
under the Insolvency Act 1986.

Liability of the Chargor

Liability not discharged

The Chargor's Tiability under this Desd in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

(ay  any security, guarantee, indemnity, remedy or other right held by, or available to, the.

' Security Trustee that is, or becomes, wholly or partially flegal, void or unenforceable
on any ground,

{53} the Security Trustes renewing, determining, varying o increasing any facility or other”

transaction in.any manner or concurring in,. accepting or varying any gompromise,
arrangement or settlement, or- omitting to claim or enfarce payment fromy ary other
person, or

(e} any =o{her' act or ormission that, but for this Clause 4.1, might have discharged, or
otherwise prejudiced or affected, the lizbility. of the Chargor.

Imimiediate recourse

The Chargor waives -any right it may have to require the -Se-cur-ity' Trustee to enforce any
security or other right, or claim any payment from, or othetwise proceed against, any other
person before enforcing this Deed against the Chargor. '

Representations and warranties

Representations and warranties

The Chargor. makes the representations and warranties set.out ifi this Clause 5 to the Security

_Trustee.

Ownership of Secured Assets
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53

5.4

5.5

58

8.7

58

5.9

5.10

5.11

512

5.13

The Chargor is the sole legal and beneficial owner of the Secured Assets.

No Security

The Secured Assets are free from any Security other the Security created by this Deed.
No adverse ¢laims

The Charger has not réceived, or acknowledged notice of, any adverse claim by ahy‘ person in
respect of the Secured Assets or any interest in thém.

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the Secured
Assets.

No interference in enjoyment

No. facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitling ary person to ferminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in

any Property.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avolded, or otherwise set

aside, on the liquidation or administration of the Chargor or otherwise.

No prohibitions or breaches

There is fio prohrbltmn on assighment in any Insurance Policy or Relevant Agreement and the
entry into this Deed by the Chargor does not, and will not, constitute a breach of any Insurance
Policy, Relevant Agreement or any other agreement or instrument binding on the Charger or
its assets.

Environmmental compliance

The Chargor has, at all times, complied in &l matetial - respects with all applicable
Environmental Law.

Enforceable security

This Deed consfitutes and will constitute the legal, valid, binding and enforceable obligations of
the Chargor, and is, and will continue to be, effective security over all and every part of the
Secured Assets i accordance with its terms. -

Investments
(&) The Investmants are fu[ly pald and are not subject to any oplion to purchase or similar
‘tlghts. . R SR
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5.14

6.1

62

6.3

6.4

{b) No constitutional documnent of an issuer of an Investment,.nor any other agreement:

0] restricts of inhibits any transfer of the Invesiments on creation or enforcement
“of the security constituted by this Deed; or

(i contains any rights of pre-emption in relation to the Investments.
Times for making representations and warranties
The representations and warranties set out in Clause 5.2 to Clause 5.13 are made by the
Chargor on the date of this Deed are deemed to be repeated on each day of the Security
Period with reference to the facts and circumstances existing at the time of repetition.
General covenants
Negative pledge and disposal restrictions .
The Chargor:shall not at any time, except with the prior written consent of the Security Trustes:

(@) create, purport to create or parmit to. subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this Deed;

193] sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do so), all or any part ¢f, or any interest in, the Secured Assets (except,
in the ordinary course of business, Secured Assets that are only subject to an
uncrystallised floating charge); or

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

Preservation of Secured Assets

The Chargor shall not.do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Security Trustee, or materially

diminish the value of any of the Seclred Assets or the effectiveness of the security created by
this Deed. ' '

Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabifities (including sums payable by the Chargor under this Deed). '

Compliance with laws and regulations

{a) The Chargor shafl not, without the Security Trustee's prior written corisent, use or
permit the Secured Assets to be used in any way contrary to law.

{b} The Chargor shalk:

{f comply with the fequirements of any law and regulation relating to or affecting
tha Secured Agsets or the use of it or any part of themy,

(i) obtain, and promptly renew from fime to time, and comply with the termis of all
authorisations that are required in corinection with the Secured Assets or their
use or that are necessary to preserve, maintain or renew any Secured Asset;

-and '

{in)  promptly effect any maintenance, modifications, alterations or repairs that are

required by any law or regulation to be effected on or in connection with the
Secured Assets.
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8.5

6.6

6.7

6.8

Ernforcement of rights

The Chargor shall use its best endeavours to:

{a) proclre the prompt observance and performance of the covenants and other

obligations imposed o the Chargot's counterparties {including each counterparty in

respect of a Relevarnt Agresment and each insurer in respect of an Insurance Policy);

and

(b enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Security Trustee may require from time to time.

Notice of mi‘s.r.e_presentatian and breaches

The Chargor shall, promptly on.becoming aware of any of the same, notify the Security
Trustes lrrwriting of:

{8y = any re_presentaﬁon or warranty set out in Clause 5 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

(b} any breach of any covenant set out in this Deed.

Title documents

The Chargor shall, as so required by the Security Trustee, deposit with the Security. Trustee
and the Security Trustee shall, for the duration.of this Deed be entitled to hold:

{a) all desds and documents of title relating to the Secured Assets that are .in the
possession or controf of the Chargor (and if these are not within the possession or
control of the Chargor, the Chargor undertakes to obtain possession of all these deeds
and documents of title);

(b) all Insurance Policies and any other insurance policies relating to any of the Securad

Assets that the Chargor is entitled. to possess;

{c) all deeds and documents of title (if any) refating to the Book. Debts as the Security
' Trustee may speaify from time to time; and

(dy copies of all the Relevant Agreernents, certified to be true copies by either a director of
the Chargor or by the Chargor's solicitors;

Insurance

{a) The Chargor shall insure and keep Insured {or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the lease,

sither procure that the landlord insures and keeps insured or, if and to the exterit that'
the landlord does not do so, itself insure and keep insured) the Secured Assets.

against:
(i-) loss or damage by fire or terrotist acts;
£if) other risks, perils and - contmgenmes that. would be insured against by

reasonably prudent persons carrying on the same class of business as the
Chargor; and

(i) any other risk, perils and contingericies as the Security Trustee may
reasonably reyuire.
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Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable o the Security Trustee, and must be for not less
than the replacement value of the relevant Secured Assets.

by The Chargor shall, if requested by the Security Trustee, produce to the Security
Trustee &ach policy, certificate or cover ticte relating to the insurance required by
Clause 6.8(a) {or where, in the case of any leasehold property, that insurance is
sffected by the landlord, such evidence of insurance as the Chargor is entitled to
obtain from the landlord under the terms of the relevant lease).

{5)] The Chargor shall, if requested by the Security Trustee, procure that a note of the -
Security Trustee's interest is endorsed upon each insurance policy maintained by it or
any person on its behalf in accordance with Clause 6.8(a) and that the terms of each
such insurance policy require the insurer not to invalidate the policy ‘as against the
Security Trustee by reason of the act or default of any ether joint or narmed insured
and notto cancel it without giving at [east 30 days' prior written notice to the Security
Trustee.

Insurance premiums

The Chargor shall:

(a) promptly. pay all premiums in respect of each insurance policy maintained by it in
accordance with Clause 6.8(a) and do alt other thirigs riecessary to keep that policy in
full foree and affect; and

(b) (if the Security Trustee so requires) produce to, or deposit with, the Security Trustee
the receipts for alf premiums and other payments necessary for effecting and keeping
up each insurance palicy maintained by it in accordance with Clause 6.8(a).

No invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thmg that.

may invalidate or otherwise prejudme ary insurance policy maintained by it it accordance with

Clause 6.8(a).

