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Registration of a Charge

Company name: CLEARWATER TECHNOLOGY MIDCO LIMITED

Company number: 09379729
XBYSJIY1K

Received for Electronic Filing: 31/01/201

Details of Charge

Date of creation:  23/01/2018
Charge code: 0937 9729 0002

Persons entitled: BAIRD CAPITAL PARTNERS EUROPE Il LIMITED PARTNERSHIP ACTING
BY BAIRD CAPITAL PARTNERS EUROPE LIMITED

Brief description: FIXED CHARGES OVER ALL THE ASSETS AS FULLY DESCRIBED IN
CLAUSE 3.1 OF THE DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 09379729 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN MOYLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9379729

Charge code: 0937 9729 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd January 2018 and created by CLEARWATER

TECHNOLOGY MIDCO LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 31st January 2018 .

Given at Companies House, Cardiff on 2nd February 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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ard festated fom time m Ehrie
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: | whTE ﬁz’%ﬁﬁﬁ%ﬁ%ﬂ’ i ﬁ?ﬁ'i’iﬁ:'{}ﬁ. _ T SHvE

’?2'“ D% } M M et iy B T
g %ﬁmﬁﬁﬁ : j
' {i} ' o ﬂL&ﬁRWﬁTEK Tﬁi‘;ﬂﬁﬁiﬁﬁ? MIDCO ﬁ%l‘%‘*ﬁi} & izﬁ'rﬁ'g}aﬁy mmm{}mtﬁd in %ngiai'ad wrd

Wales {with company registration number 09379729} whiose registered address is Building

1 Ground Floor, Archipelago, Lyon Way, Frimiley GU16 7ER (the “{Shargw”}

{33 : Eﬁé{m} ﬁk#i”r&i« pmmws r—;z.wagwﬁ 11 LIMITED Fﬁ‘ﬁﬁ?ﬁﬁﬁﬁﬁw actmg by mmﬁ- h
- CAPITAL PARTNERS FUROPE LIMITED in itz capacity as manager; with its office at -
Fimshury Circus House, 15 Finsbury Circus, London EC2M 7EB a5 securily agent and trustes
for the persons for the time belng entithed Yo the benefit of dhy relevent seclirity o
aerdrdance with the i’ﬁ&_{i‘séi’fﬁ?é't&r’mg--ﬁffhiﬁ Security Trostoe Deed #nd the Sacured Loan
Note Documents {(the "Security Trustee" which expression shall include any person for
. thie time beiing appointed a8 .,:emnty Troshow oy frgstes oF 85 an pdditonal Secorily Trugtes
or trustes for the purpose of, and in sccordance with, Security Trustee Dead).

1. - INTERPRETATION

1.1 Defined ferme

| .. In this i}lfe&ﬁtare? '
“Rorount” means any acm}urzt Gpenad or mamta;md I:;y the Chargar wstﬁ an*; g:seraan {and
any ?é;}?&t:emerét account or subdivision or subaccount of that account) located in ﬁﬂg angd

arid Waiesﬁ, the debt or debts represented thereby and ail Related Rights.

‘*‘Mrsaf"marzm has the rrreaning gwﬁn fo it in the Sécumy‘ Trustee i}gm

!:e tirme are %:he gu%ﬁ;ef:t of the se:‘::am%:y created or expz‘esseﬁ o be created in ﬁavs:sur Qf the -
Seourity Tﬂustea by of pursuant to this Deberntire.

"“i:hargmg ﬁmup" has tﬁa me&nsﬂg gtves’a to it in the Semr;ty Trustés Deed.

"‘Cﬁ!laterai Rights” means all rtghts, pawem aﬂd remed;es ﬁf the Secumty‘ ’f"mstee

provided by or-pursuant to this Debenture or by law

-"‘Bebanturﬁs"' Means (a) the debenture dated 73 Me:mh 2015 eﬁtereﬁ into between,

“ameng others, the Chargar and The Royal Bank.of Scotland PLC {in its capacity 83 security

“agenty, (bl the debenture dated of o about the date of this Debentimé entered into
- between the Chargor and Close Tnvoice Financg Limited in' relation to the Clearwater
- Compliance Limited, and (¢} the debenture dated on or about the date of thiy Debendure

entered Into bétween finanding of Chargor and Close Inveilce Finance Umited in velation to
- the fi nancing of Clearwater Technology Limited. . _ -

- Ewent ﬁf-t&e.famt” hag the meaning given toitin '%h';e Setiirity Tmst’ee- Qe'ed

a “Iﬁsumnm Pﬁﬁmy heans aty ;misc:y of insurafice in which i‘:he Chargar may t’mm Hime to
timée have a8 interest.
“En’é:eiieé:iiﬁal ﬁm;ﬁ:ﬁrﬁy‘f’: rieans any patents, trademarks, Service marks, designs,
business names, copyrights, design. rights, mioral rights, Inventions, confidential
information, knowhlow and other intellectual property rights and interests, -whether

- régistered.of Gnregistered, i:he berefit of alf applications ahd fights to use such assels and
all Related ngiﬂts . .

_“Eﬁ%&ﬁﬁm&ﬁtﬁ” ieanst

{a)  any stacks; shas%sg éebentﬁreg, satritiey :—md mr*s:tffa:ates of de;aa&;st {but not
Cineluding the Shares); '

(B ali interests in collective investment schiemes: and
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ﬁ%&s?ﬁbe*ﬁiiﬁ{ﬁ}&ﬁ{i{b}, _ L o _ o

in eagh case. whaﬁher“ held diract I by or to the order af“ the Chas*gw oF E}y any tristes;
- nomines, fiduciary or dearance system on its behalfand all Related Rights (ind usﬁmg a{
fighty agjamst arsy suchy rustes, nominee, fAdudary or clegrandes dvsteml. '

_' “&Ea;nraty ﬁamm@i man Note Haidws" hias - th»s: meaamg given to iE in the Séourity
TFrustée Desd, = . . _

T “Moenelavy Clabme” 'means eng aftipun gayam & ?:c} zhe {:hargar uivder ahy hasﬁgmg '
agresfnent; any book and other debts and monetary claims owing to the Chargor and any
procesds of such debts and. claims Dingd Lidiﬂg any claims or sums. of monsy deriving Fom
orin relation to any Intellectual Property, any Investment, the proceeds of any Insurance
Falicy, any court order or judanent, any contract or agreerment to which the Chargoris &

- party {sm uding, without limitation, the Specific Cr}mraa:tﬂ} arvl any ather assets, g:m;}ars;y,
- fights or Qﬂcﬁﬁrta%{mg of the f:hargar} :

“?%etu:& af Asmgnmenﬁ:" means & mtme of asslgrmentin gubstammi%y the form 5&% out -
in Schedule 2 orin such Torm 85 gy be specified by the: Securéty Trustee. :

“?mky” MEans g pm‘ty to thfs mmmr@
_ “Real Property” means:

(&) any freshold, leasehold ér.%mmm&t;le_g"jmg:;;erty-i_éﬂcmdiﬂg the freehold and leasehold
" property in England and Wales specified in Schedule 0); and | . .

By o Eny Eﬁmiidmgsg ﬁxturesf fittings,: fi xed plant oF machinery from Hirrie fo time s&ua‘t&d
on or ferming part of such. freehc: d-or leasehold pmpér‘ty :

“Receiver” means & receiver or receiver and r_nar_;agar or, whers permitted by law, an
administrative recelver of the whole orany part-of the Charged Property and thatterm will
- inclide any appoihtee made under & joint and/or several sppointiment.

“Related Rights” means, in relation to any asset:
{a) - the proceeds of sale of ary part of that asset;
{b}. all rights under any licence, agreem&mt for safe or agreement fof iaa&e in respex:t af |
' - that asset: . _ . .
(&) 8l rights, powers, beénefits, claifms, contracts, warranties, rémiedies, secirity,
" guarantees; indeminities, undertakings or covenanis for title inrespect'of thal msset;
and
(¥ &ﬁ?'rﬁﬂh‘ies and proceeds paid-or pavable in respect of that asset,
Secured Loan Note Dﬁcuments has the meaning gwem it in the S&cuz‘ity ’{mstee'

. Deed.

“gamwé &oam Mote Im&rﬁmants” has the mears:ng gfv&;n o it it the $&cur“sty Trustes
Deed. . .

_ "‘S&wmﬁ ﬂ%:xllgatmns mea‘msf in m&pact uf any rﬁambar of the Chargmg Gmug, &l
monies and Habilities now or after the date of this Deed x:%ﬁe, owing or mcurred by the
Comipany 1o the Security Trustée or to the Beneficarins {or any of them}.under any ofthe
Secured Loan Note Dociiments in any manner and in any currency of curfenties and
whether present or future, -actual or contingent, whether incurred solely or jointly with any

- piher person and whether'ds principal or surety, together with-all interest accruing oo such
miaties grid labiiities and &l costs; charges and expenses incurred by any Beneficiary.

"Security Dociiments” Has the meaning diven to it it the Security Trustee Deed.

: }a%_rmﬁjbi_xz."?_53:«‘;9;?5\;3';'



“ﬁ@wrﬁw Tmﬁme Deed” meang thzs: mmﬂi:y i:rt;gma degd damﬁ grear aiﬁ}s,;t the date :3?
this deed made between (1) the Company, (2) Baird Capital Partniers Ea.zmg&e 15 Limited
" Fartnership, acting by Baird Capltal Pariners Burdpe Limited in IS capacity asmanagerangd
{31 the Original Secured Loan Note Holders (as defined therein) (as defined therein) aﬁ_ :
varied, supplemented, amended, novated or replaced from time to tme, :

. YShares” meang iz} r&sg&eﬁt of the i:‘:hargﬂn all of the shares in i?st:-‘:f f:isgmtai of Bny direct .
" Subsidiary of the Chargor beld by, to the prder of or or Behalf of the Chargor-at any time,

"ﬁps&mﬁﬁ @mnﬁcmﬁm” ey aﬁy dammaﬂt ﬁa&%@aat&d =L such by the fnam;‘;’ty Tmﬁtﬁé :
aned the Chargor, . .

“’i‘aﬁgmia Moveable sﬁm;mrt\y" mgans any plant, mgaﬁmm, office  equipment,
computers, wehicles and other chatiels {excluding any for the time being forming part of
- the Chargor's stock in trade or work in progress) and all Related Rights.

17 Construction
" frithis Debenture:

121 terms defined in the Security Trustee Deed andfor Secured Loan Note
- Instroments shall, untess def riesd thm Diebentire, hava the same m&aﬂmg in
this Debenture; . . . _

‘1.2z the rules of interpretation comtafned in clauses 1.3 (Headings) to 1.4
[Constrivction of cevtain feriys) and 17 {Third Partiesy of the Security Trustse
Dewd shall apply to the constrichion of this Debenlure; .

: 133 _ it fhers i any conflict between any pmmﬁimg of this erﬁﬂture and t%se raievant .
- provigions of the Secured Loan Note Instruments; the relévant provisions of the
Secured Loan Note Instruments shall prevail;

' e 1.9.4. section. 1 of the Trastes Act 2000 shall fpE ag’:?;tiig? t5 the duties of the Security
- - Trustee. iy relation 1o t?m frusts created tsy this deed or amg ‘ather Secured |
. Document; .

