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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID MORTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1430241

Charge code: 0143 0241 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2019 and created by MENZIES DISTRIBUTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th February 2019 .

Given at Companies House, Cardiff on 7th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DLA PIPER

DATED D dm““"““b

LA PIPER

I CERTIFY THAT. SAVE FOR MATERJIAL REDACTED
PURSUANT TO 859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIS&[J}\iAL INSTRUMENT

L)

SIGNED L0 S ale”
DLA PIPER UK LLP

2019

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAY, CHARGORS

~nd -

(2) THE ROYAL BANK OF SCOTLAND PLC
as Senioxr Security Agent

GROUP DEBENTURE

This Debeninre is Sfcbj_e'ctjt_o and Fas the benefit ofa_ﬂ {n_tercifgditbi' Agre'eme_nt dated the same date
as this Deed and made between, among others, (1) the Original Chargors, (2) the Senior Security
Agent and (3) the Secured Parties (s each such term is defined in this Deed),
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THIS DEBENTURE is made on S JCW‘WW\B 2019

BETWEEN:

®

THE COMPANIES LISTEDR IN SCHEDULEL 1 TO THIS DEED (the "Ovriginal
Chargors'); and

(2) THE ROYAL BANK OF SCOTLAND PLC as security frustee for the Secured Partics (a8
defined below) (in such capacity, the "Senior Security Agent™),

IT IS AGREED:

1, DEFINITIONS AND INTERPRETATION

il Definitions
In this Deed:

(@) terms defined in, or construed for the purposes of, the Senior Facility Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed}; and

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

" Accession Deed" means an accession deed substantially in the form set out in schedule 6
{Form of Accession Deed),

*Account Bank” means any bank ot other financial institution with which any Charged
Account is maintained from timo to {ime:

"Act” means the Law of Property Act 1925,

" Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Charged Acconnts' means each:
(a) Collection Account; and
(b} other account charged by or pursuant to this Deed,

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

*Charged Securites" means:

(2) the securities specified in part 2 of schedule 2 (Details of Security Asseis); and
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(b) ull other stocks, shares, debenturss, bonds, warrants, coupons, negotiable instriments,
cettificates of deposit or other secwrities or “investments” {as defined in part I of
schedule IT to the Financial Services and Martkete Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially} by a Chargor or held by a
nominee, trustes, fiduciary or clearance system on its behalf or in which such Chargor
hag an interest at any time;

"Chargors' means:

{a) the Original Chargors; and

(b any other entity which accedes to this Deed puvsuant to an Accession Deed;
"Collection Account! has the meaning given to that term in clause 11.9{a)(iii);

"Debeniure Seeurity” means the Security created or evidenced by of pursuant to this Deed
or any Aceession Deed;

"Declared Default” means an Event of Default in respect of which any notice has been
igsued or rights exercised by the Agent under clause 24.15 (deceleration) of the Senior
Facility Agreement;

"Default Rate” means the rate of interest determined in accordance with clavse 10.3 (Defauls
interest) of the Senior Facility Agreement;

"Delegate” means any delegate, sub-delogate, agent, attorney or co-trustes appointed by the
Senior Security Apent or by a Receiver;

"Event of Defauli" mesns each Event of Default as defined in the Senior Facility
Apresment,

"Tosmances" means all policies of insurance {and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time to time has an interest
including, without lHinitation the policies of insurance (if any) specified in part 6 of schedule 2
(Details of Security Avsets), but excluding such policies of insurance to the extent that thay
relate to third party liabilities;

"Tutellectual Properiy™ means all legal and/or equitable inferests (including, without
Limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
o

{x) any palents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, kmow-how and other intellectual property rights and inierests {which
may now or in the future subsist), whether registered or unregisicred; and

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

including, without Hmifation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Details of Security Assets);

"Party’ means a pariy to this Deed;
P
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"Planning Acts" means (a) the Town and Country Planming Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature;

"Quasi-Security” bas the meaning given to it in clause 23.3 of the Senior Facility
Agreement;

"Real Property” means all estales and interests in fiechold, leaschold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 2 (Defails of Security Assetis)), together
with:

(a) all huildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

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

"Receivables" means all present and future book debis and other debts, rentals, royattics,
fees, VAT and monctaty claims and all other amounts af any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or in any oflier manner whatsoever) together with:

{2) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemmities,
reservations of property rights, rights of tracing and nnpaid vendor's liens and similar
associated rights); and

{b) all proceeds of any of the foregoing,

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

"Related Rights' means, in relation to any Charged Secutities:

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any asset referved to in paragraph (b) of this definition; and

(b) all rights, monies or property accruing or offered at any time in relation to such
Charged Securities whether by way of redemption, substifution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contract” means each agreement specified in part 5 of schedule 2 (Defails of
Security Assets) or specified in any Accession Deod as a "Material Contract” together with
each other agreement supplementing or amending ox novating or replacing the same;

"Secured Obligations" means all present and fature obligations and liabilities (whether
actual or contingent and whether owed jointly ot severally ot alone or in any other capacity
whatsoever) of each Obligor to the Senior Security Agent and/or the other Secured Parties (or
any of them) under or pursuant to any Senior Finance Document (including all monies
covenanied to be paid under this Deed);
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1.2

"Seeured Partles” has the meaning given to that term in the Tnfercreditor Agreement;

"Security Assets" means all property and assels from time to time mortgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursvant (o {his Deed;

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

(8} all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in fufl; and

(b) no Secured Party has any further commitment, obligation or lability under or
pursuant to the Senior Finance Documents;

"Senlor Facility Agreement” means the facility agreement dated the same date as this Deed
and made between, amongst others, (1) Menzies Distribution Limited as Corpany, {2) the
compaties listed in part I of schedule 1 fo it as Original Borrowers, {3) the companies listed
in part I of schedule 1 to it as Original Guaraniors, {4) The Royal Bank of Scofland Plc as
Agranger, (5) the financial institutions listed in part I of schedule 1 to if as Original Lenders,
{(6) the financial institutions listed in part II of schedule 1 to it as Additional Ancillary
Lenders, {7) The Royal Bank of Scotland Plc as Agent and (8) the Senior Security Agent as
Secwity Agent;

"Senior Finance Documents” means each "Finance Document” as that term is defined in the
Senior Facility Apreement;

"Senior Finance Party" means any Finance Parly as defined in the Senior Facility
Agrecment;

Taterpretation

{a) Unless a confrary indication appears, in this Deed the provisions of clawse 1.2
{Construction) of the Senior Facility Agreement (other than clause 1.2(a)(iii}) apply
to this Deed as though they were set oul in full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed.

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

(i a "Chargor", the "Senior Security Agent" or any other "Secured Paxty"
or any other person shall bo construed so as to include its successors in tiile,
permitted assigns and permitted transferges and, in the case of the Senior
Security Agent, any person for the time being appointed as Senior Security
Agent or Semior Seourity Agents in accordance with the Senior Finance
Documents;

{ii) "this Deed”, the "Senlor Facility Agreement", any other Senior Finance
Document or any other agreement or instrument is a reference to this Deed,
the Senior Facility Agreement, that other Senior Finance Document or that
other agreement ot insttument as amended, supplemented, extended, restated,
novated andfor replaced in any manner from time to time (however
fimdamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances); and
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1.3

1.4

1.5

1.6

(iiiy  “Secured Obligations” includes obligations and liabilities which would be
treated ag such but for the liquidation, administration or digsolution of or
similar event affecting any member of the Group,

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

(@ must bo complied with at sl times during the Security Period; and

(iD) is given by such Chargor for the benefit of the Senior Security Agent and
each other Secured Party,

{d) The terms of the other Senior Finance Documents, and of any side letters botwesn
any of the parties to them in relation fo any Senior Finance Document, are
incorporated in this Deed to the extent required to ensure that any disposition of the
Real Property contained in this Deed is a valid disposition in accordance with
section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989,

() If the Senior Security Agent or the Agent reasonably considers that an amount paid
by any merber of the Group to a Secured Party under & Senjor Finance Document is
capable of being avoided or otherwise sef aside on the liquidation or administration of
such member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Beed,

H The Parties intend that this document shall take effect as a deed noiwithstanding the
fact that a Party may only execute this document undey hand.

