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In accordance with

Sections 8594 and

BSQJ%?ihe Co;;ames M RO 1

herzee Particulars of a charge L a Ser for

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

,/ What this form 1s for X What this form is NOT for For further information, please
You may use this form to register You may not use fhs form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp:

court order extending the time for dehvery

28:’04/20 1 5 #204

‘ You must enclose a certified copy of the instrument with this form Th
COMPANIES HOUSE

scanned and placed on the public record Do not send the original.

n Company details ,_ I__F_T [E For official use
omeany e I_O— ’_3—— "6— 15_ ‘? F- IT ,T 2 ;:2:‘52 lt?o:::::eft:r::typescnpt orin

Company name In full | Banner Business Services Limited bold black capitals

All fields are mandatory unless
l specfied or indicated by *

ﬂ Charge creation date
Charge creation date H ’—"4— ﬁ IW F ’To— Pl_[q
Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |Ares Capital Europe Limited (company number

‘06291467) in i1ts capaclity as Security Trustee

Name l

Name

Name

|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] | confirm that there are more than four persons, securtty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which Is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
descnption If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please hmit the descniption 10 the
avallable space

Other charge or fixed security

Does the instrument include a charge {which I1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland} corpereal or incorporeal
property not described above? Please tick the appropriate box

(x] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(x] Yes Continue
[J] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustea of
the property or undertaking which 1s the subject of the charge

U

@ This statement may be filed after
the registration of the charge (use
form MRO6})

Signature

| Please sign the form here

Signature

X (Dulber Mo (L X

This form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

B Presenter information

“Tmportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[E&“””m Laura Demaine {EV0.18-1)

l Company name

-

’Mmﬂ Kings Court

Walker Morris LLP

l12 King Street

|

{Tﬂﬁ'm" Leeds

County/Reg:on

e fefs[a[ Ta(wfe]

Counfry

[Dx DX: 12051 Leeds 24

Fmpmne 0113 2832500

W4 certiricate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

(] The company name and number match the
information held on the public Register

(] You have included a certified copy of the
mstrument with this form

(] You have entered the date on which the charge
was created

[C] You have shown the names of persons entifled to
the charge

[7] You have ticked any appropriate boxes in
Seclions 3,5,6,7&8

[C] You have given a description in Section 4, if
appropriate

(] You have sigred the form

[C] You have enclosed the corect fee

Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

ET-Iow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable o
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 86BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 2 0



FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3658750
Charge code: 0365 8750 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th Apnl 2015 and created by BANNER BUSINESS

SERVICES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th April 2015.

Given at Companies House, Cardiff on 7th May 2015

S,
& o : ®
oy |
%‘vmn A“d}\
Companies House

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Execution Copy

Dated 74, APr}\ 2015

THE COMPANIES LISTED IN
THE FIRST SCHEDULE TO THIS DEBENTURE
(as Chargors)
in favour of

ARES CAPITAL EUROPE LIMITED

(as Security Trustee)

COMPOSITE DEBENTURE (TIER 3 - I)

TED
INVE CERTIFY THAT, SAVE FOR MATERIAL REDAC
PURSUANT TO $.859G OF THE COMPANIES ACT 2006,
THIS COPY INSTRUMENT IS A CORRECT COPY OF
THE ORIGINAL INSTRUMENT

WM/MW/L L/

WALEER MORRIS LLP 2 ¢, Av (i oz




CONTENTS

Clause

1.

2.

10

1",

12.

13

14,

15.

16.

17,

18

19.

20,

21

22

23,

Definitions and Interpratatton ... . ... ccrininiie o

Page

COVENANE L0 PAY. cviir v vrenrrss cvreraerasras tee o surrrrrrmermersssesnmesttsst ssbsbass saseiarsstassitssssnsssbnsastassneen

Mortgage Assignment and Charge..... . ... . vrvversre o

Redemption of Security .... . .

Crystallisation of Floaling Charge ... v v s sioes see

Pertaction of Secunty and Further Assurances....

Exercise of Rights in Respect of Shares ......  weew .

Negalive Pledge auiinmans e s arsinen

Collection ot Clams and Related Matters..... .

Book Debts ... . vee i

Bank ACCOUNIS iccvier 0 mrervrsenes coores sove sevsseraosnive s sasorens

Statutory Consents ...
Representations.... v o e iat rease srieeenireere s

General Covenants.....

When Security Becomes Enforceable.......uione svervenns

Enforcement of Secunty. ... .

RBCOIVEN eeiiitinvsnirries srvsrerssers surssseernorerissrmssnstran sesmsines 1o srsress ses oo

Powers Of RECEIVEN v v veere + v veeerie srevveeens

Delegation of Powers of the Securlly Trustea.... ...

Application of MOnIes ....c.ceeeererisiinsssiecrrnane -
Power of Attorney ....... . ......

Saving Provisions.. ... e e ee vor srirsssenss

Continuation of ACCOUMS.....cvrvrrverimrrannneseiresmsssesensmen

TMS!16998426 3

e 11

"

. N

.................... e« rewnl13

14

« v o 15

B U | -

wern e 1B

............................................ 17

w17

.20

.20

Error! Bookmark not defined,

22

" 22

w23




24, Joint and Several Liability t et es a sisisseses meves aee seers ee weres

25, INABMNILBS 1vvvierer resrsrnninimarsenimiones 1 sissene sosias

26, Severabity ... v\ cvmriiine ¢ s o v e v e e e
27. Rights, Waivers and Determinations .

28. Costs and EXpenses.. .. . . v «ove s

29 Payments...... .

30 Notices. .

31, Admission of New Companies ... .. ..

32 The Secunty Trustee's Discretion... ..... ...

33 Counterpans... ...cverenen:

34 Governing Law and Junsdiction . .

The First Schedule - Detalls of Companies.. .. ..

The Second Schedule - Details of Real Property. . .. ... ...

The Third Schedule - Detalls of Stocks and Shares

The Fourth Schedule - Details of Intefllectual Property..... ...crverimssmeninn « o

The Fifth Schedule - Material ContractS. ... vvvrrernienes
The Sixth Schedule - Form of Deed of Accession ....... .

The Seventh Schedule - Details of Specified Equipment .. . ...

The Eighth Schedule ~ Details of Relevant ACCOUNES.......oiiieiieiseess see o1 seremrvesseseverssssinssne

TMS\16998426 3

----------------

.26

-------

------------------

. 27

27

27

27

27

.28

. 28

---------

30

w32

w33

34

w35

. 43

w50

51




THIS COMPOSITE DEBENTURE dated

24 Apf;l 2015

BETWEEN:

(1)

(2)

THE COMPANIES each of whose name, address, jurisdiction of incorporation and
registration number Is set out in the First Schedule (together the "Companlies”
and each a "Company”); and

ARES CAPITAL EUROPE LIMITED, in Its capacity as security trustee for the
Finance Parties (as hereinafter defined) acting through its office at 5th Floor, € St,
Andrew Street, London, EC4A 3AE (hereinafter referred to as the “Security
Trustee” which expression shall, where the context so admits, include any
successor trustee or trustees of the trusts under which the security hereby
constituted Is held).

RECITALS:

(A)

(B)

(©

(D)

Each Company Is entering into this Debenture In connection with the Finance
Documents.

The Board of Directors of each Company is satisfied that entering into this
Debenture is for the purposes and to the benefit of that Company and its
business.

The Security Trustee and each Company Intend this document to take effect as a
deed {even though the Security Trustee only executes it under hand),

The Security Trustee holds the benefit of this Debenture on trust for the Finance
Partles on the terms of the Finance Documents.

THIS DEBENTURE WITNESSES as follows: -

1.
1.1

1.2

Definitions and Interpretation

In this Debenture (including the Recitals), all terms and expressions shall, uniess
otherwise defined, have the meaning attributed to such terms in the Tier 3
Facility Agreement.,

In addition, the following expressions shall, unless the context otherwise requires,
have the following meanings:-

"Act” means the Land and Conveyancing Law Reform Act 2009;

"Asslgned Rights” means all present and future rights and benefits whatsoever,
provislon for the assignment of which is made in Clauses 3.1(e), 3.1(g) to 3.1(})
{incluslve) and 3.1{m) to 3.1(n) (inclusive},

"Bank Accounts” of a Company means all current, deposit or other accounts
with any bank or financial institution in which it now or in the future has an
interest and (to the extent of its interest) all balances now or in the future
standing to the credit of or accrued or accruing on those accounts;

"Book Debts” of a Company means all book and other debts of any nature, and
all other rights to receive money {excluding Bank Accounts), now or in the future
due, owing or payable to it and the benefit of all related negotiable instruments,
rights, encumbrances, guarantees and indemnities of any kind;

TMS116998426 3 1




“Business Day” has the meaning given to this term In the Tler 3 Facility
Agreement;

“Charged Property” means the undertaking and assets of each Company both
present and future charged in favour of, or assigned (whether at iaw or In equity)
to, the Security Trustee by or pursuant to this Debenture;

"Claims” means all book and other debts and monetary claims referred to in
Clause 3.1 (other than those referred to in Clause 3.1(0) or deriving from the
Charged Property);

“Contract Party” means each party to a Materlal Contract other than any
Company;

"Currency of Account” means the currency In which the relevant indebtedness
is denominated or, if different, Is payable;

“Default Rate” means interest at the rate calculated in accordance with clause
6.3 (Default Interest) of the Tier 3 Facility Agreement;

“Delegate” means a delegate or sub-delegate appointed under Clause 19
(Delegation of Powers of the Security Trustee);

“Enforcement Event” means, subject to the terms of the Intercreditor
Agreement:

(a) any Change of Control (as defined in the Tier 3 Facility Agreement); or
(b) an Event of Default under the Tier 3 Facility Agreement;
*Event of Default” has the meaning given to it In the Tier 3 Facllity Agreement;

"Finance Documents” means the Tler 3 Finance Documents (as defined in the
Intercreditor Agreement);

“Finance Party” means any or a!l of the Tier 3 Finance Parties,

“Fixed Charge Property” means the assets of each Company described In
Clauses Errorl Reference source hot found. to 3.1(n) inclusive;

"Floating Charge” means the floating charge created by Clause 3.1(0);

*Floating Charge Property” means the assets of each Company described In
Clause 3.1(0);

*Group” has the meaning given to it in the Tier 3 Facility Agreement;

*Insurances”’ means all contracts and policles of insurance (inctuding, for the
avoidance of doubt, ail cover notes) of whatever nature which are, from time
to time, taken out by or on behalf of a Company or (to the extent of such
interest) in which a Company has an interest {(and including key man
policles);

“Intellectual Property” means ali that property referred to in Clause 3.1()) and
each and every part thereof,

TMS116998426 3 2




“Intercreditor Agreement” means an intercreditor agreement dated on or
about the date of this Debenture between, amongst others, the Parent, the
Security Trustee, the ABL Finance Parties (defined therein), the Tier 2 Finance
Parties (defined therein), the Orchld Finance Parties (defined therein), and the
Obligers;