Proceeds of insurance policies

All monies received or receivable by the Chargor under any insurance policy maintained by it in

accordance with Clause 6.8(a) (including all menies raceived or receivable by it under any

Insurance Policy) at any time (whether or not the security constituted by this Deed has become

enforceable) shall:

{a) immediately be paid to the Security Trustee;

{b) if they are not paid directly to the Security Trustee by the insurers, be held by the
Chargor as trustee of the same for the benefit of the Security Trustee (and the
Chargor shall account for them to the Security Trustee}; and

(6] at the option of the Security Trustee, be applied in making good or recouping

: expenditure in respect of the loss or damage for which those monies are received or
in, or towards, discharge or reduction of the Secured Liabilities.

iNotices to be given by the Chargor

The Chargor shalk:

{a) on the execunon of thls Deed and as so requested by the Seourtty Trustee from tlme
o timer
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(c)

)] give notice to each counterparty to a Relevant Agreement in the form set out
in'Part 1 of Sthedule 3; and

(). procure that each counterparty promptly provides o the Security Trustee an
acknowledgement of the notice in the form set out it Part 2 of Schedule 3;

on the execution of this Deed and as so requested by the Security Trustes from fime
1o time: '

) give hotice to each insurer under an Insurance Policy in the form set out in-
Part 1 of Schedule 4: and

(i) procure that each insurer promptly provides to the Security Trustee an
acknowledgernent of the notice in the form set outin Part 2 of Schedule 4; and

oh the execution of this Deed and as so requested by the Security Trustee from time
to time: '

{iy give notice 1o each bank, financial institution or other person (other than the
Security Trustee) with whom the Chargar holds an account (includirig each
Deszgnated Account) in the form set out in Part 1-of Schedule 5; and

(il procure that each such bank, financial institution or other person promptly
provides to the Security Trustee an acknowledgement of the notice in the form
of Part 2 of Schedule 5.

Information

The Chargor shall:

(@)

(b)

give the Security Trustes such information concerning the location, condition, use and
operation of the Secured Assets as the Security Trustee may réquire,

permit any persons designated by the Security Trustee and any Receiver to enter on
fts premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior hotice; and

promptly notify the Security Trustes. in writing of any action, ¢laim, notice or demand
made by or against it in connection with all or any part of a Secured Asset or of any

“fact, matter or circurnstance which may, with the passage of time, give rise to such an

action, claim, notice or demand, togetner with, in each case, the Chargor's proposals
for settling, liguidating, compoundmg or contesting any such action; claim, notice or
demand and shall, subject to the Security Trustee's prior approval, implement those
proposals at its own expense.

Payment of outgoings

The Chargor shall promptly pay all taxes, fess, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand,. produce.
evidence of payment to the Security Trustee.

Appointment of accountants

(a)

The Chargor shall;

{ at its own cost, if at any fime so required by the Security Trustee, appoint an
accountant or firm of accolntants nominated by the Security Trustee fo

investigate the financial affairs of the Chargor and thase of |t5 sub5|dlar|es and

“raport to the Secirity Trustee and s
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{ip) co-operate fully. with any accountants so appointed and immediately provide
those accountants with all information requested.

{b} The Chargor authorises the Security Trustee to make an appointrment as it shall think -
fit at any time, without furthier authority from the Chargor. In every case, the Chargor
shiall pay, or reimburse the Security Trustee for, the fees and expetises of those
accalintants.

Property covenants
Maintenance

The Chargor shall keep all buildings and all fixtures on each Propeﬂy in good and substantial
repair-and gondition.

Preservation of Property, fixtures and Equipment
The Chargor s h.all not, without the prior written consent of the Security Trustee:

{a) pull down or remove the whole, or any part of, any building. formmg part of any
Property or parmit the same td oecur;

by make or permit any material alterations to any Praperty, or sever or remove or permit
to be severed or removed, any of its fixtures; or

{c) remove or make any material alterations to any of the Egquipment belonging to, or in
use by, the Chargor on any. Property (except to effect necessary repairs or. replaa:e
thiem with new or improved models or substitutes).

Carniduct of business on Properties

The Chargor shall carry on its trade and busmess on those parts (if any} of the Properties &s
are used for the purposes of trade or business in accordance with the standards of good
mianagement from time to time current ini that trade or business.

Planning information
The Chargar shall:

(a) give. full particulars to the Security Trustee of any niotice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body or
authority {"Planning Notice") that specifically applies to any Property, or to the locality
in which it is situated, within 5 Business Days after becoming aware of the relevant
Planning Notice; and

by at its own expense, immediately on request by the Security Trustee, and at the cost of
the Chargor, take all reasonable and necessary steps to comply. with any Planning
Notice, and make, or join with the Security Trustee in making, any objections or
representations: in fespect of that Planning Notice that the Security Trustee may
destre. '

Compliance with covenants and payment of rent
The Chargor shall;

(a) observe and perform alf covenants, stipulations and conditions to which each Property,
or the use of it, is or may be subjectad, and (if the Security Trustee so requiresy

_-produce. ewdenc:e sufficient to satisfy the Security Trustee that - those covenants -

stipulations and conditions have been observed and performed;
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(b} diligently enforce all covenants, stipulations and conditions benefiting each Property
and shall not {and shall not agree to) waive, release or vary any of the same; and

{©) (w’tfhout pre}udlce' to the generality of fhe f'oregoing) where a Proper’ty, ar par’t of it is

perfo_rm and obse_rve atl the tenant's covenants aned c_onditmns
Payment of rent and outgoings
The Chargor shall:

{a) where a Property, or part of if, is held under a lease, duly and jpuhctu-é_.lfly pay all rents
due from time to time; and '

(b} pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to ar imposed on- each Property or on its
aecupler. _

Maintenance of interests in Properties.
The Chargor shall not, without the prior written consent of the Security Trustee:

(a)  grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
Property, or exercise, or agree to exercise, the statutory powers of leasing or of
accepting surrenders under sections 89 or 100 of the Law of Property Act 1925; or

{b) in any other way dispose of, surrender or create, or agree to dispose of surrerider or
create, any legal or equitable estate or interest in the whole .or any part of any
Property.

Registration restrictions

If the title to any Property is not registered at the Land Registry, the Chargor shall procure that
no person {other than itself) shall be registered under the Land Registration Acts 1925 to 2002
as proprietor of all of any part of ariy Property without the prior written consent of the Security
Trustee. The Chargor shall bé liable for the costs and expenses of the Security Trustee in
lodging cautions against the registration of the title to the whole or any part of any Property
from time to time.

Development restrictions
The Chargor shall not, without the prior written consent of the Security Trustes:

(a)- make or, inscfar as it is able, permit others fo make any application for planning
permiSsion or development consent in respect of'ihe Property; o

{sh carry out, or permit, or suffer to be carried out on any Property any development as
defined In the Town and Country Planning Act 1990 and the Planning Act 2008, or
‘change or parmit or suffer to be changed the use of any Property.

Envitonment
The Chargor shall:
(&) comply with- all the requirements of Environmental Law both in. the conduct of its
general business and in the managentent, possession or occupation of each Property;
and
iy obteir and ¢omply with all authorisations, perifiits and ‘other types of licences ™

necessary under Environmental Law.
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Mo restrictive obligations

The Chargor shall not, without the prior written consent of the Security Trustee, enter into any
arierous or restrictive obligations affecting the whole or any part of any Property, or create or
permit to arise any overriding interest, easement or right whatever in or over the whole or any
part of any Property.

Proprietary rights

The Chargor shall procure that no person shall become entitled to assert any proprletary of
other like right or interest over the whole of any part of any Property without the prior written
cohsent of the Security Trustee.

Inspection

The Chargor shall permit the Security Trustee, any Receiver and any person appointed by
either of them to enter on and inspect any Property oh reasonable prior notice.

Property information

The Chargor shall inform the Security Trustee promptly of any acquisition by the Chargor of, or
cohtract made by the Chargor to acquire, any freshold, leasehoid or other interest in any
property.