Join¢ and several

The liabilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Inconsistency between this Deed and the Intexereditor Agreement

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

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Senior Security Agent are made, created
and eniered into in favour of the Senior Security Agent as trustee for the Sccured Parties from
time to time on the texms of the Inlercredilor Agreement,

Thicd party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Pacty has no
right wnder the Contracts (Riphts of Third Parties} Act 1999 to enforce or enjoy the benefit of
any terrn of this Deed,
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2.2

RS |

3.2

4.1

COVENANT TO PAY

Cavenant to pay

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

) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Securcd Parly to which that Secured Obligation is due and payable in
accordance with the Senjor Finance Document under which such sum is payable to

thai Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and afier judgment and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionally and irrevocably paid and
discharged in fnll,

GRANY OF SECURITY

Nature of sccurity

All Security and dispositions created or made by or pursuant to this Deed (including for the
avoidence of doubt pursuant to any Accession Deed) are created or made:

{a) in favour of the Senior Security Agent;

(b) with full title guarantee in sccordance with the Law of Properly (Miscellaneous
Provisions) Act 1994; and

() as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursumt to this Deed (and each such floating charge is a qualifying floating
charge for the purposcs of the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

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

(a) by way of first lepal mortgage:

(0 the Real Property (if any) specified in part 1 of schedule 2 (Details of
Security Assets); and

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

(¢}

(@

(©)

()

(8

(b)

by way of first fixed charge:

@ afl other Real Property and all infetests in Real Property not charged by
clanse 4.1(8);

(ii) all licences to enfer upon or use land and the benefit of all other agreements
relating to land, and

(i)  the proceeds of sale of atl Real Property;

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

by way of first fixed charge:

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

{ii) the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge:

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

(i) alt other Charged Securities (not charged by clause 4.1(c)(i)),

in each case, together with (A) all Related Righis from time to time accruing to those
Charged Securitics and (B) all rights which such Chargor may have at any fime
against any clearance or sctflement system or any custodian in respect of any Charged
Investmenits;

by way of first fixed charge:

), the Collection Accounts and afl monies at any time standing to the credit of
the Collection Accounts; and

(i) all other accounts of such Chargor with any bank, financial institution ar
other person et any lime (not charged by clause 4.1(D{i)) and all monies at
any time standing to the credit of such accounts,

in each case, together with all interest from time to time acerued or aceruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:

1 the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Assets); and

(i) all other Intellectual Property (if any) (not charged by clavse 4.1(g)(@));

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

4.3

(4)

by way of first fixed charge (io the cxlent not otherwise charged or assigned in this
Deed):

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

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

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

Security assignments

(@)

(b)

Bach Chargor assigns and agrees to assign absolufely (subject to a proviso for
reassignment on redemption) all of its present and future right, tifle and interest in and
to:

§))] the Relevant Contracts, all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims atising from thein;

(i) all Insurances and 2ll claims under the Insutances and all proceeds of the
Insurances; anc

(i)  all other Receivables (not assigned under clauses 4.2(a)(i) or 4.2(a)(il)).

To the extent that any Assigned Asset described in clause 4.2{2)(ii) is not assignable,
the assignment which that clause purports to effect shall operate as an assignment of
all present and future rights and claims of such Chargor to any proceeds of such
Insurances,

Notice of assignment andfor charge - immediate notice

Tmmediately upon execution of this Deed or an Accession Deed (as applicable) (and
immediately upon the obtaining of any Insurance or the execution of any Relevant Contract or
the opening of any Charged Account afier the date of this Deed) each Chargor shall:

(®

(b)

(©)

in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavouwrs to
procure that each such persen executes and delivers to the Senior Security Agent an
acknowledgement, in each case in the respective forms set oul in schedule 5 (Forn of
notice to and acknowledgement by insurers);

in respect of each Relevant Contract (fo the extent that such Chargor is a party to the
relevent document), deliver a duly completed notice of assignment to each other party
to that document, and shall use ils teasonable endeavours to procure that each such
party executes and delivers to the Senjor Security Agent an acknowledgement, in
each case in the respective forms set out in schedule 4 (Form of notice to and
acknowledgement by party to Relevant Contract); and

in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and shall use its reasonable endeavours to procure that the Account Bank
executes and delivers to the Senior Security Agent an acknowledgement, in each case
in the respective forms set out in schedule 3 (Form of notice to and acknowledgement
Jrom Account Bank),
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4.4

4,5

6.1

6.2

6.3

or, in each case, in such other form as the Senior Security Agent shall agree.
Netice of assipnment - Material Contracts

Immediately upon request by the Senior Security Agent at any time after the occurrence of &
Declared Default, each Chargor will, in respect of each Malerial Contract to which it is a
party, deliver a duly completed notice of assignment to each other party lo that Material
Contract, antl use its reasonable endeavours to prooure that each such party executes and
delivers to the Senior Security Agent an acknowledgement, in each case in the respective
forms set out in schedule 4 (Form of notice to and acknowledgement by party to Relevant
Contract) (or in such other form as the Senior Secutity Agent shall agrec).

Assigned Assets
The Sonior Security Agent is not obliged to lake any steps necessary to preserve any Assigned

Asset, to enforce any term of a Relevant Confract against any person or to make any ehquiries
as to the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

Bach Chargor charges and agrees to charge by way of first floating charge all of its present
and future:

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clavse 4.1 (Fixed charges),
clause 4.2 (Security assignments) or any other provigion of this Deed; and

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

CONVERSION OF FLOATING CHARGE
Conversion by notice

‘The Sentor Security Agent may, by written notice to a Chargor, convert the floating charge
created under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if:

(=) an Event of Default has occurred and is continuing; or
() the Senior Security Agent (acting reasonably) considers any Security Assefs to be in
danger of being seized or sold under any form of distress, attachment, execution or

other legal process or to be otherwise in jeopardy.

Small companics
The floating charge created under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratorivm being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

Awtomatic conversion

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

(a) in relation to any Security Asset which is subject to a floating charge if
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6.4

0.5

7.

71

7.2

7.3

(i such Chargor creates (or attempts or purporis o create)} any Security (other
than a Permitied Security) on or over the relevant Security Asset without the
prior written consent of the Scenior Security Agent; or

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

{b) over all Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Senior Security Agent
receives notice of intention to appoint such an administrator (as contemplated by the
Insulvency Act 1986).

Scottish property

Clause 6.3 (Automatic conversion) will not apply to any assets situated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers in Scatland pursuant
to section 72 of the nsolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Senior Security Agent pursuant to clause 6.1 (Conversion by
ofice) in relation to any asset or class of assets of any Chargor shall not be construed as a
waiver or abandonment of the rights of the Senior Security Agent to serve similar notices in
respect of any other asset or class of assets or of any other right of the Senior Security Agent
and/or the other Secured Parlics,

CONTINUING SECURITY
Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing secutity for the duration of the
Secority Period.

Additional and separate security

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

Right to enforce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the conirary, each Chargor
remaing liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Senior Security Agent is under no obligation to perform ox fulfil
any such condition or obligation ot to make any payment in respect of any such condition or
obligation,
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10.

10.1

10.2

16,3

104

1L

11.1

11.2

ACCOUNTS

No monies at any time standing lo the credit of any account (of any type and however
designated) of any Chargor with the Sonior Security Agent and/or any other Secured Party (or
any of thom) or in which any Chargor has an interest (and no rights and benefits relating
thereto) shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Fach Original Chargor makes ihe representations and warranties set out in this clause 10 o
the Senior Security Agent and to each other Secured Party on the date of this Deed,

Ovwmership of Securlty Assets

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

Charged Securities

The Charged Securities listed in part 2 of schedule 2 (Defails of Security Assets) ave fully paid
and constitute the entire share capital owned by each Original Chargor in the relevant
company and constilute the entire issued share capital of each such company.

Real Property

No Original Chargor legally or beneficially owns any frechold Real Propetty at the date of
thig Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

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

(a) create or pettnit to subsist any Securily or Quasi-Security on any Security Asset other
than as created by this Deed or as expressly permitted in the Senior Facility
Apreement; or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or

involuntarily) the whole or any part of its interest in any Security Asset (unless
expressly permiticd in the Senior Facility Agreement).