"Llabilitles” of a Company means all present and future moneys, debts and
liabllities due, owing or incurred by It to any Finance Party under or in connection
with any Finance Document (in each case, whether alone or jointly, or jointly and
severally, with any other person, whether actually or contingently and whether as
principal, surety or otherwise);

“"Material Contracts” means the material contracts as set out in Part I of the
Fifth Schedule;

"Obligor” has the meaning given to It In the Tier 3 Facility Agreement;

“Occupational Lease” means any occupational tenancy, lease, licence or other
right of occupation to which all or any part of the Real Property may be subject
from time to time (it being noted that any such Occupational Lease must be
consented to in writing by the Security Trustee);

"Orlginal Obligors” has the meaning given to It in the Tier 3 Faolity Agreement;
“Parent” has the meaning given to it in the Tier 3 Facllity Agreement;

"Prescribed Form” means the form of charge as, in the opinion of the Security
Trustee, may be required at law to charge registered land;

“Prescribed Form Charge” means a charge in the Prescribed Form entered into
or to be entered into by any Company in favour of the Securlty Trustee;

“Real Property” " means the Secured Premises and ail that property referred to
in Clauses Errort Reference source not found., 3.1(a), 3.1(b) and 3.1 (d) and
each and every part thereof;

"Recelver” means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company or over all or any part of the Charged
Property;

“Relevant Accounts” means the bank accounts of each Company listed in the
E:ghth Schedule;

"Secured Premlises” means the land described In the Second Schedule hereto
(and described in each Prescribed Form Charge) and includes all or any portion of
the Secured Premises and also includes a reference to any present or future
estate, right, titte and Interest of any Chargor in the lands described in the
Second Schedule hereto (and any schedule to any deed of accession) and to any
buildings now erected or in the course of erection or thereafter to be erected
thereon and all alterations and/or additions thereto and {to the extent that same
are not otherwise subject to a fixed charge hereunder) to all fixtures (induding
trade fixtures) from time to time on the Secured Premises and all fixed plant and
machinery of any Chargor both present and future therein or thereon and every
part thereof and includes all easements, rights and privileges, rights to production
of documents and liquor licences attaching thereto;

“Securities” means the assets of each Company described in Clause 3.1(q);
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1.3

“Security” means the security from time to time constituted by or pursuant to
this Debenture and each and every part thereof;

“Securlty Period” means the perlod from the date hereof unti}! the date upon
which all of the Liabilities have been uncoenditionailly and irrevocably pald and
discharged In full or upen which all of the Security shall have been unconditionally
and irrevocably released and discharged;

"Speclal Accounts” means such separate and denominated account or accounts
with the Security Trustee or such cother bank or banks as may from time to time
be specified in writing by the Security Trustee as the account or accounts into
which the proceeds of the getting in or the realisation of the Claims are to be
paid;

“Specified Equipment” means the plant, machinery, equipment, goods,
chattels and other assets specified in the Seventh Schedule;

"Subsidlary” means shail be construed as a subsidiary undertaking within the
meaning of Regulation 4 of the European Communities (Companies: Group
Accounts) Regulations, 1992;

“Tler 3 Facility Agreement” means the facility agreement dated 6 June 2007
(as amended from time to time) and a5 amended and restated on or around the
date of this Agreement and made between the Parent, VGL and the Tler 3 Finance
Party; and

"Tler 3 Finance Party” means the Finance Party (as defined in the Tier 3
Facllities Agreement).

*VGL" means Vasanta Group Limited, a company incorporated in England
(registered no. 06257099) with its registered office at K House, Sheffield
Business Park, Europe Link, Sheffield, $9 1XU, England;

Any reference In this Debenture to:

{a) the "Securlty Trustee”, an “Obligor” or any “Company” shall be
construed as a reference to thewr respective and any subsequent
successors and assigns;

(b) a “"Clause” or "Schedule” shall, unless otherwise stated, be construed as
a reference to a clause or schedule hereof;

(e) "encumbrance” shall be construed as reference to a mortgage, charge,
pledge, lien, hypothecation, assignment or deposit by way of security or
any other encumbrance or security interest of any kind (other than a lien
arising in the ordinary course of business by operation of law) or any other
type of preferential arrangement {inciuding title transfer, defeasance and
retention arrangements) having a similar effect;

{d) “tax” shall be construed so as to include any tax, levy, impost, duty or
other charge of a similar nature (including any penalty or Interest payable
in connection with any failure to pay or deiay in paying any of the same);

(e) “value added tax” shall be construed so as to Include any similar tax
which may be imposed from time to time; and

TMS\16998426 3 q
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1.6

1.7

1.8

1.9

2.1

2.2

4))] the “administration”®, *liquidation”, "winding-up”, “dissolution” or
“examination” of a company or corporation shall be construed so as to
indude any equlvalent or anafogous proceedings under the law of the
jurisdiction in which such company or corporation is Incorporated or
resident or any jurisdiction in which such company or corporation carries
on business including the seeking of liquidation, winding-up,
reorganisation, dissolution, examination, administration, arrangements,
adjustment, protection or relief of debtors and, when used with reference
to a natural person, shall be deemed to include bankruptcy and
bankruptcy proceedings.

Save where the contrary s Indicated, any reference In this Debenture:

(a) to any statute or provision of any statute shall be deemed also to refer to
any statutery modification, substitution or re-enactment thereof or any
statutory Instrument, order, regulation, bye-law, permission or direction
made thereunder or under such modification, substitution or re-
enactment;

(b) Any reference in this Debenture to a “Finance Document” or any other
agreement or instrument s a reference to that Finance Document or other
agreement or instrument as amended, novated, supplemented, extended,
restated (however fundamentally and whether or not more onerous) or
replaced and includes any change in the purpose of, any extension of or
any increase In any facility or the addition of any new facility under that
Finance Document or other agreement or instrument; and

{c) to a “person” or “persons” includes, without limitation, individuals, firms,
corporations, government agencies, authorities and other bodies,
incorporated or unincorporated and whether having direct legal personality
or not.

Clause and schedule headings are for ease of reference only.
Section 75 of the Act shall not apply to this Debenture.

Words denoting the singular number shall Include the plural number also and vice
versa,

The other provisions in clause 1.2 (Construction) of the Tier 3 Facility Agreement
apply to this Debenture with all necessary changes.

This Debenture Is subject to the terms of the Intercreditor Agreement. In the
event of any Inconsistency between the Intercreditor Agreement and this
Debenture, the Intercreditor Agreement shall prevail.

Covenant to Pay

Each Company shall pay each of its Liabllities when due in accordance with its
terms or, if they do not specify a time for payment, immediately on demand by
the Security Trustee as trustee for the Finance Parties,

Each sum appropriated by the Security Trustee in accordance with the Finance
Documents in or towards payment of a particular part of the Liabifities shall to the
extent of that appropriation discharge each Company’s obligations in respect of
that part of the Liabilities both to any Finance Party to which the same is owed,
and to the Securlty Trustee,
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2.3

2.4

3.1

If any liability referred to in Clause 2.1 becomes due (whether upon the making
of a demand or otherwise) each Company shall pay interest on such sums (after
as well as before judgement) from the date of demand until the date of payment
calculated on a dally basis at the rate and In the manner agreed in writing
between such Company and the Security Trustee in respect thereof and in the
absence of such agreement, at the Default Rate.

All payments to be made by a Company shall be made free and dear of and
without deduction for or on account of any set off, counter claim or any present
or future taxes, levies, Imposts, duties, fees, deductions or withholdings of any
nature whatsoever, If any deduction or withholding s required to be made from
any such payment the relevant Company shall pay to the Securlty Trustee such
additional amount as will result in receipt by the Company of the full amount
which would have been received If such deduction or withholding had not been
made,

Mortgage Assignment and Charge

Each Company as beneficial owner (or, in the case where another Company is the
beneficial owner thereof, at the direction of that Company as beneficlal owner),
as continuing security for the payment, performance and discharge of the
Liabilities of each Company, hereby:-

(a) as a legal mortgage of land, as beneficlal owner and also, in the case, of
registered land, as registered owner (or the person entitled to be
registered owner) CHARGES by deed and by way of first fixed charge the
Secured Premises with the payment, performance and discharge to the
Finance Parties of the Llabilities; subject to such terms, conditions,
covenants and obligations as are set out in this Debenture and hereby
ASSENTS to the registration of this charge for present and future
advances as a burden on the Secured Premises. The address of the
Security Trustee for service of notices and Its description are:

Address: 10 New Burlington Street
Level 5
Lendon
W1S 3BE
United Kingdom

Attention; Marc Lovis
Description: Financial Institution

(b) charges to the Security Trustee as trustee for the Finance Parties all its
other estate, right, title or interests In any land or buildings now belonging
to such Company (including, specifically, but not limited to, the Secured
Premises) (whether or not the legal estate Is vested in such Company or
registered in the name of such Company), and all future estate, right, title
or interests of such Company in such lands, hereditaments and premises
and in any other freehold or leasehold property (whether or not
registered) vested in or held by or on behalf of such Company from time
to time and/or the proceeds of sale thereof together in all cases (to the
extent the same are not otherwise subject to a fixed charge hereunder)
with its right, title and interest in all fixtures (including trade fixtures) and
all fixed plant and machinery from time to time therein;
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charges to the Secunty Trustee as trustee for the Finance Partles the
benefit of all present and future licences, permissions, consents and
authorisations (statutory or otherwise) held by such Company in
connection with Its business or the use of any of the Real Property and the
right to recover and receive all compensation which may at any time
become payable to it in respect thereof Yo the extent permitted by the
terms of such licences;

charges, assigns and agrees to assign unto the Security Trustee as trustee
for the Finance Parties the full benefit of all covenants, agreements,
charges, Indentures, acknowledgements and undertakings in favour of
such Company as are contained In the title deeds and other documents
relating to the Real Property together with and without prejudice to the
generality of the foregoing the full benefit of all of its right, title, benefit
and Interest in, to, under and in respect of:

n any covenant, agreement or undertaking for road making or the
provision of services or for the payment of road charges or
expenses Incurred with or in connection with the provision of
services or the like in respect of the Real Property and any
indemnity against payment of any such charges or expenses;

(in any and every licence, warranty, covenant, agreement,
guarantee, Insurance policy (and the proceeds thereof) or
indemnity in respect of the construction, repalr and
malntenance of the Real Property or any property enjoyed in the
Real Property the benefit of which Is enjoyed by such Company;

(lif)  any other covenant, agreement, undertaking, charge, right,
remedy, Indemnlty, warranties or representations in relation to
the Real Property;

(iv) any Occupational Lease including any guarantees or
indemnities, security deposits or other security available to such
Company in respect of any such leases or occupational leases
and any licences or consents to assign or otherwise In relation
to such Occupational Lease and, to the extent not otherwise
subject to an encumbrance hereunder, any rent payable
thereout or charge thereon and any service charges,
management charges, fines, Insurance and other premiums and
any other monies payable out of any lease, tenancy or licence
(including all occupational tenancies) of any part of the Real
Property, whether such Occupational Lease or occupational
tenancy is created prior to or subject to this Debenture; and

