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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 1253 6413 0004

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 10th June 2021 and created by WHITE OAK COMMERCIAL
FINANCE EUROPE HOLDCO LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 25th June 2021 .

Given at Companies House, Cardiff on 28th June 2021

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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WHITE OAK COMMERCIAL FINANCE EUROPE HOLDCO LIMITED
AS ORIGINAL CHARGOR

WHITE OAK GLOBAL ADVISORS LLC
AS SECURITY TRUSTEE

DEBENTURE
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This Debenture is made on Ve June. 2021
Between

{1} White Oak Commercial Finance Europe HoldCo Limited registered in England and Wales
with number 12536413 and whose registerad office is at C/O Buzzacott LLP, 130 Weod Strest,
London, United Kingdom, EC2V 6DL {the Original Chargor); and

(2} White Oak Global Advisors LLC of 3 Embarcadero Center, Suite 550, San Francisco,
California, CA 94111, USA as security trustee for the Secured Parties (Security Trustee which
term shall include any person appointed as security trusiee or as an additional trustes in
accordance with the terms of the Security Trust Deed).

It is agreed
1 Definitions and inferpretation
1.1 Definitions

In this Deed:

Account means each account held by the relevant Ghargor with any bank, building socisty,
financial institution or other person for the purpose.of receiving manies fram ar that are payable
to the Company

Assigned Agresments means each of;

{8) the toan note instrument dated on or about the date of this deed pursuant to which the
Company issued Fixed Rate Secured Sterling Loan Notes 2021 Series to the Originat
Chargor as subsequently amended from time to-time; and

b the security trust deed dated on or about the date of this deed between the Original
Chargor, White Oak Global Advisors LLC (in its capacity as securily trustee of the
Original Chargor} and the Company

Additional Chargor means a company which creates Security over its-assets in favour of the
Security Trustee by executing a Security Deed of Accessian

Authorisation means an authorisation, consent, approval, resclution, licence, exemption, filing,
notarisation or registration

Chargor means an Qriginal Chargor or an Additional Chargor

Collection Account means, in respect of a Chargor, such Account or Accounts relating to
amounts received for or in relation to the Company as that Chargor and the Security Trustee
nay agree in writing from time to time

Company means White Oak Commercial Finance Europe No.2 Limited, registered in England
and Wales with registered number 12899799

Debts has the meaning given to it inclause 3.3{(c} (First fixed charges)

Event of Default has the meaning given fo the term ‘Event of Default’ in the Loan Note
[nstrument

10-£9201783-31367743-2 1
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Floating Charge Assets means all the asseis and undertaking from time to time of a Chargor
in relation fo the Accounts, Investments or Subsidiary Shares subject to the floating charge
created under-clause 3.4 (Floating charge)

Insurance Policies means, in respect of a Chargor, all contracts or policies of insurance
present and future taken out in relation to the Company by it or.on its behalf or in which it has
an interest

Investments means any shares, stocks, debentures, securities, bonds and investments of any
type (other than the Subsidiary Shares) in the Company, including but niot fimited to, negotiable
instruments, certificates of deposit, efigible debt securities, nterests In collective investment
schemes and partnarships, warrants, options. and any rights to subseribe for any investment
(other than the Subsidiary Shares), and in each case:

(&} whether ceriificated or uncertificated, physical or dematerialised, registered or
unregistered, and

(b} whether held drectly by or fo the order of the relevant Chargor or by a frustee,
custodian, fiduciary, clearance system or nominee on its behalf (including all rights
against ahy such trustee, custodian, fiduciary, clearance sysiem or nomines)

Loan Notes means the Fixed Rate Secured Sterling Loan Notes 2021 Series of the Original
Chargor

Loan Mote Document means the Loan Notes, the Loan Note Instrument, this Deed, the
Security Trust Deed and any other documents entered into pursuant to any of them

Loan Note Holders means the tioldérs from time to time of the Loan Notes

Loan Neote Instrament means the instrument dated on or about the date of this deed pursuant
to which the Loan Notes are, or are to be, constituted

Party means a party {0 this Deed

Receiver means any receiver, recelver and manager or administrative receiver appointed by
the Security Trustee in respect of any Chargor or any of the Secured Assets and includes any
appointee made under a joint or several appointment

Related Rights means, in respect of any asset.

(a) all monigs, amounts and progeeds paid or payable in respect of or derived from that
asset {whether as income, capital or otherivise)

{b) in the case of an lhvestment or Subsidiary Share, all shares, investments or other
assets derived from that Investment or Subsidiary Share and all dividends, interest and
other monies payable in respect of such Investmentor Secured Share {whether detived
by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise)

{c) all rights in respect of, derived from or incidental to that asset (including all rights to
make any demand or claim)

{d}) all powers, remedies, causes of action, guarantees, indemnities, secusity or other
collateral in respact of, or derived from, that asset {or any of theam)

10-49201 783 IGTTAR2 2
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(e} the benefit of anyjudgment or order fo pay a sum of money and alf rights of enforcement
i respect of that asset and

] the benefif of any covenants for title given or entered into by any predecessor in title of
the relevant Chargor in respect of that asset or any monies paid or payable in respect
of those covenanis

Relevant Agreemeﬂt means:
{a) the Assigned Agreements and

(b} each cother agreament dasignated as a Relevant Agreerment by the Security Trustee
and any Chargor in writing

Relevant Policies means all Insurance Policies (other than policies in respect of third party
lizibility) together with all. monies payable in respect of those policies

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the subject
of any Security created by, under or supplermental to, this Deed in favour of the Sacurity Trustes

Secured Obligations means, in respact of any Chargor, all monies and liabilities now ar after
the date of this Deed due, owing or incurred by that Chargor to the Secured Parties {or any of
them) under the Loan Note Documenits {or any of them); in any manner and in any currency ar
currencies and whether present or future, actual or contingent, whether incurred solely or jointly
with any other person and whether as principal or surety, together with all interest accruing on
such monies and liabilities and all costs, charges and expenses incurred by any Secured Party
under any Loan Note Documenis, except for any obligation which, if it were included here, would
canstitute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means each Loan Note Holdar from time to time party to the Security Trust
Deed and any Receiver or Delegale

Security means a mortgage, charge, pledgs, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Deed of Accession means a deed in the form-set out in Schedute 2 (Form of Security
Deed of Accession} by which a persotr will become a party to this Deed as a Chargor

Security Documents means the Security Trust Deed, this Deed or any other docurment that
may be agreed as such by any Chargor and the Security Trustee

Security Period means the period baginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that the Secured Obligations have baen irrevocably
and uncondifionally satisfied in full and all facilties made available by any Secured Party to the
Criginat Chargor have been cancelled

Security Trust Deed means the security trust deed dated on or around the date of this deed
and made between the Loan Note Holders, the Security Trustee and the Original Chargor

Subsidiary Shares means, in respsct of a Chargor, all shares present and future held by it in
the Company (including those listed in Schedule 1 (Subsidiary Shares))

10-48201783-I67 7432 3
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1.2 Interpretation

(a)

(b)

(©

(d)

Urless otherwise defined in this Deed a term defined in the Loan Note Instrument has
the same meaning when used in this Deed or any notices, acknowledgements or other
documents-issued under or in connection with this Deed.