Security Assets generally
Hach Chargor shalk:
{a) pay all rates, rents and other onfgoings owed by it in respect of the Scourity Assets;

(b) cotaply with;
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1.3

11.4

115

(i) all obligations in relation (o the Security Assets under any present or fafure
regulation or requirement of any competent authority or any Authorisation;
and

{if) all covenants and cbligations affecting any Security Asset {or its manner of
use);

{c) not, except with the prior wrilfen consent of the Senior Security Agent (such consent
not to be unreasonably withheld or delayed), enter info any onerous or restrictive
obligation affecting any Security Assets (except as oxprossly permitted by the Senior
Fagility Agreement);

(d)  provide the Senior Secutity Agent with all information which it may reasonably
request in relation to the Security Assets; and

(e) not do, cause or permit fo be done anything which may in any way materially
depreciate, jeopardise or othetwise prejudice the value or marketability of any
Security Asgset (or make any omission which has such an effect),

Deposit of documends and notices relating to Real Propexty

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

{u) alf deeds and documents of title relating to any Rea! Property, and

{b) all local land charges, land charges and the Land Registry search certificates and
similar documents received by ar on behalf of a Chargor,

which the Senior Security Agent may hold flwoughout the Security Period.
Real Property undertakings - acquisitions and notices to the Land Registry

(a) Bach Chargor shall notify the Senior Scoutity Agent promptly prior fo the acquisition
of any estate or interest in any freehold or leasehold property.

(b) Each Chargor shall, in respect of any Real Property which is acquired by it after the
date of this Deed, the title to which is registored at the Land Registry or the title to
which is required fo be so registered:

i) give the Land Repistry written notice of this Decd; and

(i1} procure that notice of this Deed is clearly noted in the Repister to each such
title.

Real Property undertalkings - maintenance

{a) BEach Chargor shall maintain all buildings and erections forming part of the Security
Agssets in a good state of repair.

{b) No Chargor shall, except with the prior written consent of the Senior Security Agent
(such consent not to be unreasonably withheld) (or as expressly permitted under the
Senior Facility Agreement):
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1.7

11.8

(©)

(d)

(©

(1)) confer on any person any lease or tenancy of any of the Real Property ot
accept & surrendet of any lease or tenancy (whether independently or under
any statutory power);

(i) confer on any person any right or licence to occupy any land or buildings
forming patt of the Real Property, ot

(ili}  grant any licence to assign or sub-let any past of the Real Property.

No Chargor shall carty out any development within the meaning of the Planning Acts
in or upon any part of any Real Property without first obtaining such permissions as
may be required under or by virtue of the Planning Acts and, in the case of
development involving a substantial change in the structure of, or & change of use of,
any part of the Real Propetty, without first obtaining the written consent of the Senior
Security Agent.

No Chargor shall do, or knowingly permit to be done, anything as a result of which
any lease may be liable to forfeiture or ofherwise be determined,

Bach Chargor shall permit the Senior Sccurily Agent and any person nominaled by it
at all reasonable times with reasonable notice to enter any part of the Real Property
and view the state of it.

Real Property undertakiogs - €itle investigation

(@)

(&)

Each Chargor shall grant the Senior Security Agent on request all reasonable facilities
within the power of such Chargor to enable the Senior Security Agent (or its lawyers)
to carry out investigations of title to the Real Property and to make all enqguiries in
relation to any part of the Real Property which a prudent mortgagee might carty out.
‘Those investigations shall be carried out at the expense of such Chargor.

As soon as reagonably possible upon demand by the Senior Security Agent, each
Chargor shall at iis own expense provide the Senior Security Agent with a report as to
title of such Chargor to its Real Propetty (concerning those items which may properly
be sought to be covered by a prudent mortgagee in a lawyer's topott of this nature).

Equipment

Immediately on request by the Senior Security Agent, each Chargor shall affix to any plant,
machincry, fixtures, fittings, computers, vehicles, office equipment, other equipment and
other assets for the time being owned by it (in a prominent position} a durable notice of this
Deed (in any form requited by the Senior Security Agent (acting reasonably)).

Ingurance

{2) Each Chargor shall at all times comply with ifs obligations as to insurance (if any)
contained in the Senior Facilily Agreement,

(b) Bach Chargor shall, subject to the righis of the Senior Security Agent under
clause 11.8(c), diligently pursue its rights wnder the Tnsurances,

(c)
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(i)

After the occurience of a Dsclared Default the Senior Security Agent shall
have the sole right to settle or sue for any claim it tespect of any Insurances
and to give any discharge for insurance monies.

All claims and monies received ot receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any part
of the Security Assets) be applied in accordance with the Sentor Facility
Apresment, or after the oceutrence of a Declared Default, in permanent
teduction of the Secured Obligations in accordance with the Sepior Facility
Apreement.

11.9  Dealings with and realisation of Receivables and Collection Accounts

@

(b)

Each Chargor shall:

(i)

{if)

(i)

(i)

without prejudice to clause 11.1 (Negative pledge and Disposals) (but in
addition to the sestrictions in that clause), not, without the prior written
consent of the Senior Security Agent, sell, assigh, charge, factor or discount
or in any other manner deal with any Receivable save to the extent permitted
by the Senior Facility Agreoment;

following the occumrence of a Declared Default collect all Receivables
prompfly in the ordibary course of trading as agent for the Senior Securily
Agent; and

promptly {and in any event within two Business Days of receipt) pay all
monies which it receives in respect of the Receivables info!

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

(B)  following the occurrence of a Declared Default such specially
designated account(s) with the Senior Security Agent or another
Account Bank as the Senior Security Agent may from fime to fime
direct,

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

following the occmtrence of a Declared Default pending such payment, hold
all monies so received upon trust for the Senior Sceurity Agent.

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected snd uncollected) and the Collection Accounts in
accordance with any directions given in writing from time to time by the Senior
Scourity Agent and, in default of and subjeet to such directions, in accordance with
this Doed,

11.10  Operation of Collection Aceounts

(&)

After the occurrence of an Bvent of Defauit which is continuing, no Chargor shall
withdraw, attempt or be entitled to withdraw (or direct any transfer of) all or any
part of the monies in any Colleclion Account without the prior written consent of the
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(b)

Senior Security Agent and the Senior Security Agent shall be entifled (in its absolute
discretion) to refuse fo permil any such withdrawal or transfes.

I the right of a Chargor to withdraw the proceeds of any Receivables standing to the
eredit of & Collection Account results in the charge over that Collsction Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on any of its outstanding
Receivables.

11,11 Charged Investments - protection of security

()

()

{0)

(@

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

(D deposit with the Senior Security Agent (or as the Senior Security Agent may
direct) all cerlificates and ofher documents of title or evidence of ownership
to the Charged Securities and their Related Rights; and

it} execule and deliver to the Senior Security Agent:

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

(B)  such other documents as the Senior Security Agent shall require to
enable it (or its nominees) to be registered as the owner of or
otherwise to acquire a fegal title to the Charged Securities and their
Related Rights {or to pass legal title to any purchaser),

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall immediately upon exccution of
this Deed or an Accession Deed or (if later} immediately upon acquisition of an
interest in such Charged Investment deliver fo the Senior Security Agent duly
exccuted stock notes or other document in the name of the Senior Security Agent {(or
as it may direct) issued by such nomines and ropresenting or evidoncing any benefit
or entitlement {o such Charged Investment.

Each Chargor shall following the ocewrrence of a Declared Defauit:

i promptly give notice to any custodian of any agreement with such Chargor in
respeet of any Charged Investment in the form required by the Senior
Security Agent; and

(i)  use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the form required by the Senior Securily Agent.

Each Chargor shall promptly following the occurtence of a Declared Default]:

(0 instruct any clearance system {o transfer any Charged Investment held by it
for such Chargor or its nominee lo an sccount of the Senior Security Agent or
its nominee with such clearance system; and

(if) take whatever action the Senior Security Agent may request for the
dematerialisation or rematerialisation of any Charged Investment held in a
clearance systetn,
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{e)

®

(&

Without prejudice to the rest of this clause 11.11, the Senior Security Agent may
following the occurrence of a Declared Default, at the expense of the relevant
Chargor, take whatever action is required for the dematerialisation or
rematerialisation of the Charged Invesiments,

Each Chargor shall prompity pay ail calls or other payments which may become due
in respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all ot any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
scction 145 of the Companies Act 2006 or otherwise,

Without limiting its obligations under clause 11.11(c), each Chargor shall comply
with all requests for infostnation within its knowledge relating to the Charged
Investmenis which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company wete a public limited
company ot under any similar provision contained in the articles of association or
other constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, if it fails to do so, the Senior Security Agent may provide
such information as it may have on behalf of such Chargor.