{v) all rights of such Company to be paid or recelve compensation
under any statute or enactment by reason of any compulsory
acquisition or other exercise of compulsory or similar powers in
relation to the Charged Property by any local or other authority
or government agency or body or any refusal, withdrawal or
modification of any planning permission or approval relative
thereto or any control or limitation imposed upon or affecting
the use of the Real Property and so that the production of this
Debenture to the authority, body or person liable to pay such
compensation or other payment shall be a sufficient authority to
It or him to pay such compensation and/or other monies to the
Security Trustee;




(e)

)

{9)

(h}

(1

(1
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charges to the Security Trustee as trustee for the Finance Parties the
Specified Equipment and ail other plant, machinery, equipment, goods and
chattels now or hereafter belonging to such Company together with all and
any machines, equipment, goods, components, parts or other items
whatsoever from time to time installed therein or used in replacement or
by way of substitution for all or any part thereof, together with the full
benefit of the Insurances on the same;

charges, assigns and agrees to assign to the Security Trustee as trustee
for the Finance Partles all rights and claims to which such Company is now
or may hereafter become entitled in relation to the freehold, leasehold or
immovable property and the moveable property and other chattels
mortgaged or charged hereunder including, without limitation, those
against any manufacturer, supplier, or installer of such property, any
bullder, contractor or professional advisor engaged in relation to such
property and any lessee, sub-lessee or licensee of any freehold, leasehold
or immovable property mortgaged or charged hereunder and any
guarantor or surety for the obligations of such person and, to the extent
that any of the moveable property or other chattels mortgaged or charged
hereunder is now or is at any time hereafter hired, teased or rented to any
other person, the rights under the hiring, leasing or rental contract and
any guarantee, iIndemnity or security for the performance of the obligation
of such person and any other rights and benefits relating thereto;

charges, mortgages, assigns and agrees to assign to the Security Trustee
as trustee for the Finance Parties the shares and securities referred to in
the Third Schedule and any other stocks, shares, bonds and securities of
any kind whatsoever whether marketable or otherwise and all other
interests (including but not limited to loan capital) of such Company both
present and future in every company, firm, consortlum or entity
wheresoever situate, including all dividends, Iinterest and other
distributions paid or payable in respect thereof and all allotments,
accretions, offers rights, benefits and advantages whatsoever at any time
accruing, offered or arising in respect of and/or incidental to the same and
all stocks, shares, rights, money and property accruing thereto and/or
offered at any time by way of conversion, redemption, bonus, preference
option or otherwise in respect thereof;

charges, assigns and agrees to assign to the Security Trustee as trustee
for the Finance Parties all present and future rights, interest, title and
benefit of such Company to and In the proceeds of any Insurances in
which such Company may now or hereafter have an interest;

charges, assigns and agrees to assign to the Security Trustee as trustee
for the Finance Parties all present and future uncalled capital of such
Company and all rights and claims to which such Company Is now or may
hereafter become entitled as a result of any calls made in relation thereto;

charges to the Security Trustee as trustee for the Finance Parties all
intellectual property of such Company of whatever nature anywhere in the
world and the rights subsisting thereln, Including, without limitation, all
letters patent, trade marks, service marks, designs, utllity models,
copyrights, design rights, domain name registrations and applications for
registration of any of the foregoing and rights to apply for them in any
part of the world, inventions, confidential information, know how and the
rights of like nature arising or subsisting anywhere In the world in relation
to any of the foregoing, whether registered or unregistered, now or at any




(k)

O

(m)

(n)

(0)

time hereafter belonging to such Company (including, without limitation,
any rights and interests of such Company in those patents and trademarks
in the Fourth Schedule} and the benefit of ali licences and other rights to
use such of the same charged in favour of, or assigned (whether at law or
in equity) to, the Security Trustee (as trustee for the Finance Partles) by
or pursuant to this Debenture (the “Intellectual Property Rights”). To
the extent that a fixed charge is not created hereunder over any of the
Intellectual Property Rights, the charge thereof purported to be effected by
this Clause 3.1(j) shall operate as an assignment of any and all damages,
compensatton, remuneration, profit, rent or Income which each Company
may derive therefrom or be awarded or entitled to In respect thereof;

charges to the Securlty Trustee as trustee for the Finance Parties all
goodwill {including all brand names not otherwise subject to a fixed charge
or assignment by or pursuant to this Debenture) now or at any time
hereafter belonging to such Company;

charges to the Security Trustee as trustee for the Finance Parties all
present and future bank accounts (including, without limitation, the Bank
Accounts, the Relevant Accounts and any Special Account) of such
Company (howsoever designated) with any bank or cther financial
institutions (inctuding the Security Trustee) and all monies now or at any
time hereafter standing to the credit thereof and all entitlements to
interest and other rights and benefits accruing thereto or arising Iin
connection with any such monies;

charges to the Security Trustee as trustee for the Finance Parties all such
Company's present and future benefits, rights, title and interest in the
Material Contracts, together with the benefit of any currency or interest
rate swap cap or collar or other hedging agreement or any futures
transaction or treasury instrument made with the Companies or any third
party from time to time;

charges, assigns and agrees to assign to the Secunty Trustee as trustee
for the Finance Parties all book and other debts, revenues and claims
(including, without limitation, the Book Debts) both present and future
now or at any time hereafter due or owing or purchased or enjoyed by
such Company (excluding for the purposes of this Clause 3.1(n) only, any
debts or claims referred by, or In respect of, any monles standing to the
credit of such Company's bank accounts) and the full benefit of all rights
and remedies relating thereto, including, without fimitation, all negotiable
and nen-negotiable instruments, guarantees, indemnities, rights of tracing
and security interests, all things In action which may give rise to a debt,
revenue or clalm and all other rights and remedies of whatever nature in
respect of the same; and

charges to the Secunty Trustee as trustee for the Finance Partles all of
such Company'’s stock-in-trade, inventory and raw materials together with
the whole of such Company’s undertaking and property, assets and rights
whatsoever and wheresoever both present and future other than any
assets for the time being effectively charged to the Security Trustee as
trustee for the Finance Parties by way of fixed charge or effectively
assigned (whether at law or in equity) to the Secunty Trustee as trustee
for the Finance Parties or otherwise subject to an effective fixed security in
favour of the Security Trustee as trustee for the Finance Parties.

3.2 The mortgages and charges hereby created shall:
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3.3

3.4

3.5

(a) as regards the Fixed Charge Property, be first flxed mortgages and
charges and security assignments; and

(b) asregards fhe Floating Charge Property, be a first floating charge.
Notwithstanding anything herein to the contrary:

(a) each Company shall remain liable under any contracts, agreements and
other documents {including, without limitation, the Material Contracts),
agreements and other documents Included in the Charged Property (to
the extent set forth therein) to perform all of its duties and obligations
thereunder to the same extent as If this Debenture had not been
executed;

(b) the exercise by the Security Trustee as trustee for the Finance Parties of
any of the rights hereunder shall not release such Company from any of its
duties or obligations under such contracts, agreements and other
docurments; and

() the Security Trustee as trustee for the Finance Parties shall not have any
obligation or liabllity under any such contracts, agreements or other
documents included m the Charged Property by reason of this Debenture,
nor shall the Security Trustee as trustee for the Finance Partles be
obligated to perform any of the obligations or duties of such Company
thereunder or to take any action to ccllect or enforce any such contract,
agreement or other document.

If a Company Is prohibited from creating secunity over any of its assets (including
for the avoidance of doubt, its rights under any document) without obtaining the
consent of a third party:

(a) the relevant Company must notify the Securlty Trustee promptly upon the
Company becoming aware of the same;

(b) the fixed charge or assignment created by this Debenture shall not take
effect as regards the relevant asset until such consent is obtained, at
which time that asset shall immediately become subject to such charge or
assignment;

(c) if applicable, the security created by this Debenture will secure all
amounts which the relevant Company may recelve, or have received,
under that document but exclude the document itself including, but not
limited to, all damages, compensation, remuneration, profit, proceeds,
rent ar income derived therefrom; and

(d) unless the Security Trustee otherwise requires, the Company must use its
reasonable endeavours to promptly obtain the consent of such third party
to that asset being secured under this Debenture.

If for any reason the asslgnment of any of the Assigned Rights is found to be
ineffective or if any sums payable in respect of the Assigned Rights are recesved
by a Company, the Company shall hold the benefit of the Assigned Rights and
any such sum recelved by It In trust for the Security Trustee, and shall account to
the Security Trustee for or otherwise apply all such sums as the Security Trustee
may direct, and shall otherwlse at its own cost take such action and execute such
documents as the Security Trustee may in its sole discretion require.
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4.1

4.2

4.3

5.2

Redemption of Security

Subject to Clause 4.2, If the Security Trustee is satisfied that all the Liabilities
have been irrevocably paid in fuil and that all facilities which might give rise to
Liablilities have terminated, the Securlty Trustee shail at the request and cost of
the Companies release, reassign or discharge (as appropriate) the Charged
Property from the Security.

If the Security Trustee considers that any amount paid or credited to any Finance
Party under any Finance Document is capable of being avoided or otherwise set
aside, that amount shall not be considered to have been paid for the purposes of
determining whether all the Liabllities have been irrevocably paid.

If 8 Company makes a disposal of an asset permitted by the terms of the Finance
Documents (the "Disposal Asset”) the Security Trustee shall, within a
reasonable period of time, at that Company's written request and expense,
execute and deliver to the relevant Company a deed of release of the Security
subsisting over the Disposal Asset and do any other such deeds, acts and things
as are reasonably necessary to release the Disposal Asset from the Security
created by this Debenture.

Crystallisation of Floating Charge

The Security Trustee may convert the Floating Charge over all or any of the
Charged Property into a fixed charge by notice to the relevant Company
specifying the relevant Charged Property (elther generally or specifically):

(a) if it considers 1t necessary to do so in order to protect or preserve the
Security over the Charged Property and/or the priority of the Security
where It reasonably considers that the Security is in jeopardy; and/or

(b) white an Enfarcement Event is continuing.
If:

(a) any Company takes any step to create any encumbrance In breach of
Clause 8 (Negative Pledge) over any of the Charged Property not subject
to a fixed charge; or

(b) any person takes any step to effect any expropriation, attachment,
sequestration, distress or execution against any of the Charged Property,

the Floating Charge over the relevant Charged Property shall automatically and
immediately be converted into a fixed charge.