In this Deed the term dispose includes any sale, fease, licence, transfer, assignment,
grant, lease, licence, declaration of trust or other disposal, whether voluntary or
Invalintary, and dispase wilt be. construed accordingly.

Clause 1.1 (General) of schedule 4 (Interpretation and Definitions) of the Loan Note
Instrument is incorporated in this Deed as if set out hare in full but so-that each referance
in that clauseTo this Loan Note Instrunent {or equivalent) shall bie read as a réferance
to this Deed. Notwithstanding the preceding sentence and unless a eontrary indication
appears, a reference in this Deed to.

H the Security Trustes, any Chargor-or any other persor shall be construed so as
to include, where relevant, its successorg In title, permitied assigns and
permiitted transferees;

{ip) clauses are references to clauses of this Deetl;

{iii} any agreement orinstrument is a reference to that agreement or instrument as
amended, hovated, supplenented or restated (however fundamentally);

{iv) a provision of law is a reference to a provision of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under-a power given by that provision, as amended, applied or re-ehacted or
replaced whether before or afier the date of this Desd; and

{v} a time of day s a reference to London time.

Clause and schedule headings are for ease of reference only.

1.3 Third party rights

{a)

(b)

()

10-40204783-N3IETT43-2

Unless expressly provided to the contrary in any Loan Nofe Document, a person who
is-not a Party has no right under the Caontracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Loan Note Document
Issued or entered into under or in connection with it but this does not affect any right or
remedy of a third party which exists or is avaifable apart from the Contracts (Rights of
Third Parties) Act 1999,

Unless expressly provided to the contrary in any Loan Note Document the consent of
any persoh who is not a Party is not required to rescind or vary this Deed or any other
Loan Note Document entered into under or in connection with it.

Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
expressly confers rights on i, subject to clause 1.3(b) and the provisions of the
Contracts {Rights of Third Parties) Act 1899,
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1.5

1.6

1.7

1.8
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Administration

{a) Any reference in this Deed, or any other Loan Note Docurment entered into under or in
connection with it, 1o the making of an administration order shall be treated as including
a reference to the appointrent of an administrator under paragraph 14 {by the holder
of a qualifying floating charge in respact of a Chargor's assets) ar 22 {by a Chargor or
the directors of a Chargor) of Schedule B1 to the Insolvency Act 1886 or any steps
{aken toward such order or appaintment.

(b} Any referance in this Desd or any other Loan Note Document entered into under orin
connection witk i, to making an application for an administration-arder by- patition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvenicy Act 1886, appointing an admiinistrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to appeoint an administrator or any steps taken towards such
application or notice.,

Incorporated terms.

The terms of the Loan Note Document and of any side lelters relating to the Loan Note
Document and the Secured Obligations are incorporated into this Deed to the extent required
for any purported disposition of any Secured Assets contained in this Deed to be a valid
disposition in accordance with section 2(1} of the Law of Property {Miscellaneous Provisions)
Act 1989,

Deed

This Deed is intended to take effect as a dead notwithstanding the fact that-any Party may only
execute this Deed under hand.

Present and future asseis

{a} A reference in this Deed fo any Secured Assets or other asset includes, unless the
contrary intention appears, prasent and future Secured Assets and other assets.

{b) The absence of or incomplete details of any Property in any Schiedule shali not affect
the validity ar enforceability of any Security under this Deed,

Fixed security

Ctauses 3.2 (First legal montgages) to 3.4 (First fixed charges) shall be construed as creating a

separate and distinct mortgage, fixed charge or assignment by way of security over sach
relevant assat within any particular class of assets definad tnder this Deed and the failure to
create an effective mortgage, fixed charge or assignment by way of security (whather -arising

out of this Deed or any actor omission by any party) on any one asset shall nof affect the natura
of any mortgage, fixed charge or assignment by way of security imposed on any other asset

whether withiry that same class of assets or not.
No obligations
The Security Trustee shall not be under any obligation in relation o the Secured Assets as a

consequence of this Deed and each Chargor shall at all imes remain liable to perform all
obligations expressed to be assumead by it in respect of the: Secured Assets,

10-48201783-936T743-2 A
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Covenant to pay

Each Chargor covenants with the Security Trustes, as security trustee for the Secured Partiss,
to pay and discharge the Secured Obligations when they become dug for payment and
discharge in accordance with the terms of the Loan Note Documenits.

Charging provisions
General

All Security created by a Chargor under clauses Error! Reference source not found. to 3.4
inclusive is:

(a) a continuing security for the payment and discharge of the Secured Obligations;
[{43] granted with full title guaraniee;

{c) granted in respect of all the right, title and interest {if any), present and future, of that
Chargor in and to the relevant Secured Asset; and

{d} granted in favour of the Security Trustee as security trustee for the Secured Parties and
the Security Trustee shall hold the benefit of this Deed and the Security created by or
pursuant torit on trust for the Secured Parties.

Assignments

{a) Each Chargor assigns:
3] the Relevant Agreements o which it is a party; and
(i) the Relevant Paolicles to which itis a party; and

{iii} all of the rights of the Qriginal Chargor in relation to a debenture dated on or
about the date df this deed and entered into between the Company as original
chargor and White Oak Global Advisors LLC as security trustee.

(b} Each Chargor shall remain liable fo perform all its obligations under the Relevant

Agreamenis and the Relevant Policies to which it is a party.

(c) Notwithstanding the other terms of this.clause 3.2, prior to the occurrence of an Event
of Default whith is continuing, ach Chargor may, subject to the other terms of the Loan
Note Documents, continue to exercise all and any of its rights under and in connection
with the Relevant Agreemenis.

