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Authentication of Instrument
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TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID MORTON

Electronically filed document for Company Number: SC143267 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 143267

Charge code: SC14 3267 0023

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th March 2018 and created by HERBEL (WESTERN) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 4th April 2018 .

Given at Companies House, Edinburgh on 5th April 2018

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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DLA PIPER

DATED 26 March 2018

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(2) HSBC BANK PLC
as Security Agent

GROUP DEBENTURE

on or around the
2} the Security

L DLA PIPER

1 CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT T 839G OF THE COMPANIES ACT 2006,
THiS 15 A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE

SIGNED
DELA PIPER UKILP




—

R -V S

L B o B ™ T N o S N L o o T e T i T e e S R e e
ERE SIS AT RS B S I = A R R T N S S

34
SCHEDULE 1: THE ORIGINAL CHARGORS vt cviretmecrnsecrcenrnisensserenesssssesssesssssssssssssrssans

CONTENTS

DEFINITIONS AND INTERPRETATION i vicmiimeiisiveneratrssseseesnsionerseassasiammensiness sransioins
COVENANT TO PAY L0 S0 s b5 e s vn v an b e hanen

FLOATING CHARGE ..oovvoiessisiescssio st ss s ssessssassesaseessssssas sesesis o sessntreesesessssneessessenores
EXCLUSTONS.........cieroeorcromsare s e saemosssssinsssesassesiossseenes e
CONVERSION OF ELOATING CHARGE ..ot siatieveesisvmssessios s sesesssmsesoseses
CONTINUING SECURITY ..ot crevesessses s sessesessososseseessasessesesssstesesesssssrarecosspers .
LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS oot ceeern

ACCOUNTS P R T LI T TR I PP T PP PP P PP T PR dddenarzesesncanamzpnnnncyanrrrsy -

UNDERTAKINGS BY THE CHARGORS 1oovicenrervsserescseseosissssesssssossesssssssssssssesessssesssssons
POWER TO REMEDY o.eoeesesecresresrsrens

WHEN SECURITY BECOMES ENFORCEABLE. ..o PR .

ENFORCEMENT OF SECURTTY wivuuvovvrtsteresiee et eeeeese e tsseeseeseseeesieseees it siebessbusanmasios
RECEIVER .ttt icineieeiesesreseaiieseiesaseseessoses s aaseossasasssoss st seneess esansansesinesiertiinde aiitinnssinsi
POWERS OF RECETVER ....ouvruermeerisenissseessacssissssscoeneasssotsvessonesssssttiosss soses sonsensvorsseemsesensrs
APPLICATION OF PROCEEDS AND SUBORDINATION DEED........ooovveenne. pevenesnnrees
SET-OFF ..o rererirsrsrasiereessssssssssssesiessssssssessssssvsssons
DELEGATION ...ovvcenrsrvarcrnrerecessssrsnens .
FURTHER ASSURANCES 1.1 cviuiavuisiirivarsissss sosssmas s e sssssesans s s sessasessiasssrssnsisosssiedsssnentssnas
POWER OF ATTORNEY w1vovvvvcorecvininsssoosisionearss
CURRENCY CONVERSION oo )
CHANGES TO THE PARTIES «..cooevivrmminesens iorsesaraianssessissessesinssiis s sssesssesssssssasmsssssssossons
MISCELLANEQUS .....cooovorveissiiorancons Prarisanssnieesaiatads b asriiardire 4T e e ansna s rRsas pensrenspasen
INOTICES....oesriseemierissessesesssasacss sssansserss sossnsseesessssssssss sasnsasssnsass sssss sosesssasesasasssstssssssecssrassanes
CALCULATIONS AND CERTIFICATES .cooveesreesiveeesesrsessse s sressaesrans -
PARTIAL INVALIDITY oot eeeeeease s ssiosssesssesssasiassnssneses rasarasscsenesss s esess s
REMEDIES AND WAIVERS ... cvimirisiasioaiesssiiosssersiossaertosssesnssomsesssserssssssassssessesssenisini
AMENDMENTS AND WATIVERS 1uiiviinitiniaionsosisassisensstseesamssomsiosssssss soasasessssosessessnesinitines
COUNTERPARTS ..o vvsvterisiasasorisessestasessressesssossas estsssss ss0stsbmmes e seessasiosesemmassesssosossonossssssssson
RELEASE 111 teevtsesrssssss s sss s s s sesas ot asissss s s o s st 4501 04wt meeomtes e eoeresesessessennioe
GOVERNING LAW . cvveircrnisissimess e ssesesssesssess i s sssssesse et sse assssasssassssissssssen st oantersessanesmares
ENFORCEMENT AND JURISDICTION w.oovivviosisersesosmsesssessariosssmssosssisssocssssessssssssenemssors




SCHEDULE 2: DETAILS OF SECURITY ASSETS ..ottt esiennsesss s vesscerenereneanns 32
Part T REA] PLOPEILY tovtrcrrerseianetessseseis e esss e sssssmstaesn st des e seerenomssasneseeseneasesnsesereses 32
Part 2: Unregistered LAN ..o eseesseesisssssessssssssss s ssssareseses icsessnssevsessosseneressssssess 32
Part 37 Charged SeCtrHies .o et ss e b e hprarinerete e nnnaens 32

Part 4: Charged ACCOUMS oot sr s s ettt et e eenes 32
Part 51 Intellectual PrOPEItY ..o e er s ses st sesdsna bbb e st b e s e 33

PaIt 68 IISUTAIOES 1vareveeeenerasesmeeraisrsrasaseseas s arbbsseaee st e sesesseasssseeserensssasscrossresssnesassssssnsnsssssnerann 33
SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK 34

Part 1: Form of notice of charge to Account Bank ....uveicainn. e ottt e e aneans 34

Part 2: Form of acknowledgement from Aceount Bank oo, avriesaraia viac 36

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT wicvnirvoricomcnersmsssnsssessvesirsessesssssssssssmsssssscesessosssssssissecssss 31

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS.............. 39
SCHEDULE 6: FORM OF ACCESSION DEED ...cviiiiinnemcsiniecinsiesenesemress s srnsesiosi sresesves 43




THIS DEBENTURE is made on 26 March 2018

BETWEEN:

ey

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original
Chargors"); and

). HSBC BANK PLC (as security trustes for the Secured Parties (as defined below)) (in such
capacity; the ""Seearity Agen(").

IO IS AGREED:

L DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
(a) terins defined in, or construed for the purposes of, the Facility Agreement {as defined

below) have the same meanings when used in this Deed (uniess the same are
otherwise defined in this Deed); and

) at all times the following terms hive the following meaningss

"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 instittstion with which any Charged
Account is maintained from timeé to time:

"Act" means the Law of Property Act 1925;

"Assigned Assets” means the Securily Assets expressed to be assigned pursuant to clause4.2
{(Security assigrments),

Y ash Collateral Accomits' means each:
{a} Mandatory Prepayment Aceount; and
®) Holding:Account,

{each as defined in the Facility Agreement);
*Charged Accounts™ means each:

(a) Collection Agcoimi;

() Cash Collateral Account; and

{c) other account charged by or pursuant to this Deed;
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"Charged Investments" means the Charged Secirities and all present and future Related
Rights accruing to all or any of the Charged Securities;

"Charged Securities" means:
{a) the securities specified in part 3 of schedule 2 (Details of Security Assets ); and

) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of depesit or other securities or "favestiments” (as defined in part 1l of
schedufe If to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now: or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciaty or clearance system on'its behalf or in which such Chargor
hag an interest at any time;

"Chargors' means:

(a) the Original Chargors; and

(b).  any other entity which accedes fo this Deed pursuant to an Accession Deed;
"Collection Account' has the meaning given to that terin in clause 12.8¢a)(iii);

"Dehenture Security’’ ineans the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Default Rate' means the rate of interest determined in accordance with-clause 10.3 (Default
interest) of the Facility Agreement or as otherwise agreed between the Company and the
Security Agent;

"Delegate" means any delegate, sub-delegate, agent, attorhey or-co-trustee 'a_ppciﬂt_e_& by the
Security Agent or by a Reéceiver;

"Event of Default” means any event of default (howsoever defined) under any financing
agreement between. the Security Agent, any Secured. Party and/fer HSBC Banlk plc in any
capacity (including, without limitation, any Event of Default under and as defined in the
Facility Agreeiment);

UExchided Infellectual Property’™ medns any lintellectual Property over which the relevant
Chargor is prohibifed from granting a mortgage, charge or assignment pursuant to the terms
of a Franchise Agreement or other document giving rise to that Chargoer's right to or interest
if the Intellectual Property in question;

"Exeluded Leasehold Property' has the meaning given to that term in clause 6.1(a);

"Hacility Agreement' means the facility agreement dated on or about the same date a3 this
Deed and made hetween (1) Scotco (Northern) Limited es Company, (2) the entities listed in
part 1 of schedule ! thereto as Original Guarantors, (3) HSBC Bank ple as Arranger, (4)
HSBC Bank ple as Original Lender, (5 HSBC Banl ple as Agent and (6) HSBC Bank ple as
Security Agent;

"Insurances' means all policies of insurance (and all cover notes) which are at any time held
by or written-in favour of a Chargoer or in which a Chargor from time to time has an interest
including, without limitation, the policies of insurance (if any) specified in parté of
schedule 2 (Detalis of Security Assets ), but excluding such policies of insurance to the extent
that they relate to third party labilities;
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"Intellectnal Property” ineans all legal and/or equitable interdsts (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

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

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

including, without limitation, the infellectual property rights (if any) specified in part’s .of
schedule 2 (Detuils of Security Assefs ),

"Party" means a party to this Deed;

"Planning Acts" means (2) the Town and Country Planning Act 1996, {b) ‘the Planning
(Listed Buildings and Conservation Areas) Act 1990, (¢) the Pfanmng (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e} the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a S]_Dlllal nature;