Perfection of Security and Further Assurances

Each Company shall, promptly on the Security Trustee's demand, deliver to the
Security Trustee, or use its best endeavours to procure the delivery to the
Security Trustee, of a notice of assignment:

{a) in respect of each of the Material Contracts in the form set out In Part I
of the Fifth Schedule duly executed by such Company or on its behalf and
addressed to the relevant Contract Party in each case, and use its best
endeavours to procure that each such notice of assignment is
acknowledged, in the form set out In Part III of the Fifth Schedule, by each
Contract Party to such Material Contract; and
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6.2

6.3

6.4

CEIL T

{b) In respect of the Insurances, in the form set out in Part IV of the Fifth
Schedule, duly executed by such Company or on Its behalf, and addressed
to the relevant insurer in each case, and use its best endeavours to
procure that each such notice of asstgnment Is acknowledged, In the form
set out in Part V of the Fifth Schedule, by each relevant insurer.

(c) in respect of any bank account (including, without limitation, the Relevant
Accounts) in which such Company has an interest, in the form set out in
Part VI of the Fifth Schedule duly executed by such Company or on its
behalf and use its best endeavours to procure that such notice is
acknowledged, in the form set out in Part VII of the Fifth Schedule, by the
relevant bank or other financial institution with whom such account is
held.

In addition, each Company shall, from time to time at the request of the Security
Trustee, do any act or execute such other notices (and use its best endeavours to
procure the dellvery to the Security Trustee of an acknowledgement of recelpt of
any such netice which may be specified by the Security Trustee} and such legal or
other assignments, transfers, mortgages, charges or securities or other
documents as in each case the Security Trustee shall reasonably stipulate, in such
form as the Security Trustee may reasonably require, for or in connection with
the iImprovement, perfection, protection or maintenance of the Securlty.

Without prejudice to the generality of the foregoing provisions;

(a) each Company shall, if so requested by the Security Trustee, do any act or
execute any document which may be necessary or desirable under the
faws of any jurisdiction in which any property or assets may be located in
order to confer on the Secunty Trustee secunty over such property or
assets equivalent or similar to the Security or to facilitate the realisation
thereof or the exercise of any or all of the powers, avthorities and
discretions conferred on the Security Trustee or any Receiver by or
pursuant to this Debenture; and

(b) any notice required to be glven by a Company to any person and any
acknowledgement required to be delivered such a person need not actually
be given or, as the case may be, delivered and this Debenture and the
execution hereof by the Companies shall be deemed to constitute such
notice or such acknowledgement (as the case may be) In each case in the
terms set out in the relevant part of the Fifth Schedule.

Each Company shall immediately notify the Security Trustee of any, or any
proposed, contract, conveyance, transfer or other disposition relating to the
acquisition by such Company or any nominee on its behalf of any freehold,
leasehold or other immovable property (and in the case of any such property the
title to which (elther before or after the acquisition thereof) is registered under
the Registration of Deeds and Title Acts 1964 and 2006 or any analogous statutes
of any other jurisdiction, shall notify the Security Trustee of the folio number(s)
thereof and contemporanecusly with the making of the application to the Land
Reglstry for the registration as registered owner thereof, request the Registrar of
Titles to enter a notice of these presents as a burden on the folic) and at any
time, if called upon to do so by the Security Trustee, execute over all or any part
of such property a charge or mortgage (as the case may be), by way of legal
mortgage, in favour of the Security Trustee in such form as the Security Trustee
may require and, in the case of any leasehold property use its best endeavours to
obtain any requisite consent therefor from the lessor,
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6.5

6.6

6.7

6.8

7.1

Each Company shall, upon execution of this Debenture and further upon the
acquisition by such Company or any nominee on lts behalf of any interest in any
freehold, leasehold or other immovable property, deposit with the Security
Trustee all deeds, certificates and other documents constituting or evidencing title
to the Real Property, together with any and all insurance policies relating thereto
{or, where the Security Trustee agrees in writing, copies of them),

Each Company shall, upon execution of this Debenture dellver to the Security
Trustee, or use its best endeavours to procure the delivery to the Security
Trustee, as trustee and agent for the Finance Parties all certificates and other
documents representing or evidencing ownership of the Securities referred to in
the Third Schedule together with:

(a) duly executed stock transfer forms with the name of the transferee, the
conslderation and the date left blank; and

(b) (as soon as commercially practicable) a certified copy of the share register
of each company whose shares are charged pursuant to the terms of this
Debenture,

The Security Trustee may at any time have all or any of the Securities registered
in its name or in the name of, or otherwise have the same held by, cne or more
nominees oh its behalf and each Company shall, if so requested by the Security
Trustee, take all such action as is avallable to It to procure that the Security
Trustee cr, as the case may be, its nominee(s) will be registered as the owner
thereof or will otherwise acquire legal title thereto.

Each Company shall take all such action as is avallable to It:

(2) to perfect, protect and maintain the security intended to be conferred on
the Security Trustee by or pursuant to this Debenture; and

{#)] to make all such filings and registrations and to take all such other steps
as may be necessary In connection with the creation, perfection,
protection or maintenance of any security which it may, or may be
required to, create in connection herewith,

Exercise of Rights in Respect of Shares

Subject to Clause 7.2, all rights and powers conferred by statute or otherwise
upon an absolute owner thereof shall:

(a) with respect to any Securlties charged, mortgaged and/or assigned by or
pursuant to this Debenture and registered in the name of the Security
Trustee or Its nominee(s), be exercised as the relevant Company may
direct; and

{b) with respect to any Securities agreed to be assigned or charged or
mortgaged by or pursuant to this Debenture and registered in the name of
any Company or it nominee(s) be exercised by such Company,

brovided that no Company’s nights and powers reiating to any of the Securities
shall be exercised in any manner which would result in any variation of the rights
attaching to or conferred by the Securities or any part thereof or which in the
opinion of the Security Trustee Is Inconsistent with, or prejudicial to, its security
over the Securitles or any part thereof or which would result In the Security
Trustee incurring any cost, expense or liability.
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7.2

7.3

7.4

8.1

8.2

8.3

At any time on or after the occurrence of an Enforcement Event which is
continuing (and without any consent or authority on the part of any Company),
the Security Trustee or its nominee(s) may at the Security Trustee’s discretion (in
the name of any Company or otherwise) exercise or cause to be exercised in
respect of any of the Securities any voting rights or rights to recelve dividends,
Interest, principal or other payments of money forming part of the Securities and
all other powers and rights conferred or exercisable by the bearer or holder
thereof,

Each Company shall, if requested by the Security Trustee, procure that the
Articles of Association of the company or companies in which such Company holds
Securities are altered in a manner satisfactory to the Security Trustee so as to
permit the transfer of the Securitles to the Security Trustee or to any other
person under a transfer thereof made pursuant to this Debenture without
requiring the consent of the directors of the relevant company or companies or
any other condition (including rights In relation to pre-emption) to be obtained or
met,

Each Company hereby covenants and agrees with the Security Trustee that it will
at all times before the Security Trustee or any nominee of the Security Trustee is
registered owner or acquires legal title to any of the Securities subject to the
charge hereunder exercise all and any rights with respect to such Securlties In a
manner which will not prejudice the secunty hereby constituted in respect
thereof.

Negative Pledge

No Company shall create or permit to subsist any encumbrance over any Charged
Property, nor do anything else prohibited by clause 18.5 (Negative pledge) of the
Tler 3 Facility Agreement, except as permitted by that clause,

No Company shall (nor shall any Company agree to) enter into a single
transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, license, sub-license, transfer or otherwise
dispose of any Charged Property except as permitted by clause 18.6 (Disposals)
of the Tier 3 Facility Agreement.

The foregoing provisions of this Clause 8 shall not be construed as limiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Debenture.

Collection of Claims and Related Matters
Each Company shall at all tmes during the Security Period:

(a} get in and realise the Claims In the ordinary and usual course of its
business on behalf of the Security Trustee and hold the proceeds of such
getting and realisation thereof {until payment into the Special Account(s)
as hereinafter provided) upon trust for the Securlty Trustee; and

(b) unless the Security Trustee otherwise agrees in writing (and then only on
such terms and In the manner as the Security Trustee may require):

(i pay the proceeds of such getting In and realisation of the Claims
into the Special Account(s) or as the Securlty Trustee may
require; and
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9.2

10.

10.1

10.2

10.3

10.4

11,

111

11.2

(i) not be entitied to withdraw or transfer from the Special
Account(s) any monies standing to the credit thereof or direct
any payment to be made therefrom to any person.

Subject always to the Intercreditor Agreement, no Company shall at any time
during the Secunty Period deal with the Claims otherwise than by getting In and
realising the same (subject to the right of such Company to settle or compromise
claims in the normal course of business) and making payment of the proceeds
thereof In accordance with Clause 9.1 Without prejudice to the generality of the
foregoing, no Company shall at any such time factor or discount any of the
Clalms or enter into any agreement for such factoring or discounting.

Book Debts

Each Company shall promptly collect all Book Debts and shall hold the proceeds
of collection on trust for the Finance Party.

Each Company shall immediately pay all moneys received or recelvable by it from
any source (including all proceeds of collection of Book Debts) into a Bank
Account (or, If one or more Bank Accounts have been designated for this purpose
by the Security Trustee, the relevant Bank Account(s)). The Security Trustee may
designate different Bank Accounts for different moneys.

Without prejudice and In addition to Clause 8.1, Clause 8.2 and Clause 6:

(a) except for the Secunty, no Company shall create or permit to subsist any
encumbrance over, not do anything else prohibited by clause 18.5
(Negative pledge) of the Tier 3 Faciity Agreement in respect of, all or any
part of any of its Book Debts; and

(b)  except as required by Clause 6 (Perfection of Security and Further
Assurances), no Company shall enter into a single transaction or a series
of transactions (whether related or not and whether voluntary or
involuntary) to sell, factor, transfer or otherwise dispose of all or any part
of any of its Book Debts.

Each Company shall promptly execute and/or deliver to the Security Trustee such
documents relating to such of its Book Debts as the Security Trustee requires. For

the avoidance of doubt, the Security Trustee may only require the assignment of
Book Debts following an Enforcement Event which Is continulng.

Bank Accounts

No Company shall have any Bank Accounts other than those from time to time
designated by the Security Trustee.

No Company shall make any withdrawal from any Bank Account except’
(a) with the prior consent of the Security Trustee; or

(b) in the ordinary course of trade from any operating or current Bank
Account; or

{c) to make any payment contemplated In the Intercreditor Agreement or
other Finance Pocuments.
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11.3

11.4

12,

13I

131

13,2

If an amount is withdrawn from a Bank Account as permitted by this Clause 11.2,
that amount shall be automatically released from the fixed charge on that Bank
Account on that withdrawal being made. However, if all or part of that amount is
paid into another Bank Account which is in credit or becomes In credit as a resuit,
it shall automatically become subject to the fixed charge on that Bank Account,

Without prejudice and In addition to Clause 8.1, Clause 8.2 and Clause 6:

(3) except for the Security, no Company shall create or have outstanding any
encumbrance over, nor do anything else prohlbited by clause 18,5
(Negative pledge) of the Tier 3 Facility Agreement In respect of, all or any
part of any of its Bank Accounts; and

(b) except as required by Clause 6 (Perfection of Security and Further
Assurances), no Company shall enter into a single transaction or a serles
of transactions (whether related or not and whether voluntary or
involuntary) to transfer, assign or otherwise dispose of all or any part of
any of its Bank Accounts.