First fixed charges

Each Chargor charges by way of first fixed charge all of its rights, title and interest from time to
time in and to:

(&) the Subsidiary Shares together with all Related Rights;
(b} the Investments together with all Related Rights:

(c} alt book and other debts due o the relavant Chargor by the Company and their
proceads (both collected and uncollected) {togsther Dehbits) and all rights, guarantees,

0-497017B-3G67 7432 8
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security or other collateral in respect of the Debts {or any of them) and the benefit of
any judgment or order to pay a sum of monay and all rights to enforce the Dehts (or any

of themy);

(d) all monies received from the Company from time to time and all monies received from
arty third party for payment to the Compariy, in each case standing to the credit of each
Account;

() the henefit of all Authorisations held or utilisad by it in connection with or on behaif of

the Company and the right to recover and recelve compensation pavable in respect of
any of them, and

{f o the extent that any assignment in clause 3.2 s ineffective as an assignment, the
assets referred to in-that clause.

Floating charge

Each Chargor charges by way of first floating charge all its Floating Charge Assets wheraver
located both present and future other than any assets effectively charged by way of legal
mortgage orfixed charge or assigned under dlauses Error! Reference souree not found., 3.2
or 3.3,

Conversion of floafing charge to a fixed charge

The Security Trustee may at any time by notice in writing to any Chargor convert the floating
charge ¢reated under clause 3.4 info a fixed charge as regards any Floating Charge Asset as it
shall specify in the notice if:

(a) an Event of Default is continuing; ot

(k) in the opinion of the Noteholder Majority {as defined in the Loan Note Instrumert) that
Floating Charge Asset is in danger of being seized or any legal process or exacution is
being enforced against that Floating Charge Asset.

Automatic conversion of floating charge to afixed charge

if {unless permitted in writing by the Security Trustee or expressly permitted under the terms of
any Loan Note Document):

(a) a Chargor creates or attempts fo create any Security over any of its Floating Charge
Assets;

(s} any person levies or attempts to levy any distress, attachment, execution.or other legal
process against any Fleating Charge Asset; or

{c) any corporate action, legal proceedings or-other procedures ar steps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.6(c), over all of the Floating Charge Assets.

10-40201783-31367743-2 7
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4.1

4.2

5.1

5.2

7.1
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Small company moratorium

Whete a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1l to the Insolvency Act 19886, then the. obtaining of & moraterium, including any
preliminary decision, or investigation in terms of paragraph 43 to Schedule A1 of the Insolvency
Act 1986 shall not cause the floating charge created by this Deed to orystaliise inta a fixed
charge, noreause restrictions which would not otherwise apply to be imposed on.the disposat
of its property and assets by that Chargor,

Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effact regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Securad Obligations.

Recourse
The Security constituted by this Deed:

{a) is in addition to any other Security which any Secured Party may hold at any time for
the Secured Obligations {or any -of them); and

{by may be enforced without first having recourse to any other fights. of any Secured Party.
Negative pledge
No Chargor shall create or permit to subsist any Security over any of its assets.

Clause 5.1 does niot apply 1o any Security or arfangement which is parmitted under the Security
Documents or otherwise approved by the Security Trustee or the Noteholder Majority {as
defined in the Loan Note Instrument).

Restrictions on disposals

No Chargor shall enter info a single transaction or & serles of transactions {whether related or
not) and whether voluntary or involuntary to sell, lease, fransfer or otherwise dispose of any
Securad Assets, unless permitted by the Security Trustee orthe Noteholder Majority (as defined
in the Loan Note Instrument).

Further assurance

Each Chargor shall promptly do all such acts and execiite all such dosuments (including
assignments, transfers, mortgages, charges, nofices and instructions) as the Security Trustee
may reasonably specify (and in such form as the Security Trustse may reasonably require) in
favour of the Security Trustee orits nominee(s):

(a} to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Security Trustee or the Secured Parfies provided by or pursuant to this Deed or
by law;

{b) to confer on the Security Trusiee or confer on the Secured Parties Security over any
praperty and assets of that Chargor located In any jutisdiction equivatent or simitar to
the Security intended to be conferred by or pursuant to this. Deed; and/or

40-4H201783-0\367743-2 8
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{©) (if an Event of Default is continuing) to facilitate the realisation of the asseis which are,
or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it {including making all filings and
registrations} as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Security Trusiee or
the Secured Parties by or pursuant fo this Deed or for the exercise of any rights, powers and
remedies of the Security Trustee or the Secured Parties provided by or pursuant to this Deed
or by law, including, but not limited 1o, the granting of a power of attorney on the same terms as
that set out in clause 11 {Security power of attorriey) of this Deed.

Any document reguired to be executad by a Chargar under this clause 7 will be prepared at the
cost of that Chargor.

Notices of assighments and charges
Relevant Agreements

(a) Each Chargar which is party to a Relevant Agraement shall, if required by the Security
Trustee, give notice in a form specified by the Security Trustee (acting reasonabily) to
the other parties to each Relevant Agreement that the Chargor has assigned to the
Sascurity Trustee all its right, title and interast in that Relevant Agreement,

(b) The relevant Chargor shall, if required by the Security Trustee, give the notices referred
to in clause B.1{a} in the case of each Relevant Agreement coming into existence or
being designated as such after the date of this Deed, as soon as reasonably practicable
following the later of that agreement coming into existente or being designated a
Ralevant Agreement.

(c) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice, if required by the Security Trustee, acknowledges that natice within
5 Business Days of that notice being given.

Insurance Policies

{a) Each Chargor which is an insured party under a Relevant Policy shall, if required by the
Security Trustee, give notice in a form specified by the Security Trustee (acling
reasonably) to each insurer under each Relevant Policy that the Chargor hias assigned
to the Securily Trustes ail its right, title and interast in that Relevant Policy.

{b) The relevant Chargor shall, if requited by the Security Trustee, give the notices referred
to in clause 8.2(a)

(i) in the case of each Relevant Policy subsisting at the date of this Deed, on or
after the date of this Deed: and

(ii} in the case of each Relevant Palicy coming into existence after the date of this:
Dead, an {or.as soon as reasonably practicable following) that Relevant Policy
being put on risk.

(e} The relevant Chargor shall use reasonable endeavours 1o procure that the recipient of
each such natice, if required by the Security Tristes, acknowledges that notice within
5 Business Days of that notice being given.

10-49201783- 33077432 g
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8.3 Charge over accaunts

(@

(b)

{c)

Each Chargor holding an Account shall, if required by the Security Trustes, give notice
in the form specified by the Security Trustee (acting reasonably) to the financial
institution at which sueh Account is held that the Chargor has created a fixed charge
aver the balance standing to the credit of that Account.