""Real Property" means all estefes and interests in freehold, leasehold and. other immovable
property (wherever situated) now or in future belonging to any Chargol; or in which any
Chargor has an inferest at any time (including the registered and unregistered land {if any) in
England and Wales specified in parts 1 and 2 of schedule 2. (Details of Securily dssets )),
together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery af
any time théréon;

(b all easements, rights and agreements in respect thereof: and

(c) the benefit of all covenants given-in respeet thereof:

"Receivables” means all present and fiture book debts and other debts, rentals, royalties,

fees, VAT and monetary claims and all other aniounts at any time recoverable or receivable

by, or due or owing to, any Chargor (whethér actual or contingent and whether arising under
contract or in any othér manner whatsoegver) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable insiruments, indemnities,
reservations of propetty vights; rights of tracing and unpaid vendor's liens and similar
assoctated rights); and

( all proceeds of any of the foregoing;

"Receiver" means a receiver or receiver and mariager ot administrative receiver of the whale
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights'" means, in relation to any Charged Securities;

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securifies or on any asset referred to in paragraph (b} of this definition; and
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{b) ali rights, monies or property accruing or offered at any time in relation to such
Charged Securities whether by way of redemptien, substitution, exchange, bonus or
preference, under opticn rights or otherwise,

"Relevant Contraet" neans:
{ay each Acquigition Document; and
(b) each agreementt specified in any Accession Deed as a "Relevant Confraci”,

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

"*Secured Obligations' means all or any money and liabilities whichi shall ffom time 1o time
{and whether on or at any time after demand) be due, owing r incuried in whatsoever manner
to the Security Agent and/or the other Secured Parties by the Chargors, wheiher actually or
contingenily, solely or jointly and whether as principal or surety (or guarantor), including-any
money and liabilities of the Chargots to a thitd party which have beeti assigned of novated to
or otherwise vested in the Security Agent and/or the: other Secured Parties: and. including
interest, discount, commission and other lawful charges or expenses which the Security Agent
and/or the other Secured Parties may in the course of its business charge or incur-in respect of
any of those matters or for keeping the Char gors' accounts, and so that inferest shall be
computed and coinpounded according to the usual rates and practice (or otherwise agreed in
wriiing) after as well as beftire alty demand madé &r judgment or decres contained under or in
relation to this Deed including without Hmitation all such amounts under the Finance
Docuiments and under the Bilateral Finance Documents;

“Secared Parties” means each Finance Party, HSBC Bank ple in any capacity and any
Receiver or Delegate;

"Security Assets" means all property and assets fiom thme fo time mortgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursnant to this Deed;

"Security Period" meang the period beginning on the date of this Deed and ending on the
date o which:

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

{b).  no Secured Party has any further commitment, obligation or liability to the Chargors
(including to make any fiiance credit or other accommodation: available to the
Chargors);

"Short Leasehold Property" means a leaseheld property held by a Chargor now or in the
future under a lease granted at a rack rate which has an unexpired term of seven years or less
at the date of this Déeed {or in the ¢ase of future acquired leaschold property, at the date of
acquisition of such property by the relevant Chargor); and

"Subordination Deed" nieans the subordination deed dated on or about the same date as this
Deed and made between (1} HSBC Bank ple as Agent, (2) HSBC Bank ple as Lender, (3)
HSBC Bank ple as Arranger, (4) the entity listed in part 3 of schedule 1 thereto as Original
Subordinated Creditor, (5} Scotco (Northern) Limited as Company, (6) the entities listed in
part 4 of schedule 1 thereto as Intra-Group Lenders, (7) the entities listed in part 3 of schedule
1 thereto as Qriginal Debtors, (8) HSBC Bank plc as Security Agent and (9 HEBC Bank plc
as Bilateral Lender.
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1.2 Interpretation

{a) Unless a contrary indication appears, in this Deed:

(i) the pravisions of clause 1.2 (Construction) of the Facility Agreement (other
than clause 1,2(c)) apply to this Deed as though they were set out in full in
this Deed, except that réferences to "this Agreement” will be construed as
references to this Deed; and

{ii} an Bvent of Default is continuing if it has not been waived in writing by the
Agent (in the case of an Event of Default under the Finance Documents) or
by HSBC Bank ple in any other capacity (in the case of an Event of Default
under any financing agreement other than the Finance Documents.)

3] Unless a contrary indication appears, any reference in this Deed to:

§)) a "Chargor", the "Security Agent" or any other "Secured Party™ or any
other person shall be constried so es fo include ifs successors in fitle,
perimitted assigns and permitted transfereés and, in the case of the Security
Agent, any person for the time being appointed as Seewrity Agent-or Security
Agents in accordance with the Subordination Deed;

(it} "this Deed”, the "Facility Agreement”, or any other agreement or
instrument is a réference to this Deed, the Facility Agreement, or that other
agreement of instrument as amended, supplemented, extended, restated,
novated and/or teplaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further #dvances);

(i)  "Secured Obligations" includes obligations and {iabilitics which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group; and

(iv)  "includes" means includes orincluding without Hmitation.

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

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

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

D The ternis-of the other Finance Documents and of any other document under which
any of the Secured Obligations arise and of any side letters between any of the parties
to them in.relation to any Finance Document or under other document which any of
the Secured Obligations arise are incorporated in this Deed to the extent required to
ensure that any disposition of the Real Property contained in this Deed is a valid
disposition in aecordance with section 2(1} of the Law of Property (Miscellaneous
Provisions) Act. 1989,

{e) If the Security Agent, the Agent or HSBC Bank ple in any capacity reasonably
considers that an amount paid by any member of the Group to a Secured Party in
réspect of the Secured Obligations is capable of being svoided or otherwise set asidé
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1.3

1.4

13

1.6

2.1

22

on the liquidation or administration of such member of the Group, then that amount
shall not be considered 1o have been irrevocably paid forthe purposes of this Deed.

{f) The Parties infend that this decument shal take effeet ag.a deed notwithstanding the
fact that a Party may only execute this document under hand,

Joint and several

The labilities:and obligations: of each Chargor under this Deed are joini and several. Each
Chargor agrees'to be bound by this Deed notwithstanding that any other Chargor which was
intended 1o-sign or be bound by this Deed did not so sign or isnot bound by this Deed.

Enconsistency between this Deed and the Subordimation Diéed

It there-is any conflict or inconsistency betweern any provision of this Deéed and any provision
of the-Subordination Deed, the provision ofthe Subordination Peed shall prevail,

Trast

All Security asid dispositions made o ¢reated, and all obligations and undertakings contaited,
in this Deed to, in favour of or for the-benefit 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 Suberdination Deed.

Third party rights

Save as expressly provided to the contrary in this Déed, a person who is not a Parfy has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.,

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fali due.

(b) Every pavment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the terms of the relevant documeit under which such sum is payable
to that Secured Party, shall operate in satisfaction to the same extent ofthe covenant
contained in clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
{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.
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3.3

4.1

GRANT OF SECURITY

Natare of security

All Seeurity and dispositions created or made by or pursuant to this Deed (including for the

avoiddrte of doubt pursyart to any Accession Deed) are created or made:

(ay in favour of the Security Agent;

{b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1894; and

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

Qualifying floating ¢harpe

Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 appligs to any {loating charge
created by or pursuant to this Deed (and each such floating charge is 4 qualifying floating
charge for the purposes of the Insolvency Act 1986).

Exclusions from Security Assets

There shall be excluded from the security created by clause 4.1 (Fived chorges), each
Franchise Agreement and any document expressly referred to in any Franchise Agreemefit
which at the date entered into prohibits the granting of security atid the rights of any Chargor
over that agreement,

FIXED SECURITY

Fixed charges

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

{a) by way of first legal mortgage:

{i the Real Property (if any) specified in parts 1 and 2 of schedule 2 (Dezdils of
Security Assets ); and

(i1) all other Real Property (if any) (other than any Excluded Leasehold Property
and Stidrt Leasehold Property) and all interests'in Real Property (other than
any Excluded Leasehiold Property and Short T.easehold Property) not charged
by clause 4.1(2)(1); '

(b) by way of first fixed charge:

{i) all other Real Property and all interests in Real Property not charged by
clause 4.1(a);

{ii) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(iif}  the proceeds of sale of all Real Property;
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{e)

(d)

(&

H

(2

(h

by way of first fixed charge all plant and machinery {not charged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

@ all computers, vehicles, office equipment and other equipment (not charged
by clause 4.1(c)); and

(i) the benefit of all contracts, liténces and Warrantiss ielating to the same;
by way of first fixed charge:

)] the Charged Securities {if any) referred to in part 3 of schedule 2 (Details of
Security Assets ); and

(ii) all other Charged Securitiés (not charged by clause 4.1(e}(1)).

in each case, together with {(A) all Related Rights from time to time séeruing to thage
Charged Securities and (B) all rights which such Chargor may have at aay time
against any cleararice or settlement system or any custodian in respect of any Charged
Ivestmeénts;

by way of first fixed charge:

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

(i) the Collection Accounts. and all monies at any time standing to the eredit of
the Collettion Accolity; and

(fiy.  all other accounts of such Chargor with any baik, fihancial institution or
other person at any time {not charged by clauses 4. 1(£)(1} or 4. {f){ii)) and all
monjes at any time standing to the credit of such accounts,

i each case, together with all interest from time to tie accrued or accruing on such
inoiies, dhy 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 Intellectual Property (if any) specified in part 5 of schedule 2 (Details of
Security Assets ), and

(it) all other Intellectual Property (if any) (not charged by clavse 4.1(g)(1)) but
excluding.any Excluded Infellectual Froparty;

to 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 but
excluding any Excluded Intellectual Property;

by way of first fixed charge (to the exten{ ot otherwise charged or assigned in this
Deed):

1 the benefit of all licences, comsents, agreements and Authorisatiens held or
vsed irj connection with the business of such Chargor or the use of any of its
assets but exeluding any Excluded Intellectual Property; and
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4.2

4.3

4.4

®

(ii) any letier of credit issued in favour of such Chargor and a1 bills of exchange
and other negotiable instrumends held by it; and

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

Security assighments

{a)

(®)

Each Chargor assigns and agrees to assign absclutely (subject to a provise for
reassigniment o redémption) all of its present and future right, title and interest in and
0!