Each Company shall promptly execute and/or deliver to the Security Trustee such
documents relating to such of its Bank Accounts as the Security Trustee requires,
including any notice to the relevant bank or financial Institution of the Secunty
over them, For the avoidance of doubt, the Security Trustee may only deliver a
notlce requiring payments from that Bank Account to be restricted or stopped
after an Enforcement Event has occurred which Is continuing,

Statutory Consents

Each Company hereby assents and consents to the reglstration as burdens on the
folio of any registered land of which it Is the registered owner or, as applicable,
the person entitled to be registered as registered owner as well as on the folio of
any further registered lands of which it may from time to time become the
registered owner or, as applicable, the person entitled to be registered as
registered owner, of:

(a) the first ranking fixed mortgage and charge created by this Debenture on
the said land;

{b) on crystallisation of the fioating charge created by this Debenture on the
sald land, such crystallised floating charge; and

{c) the power of any Recelver appolnted under this Debenture to charge the
said land.

Representations

Each Company makes the representations and warranties set out in c¢lause 16
(Representations) of the Tler 3 Facility Agreement to the Security Trustee on the
date of this Debenture,

The representations and warranties of each Company set out in Clause 13.1 shall
survive the execution of this Debenture and shall be deemed to be repeated
herein at the time and in the manner provided for in clause 16,17 of the Tier 3
Facility Agreement.
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14.1

14,2

14.3

14.4

15,

15.1

15.2

15.3

15.4

16,
16.1

16.2

General Covenants

Each Company shall keep or cause to be kept all its Charged Property in good
working order and condition, ordinary wear and tear excepted.

Each Company shall ensure that representatives of the Security Trustee (with or
without surveyors, workmen and others) are able at all reasonable times and on
reasonable notice to view the condition of any of its Charged Property.

No Company shall fix or permit the affixing of any Charged Property to any of Its
Real Property which is not itself a Charged Property.

Neo Company shall do, or permit to be done, anything which could prejudice the
Security.

When Security Becomes Enforceable

This Security shall become immediately enforceable upon the occurrence of an
Enforcement Event and shall remain so for sc long as such Enforcement Event Is
continuing,

The power of sale and other powers conferred on a mortgagee by law (as
amended, varied or extended by this Deed) shall be immediately exercisabie
upon and at any time after the occurrence of any Event of Default and for so long
as such Event of Defauit is continuing, Any restriction imposed by law (including
under the Act) on the power of sale does not apply to this Deed.

At any time after this Security has become enforceable, the Security Trustee may
in its absolute discretion enforce all or any part of this Security in any manner it
sees fit and the power of sale and other powers conferred on mortgagees by the
Act shall apply to this Deed in each case as varied or amended by this Deed.
Section 99 of the Act shall not apply to this Deed and neither the Security Trustee
nor any Recelver shall be obliged to take any steps to sell or lease the Charged
Property or any part thereof after going Into possession of the same and the
Security Trustee and any Recelver shall have absolute discretion as to the time of
exercise of the power of sale and the power of leasing and all other powers
conferred on them by the Act or otherwise.

After this Secunity has become enforceable, the Security Trustee may in its
absolute discretion enforce al! or any part of the Security In such manner as It
sees fit.

Enforcement of Security

For the purposes of all powers Implied by law, the Liabilities are deemed to have
become due and payable on the date of this Deed but such power shall not be
exercised by the Security Trustee until this Security has become enforceable.

At any time after this Security has become enforceable the power of sale and all
other powers conferred on mortgagees by law (including by the Act) shall be
exercisable immediately without any requirement:

(a) for the occurrence of any of the events specified in Section 100{1} of the
Act; or

(b) to give any notice to any Company specified in Section 100(1) of the Act;
or
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{c})  to obtain the consent of any Company or a court erder authorising the
exercise of the power of sale under Sections 100(2) or 100(3) of the Act;

or
(d) to give any notice to any Company under Section 103(2) of the Act,
Sections 94 and 101 of the Act sha!l not apply to this Deed.

16.3 Any restriction imposed by law on the right of a mortgagee to consolidate
mortgages does not apply to this Security.

16.4 At any time after this Security has become enforceable and without any
requirement to obtain the consent of any Company or an order for possession
under Sections 97 or 98 of the Act, the Security Trustee may without further
hotice or demand enter into possession of the Charged Property or any part
thereof. The rights of the Security Trustee under this clause are without
prejudice to and in addition to any right of possession {express or implied) to
which it is at any time otherwise entitled (whether by virtue of this Deed,
operation of law, contract or otherwise). For the avoidance of doubt, Sectlons 97
and 98 of the Act shall not apply to this Deed.

16.5 The statutory powers of leasing conferred on the Security Trustee and any
Recelver are extended so as to authorise the Security Trustee and any Receiver
to lease, make arrangements for leases, accept surrenders of leases and make
agreements to accept surrenders of leases as it or he may think fit and without
any requirement to comply with any restrictions Imposed by law (Including any
provision of Section 112 to 114 of the Act). Without prejudice to the generality of
the foregoing the Security Trustee and any Recelver may exercise the statutory
power to accept surrenders of leases conferred by tha Act for any purpose that it
or he thinks fit and not merely for the purpose of granting new leases under
Section 112 of the Act and any new lease granted by the Security Trustee or any
Receiver following the acceptance of a surrender need not comply with the
requirements of Section 114(3) of the Act,

(a) At any time after the Security becomes enforceable, the Security Trustee
may without further notice (unless required by law):

(v) (or, iIf so requested, by written notice at any time may) appoint any
person or persons to be a Receiver of all or any part of the Charged
Property and/or of the Income of the Charged Property regardless of
whether any of the events specified in paragraphs (a) to (c) of Section
108(1) of the Act have occurred, and whether or not the Security Trustee
has entered into or takes possession of any of the Charged Property or
any part thereof; and/or

{c) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of any Company; and/or

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

(e} exercise (in the name of each Company and without any further consent
or authority of any Company) any voting rights and any powers or rights
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16.6

16.7

16.8

16.9

16.10

16.11

16.12

which may be exercised by the person(s) In whose name the Securities
are reqgistered, or who Is the holder of any of them.

At any time after the Secunty has become enforceable, the Security Trustee may:
(a) redeem any prior encumbrance against any Charged Property; and/or
(b) procure the transfer of that encumbrance to itself; and/or

(c) settle and pass the accounts of the holder of any prior encumbrance and
any accounts so settled and passed shall be concluslve and binding on any

Company.

All principal, Interest, costs, charges and expenses of and incidental to any
such redemption and/or transfer shall be paid by the relevant Company to the
Security Trustee on demand.

Each Receiver and the Security Trustee is entitled to all the rights, powers,
privileges and immunities conferred by law (including the Act) on mortgagees and
receivers when such receivers have been duly appointed under any law (including
the Act), but so that the power of sale and other powers by any law {including the
Act) shall be as vared and modified by this Deed,

None of the Security Trustee, a Finance Party or any Recelver shall be liable (i) 1n
respect of all or any part of the Charged Property or (i) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, Its or his respective powers (uniess such loss or
damage is caused by its or his gross negligence or wilful misconduct).

Without prejudice to the generality of clause 16.8, none of the Security Trustee, a
Finance Party or any Recetver shall be liable, by reason of entering into
possesston of a Charged Property, to account as mortgagee In possession or for
any loss on realisation or for any default or omission for which a mortgagee in
possession might be liable,

No person (including a purchaser) dealing with the Secunty Trustee or any
Receiver or its or his agents will be concerned to enquire*

(a) whether the Liabllities have become payable; or

(b) whether any power which the Security Trustee or the Recelver Is
purporting to exercise has become exercisable; or

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

(d) how any money paid to the Security Trustee or to the Recelver is to be
applied.

Subject to Clause 16.12, all the protections for purchasers contained in Sections
105, 106 and 108(5) of the Act shall apply to any person purchasing from, or
dealing with the Security Trustee or any Receiver, delegate or sub-delegate in like
manner as If the statutory powers of sale and of appointing a Receiver in relation
to the Charged Property had not been varied or extended by this Deed.

No purchaser from the Security Trustee, any Receiver, delegate or sub-delegate
shali be entitled to rely on Section 105(2) of the Act which is disapplied by this

Deed.
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17,
17.1

17.2

17.3

i7.4

17.5

18,

18.1

18.2

18.3

Recelver

The Security Trustee may from time to time remove any Receiver appolinted by It
and, whenever it may deem appropriate, may appoint a new Receiver In the place
of any Receiver whose appointment has terminated,

If at any time there Is more than one Recelver of all or any part of the Charged
Property and/or the income of the Charged Property, each Recelver shall have
power to act individually (unless otherwise stated in the appointment document),

Any Receiver shall be entitled to remuneration for his services at a rate to be
fixed by agreement between him and the Security Trustee (or, failing such
agreement, to be fixed by the Security Trustee} and any maximum rate Imposed
by law (including under Section 108(7} of the Act) will not apply,

Only monles actually pald by a Recelver to the Security Trustee in relation to the
Liabllities shall be capable of being applied by the Security Trustee in discharge of
the Liabilities,

Any Recelver shall be the agent of the Company In respect of which it is
appointed. Such Company shall be solely responsible for his acts and defaults
and for the payment of his remuneration. Neither the Security Trustee nor any
Finance Party shall incur any liability (elther to such Company or to any other
person) by reason of the appointment of a Recelver or for any other reason
{uniess the liability arises as a result of that party's gross negligence or wilful
misconduct),

Powers of Recelver
Any Recelver shall have,

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

(b) (save where prohibited by any appilcable law) exerclse the rights and
powers conferred on statutory recelvers pursvant to Schedule 1 of the
National Asset Management Agency Act, 2009 (as if references therein to
the National Asset Management Agency or NAMA were references to the
Security Trustee); and

(c) all powers which are conferred by any other law conferring power on
receivers,

Sections 108(1) and 108(4) of the Act shall not apply to any power exercised by
a Receiver,

In addition to the powers referred to in clause 18,1, a Receiver shall have the
following powers:

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

(b) to manage the Charged Property and the business of any Company as he
thinks fit;

(c) to redeem any secunty and to borrow or raise any money and secure the
payment of any money In priority to the Liabilities for the purpose of the
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(d)

(e)

9

(9)

()

(i)

)]

(k)

t)

(m})