3:24'5 Co Ly reference t&:} the "@emw&y Trasi‘.&&“ %f’;e ?*Cnmgmny t’h‘e "Soneliciaries”
- shall Be construed 635 1o ms?uda its or the;r (and any suhsequent} SUCCESSOrs
“and any permitted transferees in accordance with their respective interests; :

12,6 references in‘this Debenture fo any Clause or Schiediile shall be to a clause of
: schedule contained inthis Debénture; and

1.2.7 ~an Bvent of Default is "continuing” i it has not been waived or remedied to the
satisfaction ¢f the Security Trustes (acting on the Instructions of the Majoiity
Secured Loan Nobe Holders) provitded that no BEvent of Default arising shall Be
. capable of r&m&éy '

e N “thrﬁ Party mg!ﬁs

Yt pm’a{m wht is m}t a garty te f:hts Debenture has fo rught und&r the Cmniracts {nghta of .
_ Third Parties) Act 1992 to enforce or foy enjoy the benefit of any term of this Debenture, B

14 B&spamtwn of Property

' The terms z::f'" the m:?zer Sszr:uref:i Loan Nn’ce B@:uments angd. a'}f‘ any side le?:ters ﬁe’iszszeer; the
" Partiesin refation tothe Secufed Loan Note Docutienits areincorpirated info éach Secured
Document to the extent reguired for any purported. disposition of thé Real Property
. contained in any Secured. Document to-be o valld disposition in accordande with Section
CC201Y of the Law of Property (Miscellanetus Provisions) Act 15389, .
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2. . %ﬁ\"MENY @F Sﬁﬂﬁﬂﬁﬁ DELIGATIONS
21 ' auwnaat o Pay

The ﬁ:iwaz"g;x:}r ﬂﬁ}%f&ﬁaﬁiﬂ anfj uadﬁzﬁaiceﬁ weth the' Saamr;ty Tmstae as security trustee for
the Sgcured Parties that it shall on dérmand of the Secusity Trustee discharge the Secured

- Obligations when they fall due for payment provided that such payment Is imade inthe
manner prescribed in the relevant Secured Loan Note Documents. . .

e . Eﬂiﬁk"‘aﬁ? i ir ] tmmamm

iF ‘%:?z@: Cﬁarg{}r falls i@ pEYERY sum an tha :ﬁue data for paymem aof that Sttt éshﬁ ?e%avaﬁt
Chargor shall pay interest on any such sum {Before and affer-any iudgment or decres and
to the extent interest at a default rate is not otherwise beirg paid on such sum) froth the:
date of demand onbll the date of payment. At any time,. the interest rate applicable to late .
 paymernts will be two per cent hi ghei’ tharz the rate apgﬂ;cabie in respect of that amount
- which ks due and payable. . :

SR AR FiﬁXﬁi} EHAR@%& &Sﬁiﬁﬁﬁﬁﬁ?ﬁ AND FLOATING CKAR&‘E

1.1 Fixed Chiarges
" The Chargor charges with full title uarantes in favoiir of the Security Trustée as security

 trustes for the Secured Parties for the payment and discharge of the Secured Obligations,
all-of its right, title and interest from time to time {bath present and fisture) in and toeach
of the following assers {subject to obtaining any necdssary consent té S&ch m{)rtgage aF . .
fixed charge from any third party): _
53-,_',1;?}; by way of i st fagal mar&:gaga %:ha Raa Property:

343 'ﬁy.wé?- of first ﬁxeﬁ"cha-kgé:

3424 F hot effectively miortgaged &é‘der-Suiz%cléuse'Sﬁi,i above, the

o Fiaa! Property; B
. .'3.‘1-.2;2 - the Tangib & Moveable Prcperi:y,
3123 the Accotirits; |
3124 the zﬂté!tegtuas-mpérty;' -
3.1.2.5 -an‘y geadwu and mghts iy relation to the: unr:alied capital of th& C
' " Chargor; .
3.1.2.6 ‘the Shares, all .d_fvi‘daﬁafs; .-aiéﬁgf_butfans, i’n,te_;—-esz_i and ér:;-i er mén's.es?

" payable iy respect of the Shares and all other Related Hights -
{whether derived by way of redemption, bonus, [:ﬁrefemm:e, :
~ptian, sut}shmtssn mwers;m: e g mtherw;ge}g

' _"'3;;‘&*2;? ~the Envestmants*
Bzl Morietary ma;ms bther than any claims’ whxcﬁ are Q‘:ﬁamsm
- subiject to a fixed chargs: or assignment. {at law .or in aqu:ty) '

pursuant to this Debenture; and

B2 Hht R&tat—ed Rtghts in respect af Suib- pafagfapfhs 3121103, 1 2.8
{iniclusive) above.

3.2 Assignments

U e iBITEIeYSE



I Thé Chargor dssigng and agiess 1o getidgn absolutel Y w;‘ch i‘u | Fitte audrgsites tothe ﬁemnty'
............ N Trustes as security trostes for the Secured Parties as security for the payrment - antd
: discharge of the Secursd Obligations all of iks right; title and interest from time to Himea in
and toeach of the follovwing assets {subject to obtaining any neﬂessary corisent ¥ that

. assignment from any third party):

221 all Mbnatary Claims:
32.2 . theproceeds of sy Insurance Policy:

333 . eachot the Specific Contracts; and:

324 ol Réiéﬁedﬁigmﬁ i z‘éﬁ_';{:reti: oF paradraphs 321 6% 33;_2;_3 (’iﬂﬁii@gé%ﬁé}éh&%ﬁ o
- 5 S Fiaa%:mg (:&aargaa

334 The Chargar with fuli m £ guaraﬂmsz {:harges in favour of the Security Trustee
. a& security teustes for the Sscured Parties for the payment.and: discharge of the:
- Becured Obligations by way of first-floating charge, alb of its ;zr“egeﬁt and ?ai:uz“e .
. Essets whatsoever and wheresoever.. '

332 The flosting chaége created by ;saraég;»a;;ﬁ 3’ 31 am sém be dﬂfef’kﬁd in point
: unéer_ the Seﬁ:umﬁ i.ean f‘sigte Df}cuments in ?"awar Gf the Semﬂty Tmstee as
- seourity trustee for the Secured Paities as semriﬁ‘g for the Secured Obligations.

333 Paragraph 14 of Schedule 81 w0 the Insmvency Act 1686 Bg}p?!é&; to the Foating
: - charge ;:rsaateé pursuant to this Clause 3.3 (Floating Charge). :

A EXE’ZLL&!}ED ASSETS

: ‘Th}s Debenture does riot create any seaartty Gver ity assers whfz:%’t ars chargeti fr{}m time
to time pursuant to the Debentures, until such assets are released from the security
Lomprised in the Debentutes,

‘5. CRYSTALLISATION OF FLOATING CHARGE
5.1 . Crystallisation: By Notice
The Security Trustes may, 5 the extent permitted by the applicable law, at any time by
ngtice in writing to-the Chargoer convert the flosdting charge created by Clause 3.3 (Floating
Charge) with immediate effect into a fixed {:harga a5 regarcis aﬂy ;::raf:zartg or asse,ts_
spedified in the notice iF% . . '
Ss.i;i o an. Evaﬂt of Defaulf hias: nmsjrred and is mﬂtmumg, oF
542 the Securily Trusteé considers that any of the Charged Property may be in
©jespardy or in danger of bemg seized or soid pus*suant o any form af legal

process; or

513 thé Security Tfus_téé{;drz.aiiiem"éh_éi:rit is necessary or desirable in arder fo protect:
the priority of the sscurity {acting redsohablyy.
5.2, Crystallisation: Automatic
o the extent permitted by the applicable law; notwithstanding Ci'ausé'--é?.l'{Crystafiisaf?an: o
- By Nuptive) ang without prejudice o any law whitch miay have 2 sirnilar effect, the flgating:
charge will automatically be converted (without riotice} with immediate effect into & fixed
charge-over the Chargors” assets as regards all the assets subject to the floating charge if:

e LTSIy



B2 the Chargor creatés o attermpts to create any security (other than any security. -
: - permitted under the Sﬁmwd E«Qaﬁ Mote Doodrnents: over any of tm% Charged
Property; or . . :

- 5372 @iy person ievsas or zztf:em;‘:ts {o iew any ﬁs&tress ﬁ;iig&ﬁm Executioh or {}thez“ '
"pr{}cess agama& ar%y ‘of the Cbamﬁzﬁ Propertyyor.

523 a ?&ﬁﬂltjimm % passeﬁ ot an order Is made Tor the winding: T, f}‘iﬁ%it}tmm
C adminiStralion oF ve-organisation %f e Cﬁargm’ o an atdministrator 15
appmmmd To-Ehe {:hargur o : .

524 _ ' .-8{1‘; person {wh& is @ntided to d{;} St)} gwes mtte:e ofits mteﬁin}ﬁ o a;}pmﬁt an -
: Cadministrator o the Chargor or files sudh anolice w:th the court. -

B | PERBECTION OF SECURITY
6.1 Nobices of Assignment

' 8.1.1 - The Chargor shai tia fwer to the Sec:;mty T;’us%ee i\iames & Assxgﬁmea{: éu?
: " executed by, or on behalf of, the felevant Chargor:

I -7 5 B in Fespect of each Specific Contract fo which s 2 party within 5.
- Business Days of the date of this Debenture or, If later, within 5
_ Business Days of the date o which the ﬁgemﬁa Contract s

entered m’ﬁs and .

CBLLR in s"e_ﬁi}:z{:f s:s_f-'ar}? other asset which ¥s the subject of an assignrient
' . pursuant to clause 3.2 (Assigriments), promptly upon if
. reasonably requested to do s by the Security Trustee (and each
such Motides of Assignment must be dul y executed ané delivered
promiptly following such ret;uegt}, o

and in each case shail tise all reaﬁ_enabié endeavours to procure that each notice
Ty acknowledged by the obligor 6r debtor specified by the Security Trustes {such

" acknowledgement to be in substantially the form set oub in Schedute 2 erin
SUEh form as may be 5;}&5;3‘“9@:1 By the Security Trustes actmg reassﬂabiy}

62 Notices of Charge )
The Chargors shafl:

i L 'prampf:iy fﬁi!{)wm the date aof t:h:s Deheﬂture, de!we;“ {W1tﬁ & E’:ﬂp‘y’ to the

' Security Trustee) 3 notice of charge {substantially in the form set out in Part B
of Sehedile 27, dily completed and éxecuted by, or on behalf of, the ralevant
{:ha:"ger to-each bank or financial mstxmmﬂ with which any of the Accounts are .
opened or maintainady

622 withinfive Business E}rays of the opening of & new Account, deliver (with @ copy
' - tothe Security Trustee) a notice of charge (substantially In the form setoutin
CPart B of Schedule 23, duly completed and executed by, or-on behalf of, the:
relevant Chargor 10 each bank or finandal institution with which any of the
Arcounits are opened or traintained; and

A O use all reasonable endeavours to procure that each addressee of a -nmtéﬁe_ of -
: : chafge dcknowledges that notide of chiarge In the Torm attached &6 that notice
" of ¢harge-{orin such-other forim a5 the Security Trustee may approve). .
6.3 : ' Siaiw&ry s;f Documents of Title
'-”z'“he Chargnrg shaii :f s‘equest:ed by tha Sesurz%;y Trustes, uw}n the eaxewﬂg::ﬁ af ihis'

- Debenture; and upon the acquisition by it of any interest in any heritable, freehold,
leasehold or other immovable property, deliver {or use all reasonable endeavours to

lfm_jjiﬁﬁi‘?ﬁiéﬁ&?ﬁ’\i‘5




5.4

6.5

-

B

7.1

: pibcure défivery) to i the Sedrity Tristes of, and the Ser:ﬁﬂty' Trustes shall be entitled ¥ -

held and retain; all deeds, certificates and other documents Held by or to the arder of the '
'Chargf}m constituting or evidencing title relating to such property.

. Naw ot Mﬁﬁgage&

trr thee casé of afy Real Property;. fitle 1o wihiich t& oF will be registered’ tnder the Land .
Registration Act 2002, scquired by or on:behall of the Chargor after the execution of this .

 Debentirg, the relevant Chargor shall promptly notify the Security Trustee of the tile
- nurrirer{s) and, cohtefporanaously with tha making of an application to the Land Registry -
" for the registration of the relevant C%wa?gm as the Registered Proprictor of such property, .

anply o the Laad. Rﬂgsst?y £ ant&r Y %Qm&d Motica oy the Charges Fegister of such
property.