6y the Relevant Gonfracts, all rights and remedies in comnection with the
Relevant Contracts and all proceeds aid clainis arising from them;

(i) all Tuisurances and all clahms under the Insurances and all proceeds of the
Insurances; and

(iity  all other Receivables (not assigned under clauses 4.2(a)(1) or 4.2(a)(ii)).

To the extent that any Assigned Asset described in clause 4.2(2)(i{) is not assignable,

the assignment which that clayse purports {o effect shall operate as an assigninent of

all present and future rights and claims of such Chargor to any proceeds of such
Insurances.

Notice of assignment andfor charge - immediate notice

Immediately upon execution of this Deed or an Atccession, ﬁﬁ}_eed {ag applicable) {and
immediately upon the obtaining of afly Insurance oy the éxecution of any Relevant Contract or
the opening of any Charged Account after the date of this Deed) each Chargor shall:

(a)

()

(c}

In-respect of each of its Insurances, deliver a duly eompleted notice of assigament to
the provider of each such Tsurance and shall use its reasonable endeavours to
procure that. each such person executes and delivers to the Sgeurity Agent an
acknowledgement, in each case in the respective forms set out in sehidule 5 (Form of
notice to and acknowledgement by insurersy,

in respect of each Relevant Contract (tothe extent that such Chargor is a party to the
relevant document), deliver a duly cempleted netice of assignment to each other patty
to, that do¢ument and procure that each such party executes and delivers to the
Security Agent an acknowledgement, in each case in the respective forms set out in
schedule 4 (Form of notice to and acknowledgement by party to Relevant Contract),
and

in respeet of its Charged Accounts deliver a duly completed notice to the Account
Bank afid procure that the Account Bank executes and delivers to the Security Agent

-an acknowledgement, in éach case in the respective forms set-out in schedulé 3 (Form

of notice to and acknowledgement from Account Bank),

ot i sach case, in such other form as the Security Agent shall agree.

Assigied Assels

The Seeurity Agent i$ not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of & Relevant Contract against any person or to make any enguiries as to
the nature or sufficiency of any payment received by it pursuant to this Deed.
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5. FLOATING CHARGE

Each Chargor charges and agrees o charge by way of first floating charge all of its present
and future:

(@) assefs and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortpage or charge of assigned pursuant to clause 4.1 {Fixed charges),
clause 4.2 (Security assignments) or any other provision of this Deed; and

(b) (whether or not effectively so.charged or assigned) heritable property and all other
property and assets’in Scotland,

6. EXCLUSIONS
6.1 T.eases restricting charging

(2) There shall be excluded from. the charge efeated by clause 4.1 (Fixed charges) and
the further assurance provisions set out in clause 21 (Further asswrances) any
leasehold property held by a Chargor under a lease which ejther preeludes absolutely
or conditionally (including reqguiring the consent of any third party) that:Chargor from
creating any charge over its léasehold inferest in that property (éachan "Excluded
Leasehold Property™ until the relevant condition or waiver has been: satisfied or
obtained.

(b)  For each Excluded Leasehold Property acquired after the date of this Deed (other than
any acquived pursuant to the Acquisition Agieertent), each relevant Chargor
undertakes to apply for the relevant consent or waiver of prohibition or condition
within 10 Business Days of the date of this Deed or, as the case may be, the date of
the Accession Deed or the date of acquisition of the relevant leasehiold property and,
in respect-of each Excluded Leasehold Property which provides that the relevant third
party will hot unreasohably withhold its consent to charging; to use reasonable
endeayours fora period of 10 Business Days only to obtain that consent and to notify
the Security Agent upon receipt of the relevant consent.

(€) Immediately upon receipt of the relevant waiver or consent, the relevant formerly
Excliided Leasehold Property acquired after the date of this Deed, shall stand charged
to the Security Agent undér clause 4.1 (Fived charges). If required by the Security
Agenit (but on no more onerous terms than the terms of this Deed as regards Real
Property) at any time following receipi of that waiver or consent, the relevant Chargor
shall execute a valid. legal mortgage in such form as the Security Agent shall
reasonably requite within 10 Business Days of a draft of the sate being provided to
the relevant Chargor following the relevant waiver or consent being granted.

7. CONVERSION OF FLOATING CHARGE

7.1 Conversion by nofice
The Security Agent may, by written notice to & Chargor, conveit the floating charge created
under this Deéd into a fixed charge as regards all or any of the assets of such Chargor

specified in the notice if:

(a) an Bvent of Default has ocourred and is continuing; or
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1.2

7.3

7.4

1.5

8.1

{b) the Security Agent reasonably considers any Security Assets to be in danger of heing
selzed or sold under any form of distress, attachment, execution or other legal process
or to be otherwise in jeopardy.

Small companies

The floating charpge created under this Deed by any Chargor shall not convert into & fixed

charge solely by reason of a moraterium being obtained under the Insolvency Act 2000 (or

anything done with a view to obtaining such a moratorfum) in respect of such Chargor.

Automatic conversion

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

{(a) inrelation to any Security Asset which is subject to.a floating charge if:

(i) such Chargor créates (or attempts or purperty o ¢reate) any Security (othet
than a Perrnitted Security) on or over the relgvant Secwity Asset without the

prior written.consent of the Secinity Agentd G

(ii) any third party levies or attempts to levy any distress, execution, attachment
or other legal process.against any such:Security. Asset; and

) over all Security Assets of -a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986},

Scottish property

Clause: 7.3 (Automatic corversion) will not apply to any assets situated in Scotland if and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursnant
to-section 72 of the Insolvency-Act 1986 by reason of such automatic conversion,

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7.1 (Conversion by nofice) in
relation to any asset or class of assets of any Chargor shall not be constiued as a waiver or
abandoniment of the rights of the Security Agent to serve similar notices in respect of any
other asset or class of assets or of any other right of the Security Agent andfor the other
Secured Parties.

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This

Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period.
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8.2

8.3

10.

i1

11.1

11.2

113

12,

2.1

Additional and separate security

This Deed is in addition to, without prejudice 1o, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any-time hold for any Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or
Security held by or available to it or any-of them.

LIABIBITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstaridiig. ahything contaitied in this Deed or implied to the contrary, eagh Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The:Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS.

No monies af any time standing to the credit of any dccount (of any type and however
designated) of any Chargor with the:Security Agent and/cr any other Secured Party (or any of
them) or in which any Chargor hias an interest (and no rights and benefits relating theieto}
shalf be capable of being assigned to any person other than g Secured Party.

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this clause 11 to
the Security Agent and t¢ each other Secured Party on the date of this Deed.

Ownership of Securify Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Assets
identified against its name in schedule 2 (Details of Security dssets ).

Charged Securities

The Charged Securities listed in part 3 of schedule 2 (Deiails of Security Assets ) are fully
paid and constitute the entire share capital owned by each Original Chargor in the relevant
company and constitute the entire issued share capital of each such company,
UNDERTAKINGS BY THE CHARGORS

WNegative pledge and Disposals

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

{a} create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or a Permitied Security; or
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{b)

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of fransactions and whether related or not and whether volunfarily or
involuntarily) the whole or any pait of ifs inferést in any Security Asset (except for a
Permitted Disposal or a Permitted Transactioin).

i2.2  Security Assefs generally

Each Chargor shall:

(2)

(b)
{c)

()

(&)

®

notify the Security Agent within 10 Busingss Days of receipt of every material notice,
order, application, requit¢inént or proposal given 6r made in relation to the Security
Assets by any competent authority, and (if required by the Security Agent):

D immediately provide it with a copy of the same; and

(ii) either (A) comply with such notice, order, application, requirement or
proposal or (B} make such objections to the same as the Security Agent may
require OF approve;

pay ail rates; rents and other cuigoings owed by it in respect of'the Security Assets;
comply with:

(i) all obligations in relation to the Security Assets under any present or future
regulation  or reqiirement of any competent authority or  any
Authorisation; and

{ii} all covenants and obligations affecting any Security Asset {or its manner of
use);

not; &xcept with the prior writteh consent of the Secwrity Agent enter into any onerous
ot resirictive obligation affecting any Security Assets (except as exptessly permitied
under the Facility Agreement); ‘

provide the Security Agent with all information which it may reasonably request in
ralation to the Security Assets; and

not knowingly do, cause or permit to be done anything which may depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
male any omission which has such an effect).

12.3  Deposit of documents and notices relating to Real Property

Eacht Chargor shall, if requested by the Security Agent in writing, deposit with the Security

Agent:

(2)
(b)

all deeds and documents of title relating to the Real Property; and

all local land charges, land charges and the Land Registry search certificates and
similar documents received by or on behalf of & Chargor in relation to the Real
Property,

which the Security Agent may hold tfroughout the Security Period; and

()

immediately on request by the Security Agent, affix to any plant, machinery fixtures,
fitting, compulers, vehicles; office equipment, other equipment and other asset for the
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time being owned by it (in a prominent position) a durable notice of this Deed (in any
form required by the Security Agent.

12.4  Real Property undertakings - acquisitions and notices to the Land Registry

Subject always to clause 23.9 (dequisitions) of the Facility Agreement:

(a) each. Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or intevest in any freehold, heritable or leasehold property (other than any Short
Leasehold Property); and

{b) each Chargor shall, in respect of any Real Propetty (othet than Short Leasehold
Property) in England and Wales which is acquired by it affer the daté of this Deed,
the fitle to which is registered at the Land Registry or the title to which is required to
be so registered:

) give the Land Registry written notice of this Deed; and

{in procure that notice of this Deed is clearly noted in the Register to each such
fitle.

12.5 Real Property undertakings = maintenance

{a} Each Chargor shall maintain all buildings and ercctions forming part of the Security
Assels in a godd state of repair.

{b) Each Chargor shall not, éxcept with thé priot wittten congent of the Security Agent
(or as expressly permitted under the Facility Agreement):

6] confer on any person any lease or tenaney of any of the Real Property or
accept a surrender of any lease or tenangy (whether independently or under
any statutory power);

@i conifer on any person any right or licence fo' ocoupy any land or buildings
forming part of the Real Propety; or

(ii)  grantany licence to assign or sub-let any part of the-Real Property.