11,12 Rights of the Parties in respect of Charged Investments

(®

(%)

©

Unless a Declared Default has occurred, sach Chargor shall be entitled to:

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

(ii) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Secmrities {or
any class of them) or of any Related Rights unless permitted by the
Senior Facility Agreement; or

(B)  is prejudicial to the interests of the Senior Security Agent and/or the
othes Secured Parties.

At any time following the occmrence of a Declared Default, the Senior Security
Agent may complete the instrument(s) of transfer for all or any Charged Secutities on
behalf of any Chargor in favour of itself or such other person as it may select.

At any time when any Charged Securities are registered in the name of the Senior
Security Agent or its nominee, the Senior Security Agent shall bo under no duty to:

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

(i) verify that the correct amounts are paid or received; or
(i}  take any aciion in connection with the taking up of any (or any offer of any)

Related Rights in respect of or in substitution for, any such Charged
Securities.
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12,

12.1

12.2

123

13.

13.1

13.2

133

14.

14.1

14,2

POWER TO REMEDY

Power to remcdy

If ot any time a Chargor does not cemply with any of its obligations under this Deed, the
Senior Security Agent (without prejudice to any other rights arising as a consequence of such
non-compliance) shall be entitled (but not bound) to rectify that default. The relevant
Chargor itrevocably authorises the Senjor Sceurity Agent and its employees and agents by

way of security to do all such things (including entering the property of such Chargor) which
are necessaty or desirable to reetify that default.

Mortgagee in possession

The exercise of the powers of the Senior Security Agent under this clause 12 shall not render
it, or any other Secured Party, liable as a mortgagee in possession,

Monies expended

The relevant Chargor shall pay to the Senior Seourity Agent on demand any monies which are
expended by the Senior Security Agent in exercising its powers under this clause 12, together
with interest at the Default Rate from the date on which those monies were expended by the

Senior Security Agent (both before and after judgment) and otherwise in accordance with
clause 2.2 (Default interesi),

WEHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Debeniure Security shall become immediately enforceable upon the occurrenice of a
Declared Defanlt,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall bo immediately sxercisable upon and at any lime after the
oceutrence of any Declared Default.

Enforcement

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

ENFORCEMENT OF SECURITY
Generasl

For the purposes of all righis and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed, Sections 93 and 103 of the
Act shall not apply 1o the Debentore Security.

Powers of leasing

The statutory powers of leasing conferted on the Senior Security Agent are extended so as to
authorise the Senior Security Agont to lease, make agteoments for leases, accept surrenders of

CT/CT/68B60/120765/UKM/I3912077 3 i7




14.3

144

14,5

leases and grant options as the Senior Security Agent may think fit and without the need to
comply with section 99 or 100 of the Act.

Powors of Senior Security Agent

(2)

(b)

At any time after tho Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Senior Securily Agent may withoul
further notice (unless required by law):

(i) appoint any petson (ot persons) to be a roceiver, receiver and manager or
administrative receiver of all or any pait of the Security Assets and/or of the
income of the Security Assets; and/or

{ti) appoint or apply for the appointment of any person who is approptiately
qualified as administrator of a Chargor; and/or

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

(iv)  exercise (in the name of any Chargor and without any further consent of
anthority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged [nvestment is
registered or who is the holder of any of them.

The Senior Seourity Agent is not entitled to appoint & Receiver in respect of any
Security Assets of any Chargor which are subject to a charge which (as created) was a
floating chargo solely by reason of a moratorium being obtained under the Insolvency
Act 2000 (or anything done with a view to obtaining such a moratorium) in respeet of
guch Chargor.

Redemption of priox mortgages

At any time after the Debenture Sccurify has become enforceable, the Senior Security Agent

may:

(a)
®)
()

redeem any prior Security against any Security Asset; and/or
procure the transfer of that Security to itself; and/or

getfle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

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

Privileges

()

)

Fach Receiver and the Senior Security Agent is entitled to all the rights, powers,
privileges and immunities conferred by the Act on mortgagees and receivers when
such receivers have been duly appointed under the Act, except that section 103 of the
Act does not apply,

To the extent that the Seourity Assets constitute "financial collateral and this Deed
and the obligations of the Chargors under this Deed constitute a "“security finaneial
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14.6

14.7

15,

151

15,2

collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
cach Receiver and the Senior Security Agent shall have the right after the Debentune
Secutity has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations,

(9] For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shail be guch amount as the Receiver or Senior Security Agent reasonably defermines
having taken info account advice obtained by it from an independent investment or
accountancy firm of national standing sclected by it.

No Hability

(=) Noither the Senior Security Agent, any other Secured Party nor any Receiver or
Delegate shall be Hable (A) in respect of all or any part of the Security Assets or (B)
for any loss or damage which arises ont of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, its or his respective powers (unless such
loss or damage is caused by its or his gross negligence or wilful misconduct).

() Without prejudice to the generality of clause 14.6(a), neither the Senior Security
Agent, any other Secured Party nor any Receiver or Delegate shall be liable, by
reason of entering into possession of a Security Asset, fo account ag mortgagee in
possession or for any loss on realisation or for any default or omission for which a
mortgagee in possession might be liable,

Protection of thivd parties

No person {incloding a purchaser) dealing with the Senior Security Agent or any Receiver or

Delegate will be concerned to enquire:
{(a) whether the Secured Obligations have become payable;

{b) whether any power which the Senior Security Agent or the Receiver is purporting to
exercize has become exercisable;

{c) whethet any money remaing due under any Senior Finance Document; or

(d) how any moncy paid to the Senior Secutity Agent or to the Receiver is to bo applied.
RECEIVER

Removal and replacement

The Senior Security Agent may from time fo time memove any Receiver appointed by it
{subject, in the case of an auministrative receivership, to section 45 of the Insolvency Act

1986) and, whenever it may deem appropriate, may appoint a new Receiver in the place of
any Receiver whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Secutity Assets and/or
the income of the Securily Assets, each Recetver shall have power to act individually (unless
otherwise stated in the appointment document).
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15.3

154

15.5

16.

16,1

16.2

Reniuneration

Any Receiver shall be entitled to remuneration for Iis services at a rate to be fixed by
agreement between him and the Senior Sccurity Agent (or, failing such agreement, to be fixed
by the Senivr Security Agent).

Payment by Receiver

Only manies actually paid by a Receiver to the Senior Security Agent in relation to the
Secured Obligations shall be capable of being applied by the Senior Security Agent in
discharge of the Secured Obligations,

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for hig acts and defaults and for the payment of his remuncration, No Secured

Party shall incur any liability (cither to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason,

POWERS OF KECEIVER.
General powers
Any Receiver shall have:

(a) all the powers which ave conferred on the Senior Security Agent by clause 143
(Powers of Senior Sccurity Agent);

{b) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

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

(d all powers which are confetred by any other law conferring power on receivers,
Additional powers

In addition {o the powers referred to in clavse 16.1 (General powers), a Receiver shall bave
the following powers:

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

(b) {0 manage the Security Assets and the business of any Chargor as he thinks fit;

{c) to redeem any Secutity and to borrow or raise any money and secure the payment of
any money in priority to the Sceured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilitics incurred by hit in such cxercise;

(d) to gell or concur in selling, leasing or otherwise disposing of all or any part of the
Securily Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;
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(e

®

(g}

)

®

)

()

M

(m)

(4] fixtures may be severed and sold separalely from the Real Property
containing them, withowt the consent of any Chargor;

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

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

to alter, improve, develop, complete, construct, modify, refurbish ot repair any
building or land and to complete or underieke or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repait of any building or land);

to carry out any sale, lcase or other disposal of all or any part of the Security Assefs
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter info covenants aud other coniractual
obligations in the name of, and so as to bind, such Chargor;

to fake any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (inclnding proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

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

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his parinets and firm);

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

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

to:

[ give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desivable for the realisation of any Security Asset;

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

(iii)  use the name of any Chargor for any of the above purposes; and
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17.

17.1

17.2

17.3

18.

18.1

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

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Senior Security Agent or any Receiver afier the Debentute
Security has become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority fo the Debenture Security) be applied in accordance with and
subject to the terms of the Intercreditor Agreement,

Contingencies

Tf the Debenture Sceurily is enforced at a time when no amounts are due undex the Senior
Finance Documents (but at a time when smounts may become so due), the Senior Security
Agent or a Receiver may pay the proceeds of any recoveries effected by it into a blocked
suspense account,

Appropuiation, [ntercreditor Apreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 17.1 (dpplication), the Senior
Security Agent shall apply all payments received in respect of the Secured
Obligations in reduction of any part of the Secured Obligations in any order or
manner which it may detegmine.