The retevant Chargor will, if required by the Security Trustes, give the notices referred
to.ir clause 8.3(a):

(i) in the case of an Account held by that Chargor at the date of this Deed, after
the.date of this Deed; and

{il} in the case of an Account opened after the date of this Deed, as soon as
reasonably practicable following that Account being opened,

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice, if requirad by the Security Trustee, acknowledges thiat notice within
5 Business Days of that notice being given.

9 Undertakings

Each Chargor undertakes to the Security Trustee in accordance with this clause 9. The
undertakings in this clause 9 shali remain in force during the Security Period,

9.1 Subsidiary Shares and Investmants

(a}

(b)

{c)

(d)

AD-49201783-31367743-2

On the later of:
(B the date of this Dged; and

(i) the date of acquisition of those Subsidiary Shares, Investments. or Related
Righis

it shall:

(&) deliver to the Security Trustee all cerfificates of title and other
documents of fitle or evidence of ownership in respect of its Subsidiary
Shares or Investments and the Related Rights; and

{B) deliver to the Securily Trustee -such transfer documents (with the
transferee left blank) or any ather documents as the Security Trustes
may require or otherwise request in respect of those Subsidiary
Shares, Investments and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, it shall
be entitled to recsive and retain all dividends, distributions and other monies receivable
in respect of its Subsidiary Shares, Investmants and Related Rights,

It shall not exercise its voling and other righis in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which is likely to be prejudicial o the
interests of the Security Trustes.

It shali make alt payments which may become due and payable in respect of any of its
Subsidiary Shares, Investments and Related Rights. If it fails to make any such

10
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payments, the Security Trustee mgay but shall not be obliged to make such payment. on
behalf of the relevant Chargor. Any sums so paid by the Security Trustee shall be
repayable by the relevant Chargor to the Security Trustes on demand and pending such
repayment shall constitute part of the Secured Obligations.

(e} It shall remain liable to observe and parform all of the conditions and obligations
assumed by it inrespect of its Subsidiary Shares, Investments and Related Rights and
the Security Trustee shall not be required to perform or fulfil any obligation of any
Chargor in respect of any Subsidiary Shares, Investments or Related Rights.

(. It shall comply with any riotice served on it under CA 2008 or pursuant o the articles of
association or any other constitutional document of any relevant entity in respect of or
in connection with the Subsidiary Shares, Investments or Related Rights and will
promptly provide to-the Security Trustee a copy of that notice.

(g} It shall ensure that none of its Subsidisry Shares are converted into uncertificated form

without the prior written consent of the Security Trustee.

(h) Immediately on conversion of any of its. Subsidiary Shares, Investment or Related
Rights from a certificated to an uncerificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shal give
such [nstructions or directions and take such other steps and enter into such
documertation as the Security Trustee may require i ordet to protect or preserve the
Security intended to be created hy this Deed.

Book and other debts

{a) It shall collect and realise the Dabts in the ordinary course of trading. as agent for the
Security Trustee and pay their procesds into its Collection Account immediately on
receipt. Hshall hold all such proceeds on trust for the Security Trustee pending payment
of them Into its Collection Account.

) It shalt not set off, postpong or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovary of all Debts without the prior written
consent of the Sacurity Trustee.

Insurance

If & Chargor shall be In default of effecting or maintaining insurances reasonably required on
and in relation fo its businaess and assets to the extent as is usual for companies carrying on the
same or substantially simifar business, orin producing any such policy or receipt io the Security
Trustee on demand, the Security Trusies may take. out or renew such insurances in any sum
which the Security Trustee may think expedient and all monies expended and costs incurred by
the Security Trustee under this provision shall be for the account of any such Chargor.

General

it shall not do or cause or permit fo be done anything which may in any way materially
depraciate, Jeopardise or otherwise prejudice the value to the Secured Parties of the Securily
created by -or under this Deed.
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Power to remedy

If a Chargor fails to comply with any of the undertakings set out in clause 9 (Undertakings) it
shall allow and irrevocably authorises the Secutity Trustee andfor such persons as it shall
nominate to take such action an behalf of that Chargor as shall be necessary to ensure that it
complies with those undertakings.

If any Chargor falls to parform any obligation or other covenant affecting any Secured Asset,
each Ghargor shall permit the Security Trustee or its agents and contractors to take any action
the Security Trustee may reasonably consider expedient to prevent or remedy any hreach of
any such term or to comiply with or object to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Security Trustes against
any cost, loss or liabllity incurred by it in-taking any of the steps refarred ta in this clause 10.

Becurity powar of aftorney

Each Chargor, by way of security, irrevacably and severally appoints the Security Trustee, each
Receiver and any of their delegates or sub-delegates to be its attorney with the full power-and
authority of such Chargor (in its name and otherwise on its. bahalf) to:

{&) exacute, deliver and perfect all deeds, instruments and other documents; and
) to do or.cause ta he.done all acts and things,
in each case:
0] which may he required; or
(i} which any altorney may in its absalute discretion deem necessary or appropriate for

carrying out.any obligation of a Chargor under ar pursuant to this Deed or generally for
enabling the Security Trustee or any Receiver to exercise the respective powers
conferred on them under this Deed or by law. Each Chargor ratifies and confirms
whatever any attorney does or purpotts to do under its appointmeant under this clause,

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which js continuing, the Security created by and
under this Deed is-immadiately enforceable.

Acts of enforcement

The Security Trustea may, at its absolute discretion, at any time after the Security creatad by or
under this Deed is enforceable:

{a) enforce alt or any part of the Security created by or under this Deed in any manner it
sees fit;

{bY axercise its rights and powers conferred upon mortgagees by the Law of Property Act
1925, as. varied and extended by this Deed, and rights and powers conferred on a
Regelver by this Deed, whether or not it has taken possession or appointed a Recelver
to any of the Secured Assets;

10-49201T83-NIGTIAS2 12
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{c) appoint a Receiver to all or any part of the Secured Assels;

{d) exercise Its power of sale under section 101 of the Law of Property Act 1926 (as
amended by this Dead); or

(e} it permitted by law, appoint an administrative receiver in respact of any Chargor.
Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangsment” and the Secured Assets constitute “financial coilateral" for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 {Regulations), the Security Trustee
shall have the right an giving prior notice to the relevant Chargor, at-any time after the Security
becomes enfotceable, to appropriate all or any part of those Secured Assets in or towards
discharge of the Secured Qbligations. The parties agree that the value of the appropriated
Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the case
of Subsidiary Shares and Investments, determinad by the Security Trustee by reference to any
avaitable publicly available market price in the absence of which by such other means as the
Security Trustes {acting reasonably) may select including, without limitation, an independent
valuation. For the purpose of Ragulation 18(1}) of the Regulations, each Chargor agrees that
any such determination by the Security Trustes will constitute a valuation "in a commercially
reasonable manner”,

Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Obligations are deemed
to have become due and payable on the date of this Deed.