{c) Bach Chargor shall not carry out any development within the meaning of the Planning
Acts in or upon any part of the Real Property withowt first obtaining such permissions
as may. be required under or by virtue of the Planning Acts and, in the casé of
development involving a 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.

(d) Fach Chargor shall not do, or permit to be dotie, anything as a result of which any
lease may be liable to forfeiture or otherwise be determined.

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

12.6° Real Property undertakings - title investigation

{a) Each Chargor shall grant the Security Agent on request all facilities within the power
of that Chargor to enable the Security Agent {or its lawyers) to carry out

PLAAXA/T 13920/1 20680/UKM/87320155 4 14



investigations of title to the Real Property and to make all enquiries in velation to any
part of the Real Property which a prudent morigagee might carry cut. The relevant
Chargor shall be resperisible for the expenses of one set of iiivestigations (if carried
out) in each period of 12 months commencing on the Utilisation Date.

{b) immediately upen demand by the Secwsity Agent, the Chargor shall at its own
expense provide the Security Agent with a report as to title of each Chargor to its
Real Property (concerning these: itetis which may properly be sought to be covered
by a prudént mortgagee in a lawyer's teport of this nature). The relevant Chargor shall
be responsible for the expenses of ong set of repoits on title (if prepared) for each
Real Property in each period of 12 months commencing on the Uilisation Date.

{c} Notwithstanding paragraphs (2) and (b} above, if an Hvent of Default is continuing at
the time the relevant investigations, enquiries or reports dre required or requested, or
the relevant investigations, enguiries or reports evidence that an Event of Default is
contiming, the relevant Chargor shall be responsible for the costs of any

investigations, enquiries or reperts in respect of each Real Property.
12,7 Insurance

(a) Each Chargor shall at afl times comply with its obligations as to insurance contained
in the Faeility Agreement {(and in particular, clause 23.25 (Jnsurance) of the Facility
Agreement).

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

(i) effecting or keeping up the insurances (A) required under the Faciliey
Agreement or (B) refetred to iivthis clause; or

(ii) producing any insurance policy or receipt to the Security Agent witlin 10
Business Days of demand,

the Security Agent may (without prejudice to ifs rights under clause 13 (Power to
remedy)) take out or renew such policies of insuranice in any sum which the Security
Agent may reasonably think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand.

{c) Each Chargor shall, subject to the rights of the Security Agent under clause 12.7(d),
diligently pursue its:rights under the Insirances.

{d In relatiort to the proceeds of Insurances:

Tt after the occurrence of an Event of Default which is continuing the Security
Agent shall have the sole right te setfle or sue for any claim in respect:of any
Insurances and to-give any discharge for insurance monies; and

(i all claims -and moies received or receivable under any Insurafices shall
' (subject to the rights or claims of any lessor or landterd or tenant of any part
of the Security Assets) beapplied in accordance with the Facility Agreement,

or other relevant document under which the Secured Obligations arise,

or, in each case after the occurrence of an Event of Default which is comtinuing, in
permanent reduction of the Secured Obligations in accordance with the Facility
Agreement or other relevant document under which the Secured Obligations arise.
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12.8  Dealings with and realisation of Receivables and Collection Aceounts
&3] Each Chargor shall:

o without prejudice to clavse 12.1 (Negative pledge and Disposals) {(buat in
addition to the resirictions in that clause), not, without the prior weitten
consent of the Security Agent, sell, assign,. charge, factor or discount or in
any-other manner deal with any Receivable;

(i following the occurrence of an Bvent of Default which is continuinig collact
all Receivables prempﬂy in the ordinary course of trading as agent for the
Security Agent;-and.

(i)  (except.where monies are ;equu ed to be paid into. a Mandatory Prepayment
Account or Helding Aceount in accordance with the terms of any other
Finance Document} immediately upon recsipt pay’ all monies which it
receives in respect of the Receivables info:

(A)  the account specified against its name in part 4 of schedule 2 (Details
of Security dssets .or, if applicable, in the schedule toany Accession
Deed as a Collection Actount;

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

© following the occurrence of an Event of Default which is continuing
such specially designated account(s) with the Securify Agent or
another Account Bank &s the Sscurity 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 Aecount™);
and

(iv)  following the oceurrence of an Event of Default which is continuing pending
such payment, hold all monies so received upon trust for the Security Agent.

)] Following the oceurrence of an Event of Default which is continuing each Charger
shall deal with the Receivables (both collected and uncollected) and the Collection
Accounts in accordance with any directions giveirin writing from time to time by the
Security Agent and, in default of dnd subject 10 sueh directions, in accordance with
this Deed.

12,9  Operation of Collection Accounts

(a) After the ¢ecurrence of an Event of Default which is continuing, no Chargor shall
withdraw, attempt or be entitled to withdraw (or divect any transfer of) all or any
part of the monies in any Collection Aceount without the prior written consent of the
Security Agent and the Security Agent shall be entitled (in ifs absolute discretion) to
refuse 1o permit any such withdrawal or transfer,

(b} I£ the right of a Chatgor to withdraw the proceeds of any Receivables standing to the
credit of a: Collection Accoint results in the charge over that Collection Aceount
being characterised as a floating charge, that will not affect the nature of any other
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fixed security created by any Chargor under this Deed on any of its outstanding
Receivables.

12.10  Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or dirett any transfer of) afl
or any part of the monies in any Cash Collateral Account unless expressly permittedto do so
under the Facility Agreement or the Subordination Deed or with the prior written consent of
the Security Agent and the Security Agent shall be entitled (in its absolute discretien) to
refuse to permit any such withdrawal or transfer,

12.11 Charged Investments - protection of security

(a) Each Chargor shall, immediately upon execution of this Deed or an Accession Deed
(as applicable) or (if later) as soon as is practicable after its acquisition ef any
Charged Securities, by way of security for the Secured Obligations:

(i) deposit with the Security Agent (or as the Security Agent may direct)y all
certificates and other docwments of title or evidence of ownership to the
Charged Securities and their Related Riglts; and

(ii) execute and deliver to the Security Agent:

(Ay  instrumemis of tramsfer inrespect of the Charged Securities (executed
in biank and lefi undated); and/or

(B} such other documents as the Security Agent shall require to enable it
{or ifs nominees) to be registered as the owner of or otherwise to
acquire a legal title-to the Charged Securities and their Related Rights
(or to pass legal title-to any puichaser).

by In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall immediately upon execution of
this Deed o an Accedsion Deed or (if latet) immediately upon acquisition of an
interest in such Chairged Thvestment deliver to the Security Agent duly executed stock
notes-or other document i the name of the Security Agent (o as it may direct) issued
by such nominee and represeating or evidencing any benefit or entitlement to such
Charged Investment.

{c) Each Chargor shall following the occurrence of an Event of Default which is

continuing:

@ promptly 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

(ii) use its best endeavours to ensure that the custodian ackrowledges that notice
inthe form required by the Security Agent,

(& Each Chargor shall promptly following the occurrence of an Event of Default which
is continuing;

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

£

(2

(it) take whatever action the Security Agent may request for the dematerialisation
or rematerialisation of any Charged Investment held in & clearance system,

Without prejudice to the rest of this clause 12.11, the Secirity Agent may following
the occurrence of an Event of Default which is continting,. at the expense of the
relevant Chargor, take whatever action is required for the dematerialisation or
rematerialisation of the Charged Investmenis.

Each Chargor shall promptly pay all calls or othet payments which may become' due
in respect of its Charged Investients.

No-Chargor shall neminate another person to enjoy or exercise all or any specified
rights of the Charger in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act:2006 or otherwise,

Without Himniting its obligations under ¢lause 12.11(e), each Chargor shall comply
with dfl requests for information within its knowledge relating to the Charged
Investments which are made under:section 793 of the Companies Act 2006 ot which
conld be made under section 793 if the relevant company were a public limited
company or under any similar provision confained in the articles of association or
other constitutional decuments of the relevant company or otherwise rélating to the
Charged Investments and, if it fails to do so, the Secwrity Agent may provide such
information as it may have on behalf'of such Chargor.

12.12 Righits of the Parties in respect of Charged Investments

(a)

(®)

(c)

Unless sn Event of Default is continuing, each Chargor shall be entitled to:

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

(i) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do 50 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; or

(B) is prejudicial to the interests of the Security Agent and/or the other
Secured Parties,

At any time following the occurrence of an Bvent of Default which is continuing, the
Security Agent may complete the thstrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor in favour of iiself of such othér person as it may
select.

At any time when any Charggé. Securities are registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty fo

(i) ensure that any dividends, disiribotions or ¢ther moniés payable in respect of
such Charged Securities are duly and promiptly paid or received by it or its

nominee;

(i) verify that the correct-aounts are paid or received; or
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(ifiy  take any action in connection 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 4 Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any othér rights arising as a consequence of such non-
compliance) shall be entitled (bit not bound) to rectify that default. The relevant Chargor
irrevocably authorises the Security Agent and its employees and agents by way of security to
do all such things (including entéring the property of such Chargot) which are necessary or
desirable to rectify that defauit.

132  Mortgagee in possession

The exercise of the powers of the: Security Agent under this clause 13 shall not render it, or
any other Secured Party, Hiable as a mortgagee in possession.

13.3  Monies expended
The relevant Chargm' shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in éxercising its powers under this clanse 13, together with
interest at the Defauit Rate from the date on which those monies were expended by the
Secwrity Agent (both before and after judgment)-and otherwise in accordance with clause 2.2
{Default titerest).

14, WHENSECURITY BECOMES ENFORCEABLE '

141 'When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
Event of Default and shall remain so for so long as such Event of Default is continuing,

14.2  Statutory powers
The power of sale and othér powers confetred by section 101 of the Act (as ameiided or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing.