' &;ap!imﬁ&ﬁs o the Land Rﬁg istry

. 'Tha Chargor consents t&:} an appi%z‘:at;z;sn bemg ma;:fe t{z enter & mgi:r;m:mn [ the :
- Proprigtorship Register of any registersd aszd atany time fermmg Ak wf the Raal Fm;’:a&m’

i the following terms:

Thig érsgmggtim gf the mgs&tﬁr&é BEtate. h’y* the ;;z“{:pﬂﬁmr of the r&gistamd ﬁaﬁmm oF by the

" uroprfator of sny registered charge, not belag 3 charge registered before the e:ntry af this

restriction, is to be registered without a written consent signed by the proprigtor for the
tiie being of the: tharge: dated . 2018 in favour of Baird Capital
Partners Europs 11 Hmited Partnership, ad:mg by Baird Capital Partners Europe Limited in
fts capadiby as manager fag ‘”-Eezcurt?:*g Trtssi:e‘.e} referred to in the charges register or their
cczm&yamez“ _ . . '

' 'maiwﬁw of Bhare i:amf’ cates
 The {:hasgﬂrs shalt:

G681 onthe date af this Eebeni,ure, dapi:asst: with the ﬁemnw ‘%‘rt.sstees {ar ;ymmre tha o
. © deposit-of) alf cerlificates or other documents of title 16 the Shargs, and slock

: transfar forms {a&mcut&d in Hlank by or on behalf of the reiavaﬂt Chargor); and B

662 _ sﬁf‘ampﬁy T i:he atcma% offer or issus of -any whocks, -sharaz;-, warrants or -

other securities in respect of or derived from the Shares, notify the Security
Trustae of that soCurence and procure the delivery to the Security Trustes of
{1} sl certificates or other documents of titls represernting such items and (2}

sueh stodk transfer fobms of other Instravhents of trangfer {execured in blank ory -

behaif of the relevait Chargar} i respect thereof as thﬁ $ﬁwﬁt¥ Trustée may
reuaest, . . . '

Reggsatmzmn of Kntatte&;mat Pm;mrtv

The Chargcsrs stiall, if m{;ﬁested i}y the Sewnt\g "rmstee? exes:ute ail stith {ic;cumani:s and
do all acts that the Security Trustee may reasonably require to record the interest-of the
Security Trustes in any mgistera rﬁfatmg fo-any registerad Enteeilﬁcmai Property. o

o FLﬁ&THER Aﬁﬁﬁﬁﬁﬂﬂﬁ

Fisritier Assurance: General

'?".3,_,1'. . "&"iﬁé.m\mﬁam' set oyt _?n'ﬁa&;ﬁaﬁ 2{1_}(5&3} of the Law of ?:fi:};:ieri:si-(M’isaélf'aﬁe_'ﬁus '

Provisions) Act 1984 shall ‘extend to' include the obligations sét out in .

Clause 7.1.7 below,

71 " The Chargsr shatl i:aremptiy at its-own {:ost éa &t such Hecks or execute all me:h. '

documents {mciudmg assighinents, transfers, mortgages, !;harg&g, notices and .
instructions) as the Security Trustee may reasonably specify (and in such form .

Clon BRI VS IRETRG




72

&% E:E‘zﬁ Seruriby ‘i‘mst% rivay r&amnabﬁy raguire I favﬂu;' Qi’“ g f:z&mr“fi:y ‘i“t w"me;' '

or its nominee(s)ir

7471 ';'ts;s*;smfegt the Seclrity created oF rtended 1o be created in respect
. - of the Charged Property (which may inciide the execition by the

Chargor of & mortgage, charge or assigrment over alloor any of

e assets constiuting, or intended to constitule, Charged. .

- PropertyY or for the exercise of the Collateral Rights;

EN N . ¥o confer on the Security Trustee ges:w:%:y over any material

L praperty and assels of the Chargor {m:ai:ecﬁ i any jutisdiction

sutside England and Wales sguivalent or similar to the security

intended to be conferred by or pursuantto this Debenture; andfor '

7:8.2. 3 b Facilitate the realisation of the Charged Proparty,

o i‘ie&m&mw &mmm

. Tha: Chﬁrgm" shall take all sm;b aci:;i}f; as is avall fable o it {%miwﬂmg makmg Al fi émgé and .
- registrations) as rmay be recessary or desirable for the purpose of the creativn, perfection,
protection or maitntenance of any security conferred or intended o be conferred on the -

o Bturity THustee by or psrguam toy this Debeanture.

73

: B ﬁanmnﬁg .

‘The Chargors shall use all ressonable endesvours fo Obtain . fin form and content

" satisfactody To the Security Trusies) ag sbon as possible dny consents necessary to enable

the assets of the Chargor To be the subject of an effective fixed charge or assigniment
pursuant to Clause 3 (Fixed Charges, Assignments and-Floating Charge) and, immediately
upor obtaining any such consent, the asset condérned shall become subiect to such

- gecurity mrﬁ shall promiptly deliver a copy of éach consent to the: Se{:urzt‘g Trustee,

RA

ad

The {Zhargﬁﬁimdartakﬁ# that it shall mt,; at -any time {:iisn‘ng the -subﬁigt&hﬁé of .this' '
Debeniure, create or permil (o subgist any Secarity over all or any part of the Tharged

82

' Empi;aﬂ Cnvenants Far Tﬁ:ia

The obligations of tha i’:ha#g’ars ui‘zda’r’ this Debienture shall be i addition to the %:'tweﬁa'étsi
for title deemed to be included in this Debenture hy virtie of Part 1 of the Law of Pmperty :

{Misceilaneous va;s;ms} Act 1994,

: ﬂﬁﬁﬁ’?ﬁiﬁ ?Lﬁﬁﬁﬁ AND BI%E’Q&&LS

_ ﬁegatwe Piedg&

Property other than security expressly ;seé'mﬁ:t:aﬂ ;:;u:’suaﬁt fie: the Secured Lodgn Note

 Dpcuments.

: Mo msimsat &f intems%:&

The Chargor anﬁerﬁak&% that it sha? I et {amf 5?‘;&% n{zt agree m} at any time ﬁuﬁﬁg tha

“subsistesice of this Deberture, sxcept as exprassly: pez’mt%:ted pursuant to the Secured Lean
" Mote Ddcinhients or by this Clause 8 :

B2 dispose of (or '&'xemta any conveyance, disposition, transfer, lease or

assignment of, &r other fght fo use or occupy) all or any g;ar{ of the Charged
Property; . _ .
CE2.7 0 create 'a'ﬁy tegal or ﬁéguétahle estate or Gther inferest in, of over, or otherwise L

- relai:mg to, alt or any part: a:f the Charged Property;

8.2.3  grant oF vary, or ace:a;zt &ﬁ’*f szsr‘render*, of rentnciation, of {:am:&ﬂaitzon s:;r'
' _ dispesal: of, any lgase, tenanecy, ficence, consent or other right to sooupy in

| Torib117533975\3




. r&%at}{m £y an‘y of the Charged Property or kn&wmgiy o naglsgentiy allow aﬂy
person any right to use or beoupy or to become entitied to assert any ;}r@pnel,aw'
interest . or Hght over, the Charged Property, which may, in each case, be
reasanably exgetzf:&d ‘to adversely affect the value of any of the Charged .
Property or the ability of the Security Trustee to exercise any of the Collateral
Rightsy or .

R4 aas;:gﬂ oF ethemss& dtﬁ;}m& c}f any m“:&mgi: m any Accatnt and, i app! m&hia i
right, title or interest in refation to any Account rsintsined with the Security _
Trustes, or the credit balance standing tooany such Account shall be-capabis of -
assignimEnt or-other disposat. . '

8.3 . Information and -:mm

fuirrish the ﬂﬁcarﬁ:‘y T%"%jﬁi:&é with sw;:h mfmmamm a5 the Si{iﬁl’ji’%i’y Tmstaa may masamb
- reaguire about the Chargor's business and affairs, the Charged Property and its mmgﬂzam:e" o
with the terms of this Debenture and the Chargors shail permit the Sédurily Trustes, s
- representatives, professional ddvisers anid f:{mti‘a{‘:mi’%, free acciss at all redsonable timas
‘and en reascmab?& wittten netice to: : :

B3 inspect and take copies anc% Felevait extracts frcm its Books; sctounts aﬁd o
: Feards: aned

832 in aé:r:ardan{:e with the provisions of any Lease Document, view the Charged

“Property  {without becomivig lable as  ruorigages of geauﬁb; hgigder It o
 possessionh S . '
8. SHARES AND INVESTMENTS .
.-.19_;1 - shares: Befors Event of Default

‘Prior to the oceurrence of an Event of Default, the Chargor shall:

5 S pay all dividends, intérest and other menijes ariging from the Shares mtn an
© Account {ether than an Excluded Account)d and o

913 exercise all yoting rights and other rights and powers in relation to the Shares
provided thatthe Chargor shall not exerdse such voting rights in any manper,
or otherwise permit or Agree to any: (1) variation of the rights attaching to or
conferred by any of the Shares or (i} increase in'the issued shiare capital of any
company whose. Shares are charged: pursuant to this Debenture, which in the
spinion of the Security Trustee (acting reasoriabl lv) wondld prejudice the value

.. of, or the ability of the $e<:ursty Trustee to realise, the security created by this
- Debenturé, '

9.2 shares: _Aﬁ:&r Event of 'Dafault
. The Security Trustes may, upon or at 'én_y time after the cceurrerice of an Eventof Default
which is contiriuing, at ity discretion (in the narhe of the Chargor of dtherwise and without
T Eny ﬁzr’ther consent or authority from the Chargor): : :

- -9-&:2‘1-'_ N exerc;se {ﬁr refratn ﬁ'c}m e:cerc&smg} ary xmtmg nghts i t&sgect mf ’Lha Sharasf .

G232 apply sl dsvadenﬁs mterest and other mnme& anﬁmg from. the: Shares in -
: - atcordance with clause 19 {Ap;:}ffcafxﬁn af Moniesy; .

5,23 transfer the Shares into the name of such: nemmee{s} of the Security. ‘rrustfzﬁ
a5 st shall require; and .

9.2:4 .- exercise (or refrain From exemsmg} the powers and nghts mnfaﬁed on oF
exercisable by the legal or beneficial owner of the szare,eS; :

o iBINITS3IOTEE
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of any. such E:c%;zs:sr; 51*&:3 farm ;}art of tﬁ@ ﬁ?ﬁaz’g&ﬁ% ?mgsarty

- Investrients snd Sharesi Payment of Calls

- The Chargor shall pay when due all calls or other payrisnts which rﬁay bé o become die

iy respactofany of the Investmerts and Shares, and In any case of defsult by the {:hargw

it siich payment, on the dcourrence. of an Event of Default that is continuing the Security

Trigtee may, it thinks At make sich paymant on behall of the relevant Chgrgor in whiigh

case any sums paid by the Security Trustes shall be reimbursed by the ralevant Chargor -
to the Security Trostes on demand snd shall cafey Interest from the date of payment by

the Security Trustee untit reimbursed at t%m rate and in accordance wsth Clayse 2.2

. {int&r&sﬁ on Demands).
Investmients: Delivery of Documents of "mié

. -Tiv& Qhargar ghall gmmat&’g o i:ha mquegt ﬂf the Sedority Tmata&, deliver {QT“ mrotire -
- delivery) to the Security Trustee, and the Security Trustee shall be entitled to retain, all of
‘the Investments asd any certificates and -ofher documents of fitle representing the
© Inwestments to which the C?xargsr {orits nominee(s)} is or becomnss entitled together with

any: other document which the Security Trustee may reasonably requesﬁ: {in such forrm and
exeduted as the Seturfty Trustee: miay idasonably vequire) with. 2 view o parfacting or

_inproving s security over the Invesbrients or o registering amf Investment in s name

or the name of aay nemines(s)

: iﬁ&mﬁ&mefmtﬁ:: Exercise fsf Rigﬁ?;&.