) Section 103 of the Law of Property Act 1925 and section 83 of the Law of Property Act
1825 do not apply to-the Security constituted by ar under this Deed.

€} The statutory powers of leasing conferred on the Security Trustee are-extended sothat,
withaut the need to comply with any provision of section 89 or section 100 of the Law
of Property Act 1925, the Secwity Trustee is empowered o lease and make
agresements for isase at a premium or otherwise, accept surrenders of laases and grant
options or vary or reduce any sum payable under any leases or tenancy agreemants
as it may think fit.

{d) Each Receiver and the Security Trustee is enfifled to ail the rights, powers, privileges
and immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986
oh mortgagees and Receivers,

Contingencies

If the. Security Trustes enforces the Security constituted by or under this Deed at a time when
no-amounts are due to any Secured Party under the Loan Note Documients but at a fime when
amounts may or will become so due, the Security Trusiee (or the Receiver) may pay the
proceeds of any recoveries effected by it into an interest bearing suspense account.

Mortgagee in possession ~ no liability

Nelther the Securily Trustee nor any Recelver will be liable, by reason of sniering into
possession of a Secured Asset, to account as mortgagee in possession or for any loss on

1049201 7B IIBTTLY.2 13
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realisation or for any default or omission for which a mortgagee in possession might otherwise.
be liable.

12.7  Redemption of prior morigages

At any time after the Security created by or under this Deed has become enforceable, the
Security Trustee may, at the sole cost of the Chargors (payable to the Security Trustee on

demand):

{ay redeem any prior form-of Security over any Secured Asset; and/or

{t) proacure the transfer of that Security to itsslf, andfor

{c) setile and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors.

12.8  Subsidiary Shares and Investments - following an Event of Default

(&)

{b)

(e}

10-5G201TRS-RIGT V432

If an Event of Default is continuing, each Chargor shall on request by the Security
Trustes:

{iy deliver to the Security Trustee such pre-stamped stock transfer forms. or other
transfer documents as the Securlty Trustee may require to enable the Security
Trustee or its nominee or nominees to be regisiered as the owner of, and to
obtain legal and beneficial title o, the Subsidiary Shares, the Invesimenis
andfor Related Rights referred {o in such request;

(i provide to the Security Trustee certified coples of all resolutions and
authiorisations approving the execution of such transfer forms and registration
of such transfers as the Security Trustee may reasonably require;

(i) procure that each such transfer is promptly registered by the relevant company
ar other entity;

(iv) procure that, immediately on their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant Subsidiary
Shares, Investments andfor Related Rights, are delivered to the Security
Trustee in each casa showing the registered holder as the Security Trustee or
ts nominee ar nominees (as applicahla); and

] exercise all voting rights in respect of its Subsidiary Shares, [nvestments and
Related Rights only In accordance with the instructions of the Security Trustee,

At any time while an Event of Default is continuing, the Security Trustee may complate
any transfer documents held by it in respect of the Subsidiary Shares, the lnvestments
aridfor the Related Righis in favour of itself ar such other person or nominee as it shall
select,

At any time after the Security created by or under this Deed has become enforceable,

‘the Sacurity Trustes and its nominee or nominees may sell all or any of the Subsidiary

Shares, Investmenis or Related Rights of the Chargors (or any-of them}in any mannsr
permitted by law and on such terms as the Security Trustee shall in jts absolute
discretion determine.
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If any Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Security Trustee
has made a request under clause 12.8(a) or taken any steps to enforce the Security
created by or under this Deed under clause 12.2, the relevant Chargor shallimmediately
pay such sums received directly to the Security Trustee for application in accordance
with clause 15 (Application of meonies} and shall hold all such sums on trust for the
Security Trustee panding payment of them to such account as the Security Trustes
shall direct.

13 Receiver

131 Appointment of Receiver

(a)

(b

)

(d)

{e)

(1}

16-49201783-3367743-2

N Al any time after any Security created by or under this Deed is enfarceabls, the
Sexcurity Trustee may appoint & Receiver to all or any part of the Secured
Assets in accordance with clause 12.2(¢) (Acts of enforcement).

{ii} At any time, if so requested in writing by any Chargar, without further notice,
the Security Trustee may appoint a Receiver to all or any part of the Securad
Assets as if the Security Trustee had become entitled under the Law of Property
Act 1925 to exercise the power of sale conferred under the Law of Property Act
1925,

Any appoiniment under clause 14.1(a) may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a mortgages
to appoint a Recéiver (including under section 109{1) of the LPA) does not apply to this
Deed.

Any Receiver appointed under this Deed shalt be the agent of the relevant Chargor for
all purposes and accordingly will be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the LPA. That Chargor alone is responsible for
that Chargor shalt be solely responsible for his acts or defaults and for his remuneration
and liable on any coniracts or engagements, acts, omissions, defaults-and losses of a

Receiver and for any liabilities incurred by a Receiver.

in no circutnstances whatsoever shall the Securlty Trustee or any Secured Party be
liable (either to a Chargor or to any other person) by reason of the appoirtment of a
Recaiver or for any othier reason nor be in any way responsible for any misconduct,
negligence or default of the Receiver.

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive} of Schedule At to the Insolvency Act 1986:

{iy obtaining a moratorium; or

{if) anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the
Insolvency Act 1988,

shall not be grounds for appointment. of a Receiver.
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13.2 Removal

The Security Trustee may by written notice remove from time to time any Receiver appointed
by it {subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative raceiver) and, whenaver it may deem appropriate, appoint a new Receiver in the
place of ary Receiver whose appoiniment has terminated.

13.3  Powers of Receiver

(a)

()

e}

{d):

(e)

tR-49201783-3\387743-2

General

(i} In addition to those confarred by the Law of Propearty Act 1925 on any Receiver
appointed under that Act, sach Recelver has, and Is entitled to exercise, all of
the rights, powers and discrefions set out in this clause 13.3.

(i} i there is more than ong Receiver holding office at the samie time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powars conferred on a Recelver under this Deed or under the insolvency
Act 1986 individually and to the exclusion of any othet Roceivers.