VAT option to tax

The Chargor shall not, without the prior written consent of the Security Trustee:

(a) exercise any VAT option to tax in relation to any Property; or

(b} revoke any VAT option o tax exercised, and disclosed to the Security Trustee, before
the date of this Deed.

Registration at the Land Registry

The Chargor consents to an application being made by the Security 'Truétee- to the Land
Registrar for the following restriction in Form P to bé registered against its fitle to each
Property. ' ' :

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being -a charge registered before the entry of this
restriction is to be registered without a written corisent signed by the proprietor for the time
being of the charge dated .. 2019 in favour of RJD Parthers Limited reférred toin
the charges register or t'hei'r_ conveya ncer.

Investments covenants
Deposit of title documents
{a) The Chargor shatk:

i) on the execution of this Deed, deliver to the "Security Trustee, or as the
Security Trustee may direct, all stock or share cerlificates and other
documents of title or evidence of ownership rélating fo any Investments owined
by the Chargor at thiat firie: arnd

{iiy on the purchase or acqmsrtmn by it of Investments after the date of this Deed,

“deposit with-the Security Trustee, or as the Security Trustee may direct, all

stock or share cerlificates and other documents of title or evidence of
owriership rel.atmg to those Irvestments.
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{b) At the same time as depositing documents with the Security Trustee, or as the
Security Trustee may direct, in accordance with Clause 8.1{a), the Chargor shall also
deposit with the Security Trustee, or as the Security Trustee may direct:

{iy all stock transfer forms relating to the relevant Irivestments duly completed
and executed by or oh behalf of the Chargor, but with the name of the
transferee, the consideration and the date left blank; and

{ify any other documents {in sach case duly completed and executed by or on
behalf of the Chargor) that the Security Trustee may request to enable it or
any of its nominees, or any purchaser or transferee, to be registered as the
owner of, of otherwise obtain a legal tlﬂe to, or to perfect its secunty mterest in
any of the relevant Investmerits,

so that the Security Trustee may, at any time and without notice to the Chargor,
complete arid present those stock transfer forims and other documents to the fssuer of
the Investments for registration. :

Nominations

(a) The Chargor shall terminate with immediate effect all nominations it may have made
(including, without limitation, any nomination made under section 145 of section 146 of
the Companies Act 2006) in respect of any Investments and, pending that termination,
procure that any person so nominated:

i does not exercige 'ény rights in respect of any Investments without the prior
written approval of the Security Trustee; and

iy immediately on receipt by i, forward fo the Security Trustee -all
communications or other information received by it in respect of . any
Investments for which it has been so nominated.

{b) The Chargor shall not, during the Security Petiod, exercise any rights (including,
without limitation, any rlghts under sections 145 and 146 of the: Companies Act 2008)
to riominate any persot in respect of any of the fnvestments..

Pre-emption rights and restrictions on transfer
The Chargor shall:

{a) obtain all consents, waivers, approvals and permxssmns that are necessary, under the
articles of association (or otherwse) of an issuer of any Investments, for the transfer of
the ‘Investments to the Security Trustee or [ts nominee, of to a purchaser on
enforcement of the security constituted by this Deed; and

{b) procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emption provisions) under. the articles of association, other
constitutional documerit or otherwise of each issuer of the Investments in any manner

. that the Security Trustee may require in order to permit the transfer of the Investments
to the Security Trustee or its nominee, or to a purchaser on enforcement of the
secutity constituted by this Deed.

: Dividends and voting rights before enforcement

{a) Subject to the terms. of the Investment Agreement, before the security constituted by
this Deed becomes enforceable, the Chargor miay retain (from the issuer entity or the
Security Trustee) and apply for its own use all dividends, interest and other monies
paid or payable in respect of the Investments and, if any are paid or payable to the

--------------- Security Trustee  or-any “of its-nominees, the Security Trustee will hold- all-those-- -
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dividends, interest and other monies received by 1t for the Chargar and will pay them o
the Chargor promptly on request.

(b Before the security constituted By this Deed becomes enforceable, the Chargor may
exercise all voting and other rights arid powers in respect of the Investments or, if any
of the same are exercisable by the Security Trustee of any of its nominees, to direct in
writing the exerciseé of those voting and other rights and powers provided that:

{i}. it shall not do so in -any way that would breach any provisioh of the Loan Note
Instruments, the Investment Agreemeant or this- Deed ar for any purpose
inconsistent with the Loan Note Instruments; the Investment Agreement or this
Deed; and

(i) the exercise of, or the failure to exercise, those voting rights or other rights

and POWErsS would not, in the Security Trustee's opinion, have an adverse
efféct on the value of the Investments or otherwrse prejudice the Security
Trustee's security under this Deed.

{c) The Chargor shall indemnify the Security Trustee against any loss or liability incurred
by the Security Trustee (or its nominee) as a consequence of the Security Trustee (or
-its nominee) acting in respect of the Investments at the direction of the Chargor.

{d) The Security Trustee shall not, by exercising or not exercising any voting rights or

otherwise, be .cons_trued as permitting or agreeing to any variation or other change in
the rights attaching to or conferred by any of the Investments that the Security Trustee
considers. prejudicial to, or impairing the value of, the security created by this. Deed.

Dividends and voting rights after enforcement
After the security constituted by this Deed has become enforceable:

(a) all dividends and other distributions paid in respect of the Investmenits and received by
the Chargor shall be held by the Chargor on trust for the Security Trustee and
immediately pald into a Designated Account or, if received by the Security Trustee,
shall be retained by the Security Trustes; and

(by . all voling and other rights and powers attachmg to the Investrments shall be exercised
by, or at the direction of, the Security Trustee and the Chargor shall, and shall procure

that its hominees shall cornply with any directions the Security Trustee rmay give, inits
absolute discretion, concerning the exercise of those rights and powers.

Calls on Investments

- Notwithstanding the security created by this Deed, the Chargor shall promptly pay all calls,

instaiments and other. payments that may be or become due and payable in respect of all or
any of the Investments. The Chargor acknowledges that the Security Trustee shall not be
under any liability in respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior. written consent of the Security Trustee, amend,. or
agree 1o the damendment of:

{a} the merigrandum or articles of association, or any othef constitutional documents, of
any issuer of the Investments that is-not & public company, or
{2} the rights or liabilities attaching to, or conférred by, all or any of the Investments..

Preservation of Investments
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The Ghargor shall ensure (as far as it is able to by the exercise of all voting rights; powers of

control and other means available to ity that any issuer of the Investments that is not a pubic

corfipany shall not:

(&) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital in any way;

{b) issUe any new shares or stock: o

{c) refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or an behalf of, the Sécurity Trustee or the Charger in accordance with
this Deed.

Investments information

The Chargor shall, promptly following receipt, send to the Security Trustes copies of any

notice, “cireular, report accounts and any other document recewed by it that relates to the
Investments.

Equipment covenants

Maintenance of Equipment

The Chargor shall: |

{ay maintain the Equipment in good and serviceable condition (except for expected fair

wear and tear) in compfiance with all relevant manuals, handbocks, manufacturer's
instrictions and recommendations and maintenanhce or servicing-schedules;.

(b} at its own expearise, reriew and replace any parts of the Equipment when they become
obsolete, worn out or damageéd with parts of a similar quality and of equal or greater
value; and '

(€} ot permit any Equipment to be:

{0y used or handled other than by properly qualified and trained persons; or
(i) overloaded or used for any purpose for which it is not designed or reasonably
-suitable.

Paynient of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand protuce evidence
of such payment to the Security Trustee.

Notice of charge

The Chargor:

(a) ghall, if so requested by the Security Trustee, affix to and maintain on each item of

Equipment in a conspicuous place, & clearly legible identification plate tontaining the
foltowing wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to-it [and ancillary equipment] are sub]ect to
a flxed ‘charge dated [DATE] in favaur af RJD Partners L1mlted "
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{t) shall not, and shall not permit any person to, conceal, obscure, alter or remove any
plate affixed in accordaiice with Clause 8.3(&).

