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Details of Charge

Date of creation:  23/12/2019
Charge code: 1197 6895 0003

Persons entitled: GLAS TRUST CORPORATION LIMITED AS THE SECURITY FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT)

Brief description: THE INTELLECTUAL PROPERTY AS DESCRIBED AGAINST THE NAME
OF THE COMPANY AT PART D OF SCHEDULE 2 TO THE INSTRUMENT
INCLUDING, WITHOUT LIMITATION, THE TRADE MARKS WITH TM
NUMBERS 3021120 AND 2397179. FOR MORE INFORMATION, PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11976895

Charge code: 1197 6895 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2019 and created by TRUST PAYMENTS

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 8th January 2020 .

Given at Companies House, Cardiff on Sth January 2020

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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(1) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
(as Original Chargors)

-and -

(2) GLAS TRUST CORPORATION LIMITED
(as Security Agent)
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THIS DEBENTURE is made on_23 DECEMBER 2018

BETWEEN:

{1} THE COMPANIES LISTED IN SCHEDULFE 1 TO THIS DEED (the "Original Chargors");
and ’

{2} GLAS TRUST CQRP{]_RATION LIMITED as security trustee for the Secured Parties (as
deftiied Below) (in such capacily, the "Security Agent”).

BACKGROUND:

{A}  On or around the date hereof, the Senior-Pacilities Agreement {as defined below) is 1o be
amended pursuant to the ferms of the Amendment Agreement (as defined below).

(B} The Original Chargors entéred into or, as applicable, acceded to, the Existing Security
Documents (as-defined below below).

{C) It is a condition precedent to the Amendment Agreement that the Original Chargors enter into
this Deed.

(T The Original Chargors enter into this Deed in addition to, and without prejudice. to, the
Existing Security Documents or any supplemen tal documents, including fegal mortgages, first
fixed charges or other tharges created plirsuant 1o this Deed or the Existing Security

Documents.
IT IS5 AGREED:
1. DEFINITIONS AND INTERPRETATION
i1 Definitions

In this Deed:

{(a) terms defined in, or construed for the purposes of, the Senior Facilities Agreement
(a3 definied below) have the same imeanings when used in this Deed {unless the
sarie are otherwise defined in this Deed); and

{b) at all times the following terms have the following meanings:

" Accession Deed” means an accession deed substantially in the form set out in Schedule 6
{(Form of Accession Deed);

" Account Bank" means any bank or other financial institution with which any Charged
Account is maintained from time to time;

" 4 ct" means the Law of Property Act 1923;

"Amendment Agreement’ means the amendment agreement to the Senior Facilities
Agresment dated onor around the date of this Deed and made between (1) Trust Payments
Heldings Lid as Parent, {2} the companies listed. in part A of schedule | thigrefo as
Barrowers, (3} the compaiies listed in past Boof schedule 1 thereto as Guarantors, (4) .
Cordet Capital Partners LLP and Ture Invest AB as Arrangers, (3) the firiancial insfitutions
listed in part C of schedule 1 thereta as {enders, (6) Global Loan Agency Bepvices Limited
as Agent and (7y GLAS Trust Corporation Limited as Security Agent;
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"Assigied Assets” means tie Security Assets expressed to be assigned pursuant o
Clause 4.2 (Security assigningnts);

nCash Collateral Accounts” means each:

{a) Mandatory Prepayment Account; and

) Holding Account,

each as defined in the Senior Facilities Agresment;
“Charged Accounts” means each:

{(a) Collection Account;

[)] Cash Collateral Account; and

{c) other account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Related
Rights aceruing to all or any of the Charged Securities;

"Charged Securities” means:

{a) the securities (if any) specified in Part B of Schedule 2 (Details of Security Assels);
and

{b) all other stocks, shares, debentures, bonds, warrants, COUPGNS, negotiable
instriments, certificates of deposit or other securities or "fvestments” (as defined
in part 1l-of schedule I to the Financial Services and Markets Act 2000 as in foree
at the date of this Deed) now or in flure owned (legally or beneficially) by 2
Chargor or held by a nominee, trustee, fiduciary or clearance systeny.on its behalf
of i1 which such Chargor has an interest at any time;

"Chargors” means:

{2) the Original Chargers; and

() any other coampany which accedes to this Deed pursuant to an Accession Deed;
*Collection Account” has the meaning given to that term in Clause 12.8(a)(iiy

"Debenture Security” means the Security created or evidenced by or pursuant 10 this
Deed or any Accession Deed;

"Declared Default” means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under Clause 2420 (Aeceleration) of the Senior:
Facilitics Agreement;

vDefault Rate" means the rate of interest determined in accordance with Clause 10.3
(Default interest) of the Senjor Facilities Agreement;

“Delegate” means any delegate, sub-delegate, agent, attorney ot co-irustee appointed by
the Security Agent or by a Receiver;

"Eyent of Default" means each Bvent of Default as defined in the Senior Facilities
Agreement;
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"pxeluded Account” means the bank account with Barclays Bank PLC designated as the
Excluded Account in writing by the Parent and the Sscurity Agent;

"Fxisting Security” means the Security created under the Existing Security Documents
{and/or, as applicable, any accession deed thereto);

“Existing Security Documents” means:

{a) the debenture dated 17 Novermber 2017 and granted by {whether as an original
party thereto ot by subsequent actession) the Orvigial Chargors in favour of the
Security Agent; and

(b the debenture dated 21 May 2019 and granted by the Original Chargors in favour
of the Security Agent;

"Ipsurances’ means all policies of insurance (and all cover notes) which are at any ime
held by or written in Tavour of a Chargor, ot in which a Charger from time to time has an
interest including, without limitation:

{a) all present and fuiure key-man policies; and

{b) the policies of insurance (if any) specified in Part F of Schedule 2 (Defails of
Security Assets),

but excluding such policies of insurance to the extent that they are in respect of third party
ligbilities;

"Intelleciual Property” means all legal and/or equitable interests (including, without
fimitation, the benefit of all licences in any part of the world) of each Chargor in, or
relating fo:

{a) any paterds, rademarks, service marks, designs, business names, copyrighis,
database rights, design rights, domain names; moral rights, inventions; confidential
information, know-how and other intellectual property rights amd interests {which
may now-or in the future subsist), whether registered or unregistered; and

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

including, without limitation, the infellectual property rights (if any) specified in Part Dof
Sehedule 2 (Details of Securily Assets);

"Party” means a party to this Deed;

"Planning Acts" means (8) the Town and Country Planning Act 1990, (b) the Planning,
{listed Buildings and Conservation Areasy Act 1990, (¢) the Planning, (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the
Planning and Compensation Act 1991, () any regulations made pursuant o any of the
foregoing; (g) any other-legislation of'a simitar nature and (h)-any equivalent or similar
legistation in jurisdictions other than England and Wales; -

"Real Property” means all eslates and interests in freehold, feaseliold and other
irmovable property (wherever situated) now o in future belonging to any Chargor, or in
which any Chargor has an interest at any time (including the registered and untegistered
fand (if any) in England dnd Wales specified in Part A of Schedule 2 {Details of Security
Assets)), together with: '
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(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery
at any time thereon;

{b) all easements, rights and agreements in respect thereof; and
{c) the benefit of all covenants given in respect thereot)

"Receivables’ means all present and future hook debis and other debts, rentals, royaltigs,
fees, VAT and mongtary claims and all other amounts at any time regoverable or
receivahle by, or due orowing to, any Chargor (whether actual or contingent and whether
arising under contract or in any other manner whatsoever) together with:

{a) the: benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without fimitation, negotiable instroments, indemuities,
resérvations of property rights, vights of tracifig and wapaid vendor's lens and
similar associated rights); and ' '

(b} all proceeds of any of the foregoing:

"Receiver” means a receiver or recefver and managei or administrative receiver of the
whole or any part of the Security Assels appointed by the Security Agent under this Dead;

"Related Rights" means, in relation to any Charged Securities:

(a) all dividends, distributions and other income paid or payable on the relevant
Charged Sectirities or-on any asset referred. 1o in paragraph (b) of this definition;
and

{b) all rights, monigs or property accruing or offered at any time in relation 10 such
Charged Securities whether by way of redemption, substitution, exchange, bonus
ot preférence, tnder option rights-or otherwise;

"Relevant Contraet” means each agreement (if any) specified in Part E of Schedule 2
{Details of Seciwily Asiels) or in any Actession Deed as a "Relevant Contract”, together

with each other agreement supplementing ot amending or novating or replacing the same;

Secured Obligations” means: all present ‘and future obligations and liabilities (whether
actual preontingent and whether-owed jointly or severally or atone or in any other capacity
whtspever) of each-Qbligor o the Security Agent and/or the h‘t’her_-S’eaumﬂ'Parti&s'{-m iy

of them) under or pursuant to any Finance Document (including all monies covenanted to
be paid under this Deed);

"Secured Parties" has the meaning given o that term in the Intercreditor Agreement;

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned-(or expressed 1o be mortgaged, charged or assignedy by or pursuantto this Dead,

"Security Period” means the period beginning on the date of this Deed and ending on the
date on which:

{a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

() no Secured Party has any further commitment, obligation or liability under or
pursuant to the Finance Documents; and
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1.2

sGepior Facilities Agreement” means the senior term facilities agreement orfginally dated
17 Movember 2017 (as amended on 1 February 7018 and as amendad and restated on 21
May 2019 and as amended on 3 September 2019) and made between, amongst others, (1)
UC Group Limited as Pareul, (2) the company listed in part A of schedule 1 therefo as

Original Borrower, (3) the companies listed in part A of sehedule 1 thereto as Original

Guarantors, (4) Cordet Capital Partners LLP and Ture Invest AD as Arrangers, {5y the
financial institutions listed in part B of schedule 1 thereto as Original Lenders, (6) Global
Loan Agency Services Limited as Agent and (7) GLAS Trust Corporation Limited as
Security Agent, pursuant to which the Original Lenders agreed to make certain facilities
available to the Borrower.

Interpretation

{a) Unless & contrary indication appears in this Deed, the provisions of Clause 1.2
{Construction) of the Senior Facilities Agreement {other than Clause 1.2{¢)} apply
to this Deed as though they were set out in full in this Deed, except that references
10 "this Agreement” will be construed as references to this Deed.

() Unless a contrary indication appears, any reference in this Deed to:

(i} a "Chargor”, the "Security Agent" or any other "Secured Party” or any
other person shall be construed so as to include ifs successors in title,
permitied assigns, assignees and permifted wansferees and, in the case of
the Seeurity Agent; any person for the time being appointed as Secwity
Agéntor Security Agents in accordance with the Finance Dociments;

(it} "this Deed", the "Senior Facilities Agreement”, any other "Finance
Document" or any other agresment or instrument is a reference to this
Deed, the Senior Facilities Agreement, that other Finance- Document ot
that other agreement or instrument as amended, supplemented, extended,
restated, novated and/or replaced in any manner from time to time
(however fundamentally and even if any of the same increases the

obligations of any Obligor or provides for further advances); and

(itl)  "Secured Obligations” includes oblipations and liabilities which would be
reated as such but for the liquidation, administration or dissotution of or
sirailar event affecting any Obligor.

{c) Each undertaking of a Chargor (other than a payment obtigation) contained in this
Deed:

() must be complied with at all times during the Security Period; and

(ii) is given by such Chargor for the benefit of the Security Agent and each
other Secured Party.

{d) The terms of the other Finance Documents, and of any side letters between any of
the parties to them in relation o any- Finance Document, are incorporated in this
eed to the éxtent required to ensure that any disposition of the Real Property
contained inthis Deed is a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellansous Provisions) Act 1989.

(e) If the Security Agent or the Agent reasonably considers that an amount paid by

any Obligor to a Secured Party under a Finance Document is capable of being.
avoided or otherwise set aside on the Hguidation or adhninistration ol sueh Obligor,

=
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then that amount shall not be considered to have been irrevocably paid for the
purposes of this Deed.

{f) The Parties intend that this documaent shall take effect as a deed notwithstanding
the Tact that a Party may only execle this document under hand.