14.3 Enforcement

After this Debenture Security has become enforceable, the Seourity Agent may in 165 absolute
discretion enforee all or any part of the Debenture Security in such manner as it sees fit,

15, ENFORCEMENT OF SECURITY
15.1 General
For the purposes of all rights and powers tinplied by statute, the Secured Obligations are

deemed to have become due and payable on the date of this Deéd. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.
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153

154

15.5

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, male agreements for leases; 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 thie Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

)] appoint any person {or persons)to be a receiver; receiver and manager or
administrative receiver of:all orany part of the Security Assets and/or of the
income of the Security Assets; and/or

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

(i)  exercise all or any of the powers conferred on mortgagees by the Act {(as
amended or gxtended by this Deed) and/or ali or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Recetver or notwithstanding the appomtment of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent o
autherity of such Chargor) any voting rights and any powers or rights which
may be exerciged by any peérson(s) in whose name any Charged nvestment iy
registered or who is the holder of any of them,

(b The Security Agent is not entitled to appoint a Receiver i respect of any Security
Assets of any Chargor which are subject to a charge which {as created) was a floating
charge solely by reason of a moraterium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorfum} in respect of
such Chazgor.

Redempftion of prior mortgages

At any-time after the Debenturs Security has become enforceable, the Security Agent may:

(&) redeem any prior Security against any Security Asset; and/or

) procure the transfer of that Security to itself; and/or

{c) scttle and pass the accounts of the holder of any prior Security and any accounts so
seftled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
aridfor transfer shall be paid by the relevant Chargor to the Security Agent on deinand,

Privileges

(a) Each Receiver and the Security Agent is-entitled to all the rights, powers, privileges
and immunities conferred by the Acet on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.
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I5.6

187

i6.

16,1

16.2

{b) To the extent that the Security Assets constitute "fingncial collateral” and this Deed
and the obligations of the Chargors under this Deed constitite a "security financial
collateral arvangemeni” (m each case for the purpose of and as defined in the
Financial Collateral Arrangements- (No. 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Security Agent shall have the. right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

{c) For the purpose of clause 15.5(b}), the value of the financial coliateral appropriated
shall Be such amount as the Recetver or Security Agent reasonably determines having
taken info account advice obtained by it from an independent investment or
acccubtancy fiom of national standing selected by i

No Hability

() Neither the Security Agent, any other Secured Party nor any Receiver or Delegate
shall be liable {A) in respect of all or any part of the Secwrity Assets or (B) for any
toss or damage which arises out of the exercise ot the attemipted or purported exercise
of, or the failure to ekercise any of, its o1 his respective powers (unless such loss or
damage is caused by ifs 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 Party nor any Receiver or Delegate shall be liable, by reason of
eniering into possession of a Security Asset, to account as mortgagee in possassion or
for any loss on realisation or for any default or omission for which a morigagee in
possession might be liable.

Protection of third parties

No person (including a purchaser) dealing with tlie Security Agent or any Receiver or
Delegate will be coricerned to enguire:

{a) whether the Secured Obligations have become. payable;

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

(©) whether any money refnaing due under ahy Finatiwe Document; or

{d) how any money paid to the Security Agent orto the Recelver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from tiie to time remove any Receiver appointed by it (subject, in
the case of an adiministrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoiit a new Receiver in the place of any Recelver
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 Assets, each Receiver shall have power to act mdividually {unless
otherwise stated in the appointment document).
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16.3

16.4

16.5

17.

17.1

17.2

Remuneration

Any Receiver shall be enﬁﬂeé to remunefation for his services at & rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent),

Payment by Receiver

Only monies actually paid by a Regeiver o the Sectrity Agent in relation to the Secured
Obligations shall be eapable of befng 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
Chaigor shall (subject to the Companies Act 2006 and the Insolvency Act 1986} be solely
responsible for his acts and defaults and for the payment of his remuineration. No Secured
Party-shall incur any liability (either to such Chargor or to any other persen) by reason of the
appointment of a Receiver or for any other reason,

POWERS OF RECEIVER

General powers

Any Recelver shall have:

{a) ail the powers which are conferred on the Security Agent by clause 15.3 (Powers of
Security Agent);

(b) all the powers which are conferred by the Act on morigagees in possession and

recelvers appointed under the Act;

{c) (whether or not he is an administrative receiver) all the powers which are Tisted in
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other Iaw confersing power on receivers.
Additional powers

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

{a) to take possession of, collect and get in-all or any part of the Security Assets and/or
incoms inrespect of which he-was appointed;

)] to manage ihe Security Assets and the business of atty Chargor as he thinks fit;

© to redeem any Security and fo borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purposs of the exercise of his
powers and/or defraying any costs or Habilities incurred by him in such exercise;

{d) to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect 6f which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;
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(m)

(i) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash,.debentures or
other obligations, shates, stock or other valuable considera,_ti{_m' {and the
amount of such consideration may. be dependent upon profit or turitover or be
determined by a third partyy; and

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

to alter, improve, dévelop, complete, construct, modify, refurbish or repair any
building or land and t6 complete or undertake or concur in the completion o
undertaking (with or without medification) of any project in which any Chargor was
concerned or interested before his appointment (being a project for the alteration,
timprovement, developrient, comipletion, construetion, modification, refurbishment ¢t
repair of any building ¢r land);

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

to fake any such preceedings (in the name of any of the relevant Chargors or
respect of which he was appointed (including proceedings for recovery of rent or
other niotdes in artears at the date of his appointment);

to enter into or make any siich agreement, arratigément o compromise as he shall
think fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or asthe Security Agent shall direct);

to appoint and employ such managets, officers and workmen and engage such
professional advisers as he shall thirik fit (including, without prejuidice to the
generality of the foregoing power, to employ his partners and firm};

to form one or more Subsidiaries of any Charger and to transfer fo any such
Subsidiary all or any part of the Secirity Assets;

to opérate any rent review clitse in respect of any Real Propetty in respect of which
e was appointed {or any patt thereof} and to apply for any new or extended lease;

fo;

(1) give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the redlisation of any Security Assef;

(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

(i) uge the name of any Chargor for any of the above purpeses; and
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381

18.2

18.3

{n) to do all such other acts and things as he may in his discretion cossider to be
incidental or conducive to any of the matters or powers set out in this Deed or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Security Assets.

APPLICATION OF PROCEEDS AND SUBORDINATION DEED
Application

All monies received by the Security Agent or any Receiver after the Debentwre Security has
become enforceable shall (subject to the tights and claims of any person having a security
ranking in priority to the Debenturé Security and subjéct to the Subordination Deed) be
applied in the following order:

{a) Jirst, in satisfaction of; or provision for, all costs, charges and expenses mgurrad, and
payments made, by the Security Agent, any other Secured Party or any Receiver or
Detegate and of all remuneration due to the Receiver in connection with this Deed or
the Security -Assets;

() secondly, in or towards satisfaction of the rjemaining Secured (bligations in
accordance: with clause 18.3 (dppropriation, Subordination Dzed and suspense
accounty, and

(c) thirdly, in payiment of any surplus to any Chargor or othet person entitled to it
Contingencies

If the Debenture Security is enforced at a time when no Secured Obligations are due (bt dt a
time when amounts may become so due), the Security Agent or a Receiver may pay the
proceeds of any recoveries effectéd by it'into a blocked suspense account (bearing interest at
suchrate (if any) as the Security Agent usually grants for accounts of that size and natyre,

Appropriafion, Subordination Deed and snspense aceount

{a) Subject to the Subordination Deed and clause 18.1 (dpplicafion), the Security Agent
shall apply all payments received in respect of the Secured Obligations in reduetion
of any part of the Secured Obligations in any order or manner which it ‘may
determire,

{) Any such appropriation shalt override: any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Security Agent under or in
commection with this Deed may at the discreétion of the Security Agenf be credited to a
separate interest-bearing. suspense accouni for so long as the Security Apent
determines (with interest-accruing thereon at such rate (if any) as the Security Agent
usually grants for aceounts of that size and nature) without the Security Agent having
any obligation t¢ 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 ali Secured Obligations i full.
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19.

19.1

19.2

20.

21

SET-OFF
Set-off rights

(a) The Secuority Agent and sach other Secured Party may (but shall not be obliged to) set
off any obligation which is due and payable by any Chargor and unpaid against any
obligation (whether or not matured) gwed by the Security Agent or such other
Secured Party to such Chargor, regardless of the place of payment, booking branch or
currency of either obligation.

{by At any time after the Debenture Security has become enforceable (and in addition to
its rights imder clause 19.1{a)), the-Security Agent and each other Secured Party may
{but shall not be obliged to) set-off any contingent lability owed by a Chargor under
any Finance Doctment against any obligation {whether or not matured) owed by the
Security Agent or such other Seeured Party to such Chargor, regardless of the place
of payment, booking branch or curreney of either obligation.

() If the obligations are in différent currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

{d} If efther obligation is unliquidated or unascertained, the Security Agent or such other
Secured Party may set off i an amount estimated by it in good faith o be the amount
of that obligation.

Time deposits

Without prejudice to clause 19.1 (Setoff rights), if any time deposit matures on any account
which any-Chargor has with the Security Agent or any other Secured Party-at a time within
the Secwity Period when:

{a) fhis Debenture Security has become enforceable; and
) nio-8ecured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate unless the
Sécurity Ageirt or such other Secured Party otherwise agrees in writing.

DELEGATION

Bach of the Security Agent and any Receiver may delegate, by power of attormey {or in any
other manner) to any person, any right; power or discretion exercisable by them under this
Deed upon any terms {including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or iesponsible to any Chargor for
any loss-or lability arising from. any act, defauli, omission or misconduct on the pait of any
Delegate.

FURTHER ASSURANCES

(a) Each Chargor shall (and the Company shall precure that each Chargor shall) at. its
own expense, promptly do all: such acts and execute all such documents (including
assignments, transfers, mortgages, eharges, notices and instructions) as the Security
Agent or a Receiver may reasonably specify (and in such form as the Security Agent
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22,

23.