Book Debts covenants

Realising Book Debts

{a) The Chargor shall as an-agent for the Security Trustee, collect in and realise all Book
‘Debts, pay the proceeds into a Demgnated Account immediataly on receipt and,

pending that paymient, hcld tHose proceeds in trust for the Security Trustee.

{b} The Chargor shall not, without the prier written consent of the Security Trustee,
withdraw any amounts standing to the credit of any Designated Account.

{c} The Chargor shall, if called on to do so by the Security Trustee, execute a legal
assignment of the Book Debts to the Security Trustee on such terms as the Security
Trustee may require and give notice of that assignment to the debtors from whom the
Book Debts are due, owing orincurred.

Preservation of Book Debts

The Chargor shall not {except as provided by Clause 10.1 or with the prior written consent of

the Security Trustee) release, exchange, compound, set- off, grant fime or ihdulgence in

respect of, or in any other manner deal with, all or any of the Book Debts.

Relevant Agreements covenarits

Relevant Agreements

(a) The Chargor shall, unless the Security Trustee agrees otherwise in writing, comply
with the terms of any Relevant Agreement and any other document, agreeiment or
afrangement comprising the Secured Assets {other than the Insurance Policies).

(b) The Chargor shall riot, unless the Security Trustee agrees otherwise in writina:

{i) ‘amend or vaty or agree to any _c‘han_ge in, or waive any requirement of;
{if) settle; cormpromise, terminate, rescind or discharge (except by performance);
ot _ _

ity abandon, Wwaive, disriss, release or discharge any sotion, ckaim  or
pmceedmgs against. any counterpanfy to a Relevant Agreement or other
person it connection with,

any Relevant Agreement or any -other document, agreement or -arrangement
comprising the Secured Assets {other than the Ihsurance Policies).

Intellectual Property covenants

Preservation of rights

The Chargor shall take all necessary action to" safeguard and- maintain present and future
rights in, or refating to, the Intellectual Property including (W{thout limitation) by observing all
covenants and. stipulations relating to those rights, and by paying all applicable renewal fees,

licence fees and other outgoings.

Registration of Intellectual Property
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The Chargor shall use all reasonable efforts to register applications for the registration of any
Intellectial Property, and. shall keep the Security. Trustee informed of all matters relating to
azth such registration.

Maintenance of Intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelied or to lapse.

Powers of the Security Trustee

Power to remedy

(_a:)_
(b)

(c)

The Security Trustee shall be entitled (but shall not be obliged) to remedy, atany time,
a breach by the Chargor of any of its obligations contained in this Deed.

The Chargor imevocably authorises the Security Trustee and its agents to do all things
that are necessary or desirable for the purpose referred to at Clause 13.1(a) above.

Any monies expended by the Security Trustee in remedying a breach by the Chargor
of its obligations contained in-this Deed shall be reimbursed by the Chargor to the
Security Trustee on a full indemnity basis and shall carry interest in accordance with
Clause 20.1. '

Exercise of rights

(@)

{b)

The rights of the Security Trustee under Clause 13.1 are without prejudice to any other
rights of the Security Trustee under this Deed.

The exercise of any rights of the Security Trustee under this Deed shall not make the
Security Trustes liable to account as a mortgagee in possession.

Power to dispose of chattels

(a)

(b)

At any time after the security constituted by this Deed has become enforceable, the:

Security Trustee or any Receiver miay, as agent for the Chargor, dlspose of any
chattels or produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any disposal made
under Clause 13.3(a); the Charger shall indemnify the Security Trustee and any
Receiver against any liability arising from any disposal made under Clause 13.3{a).

Security Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by thig Deed on a
Receiver may, after the sec:unty constituted by this Deed has bécome enforceable, be
exercised by the Security Trustee in Telation to any of the Secured Assets whether or not it has:
taken possession of any Secured Assets and without first appointing a. Receiver or
notwithstanding the appointment of @ Receiver. '

Conversion of currency

{a)

For the purpose of, or pending the dlscharge of, any of the Secured Liabilities, the
Security Trustee may convert any monies raceived, recavered or realised by it under

this Deed (iricluding the proceeds of any previous conversion under this Clause 13.5)

from their existing currencies of denomination into any other currenviés of

‘denomination that the Security Trustee may think fit.

_ Any such ccmvermon shall be effected at Barc:lays Bank PLCs then prevanmg spot
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13.8

14.

14.1

14.2

{c) Each reference in this Clause 13 5 to a currency extends to funds of that currency and,
for the avoidance of doubt, funds of one cufrency may be converted jnto different
funds of the same currency.

New accounts

(g If the Security Trustee receives, or is deemed to have recewed notice of any
subsequent Security, or other interest, affecting all or part of the Secured Assets, the
Security Trustee may operi a new account for the Chargor in the Security Trustee's
books. Without prejudice to the Security Trustee's right to combine accounts, no
rioney paid to the credit of the Chargor in any such new account shall be appropriated
towards, or have the efféct of discharging, any part.of the Secured Liabilities.

{s}} If the Security Trustee does not open a new account immediately on receipt of the
. notice, or deemed notice, under Clause 13.6(a); 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
aceount of the Chargor and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the
Security Trustes. :

Indulgence

The Security Trustee may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this Deed {(whether or
not any such person is jointly liable with thé Chargor) in respect of any of the Secured
Liabilities, or-of any other security for them without prejudice either to this Deed or to the:
liability of the Chargor for the Secured Liabilities.

Appointment of an Administrator

{a) The Security Trustee may, without notice to the Chargor, appoint-any one or miore.
parsoris to be an Administrator of the Chargor pursuant to. Paragraph 14 of Schedule
B1 of the Insolvency Act 1986 if the secunty constituted by this Deed becomes
enforceable.

{) Any appointmignt-under this Clause 13.8 shalk:

{i) . be in writing signed by a duly authorised signatory of fh'e Security Trustee; and
(i) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986,

(&) The Security Trustee riay apply to the court for an-arder removing an Administrator
from office and may by notice in writing in accordance with this Clause 13.8 gppoint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be gualified.

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this Deed shall become immediately enforceable if an Event of
Default vccurs.

Discretion

After the security constituted by this Deed has become enforceable, the Security Trustee may,

i s ahsolute dissretion; enforce all or any part of that security at the times, in"the manner and
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18,

151

15.2

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assetls.

Enforcement of sacirity
Enforcement powers

{a) For the purposes of all powers implied by statute; the Secured Liabilities are deemed
tor have become due and payable ofi the date of this Deed.

{b) Trie power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Deed) shall be imrediately exercisable at any time after the
security constituted by this Deed has become enforgeahle under Clause 14.1,

{c)  Section 103.of the LPA 1925 does not apply to the security constituted by this Deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders.conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to-authorise the Security Trustee and

any Receiver, at any time after the security constituted by this Deed has become enforceable,
whether in its own name or in that of the Charger, to: .

(a) ' grant a lease or agreefnent to [ease;
- {b} accept surrenders of leases; or
{e) grant any option of the whole or any part of the Secured Assets with whatever rights

15.3

15.4

relating to other parts of it,

whether dr not at a premium and containing such-covenants on the part of the Chargor, and on
sich terms and conditions (including the payment of money fo a.lessee or ténant on 4
surrerider) as the Seourity Trustee or Receiver thinks fit without the need to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

(a) At any time after the Security Trustee has demanded payment of the Secured
Liabilities or if the Chargor defaults in_ the peiformance of its obligations under this
Deed or the Loan Note Instruments, the Chargor will allow the Security Trustee or its
Recelver, without further nofice or demiand, immediately to exercise all its rights,
powers and remedies in particular (anhd without limitation) to take possessiori of any
Seciired Asset and for that purpose to enter on any premises where a Secured Assét
is situated {or where the Secirity Trustee or.a Receiver reasonably believes a Secured
Asset to be situated) without incurring any liability to the Chargor for, or by any reason
of, that entry. '

(b} Atalf times, the Chargor must use its best erideavours to allow the Security Trustee or
its Receiver aceess to any premises for the purpose of Clause 15.3(a) (including
obtaining any. necessary consents or permits- of other persons) and- ensure that its
employeeas and officers do the same.