~ The ‘Charger shall not exercise any of its rights and powers in relation to any of the

Investrments in any manner which, in the opinion of the Security Trustee, would prejudice
the value of, o thé ability of the Security Trostee 1o reafise; the -gecurity created by this
Deberture. : .

- ACCOUNTS
ﬁﬂmunts* ﬂﬁtif!%tﬂi‘#ﬂ anﬁ ?armtmn o
- he ﬂhargars, danﬁg the sasbszsi:erme af ti‘ﬂs Bebemmra

40,1.1  shall promptly deliver to the Security Trustee or the date of this Debenture

{and, If any change occurs thereafter; on the date of such change); details of
each Account malntained by it with-any bank or ﬁﬂanczai institution {other than
- with the Sectrity Tmstee}; atid.

'Ii_{},-l_.z-' shall rmt w;‘i:hmst the Secuﬂty Tmatee g ;,mar written c@nsentf pﬂ;’mzt oF agres
: Ctoany variation of the rights attaching to any Account or close any Account.

' acemunts* i}yaratimn Before Event of Default _

: ’E’he E:hargmr shal% mi: pmr ] %:hﬁ beowbiigchyin m’* an &zerzt of Defaul E wi‘ncﬁ i i’:ﬂ)ﬁtﬁﬂ!ﬁﬂg he: -
* entitled to receive, withdraw or otherwise transfer any credit balance from time to time on.
- any Account. :

s&mﬁauni_#:i Operation After Event of Default

After the occurrence of an Event of Default which is continuing the Chargor shall not be’
entatlec% to, mfcew&g wzthdraw or. athamxse tmﬂsf“ez“ amf cm{ilf: baiame‘ from thrive fo time on

Accounts ﬁggztlﬂatmn of Mﬁfﬂﬁﬁ

' The Security Trustee shall, tpon 6r 8t any tire after the oecurrence of an Event of Default,

be-entitfed without notice to apply, transfer or set-off any or all of the cradit balances from

: 'kmf”ji%j3].%_3-?5339?3‘;?5




“titne to time on any Account in or towards the payment of othet satisaction of all or pait
-of the Secured Obligations in accordance with Clause 18 (Application of Monies).

i & . MONETARY s;imzm
114 Dealing with Monetary Claims

The C%’ta?gar" shall ot at any Hme éurmg the gubststema g:;f‘ the Tie mﬂmm} Without ti"e@' -
prior wm:i:eﬁ congsent of the Beigrity Trustes: '

IR ) el 'wit?s' e Monetary 'i:%a'im;é;i éx.t:ie.;ﬁt by gatting. in :éﬁﬁ resfisivig them Ina

o - prudent menner {on behalf of the Security Trustes) and paving the procesis of -
those Mosetary Claims into the Adtourts  or ag the Secudity Trusted gy
reqiiire, acting reasonably; (and if an Event of Default is vontinuing, such
proceeds shell be. hadd upon: trust by the relevint Chargor for the Security
Trustie on behall of e Secursd Partioe oridr to'sudh payment i), o

S5 5 T fa‘-&i‘.n‘rfﬁ: diseount ariy é:}f-_the Monetary Claims or enter info Aty agreement for
such factoring or discounting.

112 . ﬁgmtm* Release of Maﬁetary amsms’ aeﬁ;m ﬁv&ﬁt of ﬁ@sfau%% S

K 'Prz»:}r to the occurrence of an Event of mefaaii whmh i tmtmamg; t?xe pfﬁcaecéa i}f tha
realisation of ihe Fonstafy Claims shall {subject to gy restrichion tin the application of
“such proteeds contained In this Deberturé or the: Securéd Loan Note Docurnents), tpon
such proceeds beipg credited to an Account; be released frony the fiked charge created
Cpursientto Clatige 3.1 {Fixed Charges) and the Chargor shall be entitled 1o withdraw such

. proceeds from such Account provided that soch proceeds shall continue 1o be subject 1o
the floating charge created pursuant to Clause 3.3 {Fia&tmg Charge} and the terms of this.
Debantire,

11.3  Option: Release of Monstary Claims: After Event of Default

After the oceurrence of an Event of Default which is continuing the Chargor shall not, except
- with the prior-written consent of the Security Trustee, be entitled to withdraw or otherwise
o %:ran'sfar the proceeds of the realisation of any Monetary Clairmis st:andmg o e f:r'adrt of
any Account, _ :

12, INSURANCES
121 Insurance: Undertakings
- The Cﬁa%‘gw‘ shall at all times duririg the subsistence of this Debenture:

12.1.1  Inrespect of the Charged Property, it will obtain, maintain and rengw (all at its

T oy Expense)  Insurancs,  indemsity  or similac cover  with  reputsble;
- independent, insurance companies or underwriters, against those risks and o

' "ﬁ?‘iﬁ axtent as i uwa% for comipanies carrying o6 the Same or substantially

12.1.2  promptly pay all premivims and other moenies payable under all its Insurance .
- Polidies and promptly uporn request, ‘produce 1o thé Sécurity Trusteé a copy of
each policy and evidence (ressoriably az:c:&;)tatﬂe to the Seﬁsﬂty Tragteey of the
- payment of such sums; and :

CA2.1.3 . if required by the Secirity rmsgee_sgauiisammm the ;;v.mwsmwf any lease of
B - the Charged Property), deposit all Insurance Policies refating to the Charged’
" Property with the Security Trustes,

o bINTEI397E




123

i

132

133

If thé Chirgor defaults in wﬁa‘fﬁy‘img With Claise 12,1 (Insurance: Undértakings), thi
Seﬁuﬁty Trusted frnay effect or réngw Bty such Insurgnee on Such terms, i sudh narfels)

and in such amount{s} as it reasonabl v comsiders appropriate, and sl monles experded by

the Security Trustee in-doing so-shall be reimbursed by the refevant Chargor to the Security
Trustee on demarnd and shall carry interest from the date of pavment by the Sedurity

. Trustee until reimbursed at the rate specified n Clause 2.2 {Interest onDemands).
- ﬁmﬁmmm'{sﬁ ggmfmze*pmmeﬁs
' ﬁséi mm%ea r&mwﬁd uadw ary ‘Ir&sura;’;m Fﬁits:;frfﬁ miatingz to the {Z?zarg@zﬁ Pm;‘mﬁ;’y Shai '

. {subject to the rghts and claims of any person having: prior rghte to sech moriies) after
the Gcourrgihce of an Bvent of Defadlt which s continuing, the relevant Chargor shall hold

sueh monies upon trust for the: Security Trustas pending payment 1o the Seaurity Trustes

far application by accordance with Clause 18 (Application of Monlesy and the relevant -

Chargor waives any fight it may have to require that any Si,fc?s rdinies are a;:};:a b m '
risinstaterniant of any part of the Charged Property. . o

S RE?&%FE&KT}PQR’?‘!-

Properiy: Notification

The Chargm' shai gmmptiy m}tzfy the Semnty ‘?msiefg saf any mntsaﬂt conveyarce;

. transfer or other disposition for the acquisition by i (or its ﬂa{mz’iee{s}} of aﬂ\gf Real

Property,

Lesase ﬁ:&w&mmtﬁ :

The Chargor shiall, i re amm %:{) any !ease agr&emem far Eease oF athar rsg%;f: to c:it:wgy to
whmh all or any part of the Charged Property isat any time subjects .

- iawz*i- ’ _;}a*; the fants {if the: Eﬁsse&} and abse:rve and perﬁ}rm in 2l material 't*es;iseaaim

the covenants, conditions and obligations imposed (if the lessee) on the jesses
or, (if the lessory on the lgssors and

32 na%: do ary. gct or thing wkemb? any lease or ather document which gives any -

right to occupy any part of the Charged Property becomes. or may bectme
Csubject to determination of Bny zaght of ra-entry or f@r‘f&:mm grior 1o the
- expiration of s term. : :

 Gerieral Propeity un'eser&amgs'

The Chargor shall;

13.3.1  repairand keep in good and substantial repair and condition to the reasonable’
- patisfaction of the Security Trustes all the Real ?mpemj at any tirng ﬁ}rmsng :
L parrof the Charged Propety; .

1333 ot a’t'}aﬁ?' time without the prior written cdné&n’t of the Security Trustee sever

orramove any of the matéral fixkires Forming pert of the Resl Property or any

Cof the material plant of machinery (other than stack in trade or work in
progress) on or in the Charged Property {except for the purpose of any
Tigcessary: re;}atrg or reg;iax:&ment of ith: ami

13.3.3 mmp y wstﬁ #nd &bﬁﬁfﬁiﬁ‘.‘ ami ;}erﬁ::rm fi:'i a?i appi u:ahia mqmremar;ts (3%‘ alt
- planning and environmental legisiation, regulations and bye-laws relating to the
Real Property, (1) any conditions-attaching to any planning permigsions relating
iy o aﬁaq:tmg the Real Property-and () any rotices or other orders made by
- ahy planning, environmental or other ;:sub?u: body in res;:e:t of all or any part of
o the Resl Fm;}eﬁty .

fonJib11753387518




134 Entitlemectto Remiedy . o

If the Chargi‘:;" fails to mm;}iy with am«* of ?:he undertakmgs contairiad in this Clause 13, f:?}& -
Security Trustee shall be entitled (with such agents; contractors and others as.it seesdit),
to-do such things'as mey In the repsonable pinion of the: Secorily Trustes be reguired to
remedy such failure and all mionies reasonably spent by the Security Trustes in doihg 50

- shall be reimbursed by the relevant Charger on demand with interest from the date of
payment by the Samntﬁg Tristee untl reifnbursed ih aceordance with, Clatise 2.2 {interest
ot i}@maﬁ{fg} . o . o

i mme&
The Chargor shiall ot grant any fease, fenancy, contractiual licence oF Fght o oocdpy in
respect of thi whol e or any part of the Real Property or akh@rw:s& part with pﬂﬁﬁessmﬁ ot
the whole or any part of the Resl z‘i*m;:sﬁriy . Ny

{4, GENERAL UNDERTAKINGS

_i41  Intellectusl Property

" the Charger shall dufing the subsistence of this Deberiture In respect of any nteliectual -
CPepgerty which s msterial oo oF reguired i conmection with its busingss:

'éé‘iﬂ.i _ mke ll suth steys and do all sux:h E= as; ma*g b r’;emsaaw i:& i}rasewe aﬁd'
: maintain the subsistence and the va :étty of any such Intellectust Property;

14.1.2 - not use o permit any siich Inte;iaaf:tuai- Property To be tsed A any Wy Whids .
_may inaterfally and adversely affect its value; and. :

14.1.3  pursue all its rights and claims under the Specific Contracts in a Hmely Fashion.
142 - Assigned ﬁgmermahéﬁ' '
Ti’sa Charg;er 3ha¥

14.2‘1 ©operform all its obligations unﬁar tix&s ﬁpemf ic Contracts in & fﬁiilgent am:f t:meiy '
: . - omdnner;and : . L

14,22 not make or agree to make any material amendments to any of the Spedfic
- “Lontracts, waive any of its material rights under any of the Specific Contracts
- proexerdiie any Haht thterhingte dny of the Spedific Confracty, except with the
“prior consent.of the Security Trustee.
15, ENFORCEMENT OF SECURILTY
151 Eaf&&emént"

: l}j:?}t}ﬁ or gt ary time aﬁer thie occwrem:ﬁ of ary ﬁvant of {}efauit which is r:ﬂﬁtmumg, feld 1?’

the Chargor requests the Securify Trustee to exercise any of its powers under this =~

' _Depenture, the security créated by or pursuant to this: Debéfiture i3 zmmediaie

- enforceable and the. Security Trustee may, without notice to the Chargors or prior . )

avthorization from any court, in ity absdlute disoration:

1511 - enforce all or any part of that seciitity (at the times; in the manrer and on the
- terms it thinks fit) and take possession of and hold or dispose of all or any part’
of the: Charged Property; amd

S 1517 whether orF ot it Has appointéd @ Receiver; exercise ail of any of the powers;

I authorities snd discretions conferred by the Law of Property Act 1925 {as varied
or extended by this Debenture) on morfgagees or security holders and by this
Debenture on any Recéiver or otherwise canferred by law o mr.xri:gagees or
Receivers, .