1.3 Joint and several

The liabilities and obligations af each Chargor under this Deed-are joint and several. Each
Chargor agrees 1o be bound by this Deed notwithstanding, that any other Chargor wlich
was inténded to sign or be bound by thie Deed did not'so-sign-oris not wonnd by this Deed.

1.4 Existing Security Document
In relation to the Security granted by the Ori ginal Chargors:

{a} references in clause 4.1 {Fixed charges) to first fixed charges are subject to the
Segurity created by the Existing Security Documents (or any acoession deed
thereta},

(b) references in clause 5 (Floating charge) to & first floating charge are subject 10 the
Security created by the Existing Security Documents (or any accession. deed
thereto); and

{©) wherg a right or assct has been assigned by an Original Chargor {subject.to 2
proviso for reassignment on redemption) under the Existing Security Documents
(or any sccession deed thereto) and that Criginal Chargor purporis 1o ‘charge the:
same tight or asset under this Peed, that subsequent assignment. will take effect a8
a fixed charge over the Original Chargor’s equitable right of redemption under the
first assignment and, notwithstanding any provision of the Existing Security
Décumetits {or any accession deed thereto], that -Original Chargor will not be
entitled to request for any reassignment of that rght or asset until the end of the
Security Period.

15 Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistgncy between any provision of this Deed and any
provisien of the Intercraditor Agreement, the provision of the Intercreditor Agreement
shall prevail.

1.6 Trust

Afl Security and dispositions wmade or created, and all obligations and undertakings’
contained, in this Deed 16, in favour of or for the henefit of the Security Agent are made,.
created and entered into In favour of the Security Agent-as trustee for the Secured Parties
from time to time on the terms of the Intercreditor Agreesnent.

1.7 Third party rights
Save as expressly provided to the contrary in this Deed, a person who isnota Party has no

right under the Contracts {Rights of Third Parties) Act 1999 or otherwise to enforce or
enjoy the beriefit of any term of this Deed.
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21

22

31

32

4.1

COVEMANT TO PAY
Covenant to pay

{a) Bach Chargor, as principal obligor and not merely as surety, covernants and

ufidertakes in favour of the Security. Agent that it will pay and discharge the
Secured Obligations from time fo time when they fall due.

{) ‘Every payment by & Chargor of a Secured Obligation which is made to-or for the
‘henetit of a Secured Party to which that Secured Obligation is-due and payable in
accordance with the Finance Document under which such sim is payable fo that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in Clause 2.1(a).

Diefault interest

Any amouni which is not paid under this Deed when due shali bear interest on a daily hasis
{both. before and after judgment and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionally and irrevocably paid and
discharged in full.

GRANT OF SECURITY
Mature of secarity

All Security and dispositions created or made by or pursuant to this Deed are created or
made:

{a) in favour of the Security Agent;

{b) with full fitle guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994 (subject to, and with any covenants implied in relation
theteto qualified by reference to the Existing Security Documen ts)rand

{c) as continuing security for payment of the Secured Obligations.

Qualifying floating charge

Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating Charge

created by or pursuant to this Deed {and ¢sch such floating charge is a gqualifying floating

charge for the purpuses-ofthe Insolvency Act 1986}

FIXED SECURITY
Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, titte and
fnterest in-and to'the following assets which are at any time owned by it or in whith it from
time to time has an interest:

(2} by way of first legal mortgage

(i) the Real Property (if any) specified in Part A of Schedule 2 (Details of
Security Assels),

(i all other Real Property (if any) and all interests in Real Property not
charged by Clause 4.1{a)(i}
9
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(b)

(e

(d)

(e)

(B

()

by way of first fixed charge:

{1 all other Real Property (if any) and all interests in Real Property not
charged by Clause 4. [{)();

(i) all licences to enfer upon or use tand and the benefit of all other
agreements relating to land; and

(i}  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by Clause 4.1(2)
or 4.1¢{b)) and the ‘benetit of all contracts, Heenees and warranties relaling io the
same;

by way of first fixed charge:

{i) all computers, vehicles, office equipment and other equipment (not
charged by Clause 4.1(c)); and

(i} the benefit of all contracts, licences and warranties relaiing to the same,

other than any which are for the time being part of any Chargor’s stock in trade or
work in progress;

by way of first fixed charge:

{i} the Charged Securities (if any) referred to in Part B of Schedule 2 (Details
of Security Assets), and

(it} all other Charged Securities {not charged by Clause 4.1(e}i),

in cach case, together with (A) all Related Rights from time to tine aceruing 1o
those Charged Securities and (B) all rights which such Chargor may have at any
time against any clearance or seftlement system or any custodian in respect of any
Charged Investments;

by way of first fixed charge:

& the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts;

(i1} the Collection Accounts and all monies at any time standing to the credit
of the Collection Accounts; and

(iiy  all other accounts (other than the E;;;gziu&e-é_}kccou.ntj of such Chargor with
any bark, financial institution or other person at any time {not charged by
Clauses 4. 1(H{i) or 4.1(0(i)) and all monies at any time standing 1o the
credit of such accounts, '

in each case, together with all interest from fime to time accrued or accruing on

such monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:
{i) the Inteliectual Property (if any) specified in Part D of Schedule 2 (Details

of Security Assels);and:
10
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4.2

4.3

()

@

)

(ih) all other Intellectual Property (if any) (not charged by Clause 4.1(g)(D}

1o the extent that any Assigned Asset is not effectively assigned under Clause 4.2
(Security assignments, by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Diged):

(i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of
its agsets; and

(ii) any letter of credit issued in favour of such Chargor and all bills of
exchange and other negotiable instruments held by it; and

by way of fivst fixed charge all of the goodwill and uncalled capital of such
Chargor,

Security assignments

(a)

(b}

Each Chargor assigns and agrees to assign absolutely (subject 10 & proviso for
reassignment on redemption) all of its present and future right, title and interest in
and to:

(i) the Relevant Contracts, all rights and remedies in connection with the
Relevant- Contracts and all proceeds and claims arising from them;

{ii} Il Insurances including each present and future key<inan policy of
insurance and all claims under the Insurances and all proceeds of the
Insurances; and

(iti)y  all other Receivables (not assigned under Clauses 4.2(aXi) or 4.2(a)i)).

To the extent that any Assigned Assel deseribed in Clause 4.2(a)(i1) is not
assignable, the assignment which that clause purports to effect shall operaie as an
assignment of all present and future rights and claims of such Chargor to any
proceeds of such Insurances.

Notice of assignment and/or charge - notice

fmmediately upon the earlier of (i} request by the Security Agent and (ii) the occurrence of
an Event of Default which is continuing, each Chargor shall:

(a)

(b

in respect of each of its Tnsurances, deliver a duly completed notice of assignment
to the provider of each such Insurance and shall gse its reasonable endeavours to
procuré that each sbch person execules and delivers to the Security Agent.an
ackiowledgement, in each case, it the respective forms set oul in Schedule 5
(Forar of violice 1o and acknowledgement by insirersy(or such other form as the
Security Agent (acting-on the instruetions of the Majority Lendersy may agree),

in respect of each Relevant Contract, {to the extent that such Chiigor is a patty o
the Relevant Contract), deliver a duly completed notice of assignment to each
other party to that Relevant Contract, -and shall nse its reasonable endeavours oy
procure that each such party execuies and delivers to the Security Agent an
acknowledgement, in each case in the respeciive forins set out in’ Schedule 4
{Form of notice to-and acknowledgement by party o Relevant Cotitracty (or such

11
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4.4

6.1

6.2

6.3

other form as the Security Agent {acting on the instructions of the Majority
Lenders) may agree); and

{c) in respect of its Charged Accounts deliver a duly completed notice. 1o each
Account Bank and use its reasonable eideavours to procure that each Account
Bank executes and delivers to the Security A-gﬂﬂt.311:ac::&a‘(w_@ieﬁgmﬁem@ in each
case in the respective forms set out i Schedule 3 (Form of notice 10 o
acknowledgement from Account Bek) {or such othér form a8 the Seeurity Agent.
(acting on'the instructions of the Majority Lenders) may agree);.

or, in each case, in such other form as the Securily Agent shall agree.

Assigned Assets

The Security Agent is not obliged to take any steps necessary fo preserve any Assigned
Asset, to enforce any term of a Relevam Contract against afy person of to make any

enquiries as to the nature or sufficiency of any payment. received by it pursuant for (his
Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future assets and undertaking (wherever located) not otherwise effectively charged by
way-of fixed mortgage of charge or assigned pursuant 1o Clause 4.1 {Fixed charges),
Clanse 4.2 (Security assignments) or any wther provision of this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may (1o 1the extent permitted by dpplicable law), by writien notice to a.
Chargot, convert the fl pating charge ereated under this Deed into a fixed charge as regands
all or any of the assets of such Chargor specified in the notice i

{a) an Event of Default has occurred and is continuing; of

(b) the Security Agent {acting reasonably) considers any Seeurity Assets to be in
danger of being sgized or sold under any form of distress, aftachment, execution or
other legal process or to be otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a_l_._l'n-m'amrzi um being obtained under the Insolvency Act 2000 {or
anything done with'a view to obtaining such & moratorium) in respect of such Chargor.

Auntomatic conversion

The floating charge created under this Deed shall {in addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed charge:

(a} in relation to any Security Asset which is subject to a floating charge ift

(i such Chargor creates (or attempts of purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without
the prior written consent of the Security Agent; of
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6.4

7.1

7.2

7.3

10,

lnating charge) invelation {o-any el

(i) any third party levies any distress, execution, attachment or other legal
process against any such Security Asset; and

(b} over all Security Assets of a Chargor whieh are subject:to a floating charge:if an
administrator is appointed in respect of such Chargot Or the Seourity Agent
receives notice of intention to appoifi such-an administralor (a8 contemplated by
the Insolvency Act 19886). h

Partial conversion

The. giving of a notice by the Security Agent piirsuant to. Clause 6.1 (Canversion of
i ass of assets of any Chargor shall not be construed as 4
waiver or abadoninent of the rights of the Security Agent to serve similar riotices in

respect of any other class of assets or of any other right of the Sceurity Agent and/or the
other Secured Parties.

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing -and will exteind fo the ultimate balance of 1he
Secured Obligations regardless of any intermediate payitient or discharge in whole or in
part. This. Deed shiall remain in full force and effect as & contifiing security for the
dirration of the Security Period:

Additional and separate security

This Deed is in addition to, without prejudice to, and shail not merge with, any ofher right,
rémedy, guarantee oF Security which the Secarity Agent and/or any other Secuied Party

may atany time hold for.any Secured Obligation.

Right to enforce

This. Deed may be eviforced against each or any Chargor without the Security Agent andfor

any other Secured Party first having recourse to ainy other right, remedy, guarantee or

Security held by or available to it or any-of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or implied 1o the coniraly, each Chargor
remdins liable to observe and perform all conditions and obligations assumed by it in
relation (o the Security -Assets. The: Security Agent is underno obligation to perform or
fulfil any such condition or obligation or to make. any payment i respect of -any. such.
condition or obligation.

ACCOUNTS

No monies at any time standing to the credil of any Charged Account of any’_@hérgm with
the Secwity Agent and/or any other Secured Party (or any of them) of in which any
Chargor has an interest (and no sights and benefits relating thereto) shall be capable of
beirg assigned to-aiy person pther than a S¢eured Party.

CONFIRMATION OF EXISTING SECURITY

Each Original  Chargor confirms that, notwithstanding the increase in the Secured
Obligations, the Existing Security:
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il

111

112

i1.3

11.4

iz

12.1

12.2

(a) ranks as a continuing security for the payment and discharge of the Secured
Obligations; and

{b) shall continue in full force and effect in all respects and the Existing Securily and
this Deed shall be read and construed together,

REPRESENTATIONS
General

Fach Original. Chargor makes: the representations and warraniies set out in this Clause 13
tor the Security Agent and to-gach other Secured Party on the date of this Deed.

Ownership of Security Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Assels
identified agdinst 15 name in Schedule 2 {(Details of Securily Axsels), excepl in respect of

thiose Charged Securities (if any) which are stated to be held by a nominee for an Original

Chargor, -in which case such Original Charor is. the ‘beneficial owner only. of such

Charged Securities.