(i) A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the [nsolvency Act 1986,

{iv) A Receiver may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Assat, and

(B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exersising if he were its
absolute beneficial owner.

Borrow money

A Receiver may raise and borrow money {gither unsecured or on the secutity of any
Secured Asset, either i priority to the security constituted by this Deed or otherwise)
on any tarms and for whatever purpose which he thinks fit. No person lending that
maoney need enguire as {o the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

Carry on business

A Receiver may carry -an the business of any relevant Chargor as he-thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute distretion appropriate.

Compromise

A Receiver may settle, adjust, refer to arhitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any parson who is or claims to
be a creditor of any relevant Chargor orvelating in any way to any Secured Asset.

Delegation

A Receiver may delegate his powers in accordance with clause 14 (Delegation).

16
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Employees

Far the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor-or foritself as Receiver, may:

(i} appoint -and discharge managers, officers, agents, accountants, servants,
workmen and othars upen such terms as to remuneration or otherwise as he
may think proper; and

{in) discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets onany termis which he thinks fit (including the payment of meney
to a lessee or ignant on a surrender).

Legal actions

A Regeiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proseedings or submit to arbitration or any form of alternative dispute resolation in the
name of the relevant Chargor in refation to any Secured Asset as he considers
expadiernt.

Possession
A Receiver may take immediate passession of, get in and collect any Secured Asset.
Protection of assets

A Recelver may, In each case as he may think fit make and effect all rapairs and
Insurances and do all other acts which the relevant Chargor might do in the ordinary
conduct of its business be thay for the protection arfor the improvement of the Secured
Assets.

Receipts

A Receiver may give valld recelpts for ali monies and execuie all assurances and things
which may be expedient for realising any Secured Asset,

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset by
public auction or private contract in any manner and on any terms which he thinks
propar. The consideration for any such transaction may consist of cash, debeniure or
other obligations, shares, stock or cother valuable consideration and any such
consideration may be payabls in a lump sum or by instalments spread over such period
as he thinks fit.

Subsidiaries

A Receiver may form a subsidiary of the relevant Chargor and transfer to that subsidiary
any Secured Asset,

17
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Deal with Secured Assels

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
teasing, or vary the terms of, determine, surrender or accept sirrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, ali
orany part of the Secured Assets without being responsible for loss or damage, and so
that any such sale, lease or disposition may be made for cash payable by instalments,
loan stock or other debt obligations or for shares or securities. of another company or
other valuable consideration. The Receiver may form and promaote, or concur in forming
and promoting, -a campany or companies to purchase, lease, licence or otherwise
acquire interasts i all or any of the Secured Assets or otherwise, arrange for such
comparies to trade or cease to trade and to purchase, lease, license ar otherwise
acquirg alt or any of the Secured Assets on such terms and conditions. whethier or not
including payment by instalments secured ar unsecured as he may think fit.

Voting rights

A Receiver may exercise all voling and other rights attaching. to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
that Chargor and comprised in the Secured Assets in such manner as he may think fit.

Security

A Raceiver may redeem any prior Security and seftle and pass the accounts of the
person entitled to the prior Security so that any accounts. so settled and passed shali
(subject to any manifest error) be conclusive and binding on that Chiargor and the
money so paid shali be deemed to be an expense properly incurred by the Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Uncalled capital

A Recsiver may make calls conditionally or uncenditionally on the members of any
relevant Chargor in respect of uncalled capital.

Incidertal matters.

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improverierit or realisation of the
Secured Assets and to use the name of the. relavant Chargor for all the purposes sef
out in this clause 13.

134 Remuneration

it.

10-48201783-30367743-2

The Security Trustee may from time 1o time fix the remuneration of any Receiver appointed by
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Delegation

The Security Trustee and any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorittes and discretions which are for the time being
exercisable by the Security Trustee and the Receiver (as appropriate) under this Deed to.any
person or persons as iEshall think fit. Any such delegation may be made upon such terms and
conditions. {including the power to sub-delegate) as the Security Trustee and Receiver {as
approptiate) may think £t

The Security Trustee and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, labilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 109(6) and {8) {Appointment, powers, remuneration and duties of receiver) of the Law
of Praperty Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Sscurity Trustee or any Receiver under this Deed shall be applied
in-accordance with the terms of the Security Trust Deed.

The Security Trustes and any Receiver may place any money received, recovered or realised
pursuant to this Deed in an interest bearing suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of itin or towards discharge of the Secured Obligations.

Remedies and waivers

No failure fo exercise, nor any delay in exercising, on the part of the Security Trustee or.any
Receiver, any right or remedy under this Desd shall operate as a waivar, nar shall any single or
partial exercise of any right or remedy pravent any furiher.or other exercise or the exercise of
any other right or ramedy. The rights and remedies provided in this Deed are cumulative and
not exclusive of any rights or remedies provided by law.

A waiver given or consent granted by the Security Trustee under this Deed will be affective only
i given in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

No person {including a purchaser) dealing with the Security Trustee or a Receiver or its or his
agents has an obligation to enquire of the Security Trustee, Recelver or others:

{=) whether the Secured Obligations have become payable;

by whether any power purported to be exercised has became exetcisable;

(£ whether any Secured Obligations or other monies remain outstanding;
{d) how any monias paid to the Security Trustee or to the Recsiver shall be applied; or
{e) the status, proprigty or validity of the acts of the Receiver or Security Trustee.

The receipt of the Security Trustee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any abligation to see to the application of any
monies paid to or by the direction of the Security Trustee or any Receiver.
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Inclauses 17.1 and 17.2, purchaser includes any person acquiring, for meney or monies worth,
any lease of, or Security over, or ary other interest or right whatsoever in relation to, the Secured
Assets or any of them.

Additional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced by
any guarantee or security now or subsequently held by the any Secured Party.

Bettlements conditional

If the Security Trustee. {acting reasonably} believes that any amount paid by a Chargar or any
other person in respect.of the Secured Obligations is capable of being avoided or set aside for
any reason, then for the purposes of this Deed, such amount shall not be considered o have
been paid.

Any settlement, discharge or release between a Chargor and any Secured Party shall be
conditional upon no Security or payment to or for that Secured Party by that Chargor or any
othet person heing avoided or set aside or ordered to be refunded or reduced by virtue af any
lavwr relating to bankruptey, insolvency or liquidation or ctherwise.