(b) Any such appropriation shall override any appropriation by any Chargor,

{e) All monics received, recovered or realised by the Senior Scourity Agent under or in
connection with this Deed may at the digcretion of the Senior Sccurity Agent be
credited to a separate interest-bearing suspense account for so long as the Senior
Security Agent determines (with inferest aceruing thereon at such rate (if any) as the
Senior Security Agent may determine) without the Senior Security Agent having any
obligation to apply such monies and interest or any part of it in or fowatds the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations in full,

SET-OFF
Set-off rights

(2) The Senior Security Agent and each other Secured Party may (but shall not be
obliged to) set off any cbligation which is due and payable by any Chargor and
unpaid (whether under the Senior Finance Documents or which has been assigned to
the Senior Security Agent or such other Secured Parly by any other Chargor) against
any obligation (whether or not matured) owed by the Senior Security Agent or such
other Seeured Party to such Chargor, regardless of the place of payment, booking
branch or currency of either obligation.

(b) At any time after the Debenture Security has become enforceable (and in addition to
its rights under clause 18.1(2)), the Senior Security Agent and cach other Secured
Party may (but shall not be obliged to) set-off any contingent liability owed by a
Chargor under any Senior Finance Document against any obligation (whether or not
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18.2

19,

20.

matured) owed by the Senior Security Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation,

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

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

Time deposits

Without prejudice to clause 18.1 (Ser-off), if any time deposit matures on any account which
any Chargor has with the Senior Security Agent or any other Secured Party at a time within
the Security Period when:

(@) this Debenture Security has become enforceable; and
(b) no Secured Obligation is due and payable,

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

DELEGATION

Each of the Senior Security Agent and any Receiver may delegate, by power of attorney (ot in
any other manner) to any person, any right, power or disctetion exercisable by them undex
this Deed upon any terms (including power to sub-delegate) which it may think fit. Neither
the Senior Security Agent nor any Receiver shalt be in any way liable or responsible o any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

TURTHER ASSURANCES

(8) Each Chargor shall (and the Company shall procure that each Chargor shall) at its
own expense, promptly do all such acts and execute all such documents (including
assignments, fransfers, mortgages, charges, notices and instructions) as the Senior
Security Agent or a Receiver may reasonably specify (and in such form as the Senior
Security Agent or 2 Receiver may reasonably require) in favour of the Senior Security
Agent, a Receiver or its nominess in order to:

] perfect the Security created or intended to be created under or evidenced by
this Deed or for the exercise of any rights, powers and remedies exercisable
by the Senior Security Agent, any other Secuted Party or any Receiver or any
Delegate in respect of any Security Asset or provided by or pursuant to this
Deed or by law; and/or

(i) confer on the Senior Security Agent, any Receiver or the Secured Partivs
Securify over any properly and assets of that Chargor located in any
jurlsdiction equivalent or similar fo the Security intended to be conferred by
or purguant to this Deed; and/or

CTYCT/68860/E 20765 AFKM/93912077.3 ' 23




21'

22,

23.

23.1

23.2

(iiy  facilitate the realisation of the assets which are, or are intended to be, the
subject of the Debenture Security.

{b) Each Chargor shall take all such action as is available to it (including making eli
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or mainfenance of any Security conferred or intended to be
conferred on the Senior Security Agent or the Secured Parties by or pursuant to this
Deed,

(c) Without prejudice to the generality of clause 20(a), each Chargor will immediately
wpon request by the Senior Security Apent acting reasopably execute any documient
contemplated by that clause over any Security Asset which is subject to or intended to
be subject to any fixed security under this Deed (including any fixed security arising
or intended to arise pursuant to clause 6 (Conversion of floating charge)).

FOWER OT ATTORNEY

Each Chargor, by way of security, irtevocably and severally appoints the Senior Security
Agent, each Receiver and any Delegate fo be its attorney to take any action whilst an Event of
Default is continuing or the Debenture Security has become enforceablo which such Chargor
is obliged to take under this Deed, including under clause 20 (Further assurances), of, if no
Event of Default is continuing, which such Chargor has failed to take. Each Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appoinfment undet
this clause.

CURRENCY CONVERSION

All monies received or held by the Sentor Security Agent or any Receiver under this Deed
may be converted fiom their existing currency into such other currency as the Senior Security
Agent or the Receiver considers necessary or desirable to cover the obligations and liabilities
compriscd in the Secured Obligations in that other currency at the Agent's Spot Rate of
Exchange. Each Chargor shall indemnify the Senior Security Agent against ail costs, charges
and expenses incurred in relation to such conversion. Neither the Senjor Security Agent nor
any Receiver shall have any liability to any Chargor in xespect of any loss resuliing from any
fluctuation in exchange vates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed,

Seniox Security Agent

The Senior Security Agent may assign or transfer all or any part of its rights under this Deed
pursnant to the resignation or removal of the Senior Security Agent in accordance with the
Intercreditor Agreement, Bach Chargor shall, immediately upon being vequested to do so by

the Senior Security Agent, enter into such documents as may be necessary or desirable to
effect such assignment or transfer,
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24,

241

24.2

24.3

Aceession Deed
Each Chargor;

(2) consents to new Subsidiaries of the Company besoming Chargors as contemplated by
the Senior Finanes Documends; and

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

MISCELLANEOUS

New accounts

(a) If the Senior Security Agent or any other Secured Party receives, or is deemed 1o be
affected by, notice, whether actual or constraclive, of any subsequent Security (other
than a Permitted Security) affecting any Security Assct andfor the proceeds of sale of
any Security Asset or any guarantee under the Senior Finance Documents ceases fo
continue in force, it may open & new account or accounts for any Chargor, If it does
not open a new account, it shall nevertheless be traated as if it had done so at the {ime
when it received or was deemed to have received such notice,

(b} As from that time all payments made to the Senior Security Agent ox such other
Sccurcd Party will be credited or he treated ay having been credited fo the new
account and will nof operate to reduce any amount of the Secured Obligations,

T'acking

(=) Hach Senior Finance Party shall perform its obligations under the Senior Facility
Agreement (including any obligation to make available further advances).

(b) Thig Deed secures advances already made and further advances to be made.

Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Senior Security Agent) for a restriction
in the following terms fo be entered on the Register of Title relating to any propesty
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted:

"No disposition of the registered estate by the proprictor of the vegisiered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ 7] 20{ @ in favour of [ @ ] referred to in

the charges register or thelr conveyancer."
(b) Bach Chargor:

() authoriscs the Senior Security Agent to make any application which the
Senior Security Agent deems appropriate for the designation of this Deed, the
Senior Facility Agreement or any other Senior Finance Document as an
exempt information document under rule 136 of the Land Registration Rules
2003;

(i)  shall use its best endeavours to assist with any such application made by or
on behalf of the Senior Security Agent; and
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25,

251

25.2

(¢}

@

(iii)  shall notify the Senior Securily Ageni in writing as soon as it receives notice
of any person's application under rule 137 of the Land Registration Rules
2003 for the disclosure of this Deed, the Semior Facility Agreement or any
other Senior Finance Document following its designation ag an exempt
information document.

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

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

Protective clauses

(@)

(b)

Pach Chargor is deemed to be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, negleet, indulgence, extension or
time, release, surtender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not khown to it or
to any Secured Party).

Cleuses 19.4 (Waiver of defences), 19.5 (Immediate Recourse), 19.6 (Appropriation)
and 19.7 (Deferral of Guaraniors Rights) of the Senior Facility Agreement apply in
relation to this Deed as if references to the oblipations referred to in such
clauscs respectively were references to the obligations of each Chargor under this
Deed.

NOTICES

Senior Facility Agreement

Subject to clause 25.2 (Notices through ).

(a)

(b)

clause 33 (Wotices) of the Seniox Facility Agreement {other than clauses 33.3(c) and
33.5 (Klectronic communication)) is incorporated into this Deed as if fully set out in
this Deed; and

the address and fax numbets of each Party for all comnumications or documents
given under ot in connection with this Deed are those identiffed with its name in the
execution pages to this Deed or subsequently notified from time fo time by the
relevant Party for the purposes of the Senior Fucility Agreement or this Deed.