24,

24.1

or a Receiver may reasonably require) in favour of the Security Agent, a Receiver or
its nominees in order to:

{i) peifect the Security ¢realed or intended to be created under or gvidenced by
this Deed or for the exercise of any rights, powers and remedies exercisable
by the Secwrity Agent, any other Secured Party or any Recsiver or any
Delegate in respect of any Security Asset or provided by or pursuant fo this
Deed or by law; and/or

(ii) canfer on the Security Agent, any Receiver or the Secured Parties Security
aver any property and assets of that Chargor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant
to this Deed; and/or

(i) facilitate the vealisafion of the assety which are; or are intended to be, the
subject of the Debénthre Sceurity.

(b)  Each Chargor shiall (and the Campany stiall frocure that ea¢h member of the Group
shall} take all such action as is available to it (including making all filings and
regisfrations) as may be necessary for the purpose of the creation, perfection,
profection or maintenance of any Security conferred or intended to be conferred on
the Seeurity Agent or the Secured Parties by orpursuant to this Deed.

{c) Without prejudice fo the generality of clause 21(a), each Chargor will immediately
upen request by the - Security Agent execute any document contemplated by that
clause over any Security Asset which is subject to or intended fo be subject to any
fixed security under this Deed (including any fixed security arising or intended to
arise pursuant to clauses 6 (Exclusions) and 7 (Conversion of floating charge).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Serwrity Agent,
cach Receiver and any Delegate to be its attorney to take any action which such Chargor is
obliged to take under this Deed, including under clause 21 (Further assurdrces). Each
Chargor ratifies and confirms whatever any attorney does or purports to do putsuant to ifs
appointment under this clause.

CURRENCY CONVERSION

All motiles received or held by the Security Agent or any Receiver under this Deed may be
converted from fheir existing cutrency into such other cureéncy as the Secuity Agent or the
Receiver considers necessary or desirable to cover the obligations and liabilities comprised in
the Secured Obligations in that other currency at the Agent’s Spot Rate of Exchange. Each
Chargor shall indemnify the Security Agent against all costs, charges and expenses incutred
in relation to such conversion. Neither the Security Agent nor -any Receiver shall have any
liability to any Chargot 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.
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24.2

24.3

25,

281

25.2

253

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Seeurily Agent in aceordance with the
Subaordination Deed. Each Chargor shall, iinmediately upon being réquested to do so by the
Security Agent, enter into such documents as may be necessary or desirable:to effect such
assignment or transfer.

Accession Deed

Fach Chargor:

(a) consenifs to new Subsidiaries of the Company becoming Chargors; and

(b) irrevocably authorises the Company to agree to and sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor.

MISCELLANEOUS
New aceounts

{a) If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantee in raspect of any of the Secured Obligations ceases to
continue in foree, it may open a new accoynt or accounts for any Chargor. If it does
not open a new aceount, it shall neverthéless be treated as if it had done so at the tHime
when it received or was deemed to have received such notice.

{h) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited 1o the new account and
will not operate to reduce any amount of the Secuted Obligations.

Tacking

(a) Each Finance Party shall perform. its obligations under the Facility Agreement
(including any obligatich to make available further advances).

(&) This Deed secures advarnces already made and further advances to be made.
Land Registry

{a) Save in respect of any Short Leasehold Property, each Chargor- shall apply to the
Chief Land Registrar (and consents to such an application being made by or on behalf
of the Security Agent} Tor a restriction in the following terms (6 be entered on the
Register of Title relating to any property regisicred. 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 esiate by the proprietor of the registered estate is lo
be registered without a written consent signed by the proprietor for ihe time being of
the charge doted March 2018 in favowr of HSBC Benk plc referred to in the
charges register or their conveyancer."
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26.1

(b)

(c)

GY

Each Chargor:

3] anthorises the Security Agent to make zny application which the Security
Agent deems appropriate for the designation of this Deed, the Facility
Agréement or any other Finance Document as an: exempt inforniafion
document under rule 136 of the Larnd Registiation Rules 2003;

(i) shall use its best endeavours to-assist with any such application made by or
on behaif of the Security Agent; and

(i)  shall notify the Security Agent in wiitingas soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facility Agréement or any other Finence
Docuient following its designation as an exempt information document.

‘No Chargor shall make any application unider role 138 of the Land Registration Rules

2003 for the removal of the designation of any such document as an exempt
information document.

Each Chargor shall prompily make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security.

Protective clanses

(2)

(B

Fach Chargor {s deemed to be a principal debtor in relation fo this Deed. The
obligations of each Chargor under, and the secwrity intended to be created by, this

Deed shall not be impaired by any forbearance, neglect, indulgence, extension or

fime, release, surrender or loss of seguiities, dealing, amendment or arrangement by
any Seeured Party which would otheérwise have reduced, released or prejudiced this

‘Debenture Security or any surety Hability of a Chargor (whether or not knowir ta it or

to any Secured Party}.

Clauses 19.4 (Waiver of deferices), 19.5 (Guarantor iatent), 19:6 (Immediate
Recourse), 19,7 (Appropriationsy and 19.8 (Deferral of Guarantors' rights) of the
Facility Agreement apply in relation to this Deed as if references to the obligations
referred to in such clauses respectively were references to the obligations of each
Chargor under this Deed.

NOTICES

Facility Agreement

Subject to clause 26:2 (Nofices through Company}:

(@

(&)

clause 33 (Nofices) of the Facility Agreement (other than clauses33.3(¢c), 33.6
(Electronic conimunication) and 33,7 (Use of websites)) 1s incorporated into this Deed
as if fully set aut in this Deed; and

the address -of each Party for all 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 to time by the relevant Party for the
purposes of the Facility Agréement of tliis Deed.
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27,

28.

29.

30.

3.

32,

321

Notices through Company

{a) All communications and documents from the Chargors shall be sent through the
Company and afl communications and documents to the Chargors may be sent
through the Company,

{b) Any communication or document made or delivered o the Company in accordance
with this clause 26 will be deemed to have been made or delivered 1o each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Séctuity Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is, in the absence of manifest error, conclusive evidence
against the Chargoss of the matiers to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet frony one another and if at any fime
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enférceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure 10 exercise; nor any delay in exercising, on-the part of the Security Agent (or any
other Securgd Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or refnedy prevent any further or other exercise, or
the exercise of any other right or remedy. The tights and remedies provided are curmulative
and net exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may he amended in writing by the Security Agent and the
Chargors or the Company acting on their behialf and each Chargor Irrevocably appoints the
Company as its agent for the purpose of agreeing and executing any amendment on its behalf,
Any breach of this Deed may be waived before or after it occurs only if the Security Agent so
agrees in writing. A waiver given or consent granted by the Security Agent under this Deed
will be effective only if given i writing and then only in the instance and for the purpose for
which it is given.

COUNTERPARTS

This Deed may be exccuted in any number of counterparts, and this has the same effect as if
the signatures {and seals, if any) on the counterparts weie on & single copy of this Deed.

RETEASE
Release
Upon the expiry of the Security Period, (but not-otherwise) the Security Agent shall, at the.

request and cost of the Chargors, take whatever action is necessary fo release or re-assign
{witheut recowrse or warranty) the Security Assets from the Debenture Security.
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32.2

33.

34.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargoror any security for
thoses obligations or otherwise) is made in whole or in part or any aitangemerit is made on the
faith of any payment, security or other disposition which is-avoided or miist be restored on
insolveney, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not oceurred. The Secturity
Agent may concede of compromise any claiim that any payment, security or other disposition
is liable to avoidaiice or restoration.

GOVERNING LAW

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

ENFORCEMENT AND JURISDICTION

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

() The Parties agree that the courts of England are the inost appropriate and convenient
courts to settle Disputes and accordingly no Party will argue {o the contrary.

() This-clause 34 is for the benefit of the Finance Parties and Secured Parties only, Asa

' 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 extent allowed by

law, the Finance Parties and Secired Parties may take concurrent proceedings in any
number of jurisdictions.

IN 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:speciiied on page | of
this Deed by each Original Chdrgor,
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered address

Scoteo (Northern) Limited 09294355

Matina Buildings
Harleyford Estate
Henley Road
Marlow
Buckinghamshire
SL7 2DX

Herbet (Northern) Limited 8C147755

152 Union Street
Aberdeen
ABI10 1QT

Herkel (Western) Limited SC143267

152 Union Street
Aberdeen
AR10 1QT
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land

Chargoer Address

None at the date of this deed.

Part 2¢ Unregistered Land

C.l_i_arger

Docur:hent'f{ieécribjng the Real Property

. Date © 1 Document Parties

None at the date of this deed.

Part 3: Charged Securities

Chargor Name of company in Class of shares held Number of shares
o which shares are held - held

Scoteo (Northern) Herbel (Norther) Ordinary 500,000

[imited Eimited
Scotco (Northerny Herbel (Western) ' Ordinary 2
Limited. Limited

Part4: Charged Accounts

© Cash Collateral Accour;ts :

Account Account Type=Heolding Account Account bank branch
Holder Number or Mandatory Bank address and sort code
FPrepayment

None at the date 6f this deed,

Collection Accounts

Agcount Holder Aceount Account Account bank branch address and
Number Bank sort code
Seoteo {Northern) HSBC Bank
Limited & 108 ple
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Part 5: Intellectual Property
None at the date of this deed.

Part 6; Imsurauces

Policy number

Chargor Insurer

Scoteo (Northern) Limited UAR2390817UA
Herbel (Northern) Limited

Herbel (Western) Limited M S Amliny

Scoteo (Northern) Limited VGIESAT6A000

Herbel (Northern) Limited

Herbel (Western) Limited

Hrit Insurance
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To: [insert name and address of Account Bark)
Dated: (4 2097
Dear Sirs

We hereby give notice that, by a debenture dated [€ 1March 2018 (the "Debenture™) we
have charged to HSBC Bank ple (the "Security Agent') as security agent for certain financial
institutions and others (as referred -to in the Debenture) all our present and future right, title and
interest in and to the following accounts in cur pame with you, all monies from time to time standing
to the crediz of those accounts and all interest from time to time accrued or accruing on those
accounts, any nvestment made out of any such monies or account and all rights to repaymerd of any
of the foregeing by yow

[Insert details of dccounts] (together the " Accounts'™).