Prior Security

At any time after the security constituted by this Deed has become enforceable, or after any

powers conférred by any Security having priority to this Deed shall have become exarcisable,

the Security Trustes may.:

{a)  redeem that or any other prior Security;
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15.6

15.6

18.7

15.8

159

(b) procure the transfer of that Security to if; and
{c} settle and pass any account of the holder of any prior Security.

The settlement and passing of ahy such account passed shall, in the absence of any manifest
arror, be conclusive and binding on the Chargor. All mionies paid by the Security Trustee to an
encurrbrancer in settlement of any of those accounts shall, as from its payment by the Security
Trustes, be due from the Chargor to the Security Trustee on éurrent agcount and shall bear
interest at 4% per annum and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Trustee, any Receiver or
Delegate shall be sohcerned to enquire: .

(a) whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

(o whether any power the Security Trustee, a Receiver or Delegate is purporting to
exercise has becorme exercisable or is properly exercisable; or

| (c) how any money paid to the Security Trustee, any Receiver or any Delegate is o be
applied.
Privileges

Each Recelver and the Security Trustee is entifled to- all the rights, powers; privileges ad
immunities conferred by the LPA 1825 on morigagees and receivers. .

No Iiabilify as mortgagee in possession

Neither the Security Trustee, any Receiver, any Delegate nor any Administrator shall be liable,
by reason of entering Into possession of a Security Asset or for any other reason, to account
as marfgagee in possession in respect of afl or any of the Secured Assets, nor shall any of
therri be liable for any loss on realisation of, or for arly act, neglect or default of any nature in
conhection with, -all or any of the Secured Assets for which & mortgagee in possession might
be liable as such.

Conclusive discharge to purchasers

The recéipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in makmg any sale or other disposal of any. of the Secured
Assets or in making any acquisition in the exercise of their respective powers; the Security

Trustee, and every Receiver and Delegate may do so for any consideration, in any manher
and oft any terms that it or he thinks fit.

Right of appropriation
{(a) To the extent that:
{iy the Secured Assets constitute Financial Callateral; and

{ii this Deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Atrangement, '

the Security Trustee shall have the right, at any time after the security constituted by
this Deed has become enforcaable, to appropriate all or any of those Secured Assets

in or towards the payment or discharge of the Secured Llablhtres in any order that the

" "Security Trusteé may, in its absolute discretion, detefiine.
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186.

18.1

16.2

16.3

16.4

16.5

16.6

17.

17.1

(b) The value of any Secured Assets appropriated in accordance with this clause shall be
the price of those Secured Assets at the time the right of appropriation is exercised as
listed on any recognised market index or determined by any othel method that the
Security Tristee may select (including independent valuation).

(&) The Chargor agrees that the imethods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

R‘ece.iver'
Appointment

At any time after the security constituted by this Deed has become enforceable, or at the
request of the Chargor, the Security Trustes may, without further notice, appoint by way of
deed, or otherwise in writing, any one or mare persons to be a Receiver of all or any part of the
Secured Assels.

Removal

The Security Trustee may, without further notice {subject to section 45 of the Insolvency Act
1986 in the cage of an administrative receiver), from time to time, by way of deed, or otherwise
in writing, remave any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Security Trustee may fix the re:mune'_raiién of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a debt.secured by this Deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and
other powers of the Security Trustee under the Insoivency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contalned in sections 103 and 1 09
of the LPA 1925 or otherwise. :

Power of appointmeit exercisable despite prior appointmerits
The power to appoint a Receiver (whether conferred by this Deed or by statute) shall be, and

remain, exercisable by the Security Trustee despite any. prior appointment in respect of all or
any part of the Secured Assets. ' '

Agent of the Chargor

Any Receiver appointed by the Security Trustee under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, défaults, losses and remuneration of that Recelver and for liabilities incurred by that
Receiver. The agency of each Receiver shall continue until the Chargor goes into fiquidation
and after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee,

Powers of Receiver

General

..{a}__Any Receiver appointed by the Security Trustee under this Deed shall,. in addition to
the powers conferred on him by statute, have the powers set out in Clause 17.2 to

Clause 17.23.
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17.2

17.3

174

17.5 .

17.8

17.7

17.8

17.9

17.10

(B) If there is more.than one Receiver holding office at the same time, each Receiver may

(unless the document appointing -hin states otherwise) exercise all of the powers

conferred on a Recelver undér this Deed individually and to the exclusion of any other
Receaiver.

{c} Any exercise by a Receiver of any of the pawers given by Clause 17 may. be on behalf

of the Chargor, the directors of the Chargor {in the case of the power contained in
Clause 17.18) or himself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, Bbuilding or development on the.
Properties and may app!y for and maintain any planning permission, development consent,
building, requlation approval or any other permission, consent or licerice to carry out any of the-
same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or fenancies affecting any Property
and -may grant any other interest or right over any Property on any terms, and subject to any
conditians, that he thinks fit.

Eniploy personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he thinks fit: A Receiver may discharge any such person or any
such person appointed by the Chargor. '

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax.as he thinks fit.
Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,.
charges and expenses incurred by him} that the Security Trustee may prascribe ar agree with

“him.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them In respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient
for that purpose, and take possession of the Secured Assets with fike rights..

Manage of reconstruct the Chargor's business

A Receiver may carry oh, manage, develop, reconstruct; amalgamate or diversify or concur iri
carryifg on, managmg, deveiopmg, recanstructing, amalgamating or diversifying the business
of the Chaigor.

Dispose of Secured Assets

A Receiver may sell, exchange, conhvert into money and realise all or any of the Secured
Assets i respect of which he Is appointed in any manner {including, without liriitation, by
public. auction or private sale} and generally on any terms and conditioris ag he thinks fit. Any
sale may be for any consideration that the Receiver thinks fit and a- Receiver may promote, or

_eoncur in pramoting, & company o purchase the Secured Assets to be sold

Sever fixtures and fittings
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17.11

17.12

17.13

1714

17.15

17.16

17.17

17.18

17.19

17.20.

A Receiver may sever and sell separately any fixtures or fittings from any Properly without the
consent of the Chargor.

Sell Book Debts

appomted in any manner,. and generaily on any terms anid COF’IdltIOI‘iS that he thmks f t.
Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things thiat
may be proper or desirable for realising ahy of the Secured Assets.

Make settlements

A Receiver may make any arrangement, setlement or compromise between the Chargor arid
any other person that he may think expedient.

Bring procee‘di-ng&

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relatiorn to any of the Secured Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, .or mpmvements to, the Eguipment as he may thmk
expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in

respect of uncalled capital with (for that purpose and for the purpose of enfarcing paymernits of
any calls-so made) the same powers as are conferred by the articles of association of the
Chargor on its directors in respect of calls authorised to be made by them. :

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 20, effect with
- ahy Insurer any policy of instrance either in lieu or satisfaction of, or in addition to, the

insurance required to be maintained by the Chargor under this Deed.
Powers under the LPA 1925

A Receiver may exercise all powers provided for ifi the LPA 1925 in the same way as if he had,
been duly appointed under the LPA 1925, and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986.

A Receiver may, for any of the purposes authorised by this Clause 17, raise money by
biorrowing. from the Security Trustee (or from any other person) either unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on-any tefms
that ke thinks fit (inciuding, if the Security Trustee consents, terms under which that security
ranks in priority to this Deed).