TMS\ 16998426 3

exercise of his powers and/or defraying any costs or liabllities incurred by
him in such exercise;

to sell or concur In selling, leasing or otherwise disposing of ali or any part
of the Charged Property in respect of which he was appointed without the
need to aobserve the restrictions Imposed by sections 112 to 114 of the
Act. Fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Company. The consideration
for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be
determined by a third party). Any such consideration may be payable In a
lump sum or by instalments spread over such period as he thinks fit;

to alter, improve, deveiop, complete, construct, modify, refurbish or repair
any building or land and to complete or undertake or concur In the
completion or undertaking (with or without modification) of any project in
which any Company was concerned or interested before his appointment
(being a project for the alteration, Improvement, development,
completion, construction, modification, refurbishment or repair of any
bullding or tand);

to carry out any sale, lease or other disposal of all or any part of the
Charged Property by conveying, transferring, assigning or leasing the
same In the name of any Company and, for that purpose, to enter into
covenants and other contractual obifigations in the name of, and so as to
bind, each Company;

to take any such proceedings (In the name of any Company or otherwise)
as he shall think fit In respect of the Charged Property and/or income in
respect of which he was appointed (including 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 insurances In respect of, the Charged Property
as he shall think fit (or as the Security Trustee shall direct);

to appoint and employ such managers, officers and workmen and engage
such professlonal advisers as he shali think fit {including, without prejudice
to the generality of the foregeing power, to employ his partners and firm),

to form one or more Suhsidiaries of any Company, and to transfer to any
such Subsidiary all or any part of the Charged Property;

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; and

to:
{i give valid receipts for all monies and to do all such other things
as may seem to him to be incidental or conducive to any other

power vested in him or necessary or desirable for the realisation
of any Charged Property;

21




19,
19.1

20,
20.1

20.2

20.3

21,

211

(i) exercise In relation to each Charged Property all such powers
and rights as he would be capable of exercising If he were the
absolute beneficial owner of the Charged Property; and

(1)  use the name of each Company for any of the above purposes,
Detlegation of Powers of the Security Trustee

The Security Trustee may, at any time and from time to time, delegate by power
of attorney or in any other manner (including, without imitation, under the hand
of any officer of the Security Trustee) to any person or persons or company or
fluctuating body of persons all or any of the powers, authorities and discretions
which are, for the time being, exercisable by the Security Trustee under this
Debenture or under the Act without the restrictions contained In the Act In
relation to the Charged Property or any part thereof, and any such delegation
may be made upon such terms and conditions {including power to sub-delegate)
and subject to such regulations as the Security Trustee may think fit, and the
Security Trustee shall not be in any way liable or responsible to each Company
for any loss or damage arising from any act, default, omission, or misconduct on
the part of any such delegate (or sub-delegate).

Application of Monles

All monies received by the Security Trustee or any Receiver after the Security has
become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority to the Securnity) be applied in the following order:

(a} first, In satisfaction of, or provision for, all costs, charges and expenses
incurred, and payments made by the Security Trustee, a Finance Party or
any Receiver and of all remuneration due to the Recelver in connection
with this Deed or the Charged Property;

(b) secondly, \n or towards satisfaction of the remaining Llabilittes In
accordance with the Intercreditor Agreement; and

() thirdly, in payment of any surplus to any Company or other person
entitled to It,

Section 106(3), Sectlon 107 and Section 109 of the Act shafl not apply to the
application of any monies received or realised under the powers conferred by this
Deed.

If the Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security
Trustee or a Receiver may pay the proceeds of any recoveries effected by it into a
blocked suspense account,

Power of Attorney

Each Company by way of security Irrevocably appoints the Security Trustee,
every Recelver and every Delegate severally Its attorney (with full power of
substitution), on its behalf and in its name or otherwlse, at such time and in such
manner as the attorney thinks fit:

(2) to do anything which that Company is obliged te do (but has not done
within five Business Days of being requested to do by the Security
Trustee, save that such perlod shall not apply where Security is In
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21,2

22.
22.1

22,2

22.3

jeopardy or an Enforcement Event is continuing) under any Finance
Document to which it is party (including to execute charges over,
transfers, conveyances, assignments and assurances of, and other
instruments, notices, orders and directions relating to, the Charged
Property}; and

(b) to exerclse any of the rights conferred on the Security Trustee, any
Recelver or any Delegate in retation to the Charged Property or under any
Finance Document, the Act or any other statute, regulation or other
instrument.

Each Company ratifles and confirms and agrees to ratify and confirm whatever
any such attorney shail do in the exercise or purported exerclse of the power of
attorney granted by it in Clause 21.1,

Saving Provisions

Subject to Clause 4 (Redemption of Security), the Security Is continuing security
and will extend to the ultimate balance of the Liabilites, regardless of any
Intermediate payment or discharge in whole or In part,

If any discharge, release or arrangement (whether in respect of the obligations of
any Company or Obligor or any security for those obligations or otherwlse)} Is
made by a Finance Party in whole or In part on the basis of any payment, security
or other disposition which Is avoided or must be restored in Insolvency, liquidation
or otherwise, without limitation, then the liability of each Company and Obligor
and the Security shall continue or be reinstated as If the discharge, release or
arrangement had not occurred.

Neither the obligations of each Company under this Debenture nor the Security
will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice any of Its obligations under any Finance
Document or in respect of any of the Security (without limitation and whether or
not known to It or any Finance Party) including-

(a) any time, waiver or consent granted to, or composition with, any
Company, Obligor or other person;

(b) the release of any other Company, Obligor or any other person under the
terms of any composition or arrangement with any creditor of any member
of the Group;

(c) the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Company, Obligor or other person or any non-
presentation or non-observance of any formality or other reguirement in
respect of any instrument or any fallure to realise the full value of any
security;

(d) any Incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Company, Obligor
or any other person;

{e) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
Finance Document or any other document or securlty including any change
in the purpose of, any extension of or any Increase in any facility or the
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22.4

22.5

22.6

22.7

PR~ P &t -

addition of any new facility under any Finance Document of other
document or security;

(N any unenforceability, illegality or mnvalidity of any obligation of any person
under any Finance Document or any other document or security; or

(9) any insolvency or similar proceedings.

Each Company walves any right it may have of first requiring any Finance Party
{or any trustee or agent on its behalf) to proceed against or enforce any other
rights or security or claim payment from any person before claiming from that
Caompany under this Debenture. This walver applies irrespective of any law or any
provision of a Finance Document to the contrary.

Until all the Liabilities have been irrevocably paid in full and all facilities which
might glve rise to Liabilities have terminated, each Finance Party (or any trustee
or agent on its behalf) may:

(a) refrain from applying or enforcing any other moneys, secutity or rights
held or recelved by that Finance Party (or any trustee or agent on its
behalf) in respect of those amounts, or apply and enforce the same In
such manner and order as it sees fit {whether agalnst those amounts or
otherwise) and no Company shall be entitled to the benefit of the same;
and

(b) hold in an mterest-bearing suspense account any moneys recelved from
any Company or on account of any Company's lability under this
Debenture,

Until all the Liabifities have been Irrevocably pald in full and all facilities which
might give rise to Liabilties have terminated and unless the Security Trustee
otherwise directs, no Company will exercise any rights which it may have by
reason of performance by it of its obligations under the Finance Documents or by
reason of any amount being payable, or liability arising, under this Debenture:

(a) to be indemnified by an Obligor;

{b) to claim any contribution from any other Company or guarantor of any
Obligor's obligations under the Finance Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Finance Party under the Finance
Documents or of any other guarantee or security taken pursuant to, or in
connection with, the Finance Documents by any Finance Party;

(d) to bring legal or other proceedings for an order requiring any Obligor to
make any payment, or perform any obligation, In respect of which the
Company had given an guarantee, undertaking or indemnity;

(e} to exercise any right of set-off agalnst any Obligor; and/or

{f) to claim or prove as a creditor of any Obligor in competition with any
Finance Party.

If a Company receives any benefit, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary to
enable all amounts which may be or become payable to the Finance Party by the
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Obligors under or in connection with the Finance Documents to be repaid in full
on trust for the Finance Party and shalf promptly pay or transfer the same to the
Security Trustee or as the Security Trustee may direct for application in
accordance with Clause 19 (Application of Monles).

22.8 The Securlty is in addition to and is not in any way prejudiced by any other
guarantees or security now or subsequently held by any Finance Party.

22,9 Each Finance Party shall comply with its obligations under the Finance Documents
(including any obligation to make further advances).

22.10 The security created by each Company by or in connection with any Finance
Document Is separate from and independent of the security created or intended
to be created by any other Company by orf In connection with any Finance
Document,

23. Contlnuation of Accounts
At any time after:

{a) the receipt by any Finance Party of notice (either actual or otherwise) of
any subsequent encumbrance affecting the Charged Property of any
Company which Is not permitted under the Intercreditor Agreement; or

(b)  the presentation of a petition or the passing of a resolution In relation to
the winding-up of any Company,

any Finance Party may open a new account in the name of that Company with
that Finance Party (whether or not it permits any existing account to continue), If
that Finance Party does not open such a new account, it shall nevertheless be
treated as if it had done so when the relevant event occurred. No moneys pald
into any account, whether new or continuing, after that event shall discharge or
reduce the amount recoverable pursuant to any Finance Document to which that
Company is party.

24.  Joint and Several Liability

The liability of each Company under this Debenture shall be joint and several.
Each agreement and undertaking of any Company shall be construed accordingly.

25. Indemnities

25.1 If any sum due from the Companies under this Debenture or any order or
judgment given or made in relation hereto has to be converted from the currency
(the “first currency”} In which the same is payable hereunder or under such
order or judgment into another currency {the “second currency”) for the
purpose of:

{a) making or filing a claim or proof against the Companies (or any of them);
or

(b) obtaining an order or judgment in any court or other tribunal; or
(c) enforcing any such order or judgment; or

{d) applying the same in satisfaction of any of the Liabilitles,
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25,2

25.3

26,

27.

27.1

27.2

2?'3

each Company agrees to indemnify and hold harmless the Security Trustee from
and against any loss suffered as a result of any discrepancy between:

Q) the rate of exchange used for such purpose to convert the sum
in question from the first currency Into the second currency; and

(i) the rate or rates of exchange at which the Security Trustee is
able to purchase the first currency with the second currency
upon receipt of a sum paid to it in satisfaction, In whole or in
part, of any such order, judgment, clalm or proof or for
application in satisfaction of the Liabllities.

The rate or rates of exchange referred to In Clause 25.1 shall be determined by
the Secunty Trustee in accordance with applicable market practice and the
Securrty Trustee’s certificate as to the amount of any such rate shall be
conclusive, save [n the case of manifest error,

Each indemnity in each Finance Document shall:

(a) constitute a separate and independent obligation from the other
obligations in that or any other Finance Document;

(b) glve rise to a separate and independent cause of action;
(c) apply irrespective of any indulgence granted by any Finance Party;

(d) continue in full force and effect despite any judgment, order, claim or
proof for a liquidated amount in respect of any Liability or any other
Jjudgment or order; and

(e) apply whether ot not any claim under it relates to any matter disclosed by
any Company or otherwise known to any Finance Party.