Notices threugh Company

(@)

(b}

All communications and documents from the Chargors shall be sent through the
Company and all communications and documents to the Chargors may be sent
through the Company.

Any comununication o document made or delivered fo the Company in accordance
with this clause 25 will be deemed to have been made or delivered to each of the
Chargors,
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28,

29,

30.

3L

kY|

CALCULATIONS AND CERTIFICATES

Any cetlificate of or determination by a Secured Party, the Senior Securify Agent or the
Agent specifying the amount of any Secured Obligation due from the Chargors (including
details of any relevant caloulation thereof} is, in the absence of manifest errar, conclusive
evidence against the Chargors of the matters to which it relates,

PARTIAL INVALIDITY

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

REMEDIES AND WAIVERS

No failare to exercise, nor any delay in cxercising, on the part of the Senior Security Agent
(ox any other Secured Party), any right or remedy under this Deed shall operate as a waiver,
nor shall any single or partial exercise of any tight or remedy prevent any further or other
exercise, o the exercise of any other right or remedy. ‘The rights and remedies provided are
cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

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

COUNTERPARTS

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

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Senior Security Agent shall, at
tho request and cost of the Chargors, take whatever action is necessary (o release or re-agsipn
(without recourse or warranty) the Security Assets from the Debenture Security.

Rceinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any sceurity for
those obligations or otherwise) is made int whole or in part ot any arrangement is made on the
faith of any payment, scourity or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the lability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not ocourred. The Senior
Security Agent may concede or compromise any claim that any payment, security or other
disposition is liable to avoidance or restoration.
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32

33.

GOVERNING LAW

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

ENFORCEMENT AND JURISDICTION

()

(b)

(0

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (inclnding a disputc rolating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a "Dispute™),

The Parlics agree that the courts of England are the most appropriate and cotveniont
courts to seftie Disputes and accordingly no Party will argue to the contrary.

This clanse 33 is for the benefit of the Finance Partics and Secured Parties only. As s
result, no Finance Party or Secured Pasty shall be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by
Jaw, the Finance Parties and Secuted Parties may take concurrent proceedings in any
number of jurisdictions.

IN WITNESS of which this Deed has been duly execnted by each Original Chargor as a deed and
duly executed by the Senior Security Agent and has been delivered on the first date specified on page
1 of this Deed by each Original Chargor.
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SCHEDULE }: THE ORIGINAL CHARGORS

01430241

Menzies Distribution Limited Unit B, Twelvetrees Business Park,
Twelvetrees Crescent, London,
England, E3 3JG

Menzies Parcels Limited SC201118 2 Lochside Avenus, Edinburgh Park,
Hdinburgh, EH12 9DJ

Media on the Move Limited 04243674 Unit B, Twelvetrees Business Park,

Twelveirees Crescent, London,
England, E3 31G

CT/CT/68RED/120765/UKMI3D12077.3

29




SCHEDULE 2: DETAILS OF SECURITY ASSETS
Part 1: Real Property

None

Part 2: Charged Securities

Menzies Distribution | Media on the Move Ordinary 20,000 £20,000
Limited Limited (04243674)
Menzies Distribution | Magazine Solutions Ordinary 2 £2
Limited 1 imited (05624126)
Menzies Distribution | The Network (Field Ordinaty 200 £900
Limited Marketing &

Prometions} Company

Limited {03058916)
Menzies Distribution | Menzies Response A Ordinary 1,000 £1,000
Limited Limited (01471252) Shares

B Ordinary
Shares 961 £961

Menzies Distiibuiion | Gnewt Cargo Limited Ordinaty 1000 E160
Limited {06467967)
Menzies Disiribution | Chester Independent Ordinary 50,000 £50,000
Limited Wholesale Newsagents

Limited (00998528)
Menzies Distribution | John Menzies Digital Ordinary 333,334 £333.334
Limited Limited (06212529)
Menzies Distribution | Menzies Travel Media Ordinary 50,000 £500
Limifed Limited (06952063)
Menzies Distribution | MDL Limited Ordinaty 2 £2
Limited (07212092)
Menzies Distribution | Menzics Digital Limited | Ordinary 2 £2
Limited (07391977)
Menzies Distribotion | Menzies Select Limited | Ordivary 188,000 £188,000
Limited (01376327)
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Menzies Distributionn | Fore Retail Consultancy | Ordinary 2 £2
Limited Limited (06243746)

Mengzies Distribution | Jones, Yarrell & Co. Ordinary 3000 £3000
Limited Limited (00420271)

Menzies Distribution | Jones Yarrell Leadenhall | Ordinary 1,340,000 £1,340,000
Limited Limited (02514778)

Part 3: Charged Accounis

None

Part 4: Intellectual Property

None

Part 5: Material Contracts

None

Part 6: Insurances

None
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SCHEDULE 3: FORM OF NOTICE TQ AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part I: Form of notice of charge to Account Bank

To: [insert name and address of Account Bank)

Dated: [€ 120[ 4]
Dear Sirs
We hetoby give notice that, by a debenture dated [ 120{4#] (the "Debenture'} we have
chaiged to [¢ 1 (the "Senior Security Agent™) as Senmior Security Agent for certain

financial institutions and others (as reforred to in the Debenture) all our present and future right, title
and interest in and to the following accounts in our name with you, all monies from time to time
standing to the credit of those accounts and all interest from time to time accrued or acctuing on those
accounts, any investment made out of any such monies or account and all rights to repayment of any
of the foregoing by you:

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

For the purposes of this notice and the attached acknowledgement, the term "Declared Default" has
the meaning given to that term in the Debenture,

We hereby irrevocably instruct and authorise you:

L. to credit fo each Account afl interest from time to time earned on the sums of money held in
that Account;
2. to disclose to the Senior Security Agent, without any reference to or further authority from us

and without any liability or inquiry by you as to the justification for such disclosure, such
information relating 1o the Accounts and the sums in each Account as the Senior Scourity
Agent may, at any time and from time to time, request you to disclose to it;

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

4, to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the wrilten instructions of the Senior
Security Agent at any time and from time to time; and

b to comply with the ferms of any writton notice or instructions in any way refating to the
Accounts or the sums standing to the credit of any Account from time to fime which you may
receive at any fime from the Senior Security Agent without any reference to or further
anthority from us and without any liability or inquiry by you as to the justification for or
validity of such notice or instructions.

For the avoidance of doubt, the Senior Security Agent shall not be entitled to exercise any of its rights
pursuant to or in conpection with paragraphs 3 and 4 above end shall not be entitled to serve any
notice or give any instruction pursuant to patagraph 5 above unless and until a Declared Default has
occurred (as notified to you in writing by the Senior Security Agent).
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OR

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

OR

[in velation to accounts whick are curvent accounts held with an Ancillary Lender which is a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Senior Security Agent, by its countersignature of this notice (in order to enable you to make
available net overdraft facilities on certain of the Accounts) consents to you setting off debit balances
on any of the following accounts against credit balances on any of the following accounts provided
that all such accounds are included in group netting arrangements operated by you for the Chargors:

[Insert details of accounts in netting arrangement]

The Senior Security Agent may by notice to you at any time after the occurrence of a Declared
Default (as notified to you by the Senior Security Agent in writing) amend or withdraw this consent,
If the consent refetred to in this paragraph is withdrawn, you may immediately set off debit balances
and credit balances on the accounts specificd in this paragraph which exist immediately prior to the
veceipt by you of such notice of withdrawal or amendment.}

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

This notice, any acknowledgoment in connection with it, and any non-contractual obligations atising
out of or in conneetion with any of them shall be governed by English law.

Please confirm your acceptance of the above instractions by retuming the aitached acknowledgoment
to the Senior Security Agent with a copy to oursslves.