Redeem prior Security

” Securrty relates Any accounts 50 settled and passed shall be in the absence of any mamfest
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17.21

17.22

17.23

18.

-18.1

182

18.3

error, conclusive and binding on the Chargor, and the monies so paid shall be deemed to be
an expenise property incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Asséts, exercise all powers, authorisations
and rights he would be capable of exarcising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any part of the Secured Assets.

Incidental powers’

A Receiver may do any other acts:and things that he:

{ay may cohsider desirable or necessary for realising any of the Secured Assets;

{b) may consider incidental ar. condugive to-any of the rights or powers conferred on a
Receivar under or by virtue of this Deed or law, or '

& lawfully may or can do as agent for the Chargor.
Delegation
Delegation

The Security Trustee or any Receiver may delegate {either generally or specifically) by power

of attorney or in any other manner to any person any right, power,. authority or discretion

conferred on it by this Deed (including the power of attorney granted unider Clause 22.1).

“Terms:

The Security Trustée and each Receiver may make a delegation on the terms-and conditions
(including the power to sub-delegate) that it thinks. fit.

Liability

Neither the Security Trustee not any Reéceiver shall be ift any way-liable or responsible to the
Chargor for any loss or liability arising from any. act, default, omission or misconduct on the

part of any Delegate.

18,

19.1

Application of proceeds
Order of application of proceeds

All monies received by the Security Trustee, a Receiver or a Delegate pursuant to this Deed,

after the security constifuted by this Deed Has become enforceable, shall (subject to the: claims

of any person having prior rights and by way of variation of the LPA 1925} be applied in the
followitiy. order of priority:

(a} i or towards payrent of or provision for all costs, charges and expenses incurred by
or on pehalf of the Security Trustee {and any Receiver, Delegate, attorney or agent
appointed by ity unider orin- connection with this Deed, and of all remuneration due to
any Receiver under o in connection with this Deed;
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19.2

19.3

20:

201

o268

{b} in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Security Trustee determines; and

{€) i payment of the surplus {if ary) to the Chargor or other person entitled to it.
Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether by virtug:
of -section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities.

Suspense account
All monies received by the Security Trustee, a Receiver or-a Delegate under this Deed:

(&) may, at the discretion of the Security Trustee, Receiver or Delegate, be credited to any
suspense or securities realised account; '

{b) shall bear interest, if any, at the rate agreed in writing between the Security Trustee
and the Chargor; and

(c} may be held in that account for so long as the Security Trustee, Receiver or Delegate
’ thinks fit.

Costs and indernity
Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Security
Trustes and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind {including, without limitation, legal, printing -and out-of-pocket expenses)
incurred by the Security Trustee, any Receiver or any Delegate in connection with:

(a) this Deed or the Secured Assets;

{b) taking, halding, protect‘ihg,. perfecting, preserving or enforcing (or attempting to do so)
any of the Security Trustee's, a Receiver's or a Delegate's rights under this Deed; or

{c¥ taking proceedings for, or recovering, any of the Secured Liabllities,

together with interest, which shiall acerue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense-arose until full
discharge of that cost or expense (whether beforé or after judgment, liquidation, winding up or
administration of the Chargor) at the rate and in the manner specified In the Loan Note
Instruments. ' '

Indemnity

The Chargor shall indemnify the Security Trustee, sach Receiverand each Delegate, and their.
tespective employees and agents against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of them arising out of or
in connaction with: '

{ay the exercise or purported exercise of any of the rights, powers, atthorities - or
_ discretions vested in them under this Deed o by law in respect of the Secured Assets;
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21.

2 2;

221

222

23.

24.

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
the security constituted by this Deed; or

() any default or dela'y-'by_ the Chargor in performing any of its obligations under this
Desd. '

Any past or present employée or agent may enforce the terms of this Clause 20.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998

Further assurance

The Chargor shall, at its own expense, take whatever action the Security Trustee of any
Receiver may reasonably require for:

{a) creating, perfecting or protecting the security intended to be created by this Deed;
{t facilitating the realisation :of- any Secured Assef; or
(c} facilitating the exercise of any.right, power, authority or discretion exercisable by the

Security Trustee or any Receiver in respect of any Secured Asset,

including, without limitation (if the Security Trustee or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or-any of the assets
forming part of (or intended to form part of) the Secured Assets (whether to the Security
Trustee or to its nominee) and the giving of any notice, order or direction and the making of
any registration. :

Power of attorney

Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Sectrity Trustee, every Receiver and

every Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and

as its act and deed, to eéxectite any documents arid do any acts and things that:

(a) the Chargor is required to execute and do under this Deed; or

{s3) any atforney deems proper or desirable i exércising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Security Trustee,
any Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, ot purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in Clause 22.1. ' B

. Release

Subject to Clause 30.3, on the expiry of the Security Period {but not cthetwise), the Security
Trustee shall, at the request and cost of the Chargor, take whatever actior is necessary to:

(&) release the Secured Assets from the security constituted by this Deed: and
{b) reassign the Secured Assets to the Chargor.
Assignment and transfer

Assignment by Secutity Trustee
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242

25,

25.1

25.2

26,

26.1

26.2

26.3

{a) At any time, without the consent of the Chargor, the Security Trustee may assign or
transfer any or all of its rights and obligations unider this Deed.

(b} The Security Trustee may disclose to any actual or proposed assignee or transferee
any information in its possession that relates to the Chargor, the Secured Assets and
this Deed that the Security Trustee considets appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or-obligations, under
this Deed,

Set-off
Security Trustee's tight of set-off -

The Security Trustee may at any time set off any liability of the Chargor to the Security Trustee
against any liability of the Security Tiustee to-the Chargor, whether either liability is present or
future, liquidated or unliquidated, and whether or not either I!ab|l|ty arises. under this Deed. if
the liabilities to be set off are expressed in different currencies, the Security Trustee may
convert eithet liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Security Trustee of its rights under this Clause 25 shall not fimit or aﬁ’ect any other rights or

remedies available to if under this Deed or otheiwise.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Trustee under this Deed shall be made
without ‘any set-off, counterctaim, deduction or withhalding- {other than any deduction or
withholding of tax as reguired by law).

Amendmenits, waivers and consents
Amendments

No amendment of this Deed shall be effective uniess it is in writirig and signed by, or an behalf
of, each party (or its authorised representative), '

Waivers and consents

(a) A waiver of any right or remedy under this Deed or by law, or any consent given under
this Deed, is only effective i given-in writing by the waiving or consenting party and
shall not ba deemed a waiver of any other breach or default. It-only applies in the
circurnstances. for which it is given and shall not prevent the party giving it from
subsequently relying on the: relevant provision..

{by A tailure to exercise, or a delay in exercising, any right or remedy provided under this
Deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that of any other right or remedy or constitute
an election to affirm this Deed. No single or partial exercise of any right of rernady
provided undet this Deed or by law shall prevent or restrict the further exercise of that
or-any other right or refmedy. No election to affirm this Deed by the Security Trusteg
shall be effective uriless it is in writing.

Rights and remedies

The rights and remedigs provided under this Deed are cumulative, and are in addition to, and
not exclusive of, any rights and remedies provided by law.
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27.

28.

28.

30.

30.1

30.2

30.3

30.4

Severance

If any provision (or part of a provision) le this. Deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to riiake it vailid,

Jegal and enforceable. If such modification is not possible, the relevant prov;smn {or part of a

provision) shall be deemed deleted. Ariy modification to or deletion of a provision {or part of @
provision) urider this clause shall not affect the legality, valrdlty arid enforceability of the rest of
this Deed. . .

Couriterparts
This Deed may be executed in any number of counterparts, each of which when executed and

delivered shall constitute a duplicate original, but all the counterparts shall tagether constitute:
one deed.