Charged Securities

The Gharge_d_&gmgriiies (if any) listed in Part B of Schedule 2 (Details of Securily Assels)
are fully paid and constitute the entire share capital Gwiied by each Original Chargor in the
relevant company and constitute the sritire share capital of each such company.

Real Property

Part A of Schedule 2 (Details of Sewurity Assets) identifies all Real Property located in
England and Wales which is beneficially owned by each Original Chargor at the date.of
this Dieed. '

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent
of the Security Agent:

{a) crealg or permit to subsist any Security or Quasi-Security on any Security Asset
other than as created by this Deed and except for a Permitted Security; or

)] sell, transfer, lease, lend or otherwise dispose of (whether by a-single transaction
or a number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest inany Security Asset except for
a Permifted Disposal or a Permitted Transaction or as otherwise expressly
permitted by the Senior Facilities Agreement.

Security Assets generally

Each Chargor shall:

(a) notify the Security Agent within 14.days of receipt of every material natice, order,
application, requirement or proposal given or ‘made in. relation to the Security
Agsets by any competent authority;-and (if required by the Becurity Agent):
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i) promptly provide it with a copy of the same; and

{ii} either (A} comply with such natice, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent
(acting on the iristrictions -of the Majority Lenders, each acting
reasonably) may require or approve;

)] promptly pay all rates, renis and other outgoings owed by it in respect of the
Security Assets;

{c) promptly comply with:

{1} all obligations in relation to the Security Assefs under any present of future
regulation or requirerhent of any competent authority orany Authorisation;
and

(i all covenants and obligations affecting any Security Asset {or its manner
of use),

where failure to do so has ot is reasonably likely to have a Material Adverse
Effect;

{d) not, except with the prior written consent of the Security Agent (acting on the
fnstructions of the Majority Lenders, each acting reasonably, and such consent not
to be unreasonably withheld or delayed), enter into any otigrous or restrictive
obligation affecting any -material part-or any of the Security Assets {except as
expressly permitted by the Senior Pacilities Agreement);

(e} promptly provide the Seeurity. Agent {acting on the instructions of the Majority
1efiders, each acting reasenably) with all information which it may request in
relation to the Security Assets; and

(H not do, cause or permit to be done anything which wouid, or waould be reasonably
likely to, to a material extent, depreciate, jeapardise or oiherwise prejudice the

value or marketability of ‘any Security Asset {or make any omission which bas
such an effect).

12.3 Deposit of documents and notices velating to Real Property

Each Chargor shall, if reasonably requested by the Security Agent in writing, promptly
deposit with the Security Agent:

{(a) all deeds and documents of title relating to Real Property; and
{b) all local land charges, land charges and the Land Registry search cestificates and
similar documents received by or on behalf of a Chargor in relation to Real
Property,
which the Security Agent may hold throughout the Security Period.
2.4 Reai Property undertakings - acquisitions and notices {0 the Land Registry

{a) Each Chargor shall notify the Seourity Agent promptly following the acquisition of
any estate or interest in any Real Property.
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12.5

12.6

(b} Fach Chargor shall, uniess the Security Agent otherwise agrees in writing, 1o
respect of any Real Property located in England and Wales which s acquired by
after the date of this Deed, the title 1o whichi is tegistered at the Land Regisiry of
the title to which is required to be so vegistered, prompily following completion of
the relevant acquisition: -

{{ give the Land Regisiry written notice of this Deed; and

(i} procure that notice of this Deed is clearly noted in the Register to gach
such fitle.

Real Property undertakings - maintenance

{a} Each Chargor shall maintain all buildings and erections forming part of the
Security Assets in a reasoiable state of repair.

(b) No Chargor shall, exdept with the prior wriften consent of the Security Agent
(acting on the instructions of the Majority: Lenders and such corsent not 10 be
unreasonably withheld) or as expressly permitted under the- Senior Facilities
Agreement:

(i confer on any person any lease or tenancy of any of the Real Property. or
accept a sumrender of renunciation of any lease or tenancy {whether
independently or under any statutory power);

{1i) confer on any person any right or licence to occupy any land or buildings
forming part of'the Real Property; or

(itiy  grant any licence (0 assign or sub-let any part of the Real Property.

{c) Mo Chargor shall carry out any development within the meaning of the Planting
Acts in or upon any part of the Real Properly without first obtaining sucli
permissions #s-may be required under or by virtueof the Planming Acts and, inthe
case of development involvinga substantial change in the structure of, or a change
of use of, any part of the Real Property, without first obtaining the written consent
of the Security Agent. '

(@  No Chargor shall do, or knowingly permit fo be done, anything a8 a resultof which
aity jease may be Jiable to forfeiture, initancy or otferwise be determined where
the Torfeiture, imitancy or otherwise of such lease hias of is reasonably likely to
have a Material Adverse Effect.

{e) Each Chargor shall permit the Security Agent and any person nominated by it at
all reasonabie times with réasonable notice to enter any part of the Real Property
and view the state of it.

Egquipment

Promptly following request by the Security Agent (acting on the instructions of the
Majority Lenders): following the sceurrence of a Declared Defadlt, each Chargor shatk

equipiment -and ather-assets for the time being owned by it (in a prominent position) a

affix to any plant machinery, fixtures, fitlings. computers, vehicles, office giipment, other

durable notice of this Deed (in-any. form required by the Security Agent (acting.on the

instructions of the Majority Lenders, each acting reasonably)).
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127 Insurance policies

{a} Each Chargor shall at all times comply with its obligations as to insurance
contained in the Senicr Facilities Agreement (and in particular, Clause23.25
{Insurance) of the Senior F acilities Agreement).

{b) If at any time any Chargor delaults in:

(i) effecting or keeping up the insurances (A) required under the Senior
Facilities Agreement or (B} réferred to in this clause; or

{ii} producing any msurance policy or receipt o the Security Agent within 10
Business Bays of demand,

the Security Agent may (without prejudice to its rights under Clause 13 {(Powser o
remedy) and acting on the instructions. of the ‘Majority” Lenders; each acting:
reasonably)-take out OF renew such policies of Jusurance in-any sum which the
Security Agent may {hink -expedient, All monies whitch are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security
Agent and shall be refinbursed by such Chargor on demand.

{c) FEach Chargor shall, subject fto the rights of the Security Agent under
Clause 12.7(d), diligently pursue its rights under the Insurances.

{d) In relation to the proceeds of Insurances:

1] after the oceurrence of a Declared Default, the Security Agent shatl have
the sole right to settle or sue for any such claim and 1o give any discharge
for insurance monies; and

(i) all claims and monies received or receivable under any Insurances. shall
(subject to the rights or claims of any lessor or landlord or teniant of any.
part of the Security Assets) e applied i -accordance with-the Senior
Facilities Agreement, or, in each case after'the ocourence of ‘& Declared
Default, in reduction of the Secured Obfigations: in accordance with the
Intercreditor Agreement.

12.8 Dealings with and realisation of Receivables and Collection Accounis
{a) Each Chargor shail:

(i without prejudice to Clause 12:1 (Negaiive pledee and Disposals) {but in
addition to the restrictions i -that clause), not, without the prior written
consent of the Security Agent, séll, assign, charge, factor or discount of in
any other manner deal with-any Receivable save to the extent penm itted by
the Senior Facilities Agresment;

(i} collect all Receivables prompily in the ordinary course of trading as agent
for the Security Agent; and

(i) (exeept where monies are required 1o be paid into a Mandatory
Prepayment Account OF Holding Account in accordance with the terms of
any ofhier Finance Document) promptly-upon veceipt pay-all monies which '
it recetves in respectof e Reeeivables intol
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(A) the account -Spﬂie’iﬁed_against its name in Part C of Schedule 2
(Detdils of Secuvily Asseis) or, if applicable, in the Schedule to any
Accession Deed as a Collection Account;

(3) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant 1o
the terms of this Deed; or

(Cy  following the occurrence of a Declared Defaul such specially
designated accou(s) with the Security Agent ot another Account
Bank as the Security Agent may from time to time direct,

{(each such account(s) together with all additions o or renewals or
replacements  thereof (in whatever currency) being a "Collection
Account™); and

(iv)  following the occurrence of a Declared Default pending such payment,
1old all monies so received upon trust for the Security Agent.

(0 Following the occurrence of @ Declared Default each Chargor shall deal with fhe
Receivables - (both collected and uneollected) -and the Collection. Aceounts in
accordance with any directions given in writing from time to.-ime by the Security
Agent and, in default of and subject to such-directions, inaccordance with this
Deed.

12.9 Operation of Cotlection Accounts

(a) After the oceurrence of a Declared Default, no Chargor shall witlidraw, attempt or
be entifled to withdraw (or direct any transfer of) all or-any part of the monies in
any Collection Account without. the prior written consent:of the Security Agent
and the Securlty Agent shall be entitled (acting on-the instructions of the Majority
Lenders, in their absolute discretion) to refuse to perfmit any such withdrawal -or
transfer.

(b)  If the right of a Chargor to withdraw the proceeds of any Receivables standing to
the credit of a Collection Account results in the: charge over that ‘Collection
Accourit being characterised as a floating charge, that will not afféct the nature of
any other fixed security created by any Chargor under this Deed: on all its
outstanding Receivables.

12.19 Operation of Cash Collateral Accounts

No Chargor shall withdraw or atiempt of he entitled to withdraw (or difectany transfer of)
all or any pari of the monies in any Cash Collateral Account uniess expressly permitted to
do so under the Senior Facilities Agreement or the Interereditor %greement orwith the
prior-written donsent of the Security Agent-and the Security Agent shall be-entitled {acting
‘on the instructions of the Majority Lenders, in their absolite diseration) to refuse to perrnit
any such withdrawal or transfer.

1211 Charged Investments - protection of security

{a} Each Chargor shall, promptly upon execution of iliis Deed of an Accession Deed
(as applicable) or (if later) as'so0n as is practicable after its acquisition of any .

Charged Securities, by way of security Tor the Secured Obligations:
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(i) deposit with the Security Agent {or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

(i) execuie and deliver to the Security Agent:

(A} instruments of transfer in respect of the Charged Securities
{executed in blank and left undated); and/or

{B) such other documents as the Security Agent shall require 10 enable
it (or its nominees) o be registered as the owner of or-otherwise to
acquire a legal title to the Charged Seeurities ‘and their Related
Rights {or to pass legal title to any purchaset).

{b) in respect of amy Charged Investment held by or on behalf of any nomines of any
clearanice -or settfement system, each Chargor shall proniptly upon execution Of
this Deed or an Accession Deed or (if later) as soon as reasoriably practicable dfter
acquisition of an interest in such Charged Investinent deliver to the Security Agent
duly executed stock nofes-or other dosurents in the name of the Security Agent
{oras it may direct} issued by sucl nominee and representing or evidencing any
‘Benefit or entitlement to such Charged Investment.

(e Fach Chargor shall following the occurrence of a Declared Default:

(i) pramptly give notice to any custodian of any agreement with such Chargor
in respect of any Charged Investment in the form required by the Security
Agent; and

(it} use its reasonable endeavours to ensure that the custodian acknowledges

that notice in the form required by the Security Agent.
(d} Each Chargor shall promptly following the occurrence of a Declared Default:

(i) instruct any clearance system 1o transfer any Charged Investment held by
it for such Chargor or its nominge to an account of the Security Agent or
its nominee with such clearance system; and

(il take whatever action the Security Agent may request for the
deinaterialisation or rematerialisation of any Charged Investment held in a
clearance systerm.

Without prejudice to the rest of this Clause 12,11, the Security Agent may
fallowing the ocourrence of Declared Default, at the éxperise of the relevant
Chargor, take whatever gction is required for ihe dematerialisation. or
rematerialisation of the Charged Investments..

{e) Each Chargor shall promptly pay all calls or other payments which may become
due in respect of its Charged Investments.

{ No Chargor shall nominate another person Lo enjoy or exercise all or any specified
rights of the Chargor iny relation to its Charged Investments, as contemplated by

section 145 of the Companies Act 2006 or otherwise.