Severabllity

If at any time any one or more of the provisions hereof is or becomes invalld,
illegal or unenforceable in any respect under any law or regulatton, such llegality,
invalidity or unenforceability shall not affect the legality, validity or enforceability
of the remaining provisions or the effectiveness of any of the remaining security
constituted by this Debenture under such law.

Rights, Waivers and Determinations

Where there is any ambiguity or conflict between the rights conferred by taw and
those conferred by or pursuant to any Finance Document, the terms of that
Finance Document shall prevall,

No failure to exerclse, nor any delay in exercising, on the part of any Finance
Party, Recelver or Delegate, any right or remedy under any Finance Document
shall operate as a walver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided In the Finance Documents are
cumulative and not exclusive of any rights or remedies provided by law.

Any certlfication or determination by any Finance Party or any Receiver or
Delegate under any Finance Document is, In the absence of manifest error,
conciusive evidence of the matters to which it relates,
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28.

28.1

28.2

28.3

28.4

29,
29.1

29.2

30.

31.

3z2.

32.1

32.2

Costs and Expenses

Each Company shall, within three Business Days of demand, pay to the Security
Trustee the amount of all costs, losses, liabilities and expenses {including iegal
fees) Incurred by any Finance Party, any Recelver or any Delegate In relation to
any Finance Document (including the administration, protection, realisation,
enforcement or preservation of any rights under or In connection with this
Debenture, or any consideration by the Secunty Trustee as to whether to realise
or enforce the same, and/or any amendment, waiver, consent or release of any
Finance Document and/or any other document referred to in this Debenture).

Clause 10.7 (Value Added Tax) of the Tier 3 Faclity Agreement {(with any
necessary consequential amendments) shall apply also to any amount payable
under any Finance Document to any Receiver or Delegate.

Each Company shall pay all stamp, registration and other taxes to which this
Debenture or any judgment in connection herewith is or at any time may be
subject and shall Indemnify the Security Trustee agalnst any liabilities, costs,
claims and expenses resulting from any failure to pay or delay In paying such tax.

The cost of the Companies complying with any of its obligations under this
Debenture (Including, without limitation, its obligations under Clause 6 (Perfection
of Securlty and Further Assurances)) shall be borne by the Companies.

Payments

Any demand for payment made by any Finance Party, pursuant to or in
accordance with any Finance Document, shall be valid and effective even if it
contains an inaccurate or incomplete statement of the relevant Liabilities,

All payments by any Company under this Debenture (Including damages for its
breach) shall be made in the Currency of Account and to such account, with such
financial institution and in such other manner as the Security Trustee may direct,

Notices

The provisions of clause 27 (Notices) of the Tier 3 Facllity Agreement shall
(mutatls mutandis) apply to this Debenture as if set out In full herein with
references to this Debenture substituted for references to the Finance
Documents,

Admission of New Companies

If a further company |s to become a party to this Debenture, such Company shall
forthwith execute a deed of accession in the form set out in the Sixth Schedule
and shall thenceforth be included as one of the “Companles” for all the purposes
of this Debenture,

Safe Custody of Documents

The Securlty Trustee hereby undertakes with each Company for the safe custody
of such of the documents of title relating to the Charged Property of which it
retains possession or control,

Each Company agrees that in the event of the loss or destruction of, or injury to,
the documents of title relating to the Charged Property, the Security Trustee shall
have no liability to the Company:-

TMS\16998426 3 27




32.3

33.

34,

35.

35.1

35.2

(a) if the loss, destruction or injury occurred.

() prior to actual receipt of the documents of title in question by the
Security Trustee from any Company or such Company's solicttor, or

(i) after the documents of title in question have been given by the
Security Trustee to some other person at the written request of a
Company and before the documents have been received back by
the Security Trustee,

or,;

(b) for any damages suffered by the Company as a result of the loss or
destruction of, or injury to, the documents of title in question where such
damages:

()] do not directly and naturally result from such loss, destruction or
injury, or

(ii) relate to loss of profit or expected profit from a Company's
business or from the development of the Charged Property.

This Clause 31 shall be regarded as an undertaking for safe custody of documents
of title glven under Section 84 of the Act.

The Security Trustee’s DIscretion

Any liberty or power which may be exercised or any determination which may be
made hereunder by the Security Trustee or any Recelver may be exercised or
made In its or his absolute or unfettered discretion without any obligation to give
reasons therefore.

Counterparts

This Debenture may be executed in any number of counterparts and by the
different parties to this Debenture on separate counterparts, each of which, when
executed and dellvered, shall constitute an onginal, but ali the counterparts shall
together constitute but one and the same instrument.

Governing Law and Jurisdiction

This Debenture shall be governed by and construed in accordance with the laws
of Ireland.

Each Company hereby agrees for the exclusive benefit of the Security Trustee
that any legal action or proceeding (“Proceedings”) brought against it with
respect to this Debenture may be brought In the High Court in Ireland or such
other competent Court of Ireland as the Security Trustee may elect and such
Company walves any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that Proceedings have been brought in an
inconvenient forum. Each Company undertakes to enter an unconditional
appearance within 14 days after the completion of any service or process in any
Proceedings. Each Company hereby consents to the service by post of any
process Issued in that jurisdiction. Nothing hereln shall affect the right to serve
process in any other manner permitted by law.
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35.3 Nothing In this Clause shall limit the right of the Secunty Trustee to take
Proceedings to any other court or competent jurisdiction nor shall the taking of
Proceedings in any or more jurisdictions preciude the taking of Proceedings in any
other jurisdiction (whether concurrently or not),

IN WITNESS whereof this Debenture has been entered into the day and year first
above written,
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THE FIRST SCHEDULE

{Details of Companies)

Name Reglstratio | Address and facsimile Jurisdiction
n number number

Evo Business 09060494 K House England
Supplies Limited Sheffield Business Park

Eurcpa Link

Sheffield S9 1XU
Office20ffice Limited | 04083206 As above England
Office20ffice (UK) 03648311 As above England
Limited
Bannar Business 346002 Molyneux House, Bride Ireland
Services (Ireland) Street, Dublin 8, Ireland
Limited
Truline Logistics 07630777 As above England
Limited
Banner Document 06731520 As above England
Services Limlted
Banner Business 03658750 As above England
Services Limited
Image2QOffice 04287380 As above England
Limited
Banner Business 06533666 As above England
Supplies Limited
Accord Office 02405637 As above England
Supphes Limited
Fite-it Limited 02291975 As above England
ESP20ffice Limited 04283047 As above England
First20ffice Limited | 03687090 As above England
Alpha Office Umited | 01485148 As above England
Colebrook Services 02017814 As above England
Limited
Olive 1 Limited 06562362 As above England
Accessplus Holdings | 04290300 As above England
Limited
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Name Registratio | Address and facsimile Jurisdiction
n number number

Access Plus Limited | 02600683 As above England

Triplearc Limited 309767 Molyneux House, Bride Ireland

Street, Dublin 8, Ireland

Access Plus 01594411 As above England

Marketing Services

Limited

Access Plus 05671058 As above England

Marketing Logistics

Limited

Access Plus Print 03344235 As above England

Management Limited

Software Stationery | 03255699 As above England

Holdings Limited

Adversion Limited 03329979 As above England

GL2 Limiteg 03638906 As above Engtand

Software Stationery | 02736545 As above Engtand

Speclalists Limited
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THE SECOND SCHEDULE
(Detalls of Real Property)

Part A
Unregistered Land

None at the date of this Debenture.

Part B
Reglstered Land

None at the date of this Debenture.
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THE THIRD SCHEDULE

(Details of Stocks and Shares)

Company

Number and | Reglstered Holder
Description of Shares

Banner Business
(Ireland) Limited

Services | 1,000 ordinary shares of | Office20ffice Limited
€1.00 each

Triplearc Limited

11,573 ordinary shares of | Accessplus Holdings
€1.269738 each Limited
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THE FOURTH SCHEDULE

(Detalils of Intellectual Property)

None at the date of this Debenture.
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THE FIFTH SCHEDULE
Part1

{Material Contracts)

None at the date of this Debenture.
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THE FIFTH SCHEDULE
PartI1

(Form of Notice of Assignment of Material Contracts)

To:
Date: [ ]
Dear Sirs

We hereby give you notice that we have assigned by way of security to ARES CAPITAL
EUROPE LIMITED (the "Security Trustee” (which term shall include Its successors and
assigns) as security trustee for the Finance Partles) pursuant to a debenture dated [
] 2009 entered into by us in favour of the Security Trustee (the "Debenture”) all our
right, title and interest in, to and under the followlng agreements:

(1y ([ * liand
(2 [}
(the "Materlal Contract(s)”).

Terms defined in the Debenture shall, uniess otherwise defined, have the same meaning
herein.

After your recelpt of this notice we hereby request that following the occurrence of an
Enfarcement Event which is continuing (as defined in the Debenture and as notified to

you by the Security Trustee):

(i all payments under or ansing from the Matenal Contract(s) should be made
to [insert account details];

(i) alt remedies provided for In the Material Contract(s} or avallable at law or In
equlty are exercisable by the Security Trustee;

() all rights to compel performance of the Material Contact(s) are exercisable
by the Security Trustee; and

{iv) all rights, Interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Materlal Contract(s) belong to the Security
Trustee.

This notice and the terms set out herein shall be irrevocable save as otherwise advised in
writing by the Security Trustee,

Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning the same to the Security Trustee at [#] marked for

the attention of [ e ].

Yours faithfully

----- NrsssreveIANSEe R

for and on behalf of
[Name of relevant charging company]
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THE FIFTH SCHEDULE
Part 111

{Form of Acknowledgement)

To: ARES CAPITAL EUROPE LIMITED
[Date]

We acknowledge receipt of a notice in the terms attached (the “Notice”) and confirm
our consent to the mortgage, assignment and charge referred to therein and that we
have not recelved notice of any previous assignments or charges of or over any of the
rights, interests and benefits referred to Iin the Notice,

Terms defined in the Notice shall have the same meanings herein.
We hereby confirm that we will act in accordance with the terms of the Notice,

We further confirm that no amendment, waiver or release of any of such rights, interests
and benefits shall be effectlve without your prior written consent. Furthermore we
confirm that no breach or default on the part of [insert name of relevant Company]
of any of the terms of the Material Contract(s) shall be deemed to have occurred unless
we have glven notice of such breach to you specifying how to make good such breach,

We further confirm that we shall not exerclse any right of combination, consolidation
or set-off which we may have in respect of any amount due under the Material
Contract{s) and we shall send you copies of ali statements, orders and notices given
by us relating to such amount,

for and on behaif of
[Name of counterparty to the relevant Material Contract]
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THE FIFTH SCHEDULE
Part IV

(Form of Notice of Assignment of Insurances)

To: [Insert name of Insurer]
[Date]

Dear Sirs

We hereby give you notice that, by a debenture dated [ » ] 2009 {the “Debenture”) (a copy of
which is attached), [Insert name of relevant Company] (the “Company”} charged (by way of a
fixed charge) to Ares Capital Europe Limited as security trustee (the "Securlty Trustee") for the
Finance Parties (as defined in the Debenture) all of its nghts, title, interest and benefits in respect
of the !nsurances (as defined In the Debenture) (which includes the insurance policies with you
set out below) and all claims and returns of premiums in respect thereof to which the Company Is
or may at a future time become entitled Please name the Security Truslee as sole loss payee.
The Security Trustee, by Its counter-signature hereto, hereby directs that all rights accruing to It

under the Debenture relating to the Insurances be exercised as sat out betow.