Third party rights
Except as expressly provided elsewhere in this Deed, a person who i8 not a party 1o this Deed
shalf not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or

enjoy the benefit of, any term of this Deed. This does not affect any right or remedy of a third
party which exists, or is available, apart fiom that Act.

Further provisions

Independent securify

The security constituted by this Deed shall be in addition to, and independent. of, any other
security or guarantee that the Security Trustee may hold for any of the Secured Liabilities at
any time. No prior security held by the Security Trustee over the whole or any part of the
Secured Assets shall merge in the sacurity created by this Deed.

Confinuing security

The security constituted by this Deed shall remain in full force and effect as a contihuing.

security for the Secured Liabilittes, despite any setflement of account, or intermédiate
payment, or other matter or thing, unless and until the Security Trustee discharges this Deed in
writirg.

Discharge conditional

Any release, discharge or settlement betweer the Chargor and the Securlty Trustee. shall be
deented condmnal on no payment or security received by the Security Trustee i respest of

the Secured Liabilities being avoided, reduced or ordered to be refurided pursuant to any law

relating to insolvency, bankruptcy, winding-up, administration, receivership or- otherwise.
Despite any suth release, discharge or settlernent:

€L the Security Trustee or its norminee may retain this Deed and the security created by or
purstiant to it, including all certificates and documents relating to the whole of any part
of the Secured Assets, for any period that the Security Trustes desms hecessary to
provide the Security Trustee with: security against any such avoidance, raduction or
otder for refund; and

{by the Security. Trustee may recover the value or amount of such security or payment
from the Chargor subsequently as if the release, discharge or. setflement had not
oecurred.

Certificates
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30.5

31

3

31,2

31.3

Receipt by Security Trustee

A certificate or determination by the Security Trustee as to any amount for the time being due
to it frotn. the Chargor under this Deed and the Loan Notg Instruments shall be; in the absence
of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the nght of consolidation contained in sectior 93 of the LPA 1925 ghall not

* apply to this Deed.

Matices '
Delivery

Each notice or ather communication required to be given to a party under or in connection with
this Deed shall be:

{a) in writing;

{b} delivered by hand, by pre-paid first-class post or other next working day. delivery
service orsent by fax; and

{c) sent to:
{i the Chargor at.
Babington House, Mallard Way, Pride Park, Derby DE24 8GX
Attention; Adrian Fantham
(i} the Security Trustee at
| 6-7 Queen Street, London, United Kingdom, EC4N 18P

Fax: 020 7050 6869

-Attention: Richard Caston

or to any other address or fax numbet as Is notified in writing by one party to the other
from time to time.

Receipt by Chargor

Any hotice or other communication that the Security Trustee gives to the Chargor shall be
deamead to have been received:

{a) if delivered by hand; at the time it is left at the relevant address;

(o) if posted by pre-~paid first-class post or other tiext working day delivery service, on the
second Businass Day after posting; and

(c}  if sent by fax, when received in legible form.
A notice or other communication given as described in Clause 31.2(a) or Clause 31.2(c) on a

day that is not.a Business Day, or after normial business hours; in the place it is received, shall
be deemed to have been received or the next Business Day.
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31.4

316

32.

2.1

32.2

32.3

THis document Has besh executed as-a deed and is delivered and takes effect on the d:ate-stated at

Any notice or other communication given to the Security Trustes shall be deemed to have
been received only on-actual receipt, '

Service of proceedings

This Clause 31 does not apply to the service of any proceedings or other documents in ainy
legal action or, where applicable, any arbitration or other methed of dispute resolution.

No notice by &-mail

A notice or ofher communication given under or in connection with this Deed is not valid if sent
by e-mait. : _

Governing law and jurisdiction
Governing law

This Deed and any dispute or claim arising out of or in connection with it or its subject matter
or formation {including non-contractual dispites or claims) shalt be governed hy and construed
in accordance with the law of England and Wales. :

Jurisdiction

Each parly irrévocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in connection
with this Deed or its subject matter or formation (including nen-contractual disputes or claims).
Nothing in this clause shall limit the right of the Security Trustee to take proceedings against
the Chargor in-any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any aother jurisdictions,
whether concurrently or not, to the extent permitied by the law of such other jurisdiction.

Other service

The Charger irrevocably consents fo ary process in any legal action or proceedings under
Clause 32.2 being served on it in accordance with the provisions of this Deed relating to
service of notices. Nothing contained in this Deed shall affect the righit to serve process in any
ottier manner pefmitted by law.

the beginning of it
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Schedule 1
(Propetty)

Part 1
(Registered Property)

Intentionally blank
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Part 2
{Unregistered Property)

intentionally blank
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Schedule 2
{Relevant Agreements)

Intentionally blank
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Schedule 3
(Notice and acknowledgement - Relevant Agresiment)
Part 1{Farm of notice}
[On the letterhead of the Chargor]
[NAME OF COUNTERPARTY]
'[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenturs (Debenture) dated [DATE] between [Company] Limited and RJD Partners Limited
We refer to the [DESCRIBE RELEVANT AGREEMENT] {Contract).

This letter constitutes notice to you that under the Debenture we have [charged OR assigned, by way
of security,] to RJD Partriers Limited (Security Trustee) all our rights in respect of the Contract.

We confirm that:

We will remain liable urider the Contract to perform all the obligations assumed by us under the
Cornitract.

{a) None of the Security Trustee, any delegate appointed by the Security. Trustee or any
raceiver will at any time be under any obligation or liability to you under or in respect of
the Contract.

by Neither the Deberture nor this notice releases, discharges or ofhersze affacts your
liability and obligations i respect of the Contract.

Subject to the above, we will remain-entitied to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Confract and give notices under the
Contract to us unless and until you receive written notice to the coritrary frori the Security Trustee.
Thareafter, all such rights, powers and discretions shall be exercisable by, and notices shall be given
to, the Security Trustee or as it directs and we will cease to have any right to deal with you in relation to
the Coritract and you must deat only with the Security Trustee.

Piease note that we have agreed that we will not amend or waive-any provision of or terminate the
Contract without the prior written consent of the Security Trustee.

The instructioris in this notice may only be revoked or amended with the prior written consent of the
Security Tristee.

Please confirm that you agree to the terms of this noticé, and to act in accordarice with its provisions,
by sendinig the attached acknowledgement to the Security Trustee at [ADDRESS OF SECURITY
TRUSTEE], with a copy to us. '

This notice, and any dispute or claim arising out of or in connection with it or its subject matter or

“tormation (including non-contractual disputes “orclaims}, shall be- governed by -and construgd in..

aceordance with the law of England and Wales.
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Yours faithfully,

[Company] Limited
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Part 2

{Form of acknowladgetment)

[On the letterhead of the counterparty]

RJD Partners Limited

[ADDRESS LINE 2]

[POSTCODE]
[DATE]

Dgar Sirs,

Debenture {Deberiture) dated [DATE] between [Company] Limited and RJD Partners Limited

We confirm receipt from (Company] Lijmi_ted (Chargor) of a natice (Notice) dated [DATE] of [a charge
OR an assignment, by way of security,] of all the Chargor's rights under [DESCRIBE RELEVANT
AGREEMENT] {Contract). '

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

- We confirm that.

(a)

(b)

(©

{d):

(€)

(f)

We accept the confirmiations and instructions contained in the Notice and agree 1o
somply with the Notice.

There has been no amendment, waiver or release of any rights or inferests in the
Contract since the date of the Contract.

We will not cancel, avoid, relesse or otherwise allow the Contract to lapse without
giving the Security Trustee at least 30 days' prior written notice.

We have not, as at the date of this acknowledgement, received notice that the Chargoer
has assigned ifs rights under the Cortract to a third party, or created any other interest
{whether by way of security or otherwise}) in the Contract in favour of a third party.