() Without limiting its obligations under Clause 12.2(e), each Chargor shall comply
with all requests for information within ifs kmwiedgﬁ' relating to the Charged
Favestments which are made under section 793 of the Compatiies Act 2006 oF
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which could be made under section 793 if the relevant company were a public
limited company or under any similar provision contained in the articles of
association or other constitutional documents of the relevant company ov otherwise
relating to the Charged Investmenis and, if it fails to do so, the Security Agent may
provide such information as it may have on behalf of such Chargor.

12.12 Rights of the Parties in respect of Charged Investinents
{a} Until 2 Declared Default occurs, each Chargor shall be entitled to

(i) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

{ii) exercise all voting and other rights and powers aitaching 10 its Charged
Securities, provided that it must not dev g6 in a manner which:

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permitted by
the Finance Documents: oF

{B) is materially prejudicial to the interests of the Security Agent
and/or the other Secured Parties.

)] At any time following the cccurrence of & Declared Default, the Security Agent
may complete the instrament(s) of transfer for all ar any Charged Securities on
hehalf of any Chargor in favour of itself or such other persornias itimnay select.

{c) At any time when any Charged Securities are registered in the name of the
Security Agent o iis nominee, the Securily Agent shall be under no duty 1o

(1) ensure that any dividends, distributions or other monies payable in respect
of such Charged Securities are duly and promptly paid or received by it or
its nominee;

{ii} verify that the correct amounts are paid or received; or

(iii)  take any action in conpection with the taking up of any (or any offer of
any} Related Rights in respect of or in substitution for, any such Charged

Securities.
13, POWER TO REMEDY
13.1 Power to remedy

If at any. time & Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice fo any other rights avising as°a consequence of such
non-cotipliance) shall be entitl ed (but not bound) 1o, on giving the relevant Chargor five
(5) Business Days’ notice in wriling, rectify that defauli. The relevant Chargor irrevocably
authorises the Secuwrity Agentiand Hs employees and agents by way of security to-do alt
such things (including entering the property. of such Chargor) which are necessary. 10
rectify that default.

13.2 Mortgagee in possession

The exercise of the powers of the Security Agent under this Clause 13 shall not render i,
or any other Secured Party, liable as a mortgagee or security holder in possession.
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13.3

14.

14.1

i4.2

14.3

i5.2

153

Monies expended

The relevant Chargor shall pay to the Security Agent-on demant any monies which wre
reasonably expended by the Secuity Agentin exercising its powers under this Clause 13,
together with interest at the ‘Pefanlt Rate from the daté on which’ those monies were
expended by the Seeurity Apent {both before and after judgment) and otherwise in
accordance with Clause 2.2 (Default interest). '

WHEN SECURITY BECOMES ENFORCEABLE
When enforceabie

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default.

Statuiory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be jmniediately exercisabie upon and at any time after the
occurrence of a Declared Default.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its
absolute discretion enfoice all or any pari of the Debenture Security in such manner as it
sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 9% and 103 of
the Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the. Security Agent are extended s0 as to
autharise the Security Agent to lease, make agreemens for Jeases, accept surrenders of
leases and grant options as the Security Agent may think fit and without the need to
comply with section 99 or 100 of the Act.

Powers of Security Agent

{(a) At-any time after the Debenture Security becomes enforceable {or if so req‘;wstad-
by any Chargor by written notice at any time), the Security Agent may without
further notice (unless required by law):

)] appoint ary persas (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of
the income of the Security Assets; and/or

(ii) appoint or apply for the appoiniment of any person who is appropriately
qualified as administrator of a Chargor; and/or

iy exercise all orany of the powers conferred on MOrtgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which
21
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afe conferred by this Deed on 2 Receiver, in each case without first
~appointing a Receiver or notwithgtanding  the appointment of any
Receiver; and/or

(iv)y  exercise {in the name of any, Chargor and without any further consent ot
authority of such Chargory any voting rights- and’ any powers or rights
which may be exéreised by any person(s) in-whose name any Charged
Tnvestment is repistered or who is the holder of any of theni.

(b The Security Agent is not entifled to appoint a Receiver in respect of any Security

: Assets of any Cliargor which are subject to a charge which (as created) was a
floating, charge solely by reason of a mosatorium being obtained under the
Insolveney Act 2000 (or anything done with a view 1o obtaining such a
mioratorium) inrespect of such Chargor.

154 Redemption of prior mortgages
At any time after the Debenture Security has become enforceable, the Security Agent may:
{a) redeem any prior Security against any Security Asset; and/or
{b) procute the transfer of that Security to itself; and/or

(c) settle and pass the accounts of the holder of any prior Security and any accounis so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the relevant Chargor to fhe Security Ageni on
demand.

15,5 Privileges

(a} Each Receiver and the Seécurity Agent is entitied to all the rights, powers,
privileges and immunities confertied by-the Act on mortgagees and receivers when
such receivers have been duly appointed under the Act, éxcept that section 103 0f
the Act does not apply.

{1 To the extent that the Security Assets constitute: "fnaneial cillateral” and -this
Deed and the obligations of the Chargors- under this Deed constitute a "secarify
financial collateral arrangement” {in each case for the purpose of and-as defined
in the Financial Collateral Arrangements {No. 2) Regulations 2003 {81 2003 No.
3226)) each Receiver and the Security Agent-shall have the right after the
Debeiture Sceurity has bécome enforcaable to appropriate all or any part of that.
fivancial collateral in or towards the satisfaction of the Secured Obligations.

{c) For the purpose of Clause 15.5(b}, the value of the ﬁnﬁnciai.'mﬂmefal-appr{;épﬁ;&md
shall be 'suéh amount as the Receiver or Seeurity Agent reasonably determines
having taken into accou advice obtained by it from an independent investment oF
accountancy firm of tiational standing selected by it.

15.6 Ne liability

{a} Neither the Security Agent, any other Secured Party nor any Receiver shal! be
lisble (A) in respect of all or any nart of the Security Assets or (B} for any loss or
‘damage which arises out.of the exercise or the attempted ot purporied exercise of,
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15.7

6.

161

16.2

16.3

164

or the failure to exercise any of, its or his respective powers {unless such loss or
damage is caused by its or his gross negligence or wilful misconduct).

(b) Without prejudice to the generality of Clause 15.6(a), neither the Security Agent,
any other Secured Patty nor any Receiver shail be liable, by reason of entering into.
possession of a Security Assel, o account as morigagee in possession or for any

Tloss on realisation or for any default or omission for which a mortgagee in
possession might be lable.

Protection of third parties

Mo person {including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire:

{2 whether the Secured Obligations have become payabie;

(&) whether any power which the Security Agent or the Receiver is purporting 10
exercise has become exercisable;

{c) whether any money remains due under any Finance Document; or

{4} how any money paid @ the Securify Agent or to the Recelver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time 1o time remove any Receiver appointed by it (subject,
in the case of an administrative receivership, (o section 45 of the Tnsolvency Act 1986}
and, whenever it may deem appropriate; may. appoint-a new Receiver in the place of any
Receiver whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets
and/or the income of the Security Assels, each Receiver shall have power to act
individually (unless otherwise stated in the appointment document).

Remuneration

Any Recelver shall be entifled to remuneration for his services at a rate to be fixed by
agreément between him and the Security Agent (or, failing such agreemen, t© be fixed by
the Security Agent).

Payment by Receiver
Only monies actually paid by a Recéiver to the Security Agent in relation to ‘fhe Secured

Obligaticns shall be capable of being-applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986)be sol gly

responsible for his acts and defaults and for the payihent of his rémuneration. No Seciired

Party. $hall incur any liabiity (either to such Charger o 1o any. otliet person) by reason of
the appaintment of a Receiver or forany oiher reason.
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i7. POWERS OF RECEIVER

17.1 General powers

Any Receiver shall have:

{a) all the powers which are conferred on the Security Agent by Clause 15.3 (Powers
of Security Agent),

)] all the powers which are conferred by the Act on morigagees in possession and
receivers appointed under the Act;

{c) {whether or not he is an administrative receiver) all the powers which are listed in
schediles | and 2 of the lnsolvency Act 1986; and

() all powers which are conferred by any other law conferring power on recelvers.

17.2 Additional powers

In addition to the powers referred to in Clause 17.1 (General powers), a Receiver ghatl
have the following powers:

{a)

(b
(¢}

(d)

(e}

{f)

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

to manage the Security Assets and the business of any Chargor as be thinks fit;

io redeem any Security and to borrow. or reise any money and secure the payment
of any money i prior ity to the Secured Obli gaitons for the pur pose of the exercise:
of his powers and/or defraying any costs or Tiabilities incurred By him in $0ch

exercise;

1o sell or concuiin selling feasing or otherwise disposing of all or any partt of the

Security Assets inrespect of which he was appoeinted without the need {o observe

the réstrictions imposed by seétion 103'ef the Act, and, without limitation;

(i) fixtures may be severed and sold separately from the Real Property
‘containing them, withott the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable consideration (and the.
amount of such consideration may be dependent upon profit or turnover o
be determined by a third party); and

(iiiy  any such consideration may be payable in a lump sum of by instalments
spread over such period as he thinks fit;

to. alter, improve, develop, complete, construct, modify, refurbish. or repair any
building or fand and 10 gomplete or undertake oF concur in the completion.or
undertaking, (with or without modificationy of any projett in which any Chatgor
was concerned -or interested before his. appointosent (being a. project for the
alteration, improvement, development, conipletion, constraction, sadification,
refurbishment or repair of any building or land);

to catry out any sale, lease or other disposal of all or any part of the Securily
Assets by conveying, transferring, assigniig or leasing the same in the name of the
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18.

18.1

18.2

relevant Chargor and, for that purpose, to enter into covenants and other
contractual obligations in the name of, and so as to bind, such Chargor;

(4] to-take any such proceedings {in the name of any of the relevant Chargors of
atherwise) as he shall think fit in vespect of the Security Assels and/er-income in
respect-of which he was appoi ated {inetuding proceedin g Tor recovery of rent.or
other monies i arrears at the date of his appointment); '

(hy to enter into or make any such agreement, arrangement of compromise as he shall
think fif;
{i) to insure, and to renew any insurances in respect of, the Security Assels as he shall

think fit (or as the Security Agent shall direct);

(i} to appoint and employ such Managers, officers and workmen and engage such
professional advisers “ag he shall think fit (iacluding, without prejudice to the
generality of the Torégoing power, 10 grploy his partners and firm);

{x) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assels;

{H to operate any rent review clause in respect of any Real Property in respect of
whiich he was appointed (or any part thereof) and to apply for ay new of extended
lease; and

{m) to
{1 give valid receipts for all monies and to do all such other things as may

séem to him to be incidentai or conducive to any other power vesied in
him or necessary for the realisation of any Security Asset;

(i} exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(iif)  use the name of any Chargor for any of the above purpases.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application
All monies received by the Sepurity Agent or any Receiver after the Debenture Security
has become enforceable shall (subject 1o the rights and claims of any persan -having &
seeurity ranking in priority 10 the Debenture Secority) be-applied in accordance with and
subject to the Intercreditor Agreement.

Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected: by it into a blocked suspense
aosount (bearing ifiterest at such rate (if any) as the Security Agent may-determine.

15
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i8.3 Appropriation, intercreditor Agreement and suspense account

(2) Subject to the Intergreditor Agreement and Clause 18.1 (Application), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
seduction of any part of the Secired Obligations in any order or manner wiiich it
may determine. '

{b) Any such appropriation shall override any appropriation by any Charger.

() All monies received, recovered or realised by the Security Agent under or in
coniiéction with this Deed may at the discretion of the Security Apent be credited
to a separate interest-bearing suspense account for so long as the Security Agent

deternings :(with..-ih'te'r._ﬁst;'amcruing_fﬁmrgaﬂ at such rate (if any) as the Security

Agent usually grants for accounts of that size and nature) without the Becurity
Agent Hiaving any obligation 1o apply such monies and interest or any part of it in
or towards the discharge of any of the Secured Obligations, unless such monies
would be sufficient to discharge all Secured Obligations in full.