Ton fibiVIFEIE87EE




. 1552 ’ .ﬂﬁ Liaﬁi;%%’? s Mﬁr’tﬁ&gﬁ& Fit pﬁgﬁ&ﬂﬁﬁﬁﬁ ............................................. .' .

- Weither the Security Trustes nor any Remi’var shall be lizble to acoount 85 & mortgages or
- gecurity holder in dossession in Fespect of all or any part of the Charged Property or be
liable for any loss upen realisation or for any neglect, default or omission in cannection

- with the Charged Property to which a mortgagee or mortgagee {or EECUS’EW f‘tﬁiﬁiﬁr} i

;}{sssegsmr: right otherwise be fimble: :

483 | Right of Appropristion

To the extent that any of the é:hargﬁv;% ng::serty z:{:&r;si,stus% “francial mi%ates-al‘* and this
‘Debenture and the obifgationy of the Chasgor hereunder constitute a “security financial
colfateral arrangement” {in eachy case as defined in, and for the purposes of, the Finendal
Colateral Arvangerments (o, 23 Regulations 2003 {51 2003 Ne. 32281 (the "‘Rﬁgulatm&s“}'
the Security. Trustee shall have the right to appropriate all or any part of such firancial
collateral in or towards discharge of the Secured Obligations. Forthis purpose; the parties
agree that the value of such financial collateral so appropristed shiall be (1) in the case of
. cash, the amourit standing to the credit of sach of the Atcounts; together with any accrgd
- but unposted interest, at the time the right of appropriation is exercised; and (2) in the
. gage of Investments andfer Shares, the market price of such Investments andjor Shares
- determingd by the Security Trustes by reference to a public md{»ax. o by stich other process
" @s the Security Trustee may select, incduding independent: valuation. In each case, the
- parties agree that the méthod of va%u_atmﬂ. provided for iy this Deberiture shall constitute
a cornmerdially reasonable method of valuation for the purposes. of the Regulations.

158 E Effectof Wwa-ﬁ:ﬁrmm

_ {Enfarc&m&nt} or Clause 4 {ﬁrystafﬁs&t{g}n of F;‘Daf:mg i:hafge} wh&é“e ti’:e ﬂgiﬁt aﬂszz*s as a'
resuli-of an Event of Default ecourring salely: due to any person obtaining or taking steps:
to obtain g rmormtorfum pursuant o Schedule Al of the Inselvency Adt 19886,

16.. - EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
164 Extension 6f Powers

“The power of sale or other disposal conferred on the Security Tristes and on any Recaiver
by this Debenture shall operate gs 2 variation and extension of the statutory power of sale” .
under Section 101 of the Law of Propériy Act 1925 {io the extent applicable and subjéctto
Clause 14 (Enfarf:&ment of Security)) and such power shall arise (and the. Secured .
Obligations shall be deemed due and payable for that _pur_;mse} on execution of this
. Diebenturs, .

_ 16.2 Restrmtsans

. The restrictions contained in Sectioris 03 &g 1@3 of ihe Law of Pmi:xerty Act: 1925 shali E"iﬂt'
- apply 1o this Debenture or o the ekercise by the Security Trustée of Its right to consolidate.
alior any of the security created by or pursuant to this Debenture with any other security
I existence at any ‘time or to its power of sale, which powers may be exercised by the. .
- Beowity Trustee without notice to the Chargers on or al any time aﬁaz the occurrence of
‘g Event of Defaul t whtch ss wntmumg .

16.3 - Powerof E.Basmg

or aﬂ:er i;he gccurrence i)f _a_n _E_-:_v&nt;_sf _E)efa_uit aad the sa_cu_r_;_ty ’?rugteﬁ s arrg &acﬁ_wer '
_may make any |lease o agreement for lease, accept surrenders of Jeases and grant options
- oresuchterms as it shall think fit; without the need to comply with any restrictions tm;}umd'
" by Sections QQ srd 100 of the Law of Property Act 1925,

Clen BhrarsadeTey .




| 17.° - APPOINTMENT OF RECEIVER OR ADMINISTRATOR
37 &;&pmﬂ%mem anel ﬁ&maw&i

| Aférthe occurrence of an Event of Qﬁfaiiit whzs:h is mntmsmg or iF recuestad o s:laz e %;ay
the Chargor, the Security Trusteg may by deed or othierwise (acting throughian aﬁtmnmd
ﬁfﬁ&er of t:?xe Bigclifity Truﬁtea}; Wftm&% prior notice 1o the Chargmﬁ;

: i.?,:{.--;i 'a;;pmn: om or riore g}&fsg}m iy he a ﬁeg:ewazr mf i:he while or az‘sy par‘t ot %;%1&‘-2
-i‘:hargad Property;

: ._i-?;j,;,-z. _ &g};mmt bwn oF mmm RQ;&&W@!S of separdta ;aatm of tha ihﬁrgazj ?Y{};‘im‘?ﬁ*ﬂ _ ._ . -
1743 '_Imm-w&' {se::s 'far #s %‘t-;ﬁ awfuéig‘s 3&::3&%} az‘zy.f{emwa{sﬂ .;ag:zy:mmtm
.i.?'.. 1.4 appoint another p&i‘ﬁt&ﬁ{ﬁ} a8 An acie:ifmm of réplacement Rﬁtﬁ%‘s{ﬁf{ﬁ}, feid
1?15 . .aikmmt afig o mire g&a?sm‘;s T be 8n admmsﬁtrats}r Gf” e ﬂhé‘?gt}f‘
172 Copacity of Receivers L -

. Each person af.}g}mﬁtad m be & R&mwar pumuar&t i {:Iatjs{, 1? 3§ {ﬁppamtm&ﬂf &ﬂd
| Remival) shal 2elh o .

_1?’.-2.,1- erititied to m:i: znd;w{maﬁy or t{}gaﬁmz’ with: aﬂy athar ;::srszm apg&amt&ﬁ m‘_
' ' Csubstituted as Receiver; .

C1720E for all purposes deerhed to be the agent of the Chargor which shall be solely

. : Cresponsible tor his acks, defaulis and Habilites ang for the pavment of bz
rerfyneration and no Recetver shall 8t any time act a8 agaﬁt for the Security
Trustee; and : . :

17.2.3  entitled to remuéara’imﬁ for his services at a rate to be fixed by the Security
Trugtee frony tme 1o Yme {without being Hmited to the madmdm rate spedified
by the Law ﬁf Property Act 1925}, .

173 ﬁi:éi:utmy ?ﬁwars of ;&g‘zpwmme&t

The pmwem of appa;ntrs’sem: ef & Riceiver 5?352% be i addition to a&i statutory and other

powers of appointment of the Security Trustee under the Law ‘of Property Act 1925 (as
extended by this Debenture) or otherwise and such powers shall remain exercisable from
tirrie to tirne by the Seécurity Trustes i respedct of any part of the Charged Property.

18, POWERS OF RECEIVER

- Bvery Receiver shall {subject 1o any restrictibns in the instrurnent appointing him but

: ﬁamithstgnﬁiﬂg any winding-up or dissolution of the Chargor) have and be entitled to

exercise, i relalion to the Charged: Pmpar’i‘y {and any assets of that TCharger which, when

- ogatin, wauié be Charged Property) in respect of which he was appointed, and ds. \fartad o
" and extended by the provisions of this Debenture: {in the name of or on behalf of the

: Chargﬁr orin-his own name snd, in each case, at the cost of the relevant Chargor): '

i8.1.1 alithe powers conferred by ihe Law of Property Act 1925 on mosrtgagors and on’
mortgagess in possassion and on receivers appointed undér thiast Acty
i8.1.2 ali the powers of an administrative receiver set out in Schedules 1 and 2 to the
- Insolvency Act 1986 {(whether or not the Receiver is an administrative receiver
i England and Wales);
L i8.1.3  all the powers and rights of an absolute owner and gower to do or omit to do
anything which the Chargor itself could do or omit to do; and

Jon liniNi7sEAeTEE




18.4.4 - thepower o do all things Hrduding bringing or defending procesdings ibnthe
. name or on behalf of the Chargor) which seem to the Receiver to be indidental -
ar condugive to {1) any of the furictions, pbwers, authorities or diseretions
conferred on or vested i him oor {(2) the exercise of the Colialeral Rights: -
Tincluding reslisation of all orany part of the Charged Property) o (3) mnglr‘sg -
to Hiis hands any assets of the Charger fmmmg part of, griwhich wi’zaﬂ gobin .
windld be, -f;harge{:i Property.

19, APPLICATION OF Mﬁﬁ?ﬁ&

Al monies ree:ewed &1 rem\xﬁrsﬁ by the ﬁem{rtt‘f ‘Tmmze oF a‘f"%y Recewer @urﬁaant to thsg. :
- Debenture or the powers conféerred by it shall {sui:rgeat to the dajms.of any person having
- prier rghts théreto and by way of variation of the movisions of the Law of Property Act
1975} be applied first in the paymant of the costs, charges and- expenses incurred and |
- payments made by the Beceiver, the payment. of Bis remuneration and the dsscharge of
- anyliabiiities incurred by the Receiver in, or incidental 10, the exertise of any of his powers,
cand thereatter shiall be applisd by the Security Trustes {notwithstanding any purperted
- appropriation by the Charger) in accerdance with the Secured Loan Note Documents.

20, PROTECTION OF PURCHASERS

204 Consideration

The réceipt of the Sécurity Trustes or any Réceiver shall be condlusive discharge to&

purchasér and, in making any sale or disposal of any of the Chiarged Froperty or miaking
any: az:quasttmm the Security: Trustee o By Recelver may da st for such caméeratmﬂg in
- such ranner and on such erms as it thinks fit, : .

202 Pmtectwn of Pura:hamm

No- gmrchaser oF ether gxergcm ~dealinig with the Sez:ur;ty Trustee or any Receiver sha ¥ be.
Bound to inguire whether theright of the Security Trustes or such Reéceiver to:exercise any
- ofits powers higs -arisen or becoimie exercisable or be concermsd with any propriety or
“regularity on the part of the Security Trustee or such Receiver in such dealings. :

71, POWER OF ATTORNEY
‘211 Appointment and Poviers o

The tha;rfgf}r-hg way of sec:uri.t?:lrfe’xéccabiy a';:zpciﬂ?:éz-the Security Tr&stee.ané.&ny Receiver -
sa%rera% v té} i:f'e fts ai:tr:)mey an{;i m !tS ﬁame of m; imha’l’f anci as ltS act and daﬂd'tc ﬁxeeuﬁe '

T reqmrad m‘ dassrabi& fors

J1.1.1 carrying outb any ﬁbi;gatmn rmpesed on f:t*ze Chargar By thes E}ehenture or ghy
' .- other agreement binding on the Chargor to which the Security Trustee is party .
Cfincluding the execution and delivery of any deeds, dispositions, charges,
assigninents or other security and any transfers of the Charged Property); and

2117  enabling the Security Trustes and any Recsiver {6 exercise, or delegate the
- exercise of, any. of the rights; pewers-and authorities corferred on them by or -
. pursuant (6 this Debenturs or by law {ihcluding, after an BEvent of Défault which - -
_ is continuing, the exercise of any right of a fegal or beneficial owner of the
Charged Property).