Subsequent Security

If the Security Trustee receives notice of any other subsequent Security or other interest
affecting all or any of the Sscured Assets it may opera new account or accounts for the relevant
Chargor in its books. If it does not do so then, unless it gives express written notice to the
contrary to the relevant Chargor, as from the time of receipt of such nofice by the Security
Trustee, all payments made by that Chargor to the Security Trusteg or to any other Secured
Party shall be freated as having been credited to a new account of that Chargor and not as
having been applied in reduction of the Secured Obligations.

Set-off

A Secured Party may, set off any matured obligation due from a Chargor under the Loan Note
Documents (to the extent beneficlally owned by that Secured Party) against any matured
ohligation owed by that Secured Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation. i the abligations are in different currencies, the
Secured Party may convert either ohligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Notices

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by letter.

The address (and the department or officer, if any, for whose attention the communication is to
be made) of each Chargor and the Security Trustée for ary communication or document to be
made or delivered under or in connection with this Deed is:

{a) in the case of each Chargor:
Address: CfO Buzzacott Lip, 130 Wood Stireet, London, United Kingdom, EC2ZV
6DL
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Altention: The Directors
) in the case of the Security Trustee:
Address: 3 Embarcadero Center, Suite 550, San Francisco, California,
CA 941114
Aftention: The Directors

or any substitute address or department ar officer as may be notified in writing to the Security
Trustee (or the Security Trustee ray nolify the Original Chargor on behalf of all Chargors, if a
change is made by the Security Trustee) by not less than 7 days’ notice.

Any communication or decument made or deliverad by one persan to another under or in
connection with this Deed will be effective only when it has bean left at the relevant address or
5-days after being deposited it the post postage prepaid in an envelope addressed to it at that
address, and, if a particular department or officer is specified as part of its address details
provided under clause 22.2, if addressed to that department-or officer.

Any communication or document fo be made or delivered to the Security Trustes will be effective
only when actually received by the Security Trustee and then only if it is expressly marked for
the attention of the departmearit or officer identifled above (orany substitute department or officer
as the Security Trustee shall spacify for this purpose).

Invalidity

If, at any time, any provision of this Deed (or any Security created by or under i) is or becomes
illegal, invalid or unenforceable in any respect under any law or jurisdiction, neither the iegality,
validity or enforceability 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.
Assignment

Each Secured Parly may assign orotherwise transfer all orany part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Loan Note Documents.

No Chargor may transfer any of its obligations under this Deed or enter into any transaction
which would result in any of those obligations passing to another person without the prior
conssaht of the Security Trustes.

Releases

Upon the expiry of the Security Period, the Security Trustee shall, at the request and cost of the.
Chargors, take whatever actioh is necessary to release and reassigh to each relevart Chargor:

(a) its rights arising under this Deed,

(b} the Secured Assets from the Securily created by and under this Deed,
and return all dosuments or deeds of title delivered to it under this Deed.
Currency clause

if a payment is made to the Security Trustee-under this Deed in-a currency {Payment Currency)
other than the currency in which it is expressed {o be payable (Gonfractual Currency), the
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27

271

272

27.3

28

29

30

301

Doc 06

Security Trustee may convert that payment into the Contractual Currency at the rate at which it
{acting reasonably and in good faith) is able to purchase the Contractual Currancy with the
Payment Currency oh or around the date of receipt of the payment and to the extent that the
converted amount of the payment falls short of the amount due and payable the- Chargors will
remaih liable for-such shortfall.

Certificates and determinations

Any certification or determination by the Security Trustee of a rate or.amount under any Loan
Note Document is, in the absence of manifest-error, conclusive évidence of the matters to which
it relates,

Interest on late payments

[f a Chargor fails to pay any-amount payable by It under this Deed on its due date, interest shall
acorue on the overdue amount from the due date up to the date of actual payment (both before
and after judgment) at the rate specified in paragraph 1.5 of schedule 2 (The Conditions) of the
Loan Note Instrument. Any interest accruing under this clause 27.2 shall be immediataly
payable by each Chargoron demand by the Security Trustea.

Default interest (if unpaid) arising on-an overdue amount will be compdunded with the overdus
amount-on a monthly basis but will remain immediately due and payable,

Counterparts

This Deed or any Security Document entered info under or in connection with this Deed may be
executed n any number of counterparts, and by each party on separate counterparis. Each
counterpart is an original, but all courterparts shall together constitute one and the same

instrument. Delivery of a counterpart of this Deed or any such Security Dacument entered into

under or in connection with this. Deed by e-mail attachment or telecopy shall bé an effective
mode of delivery.

Governing law

This Deed and any nor-contractual obligations arising cut of or In connhection with i are
governed by English law.

Enforcement
Jurisdiction of English couris

{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 connection
with this Deed) (Dispute).

(h} The Parties agree that the courts of England are the most appropriate and convenient
courts to setile Disputes and ascordingly no Party will argue to the contrary.

() This clause 30 is for the benefit of the Security Trustee. Asa result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute th any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in.any number of jurisdictions.

10-4920 178333677452 22
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30.2  Service of process

()

(b)

(©)

(d)

The Civil Procedure Rules regarding service and deemed. service wili not apply to any
latter or other communication notifying a claim or serving legal proceedings under or in
connection with this Deed, which shall instesd be served in accordance with this clause
30.2,

Any letter or other communication notifying a ¢laim. or serving legal proceedings under
or in connection with this Deed may not be made by way of fax and must be made
pursuant to clauses 22 (Notices) of this Deed andior, as applicable, clause 30.2(c).

Without prejudics to any other mode of service allowed under this Deed, sach Chargor
(cther than a Charger incorparated in England and Wales):

(i} ifrevocably appoints the Originat Chargor as its agent for service of process in
relation to any proceedings before the English courts in connection with this
Deed (and the Original Chargor by its execution of this Daed, accepts that
appointmeant);, and

{ii} agrees that failure by an agent for service of process fo notify the relevant
Chargor of the process will not Invalidate the proceedings concerned.

If any persan appointed as an agent for service of process is unable for any reason to
act as.agent for service of progess, each Chargor must immediately (and in any event
within 5.days of such event taking place) appoint another agent on terms acceptable to
the Security Trustee. Failing this, the Security Trustee may appoint another agent for
this purpose.

The Company expressly agrees and consenis to the provisions of this clause 30.2 and clause
29 (Governing law}.

This Deed has
Lreed.