9. SET-OFF
19.1 Set-off rights

(@ The Security Agent and each other Secured Party may (but shail not-be obliged to}
set off any obligation which is due and payable by any Chatgor and unpaid
(whether under the Finance Documents or whichi has been assigned to the Security
Agent or such other Secuted Party by any other Chargor) against any obligation
(whether or not miatured) owed by the Security Agent or such other Secured Party
{0 such Chargor, regardless of the place of payment; booking branch or currency of
either obligation. '

) Atany time after the Bebenture Security has become enforceable (and in addition
to its sights under Clause 19.1(a)}, {he Security Agent and each other Secured
Party may (but shall not be obligéd to) set-off any contingent Tability owed by-a

Chargor under any Fipance Document against any obligation {whether or ot
matured) owed by the Security A gent or such other Secured Party 1o such Chargor,
regardiess of the place of payment, booking branch or currency of either
obligation.

{c) If the obligations are in different. currencies, the Security Agent or such other
Secured Party. may convert cither obligation at a markel rate of exchange in its
asual course of business for the purpose of the set-off,

{(d) If either obligation is unliquidated or upascertained, the Security Agent or such
other Secured Party may set off in an amount astimated by it.in good faith to be the
amount of that obligation,

19.2 Time deposits

without prejudice to Clause 19.1 {Set-off rights), if any time deposit matures on any
account which any Chargor has with the Seeurity Agent or any other Secured Party at &
time within the Security Period when:

(a) this Debenture Security has become enforceable; and
{b) 1o Secured Obligation is due and pavable,
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20.

2L

211

21.2

213

22,

such fime deposit shall autoratically be renewed for such further maturity as the Security
Agent or such uther Secured Patty nits ‘wheolute discretion considers appropriate unless.
the Security Agent or such ofirer Secured Party otherwise agrees in writing.

BELEGATION

Bach of the Security Agent and any Receiver may delegate, by power of attorney (orin
iy other manner) o any- person, any right, power OF discretion exercisable by thewi under

this Deed upon any terms {including power to sub-delegate) which it may “think - fit.

Neither the Security Agentnor any Receiver shall bein any way liable or responsible fo
any Chargor Tor any 1055 of Hability ar_iﬁ:sing-fram_ any- act, default, omisston or misganduct
on the part of any Delegate.

FURTHER ASSURANCES

Further action

Subject to the Agreed Security Principles, each Chargor shall (and the Parent shall procure

that esich Chargor-shall)-al its own expense, promptly do all such acts and exceuite all such
docuinents (including assignments, assignations, transfers, mortgages, standard securities,
charges, notices and instructions) -as the Seeurity Agent ora Receiver may. reasonably
specify (and in such fornt as the Security Agent or a Receiver may reasonably require) in
favour of the Security Agent, a Receiver orifs nominees in order to: -

(a) perfect the Security created or intended o be created under or ¢videnced by this
Deed or for the exercise of any rights, powers ahd. remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or-any Delegate in

respect of any Security Asset ot provided by or pursuant 1o this Deed or by law; or
(b} confer on the Security Agent, any Receiver or the Secured Parties Securily over

any propetty and assets of that Obligor located in any jurisdiction equivalent ar
similar to the Sccurity intended to be conferred by or pursuant to this Deed; andior

{c) facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security.

Fipance Documents

Each Chargor shall {and the Parent shall procure that each Qbligor shalb) take all such
action as is available to it (including making 4t filings and registrations) as may be
necessary. for the purpese of the creation; perfection, protection or maintenance of any
Security conferred or infended to be conférred on the Security Agentor the Secred Parties
by or pursuant to this Deed,

Specific security

Wwithout prejudice to the generality of Clause 21.1 {Further- aetion}, each Chargor will

promptly upon request by the Security Agent exécuté any document gontemplated by thiat
clauge over any Security. Asset which is subject to of atended 1o be subject to any fixed

security under this Deed (including any fixed security avising or intenided to-arise pursuant

1o Clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of s_em‘rii_}girrevocab’iy and severally appoints the Set.:uﬁty Agent,

each Receiver dnd any Delegate 1 be its attorney 10 take any action whilst an Event of
27
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23,

24.

24.1

24.2

24.3

25.1

Default is continuing or the Debenture Security has ‘become anforceable, which such
Chargor is obliged to take under this Deed, including under Clause 21 {(Further
assurances), or, if no Bvent of Default is continuing, which such Chargor has fai led 1o {ake.
within ten (10) Business Days of being requésted 1o do so by the Security Agent; Fach
Chargor ratifies and confirms whatever any attorney does or purpotts to do pursuant to it
appointment under this clause. ' '

CURRENCY CONVERSION

All monies received or held by the Security Agent oraiy Receiver under this Deed may be
converted from their existing currency into such otlier curréncy ‘as the Security Agent of
{he Receiver considers necessary to cover the obligations and liabilities comprised in the.
Secured Obligations in that other currency at the Agent's spot Tate of exchange for the
purchase of the relevant currency in the London forgign exchange market on the relevant
day. Bach Chargor shall indemnify the Seeurity Agent against all vosts, eharges and

expenses ineurred in: relation 1o such gonversion: Neither the Securily Agent nor any

Receiver shall have any Hability to any Chargor in respect of any loss resulting from any
fluctuation in exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed.
Security Agent

The Security Agent may assign or transfer all or any part of its rights under this. Deed
pursuant to- the Tesignation or removal of the Sectrity Agent in accordarice with the
Intercreditor Agreement. Each Chargor shall, promiptly upot being requested to do so by
the Sceurity Agent, enter into such documents. as mdy be necessary to effect such
assignment or transfer.

Accession Deed
{a} Each Chargor:

(i) consents to new Subsidiaries of the Parent becoming Chargors as
conteniplated by the Finance Documents; and

(i) irrevocably authorises the Parent to agree to and sign any duty completed
Accession Deed as agent and attorney for and on pehalf of such Chargor.

(b) For the avoidance of doubt, an Accession Desd which has been duly signed and
completed by the relevant acceding Chargor and -the Security Agent shall be
gffective in accordance with its-terms notwithstanding any failure by-the Parentto
agree and sign that Accession Deed as-agent and attorney for and on behalf ot each:
of the Chargor.

MISCELLANEOUS
Mew accounis

{(a) 1f-the Security Agent or any other Secured Parly receives, oris -deemﬁﬂ o -be
affected by, potice, whether actual or constructive, of any subsequent Sscurity

{otherthan.a Permitied Security) affecting any Security-Asset and/or the provesds
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25.2

(b)

of sale of any Security Asset or any puarantee under the. Finance Documients:
ceases {0 Sontinie in force, it may open @ new account of -accounts for any.

Chargor. I it does not open anew account, it shall nevertheless be treated as i it

had done so at the time when itreceived or was deemed o have received such
notice.

As from that time afl payments made to.the Security Ageni or such other Secured

Party will be credited or be treated as having bieen credited to the new account and

will nat operate to reduce any amount of the Secured Obligations,

Tacking

{a)

(b)

Each Finance Party shall perform its obligations under the Senior Facilities
Agreetiient {including any cbligation o make available further advances).

This Deed secures advances already made and further advances to be made.

Land Begistry

(a)

(b}

(c)

{d

Each Chargor shall apply to the Chief Land Registrar (and consents to sueh an
application being made by or.on behalfl of the Security Agent) for a restriction in
the followirig terms to be entered on the Register of Title relating to any property

registeréd at the Land Registry {or any unregistered land subject to first
registration) and against which this Deed may be noted:

“No disposition of the registered estate By the proprietor of the registered estate is
to be regisfered without a writlen vonsent signed by the proprietor for the time
being of the charge dated o] 20f &) in favorrof [%] referved to in the-charges
vegister or their-conveyuncer.”

Each Chargor:

{i) authorises the Security Agentto imake any application which the Secufity
Agent deems approptiate for -the -designation of this Deed, the Senior
Facilities Agreement or any other Filance Diocument. as an exempt
information document under rulé 136 of the Land Registration Rules 2003;

(it} shall use its reasonable endeavours to assist with any such application
fnade by or on behalf of the Security Agent; and

iy shall notify the Security Agent in writing as soon as it receives notice of
any persort's application ander rule 137 of the Land Registration Rules
2003 for the disclosure of this Deed, the Senior Facilities Agreement of

any other Finance Document following its designation as am exempt
information document.

No Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
information docwment.

Each Chargor shall promptly make all applications to and filings with the Land

Registry which are necessary under the Land Registration Rules 2003 to protect
the Debenture Security.
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25.4

26.

26.1

26.2

27.

p1.8

Protective clauses

(a) Bach Chargor is deemed 1o be a principal debtor in. relation to this Dged. The:
obligations of eacly Chargor under, and the security intended to be created by, this-
Diged shall not be-impaired by any forbearance, neglect, irdulpence, extension or.
time, velease, surreider or foss of securities, dealing, amendment or arrangement.
by any Secured Party which would otherwise have reduced, reléased or prej udiced
{his Debenture Security or any surety liability of a Chargor (whether or not known
to it or to any Secured Party).

(b} Clavse 19 (Guarantee and indemmnityy of the Senior Faeilitios Agreement apply in
relation: to this Deed as if ‘references 1o the obligations -_:_*aﬁ;fred to in sieh
clauses respectively were references to'the obligations of each Chargor under this
Dieed.

NOTICES
Senior Facilities Agreement
Subject to Clause 26.2 (Nofices through Parent):

(a) Clause 33 (Natices) of the Senior Facilities Agreenient (other than Clauses 33.6
(Electronic communication) and 33,7 (Use of websites)) is incorporated into this
Deed as i fully set out inthis Deed; and

{b) the address and fax nimbers of each Party for 4l communications or documents
given under or in-connection with this Deed are those identified with its name in
the execution pages to this Deed or subsequently notified from time tortime by the

relevant Party for the purposes of the Senior Facilities Agreement of this Deed.
Notices through Parent

(a) All communications and documents from the Chargars shall be sent through the
Parent and all communications and documents to the Chargors may be sent
through the Parent.

(&) Any communication or document made or delivered to the '?ggrent in accordance
with this Clause 26 will be deemed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination. by a Secured Party, the Security Agent or Agont
specifying the amount of any- Secured Obligation due from the Chargors (including details
of any relevant calculation thereof) is, in fhe absence of manifest error, conclusive
evidenice against the Chargors of the matiers 10 which it relates.

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinet from one another and i at any
time dny provision is or becomes. itegal, inv atid or unenfordeable ih any Tespeet. under aiiy

faw of any jurisdiction, neither the legality, validity or eniforceabilily of any of the

remaining provisions nor the legality, valldity or enforceability of such provision pnderthe
faw of any other jurisdiction will in any way be affected or impaired. '
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29,

30,

31

32

321

32.2

33.

34.

34.3

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent {or
any other Secured Party), any right or remedy under this Deed shall operate as a waiver,
nor shall any single or partial-exerci s of any vight or remedy prevedt-any further-or other
exercise, or the exercise of any other right of remedy, The rights and remedies provided

are cumulative and not exclusive of any vights or remedies provided by law.
AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended onty if the Security Agent and the Chargors
or the Parent on their behalf so agree in Writing and any breach of this Treed may be
waived before or after it occurs only if the Security Agent so agrees. inewriting: A walver
given or consent granted by the Security Agent under this Deed will be effective only if

given in writing and then only in the instance and for the purpose for which it is-given.
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as
if the signatures {and seals, if any} on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period {but not otherwise) the Security Agent.shall, at the
request and cost of the Chargoers, take whatever action is necessary 10 yelease or re-assign

{without recourse or warranty) the Sepurity Assets from the Debenture Secuiity.
Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor orany security
for those obligations or otlisrwise) is made in whole or i part or any arrangement is made

on the faith of any payment, security or other disposition which s avaided or inust big

vestored on insolvency, liquidation or otherwise (without Timitationy, the-liability of the

Chiargors under. this Deed shall continue as if the discharge or arrangement had not
geourred.  The Security Agent may conceds or: COmpromise any claim that any payment,

sgcurity or other disposition is liable toavoidance or restoration.
GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall
be governed by English law.

ENFORCEMENT
Jurisdiction of English courts

(a} The courts of England have exclusive jurisdiction to-settie any dispute arising out
of or in connection with this Deed ( including a dispute relating to the exiglence,
validity or termination of this Deed or any non-contractual obligation arising out
of or in connection with this Deed} (a " Dispute’).