217 - Ratification
- The Chargor shail ratify and confirm all things dong and: all documents executed by any
sltorney appointed under Clause 21,1 {Appointment and Powers) in- the exercise or - -
gmrparted exertise of all or any of e povesrs, R
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2. EFFﬁmvmwg w %wmw
- O 'E&ﬁtmﬁmg semn&y

ZEAA  The wmnty z::reza%ed bﬁ; é‘}i‘ pursuaﬂt to this Debenture shall remain in full f’s:m:e _
" and effect a5 a continging security for the Secured Gbiigatmﬁg priless and ontll
discharged by the 5@&&?}‘2‘3 Trustee. .

3745 Mo padt of the gecunt’g Froyy tme b e ’m?:ezsdaﬂ to be constituied by the

© febenture will be considersd setisfisd ov discharged By any ihferdediite

payment, discharge or satisfaction of the whole oF any part of the Sectires
Obdigations, .

222 Cumutamfﬁ ?&igﬁm _ .

_ T%zﬁ sm:ur:%:y e;reat:eé i}y Gr gumt&ant to thig %b&r‘imr& and the {:(}Elai‘:érai mgz;hts shal b -
- curmglative, in addition to and Independent of every other security which the Security
- Trustee: or any Sécurgd Party miay 8t any time hold for the Secured Obligations o any
- gther obligations orany righis, powiers and femedies ;m:mde:ﬁ by Ew. No prior sseurty
held by the Security Trustee (whether in its capacity as security trustee or otherwise) or -
ar;y of t%‘:& c}thsﬁr Sacazrm:i Pari:;ass z;wer i:he w?mia QF‘ any ;}ayt of the ﬁhargad ngzer%:y ghall

93 Ne Pwﬂgmm: '

The sscurity créated by or pursuant to this Debenturé and the Collateral Rights shall not
- be prejudiced by any unenforceability or nvalidity of any other agreement or docurmnent or
by any time or indulgence granted to the Chargor or ahy otHer persory,. or the Secusity
- Trustee (whether in it5 capadty as secirity trustee or otherwise) or any of the other
Secured Parties or By any verlation of the terms of the trust upon whicly the Security
Trustee Holds the security or by any other f:hmg which might otherwise prejudice that
security or aﬂy Eailater&% Rtghi

224 Remadies and Waivers

‘Mo faifure on the part of the ‘Setuz";ty Twsta& t6 exem%s&, oF ‘afy delay off its part i
éxerdising, any Collateral Right shall operate as & waiver of that Coliateral Right, nor shall
any single or partial exercise of any Collateral Right preciude any further or other exercise’
of that-or any other Collateral Right. :

225 to Liability

. None of the Security Trustee, its nominee{s) orany Receiver shall be liable to any parson:-

- by reastin of (1) taking any action perraitted by this Debenture or (Z) any naplect ordefault
in connection with the Charged Property or (3 taking possession of or realising all or any
part of the Charged Pm;:’;erty@ except in the case-of gross negligence or wilful default upon -
s part, . :

o '22;6 o _?a;—t_iai‘ _znsm_i%diizg. :

I, st any tme, any provision of this Debenture i or becomes flegal, invalid or
unenforceable Inany respect under the law of any Jurisdiction, neither the legality, validity’
- orenforceability of the remaining provisions of this Debenture norof such provision under
the laws of any other jurisdiction shall inoany ‘way be affected orimpaired thereby and, if
~any part of the security intended to be created by or pursuant to this Debenture is invalid,
unenforceable or ;n&szeatw& for aﬁy reasms, that shall net affect or Imipair: arz«g other part
" of the 5e¢ari’é:y . . .

22.7 . Waiverof defences

The obiigations of the Charger under this Debentiire will hot be affected by an act,
ormission, matter or thing which, but for this Clause, would reduce, release or prejudice

o b TERaETEG




“any of its obligations under this Debenture (without firitation-and whather or not knows

et or any Secured Partiesy including:

22.8

22-:;&-3- EiyEhie, walver oF consent gr&nmﬁ m, . mmpastt&mg mi:h the {i%z&rg;ar of .
gther person; .

T the el gass of &he iihargar o Emy c::té’mr persen under ‘the termis BF any
C composition of arrangement with ary creditor of the Chargor or other person; -

27,3 the taking, variation, compromise, exchenge, renewal orrelease of, or refusal
Cof neglect Yo pérfedt take upior enforde, Bnv vightd guaingl of secunity over
©oussets . of, the Chargor or other person or any ron-prasentation o nons

shsamance of any Tormality or other requirement in respect of any instrument
o aﬂy failure to reahsﬁ the fu Dyatue of Bnv sgoeurity;

2274 aﬁy icaEpacty or aﬂk of gawen aﬁztﬁw&ty ar &ga& pa@s&na ity ﬁf o d;s&aiumn _
- or changs in the members o status of the Chargor or any fthar: ;}ﬁf‘mm,

22.7.5 a'r'*s"*g' amendmient -'{?’x;‘ci%e@e;{f&h@émen’mi} or _ragxiace_rﬁﬁeﬂt _gf _:f:s _"‘E‘f'ansétft%@f’i'_"
- Bocument.or snviother docurnent or secority o of the Secured Obligations:

9378 any '&;mzaﬁi"{émé@bﬁity; itegality or invatidity of any aiﬁfzgéﬁt&én‘ of any person under

. aity Transattion Docdment of any other document o1 satuniy oF of the Secured
- Dbligations; or o .

2EET anv fﬂﬁi}ﬁ‘e’i&nﬁg ar 5;msiar ;:rrs:;medmgg -

' Immaﬁm%& rgwnmﬁ

The {Zh&rgar wiives &my ﬂght it may have of f" rst requiring amy Semr&ﬁ Pari:;es {m’* aﬂy _
frustée oragent on its.hehall) 1o proceed against or enforie any othertghts or security or
clairi payrment from any person before clabming frony the Chargorunder this Debenture. -

- This waiver applies irm&;:}ﬁr:izi\fa of any law or anvy provision of this Debenture to the

Coontrary.

Befe?ra! of Rights

.i}ﬂti su::.ia time as the Secured, E}i}kgatsz}ns have. b@e&ﬂ drszhas“gsd in ﬁﬂ? the Chargﬁr ﬁhaii

- fiot will éxercige ary Hghts which it may have by réason of peiformance by it of itg

chiigations under t%‘sis Deberture:

22.9.% to be mdemmf“e;:% by the ﬁh&i‘gmrg

- 7282 to c!aim any Ct}ﬁiiﬂbiéi}{}ﬂ fmm any guarantor of the {Z%"targm* 5 ebisgaﬁeﬂs ursﬂer _

this Debenture; and/or

ot take the BEreht (in whale o in part and whether by way of suﬁﬁ%ﬁg‘éﬁeﬁ’pr.éthamigé} N

23,

i

of any rights of the Secdred Parties unter the Secured Loan Note Docoments or of @ny

gther guarantee or security taken pursuant toy-or in conpection with, this Debenture by
Cany Sepured Partias,

. RELEASE OF -'S‘&gzﬁ-m' '

. Redemption of &mumﬁy

Subject to Clause 23.3 {i?:scharg& {:‘md:%;maf} %:ek:xw, u;,ma tha %aumd Oibligations b«amg =
discharged fn full and hore of the Secured Partles being urder any further actual of

* contingent obligation to make advances or provide other financial accommodation fo the

- Chargor or-any other person giider any of the Secured Loan Note Documnérnts, the Secarity

Trustee shall; at the request and cost of the Chargor, release and cancel the security -

L eonstigted by this Debenture and procure the reassignment to the Chargor'of the property

and ‘asséts dssigned fo the Security Truster pursuant to-this Debenture, in éach case
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subject to Clause 23.2 {Avoidance of Payments) and without recourse to, or any
Fepresentation o Wamntg By, the Secarity Trostee Of gy of s nominees: '

232 pwvoidance of ?ayman&:ﬁ

I the Securtty Trostes s:c}z‘;&;daw ti‘:at atvy Amount paid or ﬁmdt‘{ﬁ%ﬂ i i&i’%’@f 5&5:%&:’&5? F‘&mf s
capable of belng avoeided or reduced by virtue of any bankiuptey, insclvency, liquidation or
similar laws the liability of the Chargor under this Debertare and the secority constituted .

by this Debénture shell continue and such arhounit shall not be considered to have been - -
irrevatably paid. e

3.5 ﬂimﬁmrgs»z é:msm%:mnai

-_ﬁﬂy ﬁetriamem o7 :jxﬁr:hargﬁa é}ﬁtwgzeﬂ the %::har‘gm ami am; %mreé Pari:y ﬁhaf% be
conditiorial upor ho security or payimént to that Secured Party by the Chargor or any other
person being svoided, set aside, ordered to be refunded or veduced by virtue of any
orwvigion or enactient reigting o insolvency and’ accordingly (but without imiting the

- otherrights of that Secured Party uhider this Debenture] that Secured Party shall be'entitied
o recover from the relevant Chargor the value which that Secured Party has placed on
that-security of the gmodntof-any such &aym&nﬁ: as i that setiement or étfss:h&rg& frad mt
-gcurred: . . .

240 SE‘E"#{}?F .

The Charadr authorises the Sacurity Trustee {but the Security Trustee shall not be obliged o
1o swercise such right), afterthe aocirrence of an BEvent of Defaoufl which 18 coritipuing, 16
set off against the Secured Obligations any arpount or other obligation (contingent or
. ﬂtﬁt—fh’ﬁ!ﬁﬂ} emﬂg bg 't?":é Eéazzuni:y ‘frustee t:a t’he C?‘aa?gw am:i agpigf zsﬁy are’d;t bal’am:fa tg
mause i {ﬂpp#caffm af Mmfeg} {mtwﬁ;h&tansimg any sgsemf‘ ed mai:ur;ty csf any dapes
- stEnding to the dredit of any wch aa:e:aaunt}

25, B ) SBBSEQQENT AND PRIONR SECE%RIW EWEREK{S '
- 751 - Su%me{guﬁnt &a&ﬁmz’;&y Int&msts

Wihe ?Secmniy ‘E“rtz&f:ee {acitmg B8 ﬂagaamty a5 ﬁes:ur;ty t:rugtee or u%hemme) oF any. czf the
other Secured Parties at any time receives or is deemed to have received notice of any
subsequent security affe&s:t;w all or any part of the Charged Property or any assighmentor
transfer of the Charged Property which is prohibitéd by the terms of this Debenture or the
Secured Loan Note: Dotuments, all payments thereafter by oron behalf of the Charger to
the Security Trustee {whether in its.capacity as security trustee or otherwise) or any of the

- other Secured Parties shall be treated a8 having been credited to & new account of that
Chargor andriot as having been applied in reduction of the Secured Obligations as at the
tirne when the Security Trustee received such notice.