For the purposes of this notice and the attached acknowledgement, the term ""Event of Defauli" has
the meaning given o that term in the Debenture.

We hereby irrevocably instruct and authorise you:

1. to credit to each Account all interest from time to fime earried .on the sums of money held in
that Account;
2. to disclose to the Security Agent, without aiiy reference to or fuither authority from us and

without any Hability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time.to time, request you to disclose to if;

3. to hold all sums from Hime fo. tnne staniding to'the credit of each Account in our name with
you to the order of the Security Agent;

4. to pay or release all or.any part of the sums from time to time standing fo the credit of each
Account in our name with you inn accordance with the written Instroctions of the Security
Agent at any time and from time to timé;-and

5. to comply with the tefms of any written notice or instructions in any way relating to the

Accounts or the sums standing to the credit of any Account from time to time which you may
receive af any time from the Securily Agent without any reference to or furthey authority from
us and without any liability or inguiry by you as fo the justification for or validity of such
notice or insfructions.

For the avoidance of doubt, the Security Agent shall not be entitled 1o -exercise any of its rights
pursuant to or in connection with paragraphs 3 and 4 sbove and shall not be entitled to serve any
notice or give any nstruction pursuant to paragraph 5 above unless and wnfil an Event of Default has
occutred (as notified to you in writing by the Security Agent).

[For Cash Collateral decounts - Please note we are not permitted to withdraw any amount from the
Account[s] without the prior written consent of the Security Agent.]
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OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Seeurity Agent shall notify you in writing that its rights have becomie
enforceable in accordance with the:terms of the Deberture and fhat its permission is withdrawn,
whereupon we will not be permitied to. withdraw any amounts from any Account without the prior
written consent of the Security Agent:]

OR

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

This votice, any acknowlédgement in connectien with it, and any non-contractual obligaticns arising
out of or in connection with any of them shall be governed by English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ouiselves.

Yours faithfully

By,
for and on behalf of
[relevant Chargor)

By
HSBC Bank ple
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Part 2: Form of acknowledgement from Account Bank

Ta: {inseri nume and address of Security Agent]

Dated: [¢ 204
Deat Sirs
We confirm recéipt of a notice dated [€ 120[#®] (the "Notice") from [relevant Chargor]
(the "Conipany") of 4 charge upon the terms of a Debenture dated [@ 1 Mdrch 2013,

over all the Company's present and future right, title and interest in and fo the following accounts with
us in the name of the Company together with all monies standing to the credit of those accounts.and
all inferest from time te time accrued or accruing on those accounts, any investinent made out of aty
such monies of account and all rights of repaymesit of any of the foregoing by us:

L 4 | (together the *Accounits').
We confirm fhat:
1. we -dccept the instructions and authorisation contained in the Netice and undertake to comply

with ifs terms;

2. we have not received nofice of the interest of any third party in aity Account or in the sums of
money held in any Account or the debis represented by those sumis and we will netify you
promptly should we receive notice of any third party interest;

3. we have not claimed or exereised, nor will we claim or exercise, any Security or right of set-
off or combination r counterclaim or other right in respect of any Account, the sums of
morney held in any Account or the debts fepresented by those sums;

4, [we will not permit any amount fo bé withdrawn from any Accotunt except against tlie
signature of one of yous authorised signatories;]

OR

5. funtil you notify us in writing, that withdrawals are prohibited, the Company may - mai{fs
withdrawals from the Aceounts; upon receipt 'of such notice we will not permmit Ay amoy
be withdrawn from any Account except against the signatire of one of your authorised
signatories]; and

. we will not seek to modify, vary or amend the terms upor which sums are deposited in the
Agcounts without your prior written consent.

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

Yours faithfiilly

By
for and on behalfof 1
{Account Banli |
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNCWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

To: [Insert name and address of relevant party)

Dated: [ 204]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT| DATED [$ 204] BETWEEN (1) YOU

AND(2) (¢ 1 THE "CHARGOR'™)

1. We give notice that, by a debenture dated [€ 1 March 2018 (the "Debenture),
we have assigned to HSBC Bank ple (the "Security Agent") as Security Agent for certain
fnancial institutions ‘and others {as referred {0 in the Debenture} all our present and future
vight, title and interest-in and to [insert details of Relevant Confract] (together with any other
agreement supplementing or amending the same, the "Agreement™) including all rights and
remedies in connection with the Agreement and all proceeds and claims arising from the
Agreeent,

2. For the purposes of this notice and the attached acknowledgement, the ferimn "Event of
Defzult'" has the meaning given to that term in the Debenture.

3. We irrevocably authorise and instruct you from thme to time:

{a) to disclose to the Secority Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such mformation refafing to the Agreement 85 the Security Agent may
from time to time request;

() following written notice 1o you from the Security Agent confirming that an Event of
Default has occcurred, to hold all sums from time © time due and payable by you to us
under the. Agreement to the order of the Security Agent;

(c) following wrillen notice to you from the Security Agent confirming that an Everit of
Default has occurred, to pay or release all or any parf of the sums from time to time
due and payable by you to us under the Agreement only in accordance with the
written instroctions given to you by the Secutity Agent from time to time;

(@) to comply with any written notice or instructions in any way relating 16, or purporting
to relate to, the Débenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to-the justification for or validity
of such notice or instruction: and

(&) to send copies of all notices and othet information given or received under the
Agresment 1o the Security Agent.

4. You may continue to deal with us in relation to the Agreement until you receive written

notice from the Security Agent that an Event of Default lias occurred.  Thereafter we will
cease to have any right to d2al with you ih telation to the Agrecment and therefore from that
time you should deal only with the Securiiy Agent.
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5. Following the occusrencé af ai Event of Default we are not permitted to receive from you,
otherwise than through the Secinity Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Agreement

6. This notice imay only be revoked or amended with the prior written consent of the Seeurity
Agent.
7. Please confirm by completing the enclosed copy of this notice and returning it to the Secutity

Agent (with a eopy to us) that you agree fo'the above and that:

{a) you accept the instructions and awthorisations contained in this notice and you
yngertake to comply with this notice;

{s)} you have not, 4t the date this rigtice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should de so in future; and

{c) following written notice to you from the Security Agent confirming that an Event of
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursuant to the Agreement without
the prior written consent of the Security Agent.

8. This notice, .and any ackmowledgement in connection with it, and any non-coniractual
obligations arising out of or in connection with any of them, shall be governed by English
lawv.

Yours faithfuily

for and on behalf of

[NAME OF CHARGOR]
[On copy]
To: HSBC Bank pic
as Security Agent
[ADDRYESS]
Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the mat(ers set out in paragraph 7 of the above notice.

for and on behalf of

[® ]

Dated: [& 204
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURLRS

To:  [nsert name and address of insurer|

Dated: R4 204

Dear Sirs

(¢ ] (THE "CHARGOR'™)

1, We give notice that, by a debenture dated |[€ 1 March 2018 (the
"Debenture™), we have assigried 10 HEBC Bank ple {the "'Security Agent") as Security
Agent for certain financial institutions and others (as referred to in the Debenture) all out
present and future tight, title and interest in and 1o the policies listed in the schedule to this
notice (togethier with any other agteement supplementing or amending the same, the
"Policies") inchuding all rights and reméedies in connection with the Policies and all proceeds
and ¢laims arising from the Policies,

2. Tor the purposes of this notice and the attached acknowledgement, the term "Event of
Default" has the meaning given to that term in the Debenture,

3. We irrgvocably althorise and instruct you from fime to time:

(a) to disclose to the Seclwity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for stich
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

{b} following written notice o you from; the Security Agent confirming that an Event of
Default has occurred to hold all sums from tihie to time due and payable by you fo us
under the Policies to the order of the Security Agent;

{c) following written notice to-you from the Security Agent confirming that an Event of
Default has occurred to pay or release all or any part of the sums from time fo time
due and payable by vou to us under the Policies only in accordance with the written
instructions given to you by the Security Agent frofh time to time;

(@) to-comply with any written notice or-instructions in any way relating to (or purporting
to relate to} the Debenture, the sums payable ‘o us from thme to time under the
Policies or the debts represemed by them which you may receive from the Security
Agent (without any reference to or further authority from us and without dny enquiry
by you as to the justification for or validity of such notice or instruction); and

(e} to send copies of all notices and other information given or received under the
Policies to the Security Agent.

4, We irrevocably instrict you, with effect from the date of this notice, to note on the 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 referred to as above.

5. You may continue to deal with the Chargor in relation to the Policies uniil voun receive written

notice from the Security Agent that an Bvent of Default has cccurred, Thereafier we will
cease to have any right to deal with you in relation to the Poli¢es and therefore from that time

you-should deal only with the Security Agent.
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8. Following the occurrence of an Event of Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Policies or to agree any amendment or
supplement to, or waive any abligation under, the Policies without the prior written consent of

the Security Agent.

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

8. Please confirm by compleling the enclosed copy of this notice.and returning it to the Security

Agent (with & copy to us) that you agree to the above and that:

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

()] vou have not, at the date this notice is reterned to the Security Agent, received notice
of the assignment of charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent prompily if you
should do so in future; and

(c) following written notice to you from the Security Agent confirming that an Event of
Default has occwered, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent.

9, This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English

law.

Yours faithfully

for and o behalf of
[Name of Chargor]
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SCHEDULE

THE POLICIES
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[On copy]

To: HSBC Bank ple
as Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Bear Sirs

We acknowledge receipt of the above nolice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph.§ in the above notice. We have noted the Secwrity Agent's
fnterest as first losy payee and firgt priority assignee on the Policies.

for and on behalf of

[¢ ]

Dated:[€ 2049
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[ €]

BETWEEN

Ly

@)
&)

15 2 | LIMITED 4 company incorporated in [€@ 1 with registered
aumber [€ 1 (the "Acceding Company")][EACH COMPANY LISTED IN
SCHEDULE 1 (each an "Acéeding Company')];

[® ] (the “Company"}; and

[ ] (as. Security’ Agent for the Secured Parties (as defined below)) (the
" Security Agent!).