{b} The Parties agree that the courts of England are the most appropriate and
convenieni courts to settle Disputes and accotdingly no Party will argue 1o the
contrary.

3l

264936021 EU_BUSINESS



{c) This Clause 34.1 is for the benefit of the Finance Parties and Secured Parties only.
As a result, no Finance Party or Secured Party shall be prevented from. taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the
extert allowed by law, the Finance Parties and Secured Parties may take
concurrent proceedings in any number of jurisdictions.

N WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and

duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by edch Original Chargor.
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SCHEDULE 1

The Original Chargors

ETRADING LTD | 04591066 1 Royal Exchange, Roy Ex hange |-
| Avenue, London, EC3V 3DG
SECURETRADING FS HOLDING | 56011 ~ " Twropa Business Centre, Level 2,
LIMITED ‘Trig Dun Karm, Birkirkara BKR
1 8034, Malta
I'TRUST PAYMENTS HOLDINGS | 11976726 | .1 Royal Exchange, Royal Exchange
LTD _ Avenue, London, EC3V 3DG
TRUST PAYMENTS LTD | 11976895 1 Royal Exchange, Royal Exchange.:

Avenue, London, EC3V 3DG
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SCHEDULE 2

Details of Security Assets

Part A
Real Property

None at the date of this Deed

PartB
Charged Sccuritics

TRUST TRUST T Ordinary | 100 shares of | £100
PAYMENTS PAYMENTS LTD Shares | £1 each

HOLDINGSLTD . :

TRUST | SECURETRADING - Ordinary 86,009,999 £8.600.9999
PAYMENTS LTD LTE shares ordinary

' shares ot
£0.0001 each
Part C

Charged Accounts

SECURETRADING | 37 | Mandéfory. Barclays Bank 1 Churchill Place,
LTD Prepayment PLC London, E14 SHP
Account
260000
34
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TRUST
1 PAYMENTS LTD

Barclays .
Bank PLC 1 Churchill Place, London, E14 SHP
R 200000
“SECURETRADING Barclays - | |
: LTD Bank PLC 1 Churchill Place, London, E14 5HP
[ EN 200000
“SECURETRADING Barclays - e
D Bank PLC | 1 Churchill Place, London, Ei4 SHP
[ 3¥ 200000
SECURETRADING Barclays . o
_ LTD . Bank PLC | Churchill Place, London, E14 SHP
[ kAl 200000
SECURETRADING Barclays .
L TD Bank PLC 1 Churchill Place, London, El14 5HP
[ & 200000
SECURETRADING Barclays . . ,
LTD Bank PLC 1 Churchill Place, London, E14 SHP
GRS 200000
I SECURETRADING - Barclays )
- LTD Bank PLC 1 Churchill Place, London, E14 SHP
4 200000
SCCURETRADING Barelays | | ~nurehill Place, London, E14 SHP
LTD Bank PLC
- 200000
Part Db

Intellectual Property

mt’] (designating
EU, US)

TRUST
PAYMENTS LTD

3756314

us

9,36

| SECURETRADING |
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mimiy

CTRUST 3021120 T e
PAYMENTS LTD | securo, i frading|
TRUST 10161867 U 536,42 | SECURETRADING

PAYMENTSLTD |

TRUST 7397179 UK 536,42 | SECURETRADING
PAYMENTS LTD
TRUST 1666784~ Canada 5756 | PN
PAYMENTSLTD | 00 secumﬁ frading

TRUST

264936021 EU_BUSINESS

Systems And BR 25/04 - PI0710081-4 | P1OT10981- |
PAYMENTS | ethods For 12007 | : 4 A2
LTD Conducting Dead
Financial
Transactions Over |
A MNetwork
{ TRUST | Processing BR 2310 | Pending | P10919767-2 | P10919767-
. PAYMENTS | transactions With /2009 2 A2
LTD Online Merchants
TRUST Systems And BR 11/05 | Published | 1120130307 |  BR
PAYMENTS | piethods For /2012 7.3 | 1120130307
LTD Registration, 77-3 A2
Walidation, And
Monitoring Of
Users Over
Multiple Websites
| TRUST | Processing CA 2310 | Pending | 2741408 | 2741408 Al
PAYMENTS | Transactions With 12009
LTD COmline Morchanis
TRUST Systems And CA 21/05 | Published | 2837204 | 2837204 Al
PAYMENTS | Methods For /2012
L1D Regisiration,
Validation, And
26
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“Monitering ©F
¥Isers Over
Multiple Websites -
TRUST Systems And N 25/04 | Abandoned | 2007800232 | 101490704A
PAYMENTS | nfethods For 12007 | 1 aax
LTD - Conducting
Financial
Transactions Over
A Network
TRUST Pracessing N 2310 | Issued | 2009801522 | ZL20098015
| PAYMENTS | Transactions With 12009 74X 2274.X
LTD Omline Merchants
8 T
TRUST Systoms And N 3105 | Issued | 2012800356 | ZL20128003
1 PAYMENTS | nethods For 12612 053 56053
| LTD Registration,
Validation, And
Monitoring Of
Users Owver
| Multiple Websites
gﬁgi}mm | Verfairen Und DE | 3105 | Pending/ | 602012051 | 2716024
- Vorrichtungen /20121 inforce 2539 (EP)
LTD Zur Registrienung,
Vatidierong Und
Beobachtung Yon
i Gebraucher Auf
Mehreran
Websites
| TRUST Systems And EP 5504 | Published | 7732504 | 1941438A2 |
PAYMENTS | pMethods For 12007 - |
LTD Conducting
Financial
Transactions Over
A Network
TRUST Conducting EP 2504 | Request | 111690236 | 2365468 Al
PAYMENTS | pinancial 12007 for
LTD Transactions Over examinatio
- A Network 7 wWas
made
TRUST Systems And . -
v e T B B0 Il ) N
LTD Processing
| Transactions With
1 Online Merchants
37
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TRUST | gystems And Ep | 31/05 | Published | 127292654 | 2716024 A2
_PAYME‘T\‘TS Methods For J2012
LTD Registration,
Validation, And
Monitoring Of
Users Over
Multiple Websites
TRUST Systeme Und EP 2105 | Pending/ | 181932492 | 3439267
PAYMENTS Verfahren Zur /2012 1 in foree
LTD Yerwaltung Yon
1 Riickbuchungsanf
| ragen
TRUST Systems And HK 25/04 | Pending | 08108656.0 | 1113003 A
PAYMENTS | pMethods For /2007
TLTD Conducting
' Financial
Trensactions Over .
A Network
TRUST Processing HK 2803 | Tssued | 121031196 | 11627348
PAYMENTS | 7rangactions With |- 12012
: LTD Online Merchants
TRUST Systems And HK 14/01 | Pending | 101004333 | 1133485 A
PAYMENTS | Methods For /2010
LTD Conducting
1 Financial
Transactions Over
A Network
TRUST Conducting HK 1a/01 | Pending | 121025452 | 1163307 A
PAYMENTS | Fingncial 12010 ° 5
LTD Transactions Over | '
A Network
TRUST Systoms And HK »3/05 | Published | 141056261 | 1192086 A
PAYMENTS | niethods For 2014
LTD Registration,
Validation, And
1 Monitoring Of
Users Over
‘Multiple Websites |
{ TRUST Systems And P 25/04 | Abandoned | 2009- 2009-
PAYMENTS | pfethods For 12007 507154 541818
LTD Conducting
Financial
Transactions Over |
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_ -1 A Metwork
TRUST Systems And w 17/04 | Issued 2012- 5592428
PAYMENTS | wiethods For /2012 094096
LTD Determining
Taxes owed for
{ Financial
Transactions
Conducted Over
A Metwork
| TRUST | Processing ip 23/10 | Issued 2011- 5663487
PAYMENTS | Transactions With 12009 532713
LTD Omiine Merchants
1 TRUST 54 VRS - 5
L pAYMENTS | %L mEI%40 o BN | e s 306587
LTD | B BYRTL
BUEE
TRUST Systems And P 31/05 | Issued 2014- 6018186
PAYMENTS | pfethods For 2012 513705
LTD Registration, '
Validation, And
Menitoring Of
Users Over
Multiple Websites
| TRUST ‘Systems And Ip 17/04 | Published 2012- 2012-
PAYMENTS | pethods For /2012 168971 094096
LTD Performing
Finanoial
Transactions
. Conducted Over
Network
TRUST Wgo= 7Y P 21/08 | Tssued 2014- 2014-
PAYMENTS | 4 Mohzd2 /2014 0513705 520320
LTD —HoEE. B '
WierEE., RU
BEROS AT L
BUERE
TRUST Systems  And i 28/09 | Published |  2016- 2017-
| PAYMENTS | Methods — For. 12016 0189261 076379
oo -Registration, -
Validation And
Monitoring Of
Users Over
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Jultiple Websites |
TRUST ET CrErha o . ]
IRSENTS | 1 oot Bt P 7;6?2 Published afgégm 6235673
LTD —HFOER. H
ouwR. BU
BED AT L
| BUHFE
TRUST Systems And P Published 2017- 2018-
PAYMENTS | pfethods For 25/10 0206530 049641
LD Registering, 12017
Checking Validity
Of And
Supervising Users
Across Multiple
: Websites
'TRUST mEOH Iy - '
PRUMENTS | o hibfo 52 3P gig Pending Ogg ; ;;30 6420445
LTD —FOHER. H
HMRE. BRU
BRD L AT L
RUFE
TRUST HHOT 7Y ® 05/16 | Pending 2018- 2019-
PAYMENTS | 4 kiZd7zd /2018 0189701 032868
LTD ~FOER. B
| mysem. BU
BB AT L
BUFE
TRUST ' . '
Structural ™w 0109 | Expired | 083208290 | 256177
PAYMENTS | Improvement of /1995 P
LTD | Aptomobile '
" Windshield
Changer
| gi};gm,r g | ByeFiusher ™ ?;é%i | Expied | 093206197 | M256177
LTD
TRUST : )
Tempergure TW 01/02 Expired 094218617 M286926
PAYMENTS Disp?ay 12006 ’
LTD
TRUST Systems And us n5/04 | Expired | 60/745561 N/A
PAYMENTS hgcthods For i '
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LTD

Providing
Financial
Transactions Over
A Network

12006

TRUST
PAYMENTS
LTD

Systems And
Methods For
Determining
Taxes Owed For
Financial
Transactions
Conducted Over

A Metwork

Us

12712 |

12006

Issued

114609773

2007-
(250392

TRUST
PAYMENTS
LTD

Systems And
Methods For

Edentifving
- Botentially
| Fraudulent

Financial
Transactions And
Compulsive
Spending
Behaviour

s

1212
12806

Abandoned

11/609785

2008-
(4040275

TRUST
I PAYMENTS

Systems And

| Methods For
| Funding Payback

Requesis For

1. Financial

Transactions

uUs

12112

12006

Issued

11/609779

2007-
0250440

TRUST
PAYMENTS

Systems And
Metods For
Dietermining
Regulations
Governing
Financial
Transactions

Conducied Over

A Metwork

s

12/12
72086

Abandoned |

117605792

2007-
0250441 Al

TRUST
PAYMENTS
LTD

Financial

1 Transactions

Systems And

: Methods

s

24/10
/2008

Abandoned

12/257883

2610-
0106611 Al

TRUST
PAYMENTS
LTD

Systems And
Misthods For
Registration And

1 validation Of

us

(3/06
12011

Expired

61/520164

N/A
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Users Over

Multiple Websites

TRUST
PAYMENTS
| LTD

Systems And
bethods For
Applying A
Unigue User
Tdentifier Across
Multiple Websites

Us

314035
Fa012

1 Abandoned

13/485215

2012-
0310829 Al "

| TRUST
| PAYMENTS
LTD

Systems And
Methods For
Establishing And
Enforcing User

Exclusion Criteria

Across Multiple
Websites

Us

31405
/2012

Pending

13/485220

2012-
311151 Al

- TRUST
PAYMENTS
LTD

Systems And
Methods For
Clearing And
Setiling

1 Transaction

Activity

us

31/05
12012

Abandoned -

13/485261

2012- |
0310778 Al

TRUST
PAYMENTS
LTD

Systems And
Methods For
Monitoring
Compulsive
Behaviour And
For Identifving
Farly Wamning
Tndicators Across