252 Prior secuvity Interests

in the event of any action, proceeding or step being teken to exercise any powers or
remedies conferred by any prior ranking security or upoen the éxercise by the Security
Trugtes or any Receiver of any powsr of sale under this Debenture the Security Trustee
may redeem that prior security or procure the transfer of it to itself. The Security Trustee _

rpay setile and dgree the agoounts OF the orlor secority and 8ny socodnts so setiled and
~agréed will bé condclugive and binding on the Chiargor:  All principal monies, interest, costs,
charges and expenses of and incidental to any redemption ortransfer-will be ga;d by the
releévant Chiargor to the Security Trostes on éemanci

26, ASSIGNMENT
" “The Security Trustee miay assign and transfer all or any of its rights and obligations under

this Debenture in accordatice with the terms of the Secured Lodn Note Documeids. The
Security Trustee shall be entitled to disclose such information coricgming the Chargor and
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¥,

a7

27 :

FBL

283

29,

this Debenture as the Security Trustee considers approprigte to sny actual or proposed

direct or indirect sutcessor or E}:} any- ;:semaﬂ to whom informiation may be required o be

disclosed by aﬁ‘y app%sc&%ﬁ e law - _
:ﬁxwﬁwﬁﬁﬁf 5"53%%%* ?&Kﬁﬁ -m%s:;- Iﬁﬁ?ﬁﬁﬁm .
E’xg&e‘%w% :

. The provisions of dlause 7 (Expenses and Indemnities) of the Security Trustee Deed shall
- apply tothis Debenture, mutstls mutarndis, asif sebout i full berein. :

SEamp Taxes

‘The Chargors shall pay-all mzamg}} f&'g?‘siréﬁ&ﬁ %‘:}d-t}?ﬁ&f"i@ﬁ@é-m '-sixfhiz:ﬁ' this Deberitire, i;:%'z"a'
security conternplated in this Debenture or any judgment or decree given In cormeaction
- witheit Is or at any time may be Subject and shall, from tme to time, indemnify the Security

Trustes oh defmand against any liabifitles, mst&, iam‘ss aﬁd g¥penses r@aﬁitmg frof any

- Tailure to pay or delay in paving any such fax;

Trdeminity

The Chargors a%‘sai m}mmﬂstmdmg T miaas& e dagc&arga e:;f"’ ai ar Ny paﬂ: of %:he -
‘security, indémnify the Security Trustee, its agerts, altorneys and any Recelver against
- any action; proceeding, claims, losses, labilities and costs which it may sustain as a
< oonseguence of any breach by the Chargor. of the provisions of this Débentire, the sxercise
" gr purporterd exercise of any of the rights and powers conferred on them i:‘; this Debenture

or otherwise relating to the Charg&d Pm;&erty

| BISCRETION AND DELEGATION
Discretion

Any liberty ar powsr which may be exercised or aﬁy éétes"miﬂétif}r; 'W%ﬁi‘{:ﬁ_%ﬁég Bé wade

under this Debenture by the Security Trustee or any Receiver may, subject to the terms

and conditiohs of the Secured Loan Note Doctments, be exercised or made in its absolute
arrd unfetiered discretion without any abiagatsm o give reasons;

: i}eiegatmn
- Bach of the Security Tristee and any Réceiver shall Have fu'i power to zﬁe!egai:e; {esther

- generally or specificallyy the powers, authorities and discretions conférred ob it by this
g Debeﬂtﬁ;rg (mduémg the power sf at%mmev} on. gm':h i:em"}s aﬁﬂ afmd&mnﬁ an it shaii see

et egat:cm or any revocation of sucﬁ ;'mwsr &u%ﬁmty or drs;cretmn an thie ﬁac:urity Trustaa S
or the Recgiver itgelf.

. COMMUNICATIONS

"ﬁdﬁmsﬂes .

?ﬁe addr‘ess and fax number {and the d&aértrﬁeﬁt or officer, if any, for @hﬂsé attention
the communication is to be made) of each party for any. sommunication or ziawmaﬁt toba

o mmﬁe or delivered under or in connection with this- ﬁebenmm are

394 i the case of each of the ﬁh&fg:}r and the Sewré{y T mgte&,.ti‘iﬁée g;’i"véfifor it

'm the s&gnau;r‘a pages of this E}@bentare,

-2%;1-.,'}'3' Cin ihe case t}f &ac?; Re{:ewer avre sach of ;i:.s daiegam, thcass} mitf" ﬁd m wmﬁng ' _
" to the Security Trustee by such Receiver or each of jts delegate as soon as. o

practicable sfter its respective appointment;

Lo BBINITSEEOTENE




''''''''''' _nat_sﬁf to the Seczmty T;fgsstee {{za‘ ag t?‘]& S;ﬂe:;m;ty Trustes may :“mtsfy i:c:a; the t}ﬁ’!ﬁf‘ Par%:lea g
i a chahae ismade by the Seturity Trustes) by not less than 5 Business Dave’ notice,

2832 pelivery

- Helh ﬁiny c&mmumcaﬁ:&en or dawmeﬂ»ﬁ: made oF {3‘6 tvefad by Ghe person am‘zher'
N o under of in. connection with this deed will orily be effective (a) if by: way of fax,
when received in legible fczrm, or{hiif by way of lefter, when It has been leftat
thé retevant addiess o 5 Business Dave after being depoesited in the pogt,
postage prepald, i @n envelope addressed o i st that address, and, in any
case, IF o partioular deparbment or officer I spedfied ae part of Tts address
details provided undér Clatse 29,1 {ﬁddfms&ﬁﬁ, ¥ adsﬁr‘aﬁam t{} that dapaﬁmeﬂt '
rir officer. ce

b= -3 B Any sormrmanication :w'd’m:u-menft&hg made or délfvered tothe Security Trustes
' - wili bE effective only when actiglly recelved by the Security Trustes shd then
z}f'zy if it is expressly marked for the attention of the department or officer

' uﬁentﬁﬂﬁ@:ﬁ in agmm‘aﬁm with Clause 29 1 (Addresses).

29,3 - .'%‘\té:z'%;fﬁ'{_:ﬂaﬁan .mf-adcii‘e::ss arid fax-n‘urnhé&r '
- Promptly upon réceipt oF riotification of an address and-fax riumber of change of address
“or Tax number pursusnt to Clause 29,1 {Addressesy or chenging s own address orfax
Crimber, the Security Trustes shall nolify the Chargors, . :
- 29.4 - Communications in writing

Any communication to be mate under or if connection: with the this Debenture shall be.
iiade inowriting @nd, bnless otherwise stated, may b made by fax or tether
2905 . English language |
29.5.1  Avy hotice given uhder or Tn connection with the Debenture must be in English,
29.5.2 Al Gthé'{ documents provided undir or in connection with the Debenture st
S " be in English or, if ot in English, and if so required by the Security Trustee,.
accompanied by a3 certified English translation and, in this: case, the English
translation will prevail unless the documentis 8 constitutional, statulory or gther
official document. . _ o
' '36;- . '?ERPE?{H‘I‘? PERIGD
Th& pe:rpatuity period uﬂder the rule agam&%: i:mzrpatmhesf i a;};}h{;abia m th;s ﬂebanmm, :
. ‘shiall be the period of ore hurdred and twenty {120) years from the date Gf the Secured
U oar Note Instroments,
31, ﬁmmnmﬁ LAW

'This i}eﬁemure ard aﬁy 3ot coatracma% &t}%zgatmﬁs artsmg vyt of or in mﬂnectmﬁ w;tﬁ it
are governed by English iaw.

32. 3&&;5&:&1‘1@& :
324 Jurisdiction
3214 The courts of Eagland have exclusive jurisdiction to settle éﬁy dispute 'E!"iﬁ%iﬁg'_ .
oyt of orin conhection with this Debenture {Including & dispute relating tothe

existence; validity -or termination of this Debenture or any non-contractual -
- obligation-arising out ¢f of In connection with this Debenture) (8 "Dispute”).

o lenlibinizsaagrss



Letivesient f.:cmm ta gai:t (] Dsspu&m E%F’id acamﬁmg;y #1i3. F’amf will ardgus to the
Bevigidy a8 - .

‘3243 "“?h"ig clausa 32,1 (forisdiction) is for 'i:he-'.bemﬁt ot ‘ihe Security Trustes gnly. As
- A result, thie Secutity Trustes shall not be prevented from taking proceedings.
relating to a Dispute in any other courts with jurisdiction. To the extent allowed o
by law, the Security Trustee. THEY {ake vonorrent proceedings in any oumber of
jurisdictions.

THIS ﬂﬁﬁﬁ%ﬁf”ﬂiﬁ% Has been ﬁi@%{i o h@haﬁf of i:he E;emffty ”mzs}t:ae ancﬁ exEcated 85 8 dam’i {}y
the {:Zharggw andlis &’ﬁ;sver&d by it on the date specified above, . '

Ton (B T\I 7533075y




SCHEDULE 1
Details of Real progerty .0
 Left intentionally biank.
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'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' . SCHEDULE 2

porms of Notice of Assigrment

PR - . "'p'afwt-'

----------- Forr gyf Nﬂfl{:ﬁ of Assignmsnt fo Insurer

CFgr o Hirsurer] o

' ' Ckater fed
Dedr Sirs, .
We hereby give you rs&tsae ‘that we have aasag;mzﬁi i) aasm Ca;mi:ai Partners Europe bid Lim;md _
Partnership, acting by Balrd Capital Partners Curope Umited in its capacity -as manager (the
"Seeurity ‘?ruﬁmﬁ“} pursdant to a debenture entered inta by us in. favour of the: Security Trustes
dated [»] all our right, title and interest in and to the proceeds of [insert details of rﬁfevanf JI§eid gaiatocd
policy] {the "Policy of Insurance™ '

With effect from vour ?ésﬁiplt'ﬁf-th%a'ﬁatim- we instruct you to:

1. make sl paymients and daims under or arising from the Policy of Tnsurance to [sccount] or
U A such other aconunt as the Secority Trustes miay soecify iy wiiting from Gme to time;
3, pote the interest of the Securlty Trustee on the Palicy-of Insurance; and
e disclosurs to. the Security Trustes; without: E‘arthar approval fmrr% s, stch Eﬁfﬁ)ﬂ"ﬁaﬁ{}ﬁ :
© regarding the Policy of Insurance as the Security Trustee may from time tcs fimerequestand
to send it copies of alt notices issued by you under the Policy of Ihsurance. '
- With effect from vour receipt of this notice all rights, interests and benefits whatsoever accruing to
or Torthe benefit of gurselves arising from the Policy of Insurance (incuding all vights 1o compel
nerformance) belong toand afe exerdsabie by the Security Trustes.
Plegse acknowlsdge r"etﬁé;;:t af'tﬁﬁs" Ratice by, atgﬂit’rg' thié: a‘ck'n'amedgerﬁe’ﬂij cm' the eficlosed: ae'py
letter and returning the same to- the Security Trustee at Finshury Circus Hmugm 15 Finsbury Lircus,
London, EC2ZM 7EB marked for the attention of Dennis Hall,

' Yours Taithfully,

FREFAIEAEE FE NN RAEE

 for anﬂ ofv baha ifof

(coMpANY]
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{ﬁn wpy mﬁigf

e Bami iitag}ﬁca ?a{mem %{smpe 11 Lirnited: iﬁamﬁzemm;}r aczmg by Bmm{ Ca;;mai Partriers Eum;:}e-
- Limited in its copacity a5 manager, as Security Trustes N .

We ackriowladge receipt of @ notice in the terms set siitabove and confirm that we have not received -
 netice of any previous assignments or charges of or over any of the rights, title arid interests amﬁ
 Benefity refﬁrreaé 1o In such notice and that we wﬁé cormiply with the terme of that notide, :
. We furthﬁr confirrm that nio amendment or ﬁﬁm‘zmanm of i:h& Palicy of Insurance shall be effective
Curdéss we have gwer; the Seowrity Trustee Eiz:ri:y ::iaysaf writken natice of such amendmem o
fervaination. .

- For and on Behdlf of g'wség '

831» R T S AR

Diated:
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PartB -

Form of Notice of Assignment of Account

' T [Account Bank]

e pate: fs]
O DeEr Sirg '

| Account nuriber: [»]
Ve Fefer to AGCOURt numbEr: Te] (the "Account™.

“We give you notice that by s Debénture {the "Dabenture") dated [»] 2018 and entered into by us
in favour of Baird Capital Partners Europe 11 Limited Partnership, scting by Baird -Capital Parthers
Europe Limited o its capsdty. as rmanager {28 Security Trustee, &5 defined in the Deberture}) we

~have charged il our rghts in sny oredit balences on the Account {ii‘se “Méaﬂcmﬁ"} ard the
indebtadness represented by the Account.