The Security Trustee will not in any circumstances-have any liability in relation to the
Contract.

The Contract shall not be rendered void, voidable or unenforceable by reason of any
non-disclosure by the Security Trustée.

This letter, a@nd any ‘dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales.

Yours faithfully,

[COUNTERPARTY]
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Schedule 4
(Notice and acknowledgement - Insurance Policy)
“ Part 1
{Forivi of notice)
[On the letterhead of the Chargor]
[NAME OF INSURANGE COMPANY]
[ADDRESS LINE 1]
(ADDRESS LINE 2]

[POSTCODE]
[DATE] -
Dear Sirs, _
Deberntire (Debenture) dated [D‘ATE] between [Company] Limited and RJD Partners Limited
We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS PoOLICY NUMB_ER:] {Policy).
This letier constitutes notice to you that under the Debenture we have [charged OR assigned, by way
of sectrity,] to RID Partners Lirnited (Security Trustee) all our rights in respect of the Policy (including
all claims and all returns of premium in connection with the Policy}.
We irrevocably instruct and authorise you to:

{z) Note the Security Trustee's interest on the Policy as first mortgagee.

{b). Comply with the terms of any written instructions received by you from the Secutity

Trustee relating to the Paolicy, without notice or reference to, or further authority from;
us and without enquiting as to the justification or the validity of those instructions.

) Hold -all sums from time to time due and payable by you to us under the Policy to the
arder of the Security Trustee.
{d) Pay, or release, all monies ta which we are entifled under the Policy to the Security
Trustee, or to such persons as the Security Trustee may direct.
{e) Disclose information in relation to the Policy to the Security Trustee on reguest by the
Security Trustee.

Neither the Debeniure nor this notice releases, discharges or otherwisé affects your liability and
obligations in respect of the Policy.
Subject to the foregoing, you may continue to deal with us 'inu:r_ela'ti-o'.n to the Policy until you receive

written netice to the contrary from the Security Trustee, Thereafter, we will cease to have any right to
deal- with you in refation to the Policy and you must deal only with the Security Trustee,

The instructions in this nofice may only be revoked or amended with the prior written congent of the '

Security Trustes:

43934041




Please confirm that you agree to the terms of this netice and to act in accordance with its provisions by
sending the aftached acknowledgernent to the Security Trustee at [ADDRESS OF SECURITY

TRUSTEE], with a copy to us.

This notice, and any dispute or claim arising out of or in connection with it or its subject matter or
formation {ingluding non-contractual disputes or claims), shall be goverred by and construed in

accordance with the law of England and Wales.
Yours faithfully,

[Gompany] Limited
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Part 2
{Form of acknowl'edgement):
[On the letferhead of the insurance comparn y]
RID .F"a'rtne'rs Lirited
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture {Debenture) dated [DATE] between [Company] Limited and RJD Partners Limited
We confirm receipt from [Company] Limited (Chargor) of a notice (Notice) dated [DATE] of [a charge
OR an assignment, by way of security,] of all the Chargor's rights under [DESCRIBE INSURANCE
POLICY AND ITS NUMBER] (Policy).
Terms defined.in the Notice shall have the saime meaning when used in this acknowledgement.
We confirm that:

{a) We-accept the instructions. and authorisations contained int the Notice and agres to
comply with the Notice.

{b) We have noted the Security Trustee's interest onthe Policy as first mortgagee.

{c} There has been no amendment, waiver or release of any rights or interests in the
Policy since the date the Poticy was issued.

{dy We will riot cancel, avoid, release or otherwise allow the Policy to lapse without giving:
' the Security Trustee at least 30 days’ prior written notice.
{e) We have not, as: at the date of this acknowledgement, réceived notice that the Chargor
has assigned its rights under the Policy to a third party, or created any other interest
{whether by way of seclifity or otherwise) in the Policy in favour of a third party.

() The Security Trustee will not in any circumstances be liable forthe premiums in
reiation to the Policy.

{ay The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee.

This lefter, and any dispute or claim arising out of or in cannectlon with it or its.subject matter or
formation - {including non-contractual disputes or claims), shall be governed. by and construed in
accordance with the law of England and Wales.

Yours faithifully,

S P AT

. [INSURER] . O e et e
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Schedule 5
{Notice and acknowledgement - bank account)
Part1
{Form of notice}
[On the letterhead of the Chargor]
[BANK, FTN’A‘NCI’-A_L INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
'[ADDRESS LINE 2]
[POSTCODE]
[DATE}
Deér Sirs,
Debenture (Debenture) dated {DATE] between [Company] Limited and RJD Partners Limited
This letter constitutes notice to you that under the Debenture we have charged, by way of first fixed
charge, in favour of RJD Partners Limited (the Security Trustee) all monies from time to time standing
to the credit of the account held with you and detailed below (the Account), togethier with all other rights
and benefits accruing to or arising in connection with the Account (including, but not limited to,
entitlements to interest): _ '
Name of Account: [NAME OF ACCOUNT]
Sori code: [SORT CODE]
Account number: [ACCOUNT NUMBER]

‘We Irrevocably instruct and authorise you to:

{a) Disclose to the Seciirity Trustea any information relating to the Account requested
_from you by the Sacurity Trustes.
{b). Comply with the terms of afn-y written notice or instructions. relating to the Adgount
recelved by you from the Security Trustes.
{e] Hold all suims. from time to time standing to the credit of the Account to the order of the
Security Trustee.
{dy Pay or release all or any part of the monies standihg to the credit of the Account i

accordance with the written instructions of the Security Trustee.

The instructions in this notice may only be révoked or amended with the prior written consent of the
Security Trustee. s '
This riotice, and lany dispute or claim arising out of or in connection with it or its subject malter or

tormation {iricluding non-contractual disputes or cldims), shall be governed by and construed in
accordance with the law of England and Wales..

""""" please srknowiedge reueipt of this notice by sending the attached acknowledgement to the Security - -

Trustee at [ADDRESS OF SECURITY TRUSTEE], with a copy to us.
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Yaurs faithfully,
E7T3 T T<ls O

[Company] Limited
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Part 2
{Form of acknowledgement}

[On the letterhead of the bank, financial institition or éfher person)
RJD Partnerg Limited
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture {Debenture) dated [DATE] between [Company] Limited and RJD Partners Limited
We confirm receipt from [Campany] Limited (the Chargor) of a notice (the Notice) dated [DATE] of a
charge {on the terms of the Debenture) over ail rmonies from time to-time standing to the credit of the
account detailed below {the Account), together with all other rights and befefits accruing to or anising in
connection with the Account (including, but not limited to, entitlernents to interest).
We confinm that we:

(a) Aceept the instructions contained in the Notice and agree to comply 'w_iﬂj the Notice:

(b} Have rot received-otice of the interest of any third party in the Account.

Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-
¢claim or other right in respect of the Account.

The Accountis:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
. This letter, and any dispute or claim arising out of or'in c_onnectién with it or its subject matter or

formation (including non-contractual disputes or claims), shall be governed by and construed in
_mcoordance with the faw of England and Wales.

Yours faithiully,

ES1 e 1T

INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Signatures

Chargor

Executed as a deed _
by Project Sinatra Midco Director
Limited

acting by a director, in the

presence of!

Signature of witness:. ... NE_—_—_
Name, ?M”’E’M{@&MW e
Address X QSB@RN& C;L'ANKE L‘L”P
 ONE LONCON WALL
B L@NDON EC?Y BEBT““
OCCUDAHON: ..., Ao )
8

Security Trustee
Executed g5 a deed

by RJD Partners Limited
acting by

gy
an authorised aite-rﬁey in the
presence of:

Signature of witness: .|

T ONE LONDON WAL ™
<ol Prag QGQYSEE ,,,,,,
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