Multiple Websites

us

31/05
12012

Pending —
Naotiee of
Appeal
Filed

13/485228

2012-
2314702 Al

TRUST
PAYMENTS
LTD

Systems And
Methods For
Registering A

{ User Agross

Multiple Websites

Us

31/05

2012

Tssued

13/485252

2012-
0311684

TRUST
PAYMENTS
LTD

1 Systems And
1 Methods For

Validating
Transaction
Activity With At

Least One Session

Identifier

Us

31/03
12012

Abandoned

13/485223

2012- .
0311162 Al

TRUST
- PAYMENTS

| Bystems And

Methods For

us

31/05

On Appeal

— Awaiting

13/485240

2012-
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LTD

. Managing

Chargeback

‘Requests

Decision
by the
Board of
Appeals

0310830

TRUST
PAYMENTS
LTD

| Systems And
- Methods For

Conducting
Financial
Transactions Over
A Network

25/04 1
2007

WO

Expired

PCT/GBI00
7001513

WO2007/12
© 5316

TRUST
PAYMENTS
LTD

Svstems And
Methods For
Registration,
Validation, And
Monitoring OF

“Users Owver
 Multiple Websites

WO 305

/2012

Expired

PCT/US201
2/0402414

6944

Part E
Relevant Contracts

None at the date of this deed

“Part ¥
Insurances

TRUST PAYMENTS LTD MARSH DELTA 12727640
(ALLIANZ)
TRUST PAYMENTS LTD CHUBB 82263236H
TRUST PAYMENTS LTD LLOYDS ESG07314603
SECURETRADING LTD MARSH DELTA 12727640
(ALLIANZ)
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SECURETRADING LTD

82263236H

CHUBB
SECURETRADING LTD LLOYDS ESGO7314603
QECURETRADING LTD TRAVELERS UC TSR 3945451
SECURETRADING LTD AIG 0015869816
SECURETRADING LTD RSA RSAP2903996200
SECURETRADING FS MARSH DELTA 12727640
HOLDING LIMITED (ALLIANZ)
SECURETRADING FS CHUBB 82263236H
HOLDING LIMITED
SECURETRADING FS o
G LIMITED TRAVELERS UC TSR 3945451
SECURETRADING FS
O L IMITED AIG 0015869816
SECURETRADING FS
G LIMITED RSA RSAP2603996200
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SCHEDULE 3

Form of notice to and acknowledgement from Account Bank

Part A
Form of notice of charge to Aceount Bank

To: {insert name and address of Account Bank]
Dated: [e] [#]
Diear Sirs

We hereby give notice that, by a debenture dated [e] [e] (the "Debenture”) we have charged to [#}
{the "Securify Agent")as security agent for cerain financial institations and othiers (as referred to in
fhie Debenture) all our present and future right; title and interest Tri-and o the following actounts in
our fiame: with: you, all monies from time- to- time- standing to the credit of {hose accounts and all
interest from tifie to time accrued of avcruing on those accounis, any jrvestment-made out of any
such monies:or account and all rights {o repayment of any of the foregoing by you:

[Insert details of accounts] (together, the "Accounts”).

We hereby irrevocably instruct and authorise you

1. to credit to each Account all interest from time fo time eamed on the sums of money held in
that Account;
2. to disclose to the Security Agent, without any refarence 10 o7 further authority from us and

without any liability or inquiry by you as10 the justification for such disclosure, such

infarmation ;"_ei.aﬁng't-o the Accounts and the sums in each Aveount as the Security Agent
fay, at any time and from tiime to time, request you (o disclose to it;

3. to hold all sums from time to time standing to the credit of each Account in our name with
you to the order of the Security Agent;

4. to pay or rejease all or any part of the sums from time 10 time standing to the credit of pach
Account in our name with you in accordance with the written instructions of the Sectrity
Agent at any timg and from time to time; and '

3. to comply with the torms of any written notice oF instructions in any way relating thie:
Accouits or fhe sums standing to the creditof any Aceount from time to time which you may-
receive at any time from the Security Agent without any reference to or furthes suthority from:
us and without any Hability or inguity by you aste the justification for or validity of such
notice of instructions. ' '

[For the aveidance of doubt, the Security Agent shall not be- entitled {o exercige any of its rights

puruant to or-in connection ‘with paragraphs3-and 4 above and shall not be entitled to serve any
notice ar give any instruction pursuant to paragraph 5 above anless and until-a Declared Default (as
defined in the Debenture) has accurred.] _ _
[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent.]

These instructions cannot be revoked or varied without the prior written consent of the Security
Agent.

435

264936072, 1LEU BUSINESS



This notice, any acknowledgement in gonnection with it, and any non-contractual obligations arising
out of or in connection With any of them shall be gaverned by English law.

Please confirm yout acceplance of the above instructions by returning the attached acknowledgement
to the Security Agent with-acopy to owrselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor]
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Part B
Form of acknowledgement from Account Bank

To: [insert name and address of Account Bawnk}
Dated: (@] 20[%]
Dear Sirs

We confirm receipt of a notice dated [e]20{e] (the "Motice”} from {relevant Chargor] {the
SCompany”) of 4 charge upon the terms of & Debenture dated [#] 20{e], over ail the Company's

present and future right, title and interest in and 10 the following accourits with us in the name: of the

Company together with all monies standing to the credit of those accounts and all interest from time
to time accrued o weeriing on fhose accounts, any investment made out of any such monies or
account and all rights of repayment of any of the foregoing by us:

[#] (together, the "Aceounts”).
We confirm that:
1. we accept the instructions and authorisation contained in the Notice and undertake to comply

with it5 terms;

2. we have not received notice of the interest of any third party in any Account o in the sums of
money held in any Account or the debts represented by those sums and we will notify you
prompily should we receive notice of any third party interesi;

3. we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or counterclaim or other right in respect of any Account, the sums of
money held in any Account ot the debis represented by those sums;

4. [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authorised S’ignmaries;]

OR

5. funtil you nofify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of sugh notice we will niot permit any amount 10
be withdrawn from any Account except against the signatwre of one of your authorised
signatories; and]

6. we will not seek to modify, vary or amend the terms upon which sums are deposited in the

Accounts without your prior written consent.

This letter and any non-coniractual obligations arising out of or in connection with it shall be
governed by English law.

Yours faithfully

By B
for and on behalf of
{Account Bank]
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SCHEDULE 4
Form of motice to and acknowledgement by party to Relevant Contract
To: [Insert name and address of relevant parly]
Dated: [#] 20[e]
Dyear Sirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED {e] 20[¢] BETWEEN (1) YOU AND (2)
{e] THE "CHARGOR")

1. We give notice that, by a debenture dated [#] 20{#] (the "Debenture"), we have assigned 10
(8] (the "Secarity Agent')as Security Agent for certain financial institutions and others {as
referred o in the Dehenture) all our present and Futore right. title and intérest i and to [inser!
details of Relevani Contragi] {together with any other agi‘aeimnt_sujppieananié:"gg_ﬁ? aiending.
the -same, the "Agreement") including -all rights and remedies’ in- connection with: the
Agreement and all proceeds and claims arising from the Agreement.

2. We irrevocably authorise and instruct you from time to time:

(a) 1o.disclose to the Security Agent al our. gxpense {(without any reference 1o or further
authority from us and without-any enquiry by you-as to the justification for sueh
disclosure), such information relating to the Agreerent as the Security Agem may
from time to time request; '

{t) [following written notice to you from the Security Apent gonfirming that a De_f:}amé
Default (as defined in the Debenture) was oceurred,] to hold all sunms from time fo
time due and payabie by you to us under the Agreement fo the order « { the Security
Agent; '

(e} [following written notice to you from the Security Agent: confitming thata Declared
Default has oceurred,] to pay or release 1l o any part of thesums from time 1o time:
due and pavable by you to us under the Agreenient only in accordance with the
written instructions given to you by the Security Agent fioim tifhie o thine; -

(d) to comply with any written notice of instructions in any way relating 1o, ér prrpoiting
10 relate to, the Debenture or the Agreement of the debts represented theréby which
you receive-at any time from the Security Agent without any reference to-or finther
authority from us and without any enquiry by vou as fo the justification for of validity

‘of sitch notice or instriction; and

{e) to send. copies of all notices and other information given or received under the
Agreement to the Security Agent.

3. You may continue to deal with us in-relation to the Agreement until you feceive written notice

from the Sécurity Agent that a Declared Default has occurred. Thereafter we will cease to
have any right to déal with you in relation to the Agreement and therefore from-that time you
shoild deal only with the Security Agent. : '

4. Following the occurrence of & Deciared Default we are not permitted to receive from you,
atherwise than through the Security. Agent, any amount in respect of or on account of the
suis payable to us from time fo-tiine under the Agreement.
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[We are not permitied to agree any: amendment of supplement to, or waive any obligation
under, the Agreement without the prior wiitten consent of the Security Agent.]

This notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy o us) that vou agree to ihe above and that:

{a) you accept the instructions and authorisations contained in this notice and you
undertake fo comply with this wtice;

(b) you-have’ riot, at the date this notice is returned to the Security Agend, received notice
of it assignment or charge, the grant of any. security or:the existence of any other
interest of dny third: party-in or o the Agreciment or any p apeeds of it-and you will

notify the Security Agent prompiiy if you should do so-infuture:

{c) following written notice to you from the Security Agent gonfirming that 2 Declared
Default has occurred you will not permit any sumis to b paid to-us or any other

persen {other than the Security Agent) under or pursuant 1o the Agreement without

the price written consent of the Sécurity Agent;

(d) [you will notify the Security Agent of any intention to exercise any right to terminate
or amend the Agreement]; and

{e) [vou will not take any action to amend: or supplement the Agreement without the prior
written consent of the Security Agent.]

This notice, and any acknowledgement in connection with it, and any non-coniractual

obligations arising out of ot in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
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10n copy)

To: #]
s Security Agent
[ADDRESS]

Copy to INAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agre
agree to the matters set oul in paragraph [7] of the above naotice,

for and on behalf of
[=]

Dated: [¢] 20{#]

30
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To:

SCHEDULE §
Form of notice to and acknowledgement by insurers

[Insert name and address of insurer)

Dated: [e] 20[ %]

Dicar Sirs

|s] (THE "CHARGOR")

We give notice that, by a debenture dated [®] 20{e] {the "Debenture"), we have assigned 1o
{e] (the "Security Agent") as Security Agent for certain: financial institutions and others {48
veferred to i the Debenture) ali our present and fiiture vight, title and interest inand to the
policies listed in fle Schedulets this notice (together with any gther agreement
supplementing or antending the same; the "Policies™y including a1l rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time to time:

(&) fo disciose to the Security Agent at our expense . (without any reference to-or further
authorily from us and without any enquiry by you as 1o the justification for such
disclosure) such information relating to the policies 45 the Security Agent may from
time to time request;

(b)  following writlen nofice to you from the Security Agent confirming that a Declared
Default (as defined inthe Diebentiiie) has occurred to hold all sums from time to time
due-and payable by you to us under the Policies to the order of the Security Agent;

(e} following written notice 1o you from the Security Agent confirming that a Declared

' Default to pay of release-all or any part of the sufs from time 10 time due and
pavable by you 1o us ander the Policies only in accordance with the written
instructions given o you by the Security Agent from time to time;

(&) 1o comply with any written notice or fnstructions in any way relating o {Grplrporing
10 _re%at'e to) the Tlebentune, the sums. payable 1o us from time 1o time under thie
Policies or the débis represented by them which you may receive. fiom thé Security
Agent (without any refefence to or further authority from us and without-any enquity
by youi as to the justification for or validity of such notice or instriction); and

{a) to send copies of all notices and other information given or received under the
Policies to the Security Agent.