Wa m&wnaﬁ\f ‘and %.f%’”i&':{m{iii’tf}ﬂai‘g ;ﬁstmstt and autmme yeu {dematﬂ aﬁy ;:srewa}uﬁ Histractiong .
©which we ey Tiave given t the contrary):

C(a)  todisclose to the Security Trustee (without ariy retarance £6 o f;.i'ft'héi‘"- duthority from s
ogred wWithout any enquiry by you as 1o the justification Tor the disclosure), any Tnformation
- relgting to the-Account which the Security Trustee may; atany fime and from time to time,
. reguest; h

{b} . [at any time after the Secuvity Trustee rotifies you that an Event of Default (as defined in
. thie Debenturs) Has gcourred and s continuing,’ to feléase any amount of the. Balancsy
Cand tooact i accordance with that any written instruction from the Security Trustee
- {without any reference to or further autharm; frorreus and. without any enguiry by youas -
to-the justification for the instruction of the validity of the sama); :

R _ {ai any time aﬁ;ﬁr the Saﬂunty Trustee notifies y‘aia i:hai an Bvent of Default {as daf“ nedin’
the Debentiire) has occurred and is continuing,] to comply with the terms of any written
- hotice; stateriient or instruction in any way re lating or purporting Yo relate to the Account,
. the Balancesorthe indebtedness represented by it or them which you may receive at: any
e and from time 1o Ume froni the Security Trustee (without any reference to or further
_ authcﬂt\g from us-and without any enguiry by vou as to the ]usisﬁcatmn for the notice,
statement or instruction. or the validity of. ity; {and]

L {dy - [toactin accordance with any notice, statement or i'nstmz:z:feﬂ from the Security Trustee
: in relation to the Account, the Balances and indebledness represented by it or themy; and]

{e} st any time after the Security Trustee notifies you that an Event .of Default (ag defined in

L the Drebenture) has eccurred dnd 15 continuing,] not to act in accordande with any notice,
statement or instruction from us inrelation 6 the Account, the Balandes or indebtedness
represented. by it or them unless such notice, statement or instruction has been

L Countersigred aﬁd approved for and on behalf of the Security Trustee. : :

_'Wf: agree thats
oty _-nﬂn&'ai‘" the instriictions; atithorisations and confirmations in this notice can be
: revoked or varled i any way except with the Se::ur’ré:y Trustee's prior written
" covgents aﬂft

- {'Ei_j: oL are authorised to disclose: any mf&rmatmﬁ ity r&tatzaaﬂ 1o the Account to the' '
’ Sema‘sty Trustes at the Security Tristed's regiest. ’

o JIBIN7EIO7RI - L g




. P’!easé“aékmw’?éﬁggé -re{té'ip%: of this notice, and confirm your agreement: to it, by signing the
“acknowledgement on the gndlesid copy letter-and returning it to the Secwrily Trostee at Finsbury
Circus House, 15 Finsbury Circus, Londan, BG2M 7EB marked for the atterition of Dennis Hall..

“This letter is governed by, and shall be constried in sccordarice with, Enghsh law. '

Yours faithfully .~ - o

for-and on behalf of e

[CHARGORY:

ln_ib1\i7533075%3 o



{f:m f;:ﬂpsf only]
Tor: ﬁa;s-d i:a;mi:aé Pariners Turope 1 Limited Partnership, scting by Saird Capital Partners Et;mg;)e _
Liriited i its-capacily 48 mansager a5 Saeumzy Trustes

bater [ 1

o . fitthe mm«sest of i:he ﬁﬁ(ﬁ}%’it‘y’ ngi:ee amj {QQM?MW}‘ {t’me *’ij‘:i’%argw“} we ar:%qmwie;:ige regexir:i: of .
- the netice of assigrment and tharge, on the terms sttached, in respéct of ‘2:%“;& Aocount {as described
irt those terms): . .

W mr‘sﬁrm that:
_ iza} 7 we consertt to i”}'%ﬁ f;m;*ge of the Acwuﬁt arzgs with: mmp iy wzt%x i:he berime {:;f ??zat mt;ce

by there does fiot Sxist in b _%’awm‘,_;and we ﬂ.rz‘d&ttak& not to -crfaatﬁ, as_s@:ert; z:&atm_ or -
eearcise, dny mortgade; fited or floatliy dharge, sssigiiment & othier securfly interest of -
any kmd or-any agreement or arrangement having. substantially the same economic or
'fmarsc&ai affas:t as any i:;f t?sa abwe {:rzz: L;{img aﬂy %’ig?‘stﬁ sf munt&r— iaam, z‘zg%@ts; a? 5&*& aﬁ '

the Ea%ames {zg defined in i:ha%t nolice};

(s “we-have pot, as at the date of this ackrowledgement, received any notice that sy third
_party has orwill have any rightin, or has made or will be making.any claim or demand or
. taking any action in respect of, the rights-of the Chargdr underorin resgzeﬂt of the Atcbunt

o the ﬁa!anz:es,f and . . . .

{dy e unﬁmi:ake éfha*: on our i:ez:ammg aware at Ay time that Y pergﬁn {}ther than the:

' - Security Trustee has or will have any right in, orhas made or witl be making any caimor
demand or aking any actidn inregpect of the Account orthe Baianmsx we will imuneadiatety
give written notice of that to the Security Trustee. : .

forand on behalfof
 [Name of bank]

By: [Name of signatory]

" Dater

lon IBTVEZSIZOTSG e . 30




........ g&a&ﬁ

Form of Notice of Assignment of Specific Contract

S Tor [el TR
R R Datar Lol
. Dear Sirs,

C We hereby give vou nolice that we heve assigned to Balvd Capital Partners Bwope 11 Limited
Partnership, acting by Baird Capital Partriers Europé Limited in its capadity as manager ("Security
Trustee®) pursyant to a debenture entered It by ugin favour of the Security Trustes dated [*%]

Callour rght; fitle and: interest in and to {details of contractflease] (the ”ﬁammct"} chading alt

monies which may be g}ayai:: Ein respet of the {tﬂn?:rac:f: . .

.' We mnf‘rm thai

{&3 e will rermain iaéﬂﬁ uns:ier" thi ﬁantmct to per‘f&rm afl’ the obi rgatmnﬁ assumed i?’\f s under
the: Contract;y and’ o _ . _ .

by - Chone of the Security Trustes; s agents; any receiver 6f any other ﬁe%saré will st ady Hme
-+ beunder any obligation or Hability to you under.or in respact of the Contract; and

R £ 5% yau are avthorised and msf;ruciz&d without f*eq&%fmg tH u:“t%‘xar appfﬂwaﬁ from us, to pmwde the
Security Trustee with such information relating Yo the Contradt a5t may from Hime to time
Cretpuest and to send i copleg of &l notices issued by ym} ey the Cantract 1o the Sedurity
Trustes ss well 85ty us.

© We will also remain entitled to exercise ail our rights, powers anﬂ'disaréﬁms under the Condract,
Cand you should cotitinue to givevotices ander the Contract 16 usg, unless and until you receive notice
~from the Security Trustee to the contrary stating that the security has become enforceable.
Wit effect fremy your receipt of notice from - the Secuﬁty Trustee that the security has become

 enforceable:

B ii‘ ;&a‘y’menta E‘é‘g you o us under ér'a'n"s;iﬁg from the Césﬁi’:raf:t' g&ﬁuw be madeto [account]
-~ gr as the Security Trastes may otherwise sgecfy I writing from time to thimea;

2. Bl rernedies pr&vedeﬁ ?ﬂr in thﬁ Q{}ntrad: or awaﬁaht& at §aw oF i ef:i,mi:y a;*e %xercrsa%ﬁ& bsg
“the 5&!:%;1‘12? 'E"rustea, . .

3. all rights to compel f}erﬁmnaﬂﬁ& of the Contract are exarmsai:se hy the Ser;:unty Trustee
: : tmugh the Chargor shall remain liable o parfcmn afl the obligations assumed by it ounger
o _tha Cortract; and : . L

A ':afii' rights, interests én.d be_;‘re‘f’;fﬁg whatsoever ai:'_f:mi-ng“tsjar forthe _i}anéf_it of aurééi_ves.aﬁsinfg -
© - from the Contract belong to the Security Trustes and ro changes may-be made to the terms
of the-Cantract normay the Contract be terminated without the Security Tmst&@ S opnsent.

"Ti“trﬁzﬁf;f instructions may not:-be fﬁmked nor may the terms of the Contract be amendeﬂ varied or
-walved without the priorweittén mna&nt pf the Securnity Trustse, : :

" Please azknawiedge receipt of ‘this notice by signing the az:mesﬁzieégemem oFf %:he enf:imed oy
ietter and returning it to the Security Trustee at Finsbury Circus House, 15 Finsbury Circus, London, -
ECZM TES farked for the stfention of Dernis Hall : -

Yours faithfully,

ity amﬁ orrbehalf of
[CHARGOR]

b BINIFS3IOTSE TR | SEDRT




Cfomeopyervio T e e .

*“g";:;-_:_: gﬁﬁiﬁﬂt‘j Tristes o : o _' = -. i o .
- Werdcknowledge: %ecai;:xﬁ of o niotice in Ehe terms set ot above and confirm that we irave not received .
O notice of any previcus assigionents or eharges of or over any of the vights, Interésts and- b&r’:eﬂts in

arad Bo the Contradt Eﬁi"%d that we will mmgﬂy with the terme of that m}ma -
_ Wg further confirm i“?”ifﬁ’t’ :

- {a} Cho amendmﬁm: wafver orrelesss of aﬂ@; of zs;zc:h rzgﬁm mtam*gts arytl ‘c}é'fi’\{f?éi}*s shall beeffective
without the offor Wittien consent of the Securily Trustes;

- (BY mo termination of such rights, interests or benefits: shiall e effective Unless we have given the

' Security Tristes thivky dovs wirilien ndtite of the b ﬁ;}mm rarmination; spediying the botitn
fecessaly o avoid such termination; and

{e:} Ao Bresch of defaulton the part of the Chargm‘ &F ; any-of the térms of the' itmatraz:t shai E::se'. '

deernad to have sceurred unless wa have Biven riotice of such breach & the Security Tristes:
specifying how'to make good such breach. :

| For and on behaif of [s]

By frren it oes s s ans _

Date:

lopLBIMITEIIOVSI . o [ L S




CTHE CHARGOR .

.'LHVE

it e i g ’w;ez Faial-g i"&ﬂ“ﬂ!"?‘ﬂ?‘

- inthe presence of:

. Hame of witness:
- Signature!

o Address:

. Becupation:

on_lib1\17533975\3

| CEXECUTION PAGES

%@Eimﬁﬂ-}: O Dommunications to be delivered tor

Y . Agdress: - Finsbury . Circus  House, 15
y o Firisbury Sguare, London, EC2M 7EB

T Diredior .

3 Attantion: ﬁ.mdrew ?ems

T it AL b e L
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. mﬁ':ﬁsgs:'ﬁmwmﬁéﬁw-ﬁ ---------

- Sighedasadeedby . 3
. BAIRD CAPITAL PARTNERS EUROPE)
_&KMI”?E!} acting in Its capacity a8 fhanager)

oo ef  the  BAIRD CAPITAL Pﬁ%ﬂ*&!i&&}

o EURDPE IX LP -

inthepresenceof: .. ) Duly Authorised Attarney
o .Mame ﬁ}f"@itﬂe%:. e L N J%ﬁm&giﬁﬂ :
Signaturer ' )
Address:

Decupations

o -.ﬁ&d;’essﬂ: Fm&hﬁr\; Circus Heouse, 15 Finsbury Circus, London, BEC2M 7EB. -
 Attention: - Dennis Hall. L
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