BACKGROUND

This Accession Deed is supplemental to a debenture dated [ ] Mareh 2018 and made
between (1).the Chargors named i it and (2) the Security Agent (the "Debenture').

IT IS AGREED:

1.

2.

DEFINITIONS AND INTERPRETATION

{a} Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed. including the recital to this Accession
Deed {unless otherwise defined iix this Accession Deed),

{b) Construction

Clause 1.2 (Interpretation) of the Debentwe applies with any necessary changes fo
this Accession Deed as if it were set out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPAN[Y/AES]
(2) Accession
[ The/Each] Acceding Company:

(i) uncenditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(i creates and grants ai the date of this Deed the charges, morigages,
assighments and other security which are stated to be created or granted by
the Debenture,

as if it had been an original party to the Debenture as one of the Chargors.

(b3 Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [thefeach] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding

Compeny]), covenants in the terms set out in clause 2 (Covenant fo pay) of the
Pebenture.
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(@)

Charge and assignment

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its right, title and interest in and to the property, assets and
uiidertaking owned by if or in whick it has an interesf, on the feérms set out in
clauses 3 (Grant of security), 4 (Fixed security) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing):

6

(ii)

(i)

(iv)

v

(vi)

by way of first fegal morigage all the freehold and leasehold Real Property
[{(other than any Short Leasehold Property) and any Excluded Leasehold
Property)] (if any)} vested in of chargeé to the Agceding Cempany {including,
without limitation, the property Specified against its name in part1 of
schedule 2 (Details of Security: Assets owned by the [dcceding
Company/deceding Comparies]) (if any)); '

by way of first fixed charge:

(A)  all the Chdrged Secwitiés (ircluding, without limitation, those
specified against its name in part 2 of schedule 2 (Defails of Security
Asseis owned by the [Acceding Company/Acceding Companies]y (if
any¥); together with

{B) all Related Rights from time to time gecrying to them;

by way of first fixed charge each of ifs [Cash Collateral and} Collection
Aeceunts and its other accounts with any bank or financial institution at any
time (including, without limitation, those specified against its name in part 3
of sclhiedule2 (Details of Security Assels owned by the [deceding
Compary/Acceding Companies ])) and all monies at dany time standing to the
credit of such accounts;

by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified against its name in part 4 of
schedule 2 (Defails of Seawrity Asséts owned by the [Acceding
Company/Acceding Companies]) (if any));

by way of absolufe assignment the Relevant Confracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Details
of Secuz‘z'ty ASSEIS owned by the [Acceding Company/deceding Companies])
af any)), all rights and remediés in comnection with the Relevant Corntracts
and all proceeds and claims arising from them; and

by way of absolute assignment the Insurances (including, without limitation,
those specified against its name in part 6 of schedule 2 (Details of Security
Assets owned by'the [Acceding Company/dcceding Coniparies]) (if any)), all
¢laims under the Fnsurances and all procesds of the Insurances.

Representations

[The/Each] Acceding Company makes the representations and warranties set out in
this paragraph 2(d) fo the Security Agent and to each other Secured Paity as at the
date of this Accession Deed:
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(i) [each/the] Acceding Company is the sole legal atid beneficial owner of all of
the Security Assefs identified against its name in schedule 2 (Defails of
Security dsszis )y

(ii} the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Asseis owned by the [dcceding Comipany/deceding
Companies]) constitute the entiré share capital owned by [each/the] Aceeding
Company in the relevant company [and constitute the entire share capital of
-each such company]; and

(i)  [part 1 of] schedule 2 (Details of Security Assets owned by the [dcceding
Company/dceeding Companies]) identifies all freehold and leasehold Real
Property (other than any Short Leasehold Property) which is beneficially
owned by [each/the] Acceding Company at the date of this Deed.

{e) Consent

Pursuant to clause 24.3 (dccession Deed) of the Debentwe, the Company (a8 agent
for itself and the existing Chargors):

() consents fo the accession of [thefeach] Acceding Company to the Debenfure
on the terms of this Accession Deed; and

(ii) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if {thefeach] Accéding Company had been named in the
Debenture as a Chargor.

3. CONSTRUCTION OF DEBENTURE

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

4. THIRD PARTY RIGHTS
Save as expressly provided to the sontrary in the Debenture, a person who is not a party to
this Accession Deed has no right tnder the Contracts (Rights of Third Parties) Act 1999 to
enforee or enjoy the benefit of any ferm of this Accession Deed.

5. NOTICE DETAILS:
Natice details for {the/each] Acceding Company are those identified with its name below.

6. COUNTERPARTS
This Accession 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
Accession Deed.

7. GOVERNING LAW

This Accession Deed and any nen-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 executéd by [thefeach] Aceeding
Company and the Company as a deed and duly executed by the Security Agent aid has been delivered
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on the first date specified on page 1 of this Accession Deed]{by [the/each] Acceding Company and
the Company].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Registere& pfﬂ(;é_s
number :

[ ] R4 [€ !

[¢ ] ® [ ]

o 1 [re e j

e 1 [¢ R g ]
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SCHEDULE 2 TO THE ACCESSION BEED

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

[Part ¥ - Real Property]

Registered land

[Acceding :Address Administrative Area Title number

C‘ompany}
[¢ 1% | [¢ ] (¢ ]

Un'r'eéigtered land S | ;

{Ac’_ceding | Doc

Company]
[€ 1| [® | [ 208] | {® 1| 1

[Part2 - Charged Seeurities]
[Acceding Company] | Name of companyin | Class of Number of | Issued share
which shaves are held | shares held shares held | capital
[¢ ] [® i (& [¢ (¢ i
(¢ 1 [® ] (¢ [& A 4 1
R g ] [¢ ] (& (€ [ ]
[Part 3 - Charged Accounts]
Collection Accounis
Account Holder | - Account Account | Account bank branch address and
“Number Bank sort code

(¢ ] R4 1 |[® 1@ ]
[ | [¢ 1 |[® 11[¢ ]
[ ] R4 1 {[® 1][® ]
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[Part 4 - Intellecinal Property|

Part 4A - Trade mgl__':i'{:s

Proprietor/ADP TM namber Jufi#dietion/appar_ﬁ;_i.%ﬁ Classes | Mark text
number status (e o 3.1'
[ 1 |1® 1|(® ] %0 [¢ 1
[® 1| 1| 1® ] ? (& 1
@ 1 |re 1]re 1 o [® 1
Part 4B - Patenis
Proprietor/ADP number Patent number Preseription. o
[¢ 1 [ 1 [ 1
[@ 1 R 4 1 R 4 ]
¢ ] |*. 1 (e ]
[Part 5 - [Relevant Contracts]
[Ascedin g Cz}mpany] Daté-ét_.}if E%éi_evant Parties Dretails of Relﬁvani_:
B i - | Contract = Contract '
[® ] g 1 [¢ ] ¢ ]
[ ] (¢ 1 (¢ 1 e ]
(¢ ] [® ] R 4 i By ]
[Part 6 - Insuvances]
[Acceding Company] Insurer Policy number
(% ] (& R4 1
[¢ ] (¢ (@ ]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN(Y][IES]
EITHER one director in the presence of an atfesting witness
Executed as a deed[, but not delivered uniil the )

first date specified on page 1,]Jby [NAME OF )
ACCEDING COMPANY] acting by: )

Director

Witness signature

Witness name:

Witness addregs:
Address: (€ ]
Attention: [¢ i1

OR where executing by an individual attorney

Signed as a-deed], but not delivered until the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] by its atfomey )
[acting pursyant o a )
power of attorney dated [€ 2091 in )
the presence oft ) Signature S
as attorney for [NAME OF

ACCEDING COMPANY]

Withess signature

Witness name:

Witnéss address;

Address: (& ]

Attention: [¢ ]
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THE COMPANY
EITHER one director in the presence of an attesting witness
Exeéyted as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
COMPANY] acting by: b

Direstor

Witness sigiature

Witness name:

Witness address:

Address: (¢ 1

. i

]

Attention: [ I

OR witere execating by o individual atiorney 3
Sipried as a deed[, but not delivered ontil the first )
date specified on page 1,} by [NAME OF )
COMPANY] by its attomey )

[acting pursuant to a )
power of aitomey dated [€ 2097]in ) ?
the presence oft ) Signature

as attorney for [NAME OF
COMPANY]

Witiess sighature

Wifriess names:

Witness address:

Address: (& 1

Attention: % 1
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THE SECURITY AGENT

Signed by for )

and on behalf of [NAME OF SECURITY )

AGENT]: 3 Signature
Address: [& ]

Atftention: (4 ]
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the- )

first date gpecified on page 1 by SCOTCG )
(NORTHERN) LIMITED acting by: }

Dlirector

Witaess signature
Witness name: T Ay SPAN
Witness addvess:

Serte STefY

Address: The Herbert Group
601-605 Lisburn Road
Belfast
BT9 7GS

Attention: Jason Carlisle

Executed as a deed, but not delivered until the )
first date specified on page 1 by HERBEL )
(NORTHERN) LIMITED acting by: )

Director
Witness signature L i
Witness name: Yra—Qufors oA AT
Witness address:

Address: The Herbert Group
601-605 Lisburn Road
Belfast
BTY 7GS

Attention: Jason Carlisle
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Executed g5 a deed, but not delivered until the )
first date specified on page 1 by HERBEL )

{WESTERN) LIMITED acting by: 3
Director

Witness signatire

‘Wiiness name: AT AN

Witness address:

S=ek iTall,

Address: The Herbert Group
601-605 Lisburn Road
Belfast
BT9 7GS

Attention: Jason Carlisle
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THE SECURITY AGENT

Signed by (ot i cmmld Vle gy <

and on'behalf of HSBC BANK PLCY

Addrégs: Harvester House, 4-8 Adelaide
Strcet, Belfast, BT2 8GA
Attention: Gillkan Morris
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