Yours faithfully

By
for and on behalf of
[relevant Chargor}

M
for and on behalf of the Sentor Sceurity Agent]
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Part 2: Form of ackngwledgenent from Account Bank

To: [insert name and address of Senior Security Agent]

Dated: {¥ 120 @]
Dear Sirs
We confirm receipt of a notice dated [ € 120[€] (the "Notice'} from [relevant Chargor|
{the "Company™) of a charge upon the terms of a Debenture dated K4 120[{4], over all

the Company's present and future right, tifle and inferest in and to the following accounts with us in
the name of the Company together with all monies standing to the credit of those accounts and all
interest from time fo time accrued or aceruing on those accounts, any investment made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

(¢ ] (together the "Accounts').
We confirm that:
1. we accept the instructions and authorisation contained in the Notice and undertake fo comply

with its terms;

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

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

4, [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authorised signatories;]

OR

5 [until you notify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of ene of your authorised
signatories]; and

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

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

Yours faithfully

By
for and on behalf of
[Account Bank]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

To: [Insert name and address of relevant party]

Dated: [€ 1207 €]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [$ | 20[¢] BETWEEN (1)

YOU AND (2) [¢ ] THE "CHARGOR")

1. We give notice that, by a debenture dated [€ | 20{%] (the "Debeature"), we
have assigned to [¢ ] (the "Senior Security Agent") as Senior Security Agent
for certain financial institutions and others (as referted fo in the Debentute) all our present and
future right, title and interest in and to [insert details of Relevant Contract] (together with any
other agresment supplementing or amending the same, the " Agreement") including ell rights
and remedies in connection with the Agreement and all proceeds and claims arising from the
Agreernent.

2. For the purposes of this notice and the attached acknowledgement, the term "Declared
Defanlt" has the meaning given to that term in the Debenture.

3 We immevocubly autherise and instruct you from time to time:

() to disclose to the Senior Security Agent at our expense (without any reference to or
furlher authority from us and without any enquity by you as to the justification for
such disclosure), such information relating to the Agreement as the Senior Security
Agent may from time to time request;

(b} following written notice to you from the Senior Security Agent confirming that a
Declared Default has occutred, to hold all sums from time to time due and payable by
you to us under the Agreement {o the order of the Senior Security Agent;

{c) following written nofice to you from the Senior Sceurity Agent confirming that a
Declared Default has ocourrad, to pay or refease all or any part of the sums from time
to time due and payable by you to us under the Agresment only in accordance with
the written instructions given to you by the Senior Security Agent fiom time to time;

(D) to comply with any written notice or instructions in any way relating to, or purporting
1o relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Senior Security Agent without any reference to or
further authority from us and without any enquiry by you as to the justification for or
validity of such notice or instruction; and

(&)  to send copies of all notices and other information given or received under the
Agreement to the Senior Security Agent,

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

notice from the Semior Security Agent that a Declaved Default has ocourred.  Thereafter we
will cease to have any right to deal with you in relation to the Agreement and therefore from
that time you should deal only with the Senior Security Agent.
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5. Following the occurrence of a Declared Defanlt we are not permitted to receive from you,
otherwige than through the Senior Security Agent, any amount in respect of or on account of
the sums payable to us from time to time under the Agreement

6. We are not permitted to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the prior written consent of tho Senior Security Agent.

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

8. Please confirm by completing the enclosed copy of this notice and retutning it to the Senior
Security Agent {with a copy to us) that you agree to the above and that:

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

(b} you have not, at the date this notice is returned to the Senior Secwity Agent, received
notice of the assipnment or charge, the grant of any securily or the existence of any
other interest of any third party in or to the Agreement or any proceeds of it and you
will notify the Senior Security Agent promptly if you should do so in futute;

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

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

(e) you will not take any action to amend or supplement the Agreement without the prior
written consent of the Senior Security Agent.

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

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

[On copy]

To: (¢ ]

ag Senior Security Agent
[ADDRESS]
Copy to! [NAME OF CHARGOR]
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We acknowledge receipt of the above notice and congent and agree to its terms. We confirm and
agree fo the matters set out in paragraph [7] of the above notice.

for and on behatf of

[® ]
Dated: [® 120{€]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWEEDGEMENT BY INSURERS

To: [Tnsert name and address of insurer]

Dated: | € 120[ €1

Dear Sirs

% ] (TIIE, "CHARGOR™)

1. We give notice that, by a debenture dated {€ 1 20[ 4] (the “"Debenture™), we
have assigned to [€ ] (the "Senior Security Agent') as Senior Security Agent
for certain financial institotions and others (as referred to in the Debenture) all our present and
future right, titlc and interest in and to the policies listed in the schedule to this notice
(together with any other agreement supplemonting or amending the same, the "Policies"}
including all rights and romedies in connection with the Policies and all proceeds and claims
arising from the Policies.

2, For the purposes of this nolice and the attached acknowledgement, the term "Declared
Default” has the meaning given to that term in the Dehenture,

3. We irrevooably authorise and instruct you from time to time:

(a) to disclose to the Senior Security Agent at out expense (without any reference to ot
fiuther authority from us and without any enquiry by you as to the justification for
such disclosure) such information relaling to the Policies as the Senior Security Agent
may from time to time request;

(b following whitten notice to you from the Senior Security Agent confirming that a
Declared Default has occurred to hold all sums from time to time due and payable by
you to us under the Policies to the order of the Senior Security Agent;

{c} following written notice to you from the Senior Seeurity Agent confirming that &
Declared Default has occurred to pay or release all or any part of the sums from time
to time due and payable by you to us under the Policies only in accordance with the
written instructions given to you by the Senior Security Agent from time fo time;

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

(¢}  to send copies of all notices and other information given or received under the
Policies to the Senior Security Agent,

4, We irrevocably instroct you, with effect from the date of this notice, to note on the relevant
Policies the Senior Seeurity Agent's interest as loss payee and as first priority assignee of the
Policies and the rights, remadies, proceeds and claims referred to above.

5, You may continue {o deal with the Chargor in relation to the Policies until you receive written

notice from the Senior Security Agent that a Declared Default has occurted, Thereafter we
will cease to have any right to deal with you in relation to the Polices and therefore from that
time you should deal only with the Senior Security Agent.
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6.
7.
8.
(2)
(b)
(c)
@
9,
law.
Yours faithiully

Following the occurrence of a Declared Defauli we are not permitted to receive from you,
otherwise than through the Senior Security Agent, any amount in respect of or on account of
the sums payable to ug from time to time under the Policies.

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

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

you accept the instructions and authorisations confained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Senior Security Agent, received
notice of the assignment or charge, the grant of any securily ot the existence of any
other intetest of any third party in ot to the Policies or any proceeds of them or any
breach of the terms of any Policy and you will notify the Semior Security Agent
promptly if you should do so in future;

following written notice to you from the Senior Security Agent confirming that a
Declared Default has occurred, you will not permit any sums to be paid to us or any
other person under or pursuant to the Policies without the prior written consent of the
Senior Security Agent; and

you will not exerciso any right to terminate or cancel the Policies without giving the
Senior Security Agent not less than 14 days prior written notice.

This notice, and any acknowledgement in connection with if, and any non-contractual

obligations arising out of or in connection with any of them, shall be governed by English

for and on behalf of
[Neme of Chargor)

SCHEDULE

THE POLICIES
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fOn copy)

To: [¢ 1
as Senior Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Drear Sirs

Wo acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph [8] in the above notice. We have noted the Senior Security
Agent's interest us [irst loss payee and first priority assignee on the Policies,

for and on behalf of
(¢ ]
Dated:[¢ 120[ €]
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SCHEDULE 6;: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[ €]

BETWEEN

o e JLIMITED a company incorporated in [€ ] with registeted
number [€ ] (the "Acceding Company"}][EACH COMPANY LISTED IN
SCHEDULE 1 (each an "Acceding Company™)];

) (¢ ] (the "Company'"); and

()] % ] (as Senior Security Agent for the Secured Parties (as defined below)) (ithe
"Senior Security Agent').

BACKGROUND

This Accession Deed is supplemental to a debenture dated [€

] 20[ €] and made belween

(1) the Chargors named in it and (2) the Senior Security Agent (the "Debenture™).

IT IS AGREED:

1.