[We irrevocably instruct you, with effect from the date the Security Agent notifies you thata
Declared Default {as defined in the Dichenture) has occured, to note.on ihe relevant Policies
the Security Agent's interest as loss payee and as first priority assignee of the Policies and the
rights, remedies, proceeds and claims veferred to above.]

You may-coilinue to deal with the Chargor in relation tothe Policies untH youl Feceive written
notice fram the-Security Agent that a Declared Default has occurred, Thereafter we will
cease to have any rightto deal with you in relation to the Polices and thercfore from that time
you should deat only with thie Security Agent.
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5, Following the ogcurrence.of & Declared Defaull we are not permitted to receive from you,
otherwise than through thé- Security Agent, any amount in respect of or on account of the
sufmg pavableio us from fime totime under the Policies.

8. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
7. Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to us) that you agree 1o the above and that:

(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

{t you have not, at the date this notice is returned 1o the Securily Agent, received nefice
of thi assignment or charge, itie grant of any security or the exislence of any other
inferest of any (hird party in or to the Policies of any proceeds of them orany breach
of the terms of any Policy and you will notify the Security Agent ‘promptly if you
should do so in future; and ' '

() following written notice to you from the Security Agent confirming that a Declared
Detault has occurred, you will not permit.aity. sums to be paid-to us or any other
person under or pursuant o the Policies without the prior wrilien consent of the

Security Agent.
8. This notice, and any acknowledgemen! in connection with it, and any non-conitraciual
phligations arising out of or in connestion with any of them, shall be governed by English

law.

Yours faithfully

for and on behalf of
[Name of Chargor]
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SCHEDULE

THE POLICIES
[On copy]
To: fe]
as Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree 1o its terms. We confirm and

agree to the matters set out in paragraph [7] in the above notice.

for and on behalf of
(=]

Daled: [e] 207e]
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SCHEDULE 6
Form of Accession Deed
THIS ACCESSION DEED is made on 20[=]
BETWEEN

{1} ¢ LIMITED a company incorporated in [#] with registered number [] (the "Acceding
Company"y[EACH COMPANY LISTED IN SCHEDULE1 (each an "Acceding
Company")}};

(23 {#] (the "Parent"); and
{3 {#] {as Security Agent for the Secured Parties (as defined below)) (the "Security Agent").
BACKGROUND

This Accession Deed is supplemental to & debenture dated [e] 20[e] and made between (1) the
Chargors named in it and {2) the Security Agent (the "Debenture”).

1T IS AGREED:
1. DEFIMITIONS AND INTERPRETATION
{(a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used inthis Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).
{b) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes o
tiis Accession Deed as if it were set out in full in thig Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
{a) Accession
[The/Each] Acceding Company:

H unconditionally and irrevecably undeitakes to and agrees with the Sequrity
Agent to observe and be bound By the Debenture; and

{ii} creates and grants [at the date of this Deed] the charges, 1nortgages,
assignments and other security which are stated to be created or granted by
the Debenture,
a5 if it had been an original party to the Debenture as one of the Chargors.

{b) Covenant {o pay
Without prejudice to the generality of Clause 2{(a) (Accession), [thefeach]

Acceding Company (jointly and severally with the other Chargors [and each other
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Acceding Company]), covenants and undertakes in the terms set out in Clause 2
(Covenant to pay) of the Debenture.

{c} Charge and assignment

Without prejudice to the generality of Clause 2(a) (dcoession), jthefeach]:
Acceding Company with full title guarantec or (in relation 1o assels located i
Scotland or subject to Scots law, with absolute warrandice, chargies-und assigns
{aid agrees toocharge and assign) 1o the Security Agent for the payment and
digcharge of the Secured Obligations, all its right, title and interest in and to the
PEOPERLY, assets and ufidettaking owned by it or in which it has an interest, on the
terins set out-in Cliuses 3 (Grant of security); 4 (Fixed security) and 5 {Floating
charge) of the Debenture including (without {imiting the generality of the
foregoing): ' '

(1) by way of first legal mortgage all the Real Property in England and ‘Wales
(if any) vested in-or charged 1o the Acceding Company {ineluding; without
timitation, the property specified [against its name] in Pari A of Schedule 2
(Details of Security Assets owned by the [zﬁcf}ﬂdfﬁg..{;'c}mp&ﬁyf}i'm@sfing_;
Companies]) (if any});

{ii} by way of first fixed charge:

(A)  all the Charged Secwities (including, without Hmitation, those
specified [against its name] in Part B of Schedule 2. (Details of
Security Assets owned by the [Acceding Companvidceeding
Companies]y (if any}); together with

(B all Related Rights from time to time accruing to them;

(i} by way of first fixed charge sach of its [Cash Collateral .and] Collection
Accounts and its other accounts with-any bank or-finangial institution at
any time (including, withouit limitaﬁu‘m:1hcss;¢'spm:i'ﬁed Tagainst its name}”
in Part C of Schedule 2 (Details of Securily Assels owiied by the fAcceding.
Company/Acceding Companies])) and all monies at any time standing fo
the credit of such accounts;

(iv) by way of first fixed charge all Intellectual Property {including, without
limitation, the Intellectual Property specified [against its' fiarne] in Part D
of Schedule?2 (Details of Securify Assels owned by the [Acteding
Company/dcceding Companies]) (if any));

¥ by way of absolute assignment the Relevant Conlracts (ineluding, without
limiitation, those specified [against jts name] in PartE of Schedule2 -
(Details of Security Assets owned by the [Acceding Componyldeceding
Companies]} (i any)), all vights.and remedies in connection with the
Relevant Conracts and all proceeds and claims arising from them;

(vi) by way of absolute assigmment the Insurances (including, without
limitation, those specified [against its name] in PartF of Schedule 2
(Derails of Security Assets owned by the jAeceding Company/doceding
Companies]) (if any)), all claims under the Tnsurances and ail proceeds of
the Insurances; aud

(vil) by way of first floating charge all of its present and future:
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{A) assets and undertaking (wherever located) not otherwise
effectively charged by way of fixed mortgage or charge or
assigned pursuant fo Clause 3 (Grant of Security) or Clause 4
(Fixed Seeurigy) of the Debenture. of this clause 2(c) or any" other
provisien of the Thebenture: and

(B)  (whether or not sffectively so charged or assigned) asseis and
undertaking focatéd in Scotland or otherwise goveried by Scols
law,

{d) Representafions

[The/Bach] Acceding Company miakes the represeitations and warranties set out
in this parageaph.(d) to the Security Agent and to each other Secured Party as at
the date of this Accession Deed:

(i) feach/the] Acceding Compatly is the sole legal and beneficial owner of all
of the Security Assets identified [against its riame] in Schedule 2 (Delails
of Security Assets owned by ihe [Acceding Company/dcceding
Companiesi ),

{if) the Charged Securities listed in [Patt B of] Schedule 2 to the Accession
Deed (Defails of Securify Asseis owned by the [Aceeding
Companyideceding Companiesfy congtitute the entire share capital owned
by [eachithe] Acceding Company-in the relevant company fand constitute
thre entire share capital ol sach such company]; and

ity {Part A of] Schedule 2 (Detdils.of Security Assets owned by the [Acceding
Company/Agceding Companies]) identifies all Real Property in England
and Wales which is beneficially owned by Teach/the] Acceding Company
at the date of this Deed.

(e} Consent

Pursuant to Clause 24.3 {(decession Deed) of the Debenture, the Parent (as agent
for itse!f and the existing Chargors):

{1) consents to the accession of [the/each] Acceding Company fo the
Debenture on the terms of this Accession Deed; and

(il agrees that the Debenture shall, afier the date of this Accession Deed, be

réad and construed as if [thefeach] Acceding Company had been named in
the Diebenture as a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed” and similar expressions shall include references to this Accession
Deed.

4. THIRD PARTY RIGHTS
Save as expressly provided to the contrary in the Debenture, a person who is not a party to

this Accession Deed has no right under the Contracts {Rights of Third Parties) Act 1999 or
otherwise fo-enforce or enjoy thie benefit of any term of this Accession Deed,
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5 NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below.
6. COUNTERFPARTS

This Accession Deed may be executed in any number of counterpatts, and this has the
same effect as if the signatures (and seals, if any) on the counterparts werc on a single
copy of this Accession [eed.

7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection
with it shall be governed by English law.

IN WITNESS of which this Accession Deed has been duly executed by [thefeach] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been dedivered on
the first date specified on page 1 of ihis Accession Treed][by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies)

Part A [Real Property]

Part B |Charged Securities]

o] - [+] [o] [e] ls]
(] [] 1 e 1 | e
o [e] CHERECEE S

Part C [Charged Accounts]
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Part D [Intellectual Property]

[o] (o] (o]
[o] [} B (o]
(o] | [e] | | [e]

Part E [Relevant Contracts]

[e] | [e]20[e]

(o] [} 20[s] ' [e] 1 %]

Part F {Insurances}

6
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN{Y|{TES]
EITHER one director in the presence of an attesting witness
Executed as a deed]: but not delivered until the )

first date: specified on page L] by N NAME OF )
ACCEDING COMPANY) acting by )

Director

Witness signature

Witness name:

Witness address:

Address: [#]
Facsimile No: [#]

Attention: [e]
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OR where executing by an individual atiorney

Signed as a deed], but not delivered until the first
date specified on page L] by INAME OF
ACCEDING COMPANY] by its attorney
. facting pursuant 1o &
power of aitorney dated. [e] 20{e]] in the
presence of:

Witness signature

R N

Signature

as attorney for {NAME OF
ACCEDING COMPANY)

Witness name:

Witness address:

Address: o]
Facsimile No: [e]

Attention: [e]

26403602 1.EU_BUSINESS
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THE PARENT

EITHER one director In the presence of an aftesting witness
Execuied as a deed], but not delivered until the )

first date specified on page 1.] by INAME GF )
PARENT] acting by:

Director

Witness signature

Wiiness name:

Witness address:

Address: {e]
Facsimile No: [e]

Attention: [»]
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OR where executing by an individaal attorney

Signed as a deed(, but not delivered unti! the first )
date specified on page 1] by [NAME OF
PARENT] by its aitorney )
_ {acting pursuant to & )
power of attorney dated [®]20f{e]] in the )}
presence of! h]
Signature .
as atiorney for [NAME OF
PARENT]
Witness signature
Witness name:
Witness address:
Address: [8]
Facsimile No: [#]
At{ention: ]
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THE SECURITY AGENT

Signed by for and )
on behalf of {8 ]: 3
)

Signature
Address: [e]
Fax: [#]

Attention: [#]
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )

first date specified on pagel, by TRUST )
PAYMENTS HOLDINGS LTD acting by: 3

Director

Witness signature

Witness name:

Jewaes

Witness address:

Address: ! Royal Exchange, Royal Exchange Avenue, London, EC3V 3DG

Atftention: The Directors
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Executed as & deed, but not delivered until the J
first date specified on peged, by TRUST -]
PAYMENTS LTD acting by: )

Witniess signature _

Witness name: CAR 4 £ Hﬁdiﬂ
Witness address: ' ' e

Addreas:

Astention:

e

1 Royal Exchange, Royal Exchange Avenue, Landon, EC3V 3DG

The Directors




 Witriess signeture - 1

- Witness address:

Executed 8 o decd, but ot delivercd until the ) -
- first date specified on  pogel, by )
SECURETRADING LTD setinghy: -~ '}

o Diret:tdr_.'

 Wimessmame: - ¢ {4t ¢ smaP

 Address: | Royal Exchange, Royal Excliange Avenue, London, EC3V3DG

- Mtentibn.:' TheDuwwm DEARTR,
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Executed 85 a deed, but not defivered until the )|
fist dete specified on  peged, by
SECURETRADING FS HOLDING LIMITED.. )
selingby: e

Witness name; MBS gnﬁﬂp

Address: Ewropa Business Centre, Levl 2, Triq Dun Karm, Birkirkara BKR 9034, Malta

.Di}ectof |

Attention: The Directors




THE SECURITY AGENT

Signed by GLAS TRUST CORPORATION )

LIMITED: )
Signature
) . Lee Morrell
Address: 45 Ludgate Hill, London EC3M 7JU Transaction Manager
Faot: +44 (0320 3070 6113
Aitention: Transaction Management Group
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