19-45201783-367 7452

been entered into and delivered as a deed on the date given at the beginning of this
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Schedule 1
Subsidiary Shares
Name and registered number of Subsidiary Number and class of shares

White Gak Commercial Finance Europe No.2 Limited 2 ardinary shares of £1 each
Company number 12699799

1040201 783-5\3677432 24
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Schedule 2

Form of Security Deed of Accessien

This Deed is made on ¢

Between

(1
(@)

¢ (registered. in England with number ¢} (Acceding Chargor); and

White Oak Global Advisors LLC of 3 Embarcadero Center, Suite 550, San Francisco,
Califorria, CA 94111, USA as security trustee for the Secured Parties {Security Trustes which
term shall include any person appginted as security trustee or as an additional trustee in
accordance with the terms of the Security Trust Deed)

Whereas

This Deed is supplemental to a debenture dated ¢ between, inter alia, the QOriginal Chargor and the
Sacurity Trustee (Debenture).

It is agreed

1

1.1

1.2

2.1

22

Definitions and interpretation
Definitions

(&) Save to the extent otherwise defined in this Deed, terms defined in the Debenture have
the same miganing when Used in this Deed.

e} in this Desd, Subsidiary Shares means all shares present and future held by the
Acceding Chargor in its direct and immediate subsidiaries including those listed in
schedule 2 {Subsidiary Shares) to this Deed.

interpretation

(8) Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration) and 1.5
{Incorporated terms) of the Debenture are incorporated in this Deed as if they were set
out in full in this Deed, but so that references in those clauses to this Deed shall be
construed as references to this Security Deed of Accession.

Accession of Acceding Chargor
Accession

The Acceding Charyor agrees to bea Chargor for the purposes of the Debenture with immediate
effect and agreas to be hound by all of the terms of the Debenture as i it had originally been a
party to it.

Covenant to pay

The Acceding Chargor covenants with the Security Trustee as security trustee for the Secured
Parties that it wili pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Loan Note Documents.

10:402017833\367740-2 25
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2.3 Charging provisions

All securlty created by a Chargor under clauses Error] Reference source not found. to 2.6

inclusive is:

(a} a-continuing security for the payment and discharge of the Secured Obligations;

(b} granted with full title guarantes;

(c) granted in respect of all the right, tifie and interest {if any), present and future of the
Aceeding Chargor in and to the relevant Secured Asset; and

(d) in favour of the Security Trustee as security trustee for the Secured Parties.

24 Assignments

(@)

(b}

(¢}

The Acceding Chargor assigns:

D the agreements described In schedule 4 (Relevant Agraements) 1o this Deed;
and
{#) its Relevant Policies.

The Acceding Chargor shall remain liable o perform all its obligations under the
Relevant Agreemenis and the Relevant Policies.

Notwithstanding the other terms of this clause 2.4, prior to the occurrence of an Event
of Default which is continuing, each Chargor may, subject io the other tarms of the
Finarce Documenis, continue to exercise all and any of its rights under and in
connectiony with the Relsvant Agreement.

2.5 First fixed charges

The Acceding Chargor charges by way of first fixed charge:

(a)

(1)

(©)

(d)

(e

®

10-48201783-3367 7432

the Subsidiary Shares together with all Related Rights;
the Investments together with all Related Rights;

all book and other debis due o fhe relevant Chargor by the Company and. their
proceeds {both collected and uncollectad) (together Debts) and all rights, guarantees,
security or aother collateral in respect of the Debts (or any of them} and the benefit of
any judgment or order {o pay a sum .of motey and all rights to enforce the Debts (or any
of themny;

alt monias receivad from the Company from time to time and all monles recelved from
any third party for payment to the Comgpany, in each case standing to the credit of each
Account;

the benefit of all Authorisations held or utilised by it In connection with or on behalf of
the Company and the right to recover and receive compensation payable in respect of

any of them; and

to the extent that any assignment in clause 2.5 is ineffective as an assignment, tha
assets referred to in that clause.

26
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2.6 Floating charge

The Acceding Chargor charges by way of first floating charge all its Floating Charge Assats
wherever located both present and future other than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under clauses Errort Reference source not found.,
24 or 2.5,

3 Consent of existing charging companies.

The Chargors agree o the terms of this Deed and agree that its execution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

4 Security power of attorney

‘The Acceding Ghargor, by way af security, irrevocably and severally appoints the Security
Trustee, each Receiver and any of their delegates or sub-delegates to be its altormey to take
any action which the Acceding Chargor is obliged to take under this Deed or the Debeniure.
The Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do
pursuant ta its appointment under this clause 4.

5 Notices

The Acceding Chargor confirms that its address details for notices in relation to clause 22
(Notices) of the Debenture are as follows:

Address: ¢
Attention: ¢
G Counterparts

This Deed may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpari is an original, but all counterparis shall together constitite.one
and the sameinstrument. Delivery of a counterpart of this Deed by e-mail attachrent or telecopy
shall be an effective mede of delivery.

7 Gaoverning law and jurisdiction

Clause 29 (Governing law) of the Debenture shall be incorporated in this Deed as if set out here
in full but so that references to the Debenture shall be construed as referencas o this Deed,

This Deed has been enterad inte and delivered as a deed on the date given at the beginning of this
Deed.

10-4920 7839677132 27
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Schedule 1

Subsidiary Shares

Schedule 2

Relevant Agreements
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Original Chargor
Executed-as a deed by
White Oak Commercial Finance Europe

HoldCo Limited acting by a director in the
presence of

.................................................................

B TP T T E T L T T L L L L T P N N T PR R S PR Y]

Acceding Chargor
Executed as a deed by

[l

acting by a director in the presence of

Bighature of withess
TNBITIE 1orvivaisierrsererermresresrasessereen ceenesssrmeses sesos segoas

AdArass .o

..............................................................................

1049204 763 MAGT 7AE-2

} Director

} Director
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Security Trustee

Executed as.a deed by

[insert name of Security Trustee]

as duly authorised attorney for-and on behalf of
¢ in the presence of

Nt Mt et et

Witness
SINBTUIE et e e

PAIMTIE torrevirvrerrsrtr s serins s i rivmessaseesice ressnmssincrsesyrarn
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SIGNATURES TO THE REBENTURE

Qriginal Ghargor
Execvuted as a deed by ) ; .

White Oak Commercial Finance Europe ) S
HeldCo Limited acling by a director in the ) Diregtor

v

Address . TEIT . LD ErE L KF .

10.49201783-31367743-2 Ryl



SIGNATURES TO THE DEBENTURE

Security Trustee

White Oak Global Advisors, LLC,
& Delaware limited liability company

Marme ﬁd;&ﬁm 3’*3 *

1040204 TEA-IVIET 7432

e
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