2,

DEFINITIONS AND INTERPRETATION
{a) Definitions

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

(b} Construciion

Clavse 1.2 {Interpretation) of the Debenturc applies with any neccssaty chenges to
this Accession Deed as if it were set out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
() Accession
[The/Each] Acceding Company:

{0 wnconditionally and irrevocably undertakes to and agrees with the Senior
Security Agent to observe and be bound by the Debenture; and

(ii) creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created of granted by
the Debenture,

as if it had been an original patty to the Debenture as one of the Chargors,

(b) Covenant to pay

Without prejudice to the generality of clause 2(a) (dccession), [thefeach] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding
Company]), covenants in the terms set out in clause 2 (Covenant fo pay) of the
Debeniure,
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{©)

(d)

Charge and assignment

Without prejudice to the genesality of clause 2(a) (dccession), [the/each] Acceding
Company with full fitle guarantee, charges and assigns (and agrees to charge and
assign) to the Senior Security Agent for the payment and discharge of the Secured
Obligations, all its right, tifle and interest in and to the property, assets and
wnderlaking owned by it or in which it hay an interest, on the terms set out in
clauses 3 (Grant of securily), 4 (Fixed security) and 5 (Floating charge) of the
Deébenture including (without limiting the generality of the foreguing):

® by way of first legal mortgage all the frechold and leaschold Real Property
[{other than any Short Leasehold Property)] (i any) vested in or charged to
the Acceding Company (including, without limitation, the property specified
[against its name} in patt 1 of schedule 2 (Details of Security Assets owned by
the [Acceding Company/deceding Companies]) (if any));

(i) by way of first fixed charge:

{A) all ihe Charged Securities (including, withoot limitation, those
specified [against its name] in part2 of schedule 2 (Details of
Security Assels owned by the [dcceding Company/Acceding
Companiesy) (if any)); fogother with

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

(iti) by way of first fixed charge cach of its [Cash Collateral and] Collection
Accounts and itg other accounts with any bank or financial institution at any
time (including, without limitation, those specified [against ils name] in
part 3 of schedule 2 (Defails of Security Assets owned by the [Acceding
Company/Acceding Companies])) and all monies at any time standing to the
credit of such accounts;

(ivy by way of first fixed chatge all Intellectual Property (including, without
limitation, the Intellectual Propetty specified [agaiust its name] in part 4 of
schedwle 2 (Defails of Security Assefs owned by fthe [Acceding
Company/Acceding Companies]) (if any));

(v) by way of absolute assigpment the Relevant Contracts (including, without
limitation, those specified [against its name| in patt 5 of schedule 2 (Details
aof Security Assets owned by the [Acceding Company/dcceding Companies])
(if any)), all rights and remedics in connection with the Relevant Confracts
and all proceeds and claims arising from them; and

(vi) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name] in part 6 of schedule 2 (Details of Security
Assets owned by the fAcceding Company/dcceding Companies]) (if any)), all
claims under the Tnsurances and all proceeds of the Insurances.

Representations
[The/Ench] Acceding Company makes the representations and warranties set out in

this paragraph 2(c) to the Senior Security Agent and to each other Secured Party as at
the date of this Accession Deed:
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() [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against ifs name] in schedule 2 (Details of
Security Assets);

(i) the Charged Securities listed in [part 2 of] schedule 2 1o the Accession Deed
(Details of Security Assets owned by the [Acceding Company/Acceding
Companies]) constitute the entire share capital owned by [cach/the] Acceding
Company in ke relevant company [and constitute the entire share capital of
gach such company]; and

(iiiy  [pact 1 of] schedule 2 (Details of Security dssets owned by the [Acceding
Company/dcceding Companies]) identifies all freshold and leasehold Real
Property {(other than Short Leasehold Property)] which is beneficially owned
by [each/the] Acceding Company at the date of this Deed.

(e) Consent

Pursuant to clanse 23.3 (dceession Deed) of the Debenture, the Company (as agent
for itself and the existing Chargors):

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

(i) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargos.

CONSTRUCTION OF DEBENTURE

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

THIRD PARTY RIGHTS
Save as expressly provided to the contrary in the Debenture, a person who is nof a party to

this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS
Notice details for {thefeach] Acceding Company ars those identified with its name below.

COUNTERPARTS

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

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by English law,
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EN WITNESS of which this Accession Deed has been duly executed by [the/cach] Acceding
Company and the Company as a deed and duly executed by the Senior Security Agent and has been
delivered on the first date specified on page 1 of this Accession Deed][by [the/each] Acceding
Company and the Company].
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SCHEDULE 1 TO THE ACCESSION DEED

'The Acceding Companies

(¢ 1 [ 1@ ]
[$ 1 [® IRNA 4 1
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SCHEDULE 2 TO THE ACCESSION DEED

[Part 1 - Real Property]

Details of Security Assets owned by the [Acceding Company/A¢ceding Companies]

RS,

[

[¢

[ 20€]

K4

(¢

[Part 2 - Charged Securities]

[& [¢ 1 [® g (& ]
[¢ [© 1 [® [¢ (¢ |
[® R 4 ] [@ [® [& |

[¢
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[Paxt 4 - Incelectual Properiy]

[ [¢ i {®
[& ¢ 1 [®
[ k4 1 [&

[Part 5 - Material Contracts]

[©

(&

209]

(¢

R4

(¢

[

2041

(%

(¢

[Paxt 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y]{IES]
EITHER one director in the presence of an affesting wilness

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )

ACCEDING COMPANY] acling by: )
Director

Wituess signature

Witness name:

Witness address:

Address: (@ ]

Facsimile No: [¢ ]

Attention: (@ ]

OR where executing by an individual attorney

Signed as a desd[, but not delivered until the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY]| by its atforney )
[acting pursuant o a )
power of attorney dated |4 12011 )
in the prosonce of: ) Signatore,

as attorney for [NAME OF
ACCEDING COMPANY]

Witness signatare

Witness name:

Witness address:

Address: [€ ]
Facsimile No: [€ ]

Attention: [€ 1

CT/CT/68860/120765/UKM93012077.3

48




THE COMPANY
EITIIER one divector In the presence of an attesting withess
Bxecuted as a deed[, but not delivered until the )

first date specified on page 1,} by [MENZIES )
DISTRIBUTION LIMITED] acting by: )

Director

Witness signature

Withess name:
Witness address:

Address: [ ]
Facsimile No: [€ ]

Attention: L2 ]

OR where executing by an individual attorney

Signed as a deed], but not delivered until the first )
date specified on page 1,) by [MENZIES )}
DISTRIBUTION LIMITED] by iis attorney )
[acting pursuant to a )

power of attorney dated [ € 120{€1] )
in the presence oft ) Signature
as attorngy for [MENZIES
DISTRIBUTION LIMITED]
Witness signature

Withess name:

Witness address;

Address: R 4 ]
Facsimile No: [€ 1
Attention: (@ 1
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THE SENIOR SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SENIOR )
SECURITY AGENT]: )
Address: [¢ 1
Facsimile No: [€ ]
Attentlon: K4 ]

Signature
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Executed 25 a2 deed by MENZIES )
DISTRIBUTION LIMITED acting by: )

Dircctor

Witness signature

Wiiness name;
Wiiness address: C/O Z _ o CHSIDE
NG bganue?]

Address: 2 Lochside Avenue, Edinburgh Park, Edinburgh, EH12 9DJ
Adtention: Paul MceCourt

Executed as a deed by MENZIES PARCELS )

LIMITED acting by: )
)
Director
Witness signature e
Witness name: ﬂM s /LW) W/T’)/“

Witness address; C ./C) { (CCHNPE
AVENVE;  @pit (o~ !

Address: 2 Lochside Avenue, Rdinburgh Park, Edinburgh, EH12 9DJ
Attention: Paul McCourt
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Executed as a deed by MEDYA ON THE )

MOVE LIMITED acting by: )
)
Director -
Witness signatore

e FBeCr;
o (oCHpe~
Aretioe,  EoBUIGH

Witness name:
Witness address:

A
L

Address; 2 Lochside Aveﬁue, Edinburgh Park, Edinburgh, EH12 9DJ
Attention: Paul MeCourt

THE SENIOR SECURITY AGENT

Signed by for )

and on behalf of THE ROYAL BANK OF )

SCOTLAND PLC: )} Signature
_ Address: 24 8t Andrew Square, Edinburgh EH?2 1AF

Attention: John Stewart and Les Anderson
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Exccuted as a deed by MEDIA ON THE )
MOVE LIMITED acting by: )
)

Director

Witness signature

Witness name:

Wiiness address;

Address: 2 Lochside Avenue, BEdinburgh Park, Edinburgh, EIT12 9DJ
Aftention: Paul McCouwrt

THE SENIOR SECURITY AGENT

Signed by AU :{‘f’\)\ﬁ"} for )

anct on behalf of THE ROYAL BANK OF )

SCOTLAND PLC: ) Stgnature
Address: 24 5t Andrew Square, Edinburgh FH2 |AF
Attention: John Stewart and Les Anderson
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