After your receipt of this notice we hereby request that foliowing the occurrence of an
Enforcement Event which 1s continuing (as deftned in the Debenture and as notified to you by the
Security Trustee)

all payments under or arising from the Insurances should be made to the Security Trustee or to
its order,

all remedies provided for in the Insurances or availabie at Jaw or in equity are exercisable by the
Security Trustee, and

all nghts to compel the performance of the Insurances are exercisable by the Security Trustee,

all rights, Interests and benefits whatsoever accruing to or the benefit of ourselves ansing from
the Insurances betong to the Secunty Trustee;

You wilt give notice to the Secunty Trustee in wrting

f the Company proposes to cancel or gives notice of cancellation of any Insurance at least 30
days before such cancellation Is to take effect,

of any material alteration or, the termination or expiry of any such Insurance at least 30 days
before such alteration, termination or expiry is to take effect, and

promptly of any default in the payment of any premium or failure to renew any such Insurance
and shall give the Secunty Trustee not less than 30 days in which to pay the defaulted premium
without canceliing the policy during such 30 days period.
This letter shall be governad by and construed In accordance with the laws of Ireland

Please confirm your agreement to the above by sending the enclosed
acknowledgement to the Security Trustee with a copy to ourselves,
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The Insurances to which this letter relates are, as at the date hereof as follows:

{Insert details of insurance poficies] ’

Yours faithfully

pebbdSAINT I IR INRETTROSIRRA TR R L N L E R R RN R L A R ] ECIEEET Y]

{Authonrised signatory)

[«] ,
i

]

[

i

ARES CAPITAL EURQPE LIMITED :
|

f

!

!

|

|

!
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THE FIFTH SCHEDULE
Part Vv

Form of Acknowledgement of Assignment of Insurances

To: Ares Capital Europe Limited

[Date]

Dear Sirs

We confirm receipt from [/nsert name of relevant Company] (the “Company”) of
a notice dated [«] (the "Notice”) of a charge upon the terms of a debenture dated
[e]} 2009 (the "Debenture”) of all of its rights, title, Interest and henefits in respect
of the Insurances (as defined in the Debenture) (which includes the insurance
policies set out In the Notice) and all claims and returns of premiums in respect
thereof to which the Company is or may at a future time become entitled.

We confirm that we shall hereafter act in accordance with the Notice and that we
have not recelved notice of any third party Interests in the Insurances (as defined in
the Notice).

This letter shall be governed by construed in accordance with the laws of Ireland.

Yours faithfully

R T N TNV PN P PRI TR R Y

(Authorised sighatory)

[Insert name of Insurer]
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THE FIFTH SCHEDULE
Part VI

Form of Notice of Assighment to Account Bank

To: [Insert details of Account Bank]

[Date]
Dear Sirs

We refer to our account with you numbered [ « ] {the “Collection Account”) We give you
notice that we have by way of a debenture dated [ « ] 2009 (the “Debenture”) assigned
absolutely to Ares Capital Europe Limited as sacurity trustee (the “Security Trustee”) for the
Finance Parties (as defined in the Debenture) all our rghts, ttle and interest in and to the
Collection Account and the balance for the time belng and from time to time standing to the credit
of the Collection Account together with all interest thereon and the debt represented thereby.

Please note that, followlng the cccurrence of an Enforcement Event which 1s continuing (as
defined in the Debenture and as notified to you by the Secunty Trustee), we are not allowed to
request any withdrawal or transfer from the Collsction Account

We Irrevocably mstruct and authorise you from time to time and at any time without reference to
or further authonty from us and without any enquiry by you as to the justification for any such
matter

to disclose te the Security Trustee such Information relating to the Collaction Account as the
Security Trustee may request you to disclose to i,

to hold afl sums of money (whether representing principal or interest) standing to the credit of the
Collection Account to the order of the Securnty Trustee,

to pay or release all or any par of the sums {(whether representing principal or interest) standing
to the credlt of the Collection Account in accordance with the written instructions of the Security
Trustee, and

to comply with the terms of any written notice or instructions in any way relating to or purporting
to relate to the assignment of the sums (whether representing princ:pal or interest) standing to
the credit of the Collection Account or the debt represented theraby which you may receive from
the Secunty Trustee

These instructions are not to be revoked or varied without the prior written consent of the
Security Trustee.

This letter shall be governed by and construed in accordance with the laws of Ireland.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Trustee with a copy to ourselves.

Yours faithfully
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THE FIFTH SCHEDULE
Part VII
Form of Acknowledgement to the Security Trustee

To: Ares Capital Europe Limited

[Date]

Dear Sirs
Re: [insert relevant Company name] (the “"Company”)

We acknowledge receipt of a notice of assignment dated [ 1 of an assignment in your
favour (the "Notice") of all the Company’s tights, title and interest in and to its account number [
] with us (the “Collection Account”) and the balance for the time being and from time to time
standing to the credit of the Collection Account together with all interest thereon and the debt
represented thereby {the “Credit Balance®),

We confirm that:

we accept the instructions and authorisations contamed in the Notice and we undertake 1o act in
accordance and comply with the terms of the Notice;

we shall not permit the whole or any part of the Credit Balance to be withdrawn except on your
writlen instructions or with your prior written consent,

we have not recelved notice of any right or interest of any third party in the Collection Account or
the Credit Balance and we shall forthwith give you notice of any such actual or potential right or
interest of which we become aware, and

we have neither claimed or exercised nor will claim or exercise any security interest, set-off,
counterclaim or other rights in respact of the Collection Account or the Credit Balance.

We are aware that you are relying on this letter In connection with your rights under the above-
mentioned assignment,

This letter shall be governed by and construed in accordance wtth the laws of Ireland

Yours faithfully
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THE SIXTH SCHEDULE

Form of Deed of Accession

This DEED OF ACCESSION dated ( ], Is made

BETWEEN

(1)

(2)

(3)

[ ] (the “Subsidiary”), a company incorporated in Ireland whose
registered office is situate at [ 1:

{ ] (the *Parent”) for itself and as agent for and on behalf of each of
the other Companies named in the Debenture referred to below; and

ARES CAPITAL EUROPE LIMITED as the Security Trustee.

WHEREAS

(A)
()

(C)

The Subsidiary is a [wholly-owned] Subsidiary of the Parent.

The Parent has entered into a debenture dated [ ] {as supplemented
and amended by deeds of accesslon or otherwise from time to time, the
“Debenture”) between the Parent, each of the companles named therein as
Companies, and The Rovyal Bank of Scotland plc as security trustee for certain
Finance Parties identified therein.

The Substdiary has at the request of the Parent and in consideration of the
Finance Parties making or continuing to make facilities available to the Parent
and the other Companies and after giving due consideration to the terms and
conditions of the Debenture and satisfying itself that there are reasonable
grounds for believing that the entry Into this Deed by it wlil be of benefit to it,
decided in good falth and for the purpose of carrying on its business to enter
into this Deed and thereby become a Company under the Debenture,

NOW THIS DEED WITNESSES as follows:

1,

2.

Terms defined in the Debenture shall have the same meaning in this Deed.

The Subsidiary hereby agrees to become a party to and to be bound by the
terms of the Debenture as a Company with Inmediate effect and 50 that the
Debenture shall be read and construed for all purposes as if the Subsidlary
had been an original party thereto in the capacity of a Company (but so that
the security created consequent on such accession shall be created on the
date hereof). The Subsidiary hereby undertakes to be bound by all the
covenants and agreements in the Debenture which are expressed to be
binding on a Company. In accordance with the foregoing, the Subsidiary now
grants to the Security Trustee (as trustee for the Finance Parties) the
assignments, charges, mortgages and other security described in the
Debenture as being granted, created or made by Companles thereunder, to
the intent that its assignments, charges, mortgages and other security shall
be effective and binding upon it and its property and assets and shall not in
any way be avoided, discharged or released or otherwise adversely affected
by any ineffectiveness or invalidity of the Debenture or of any other party’s
execution thereof or any other deed of accession, or by any avoldance,
invalidity, discharge or release of any guarantee, assignment or charge
contained in the Debenture or in any other deed of accession. The Debenture
and this Deed shall be read as one to this extent and so that references in the
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Debenture to “this Debenture”, “herein”, and similar phrases shall be
deemed to include this Deed and all references in the Debenture to a
“Schedule” (or any part thereof) shall be deemed to include a reference to
the Schedules to this Deed (or relevant part thereaf).

3. The Parent, for itself and as agent for and on behalf of all other Companies
under the Debenture, hereby agrees to all matters provided for herein,

4, Without limiting the generality of the other provisions of this Deed and the
Debenture, pursuant to the terms hereof and of the Debenture, the Subsidiary as
beneficial owner, as security for the payment, discharge and performance of all
Liabllities, hereby and by the Debenture In favour of the Security Trustee (as

trustee for the Finance Parties)'

(a)

(b)

{c)

TMS\16998426 3

as a legal mortgage of land, as beneficial owner and also, in the case of
registered 'and, as registered owner (or the person entitled to be
registered owner) CHARGES by deed and by way of first fixed charge the
Secured Premises with the payment, performance and discharge to the
Finance Parties of the Llabllities, subject to such terms, conditions,
covenants and obllgations as are set out in this Deed and hereby
ASSENTS to the registration of this charge for present and future
advances as a burden on the Secured Premises. The address in the State
of the Security for service of notices and its description are:

Address’ { o1}
Attention: [ e ]
Description: [ e ]

charges to the Security Trustee (as trustee for the Finance Parties) the
benefit of all present and future licences, permissions, consents and
authorisations (statutory or otherwise) held by the Subsidiary in
connection with its business or the use of any of the Real Property and the
right to recover and recelve all compensation which may at any time
become payable to It In respect thereof to the extent permitted by the
terms of such licences,

charges, assigns and agrees to assign unto the Security Trustee as trustee
for the Finance Parties the full benefit of afl covenants, agreements,
charges, Indentures, acknowledgements and undertakings in favour of the
Subsidiary as are contained in the title deeds and other documents
relating to the Real Property together with and without prejudice to the
generality of the foregoing the full benefit of all of its right, title, benefit
and interest in, to, under and in respect of:

)] any covenant, agreement or undertaking for road making or the
provision of services or for the payment of road charges or
expenses incurred with or in connectlon with the provision of
services or the like in respect of the Real Property and any
indemnity against payment of any such charges or expenses;

(i} any and every licence, warranty, covenant, agreement,
guarantee, insurance policy (and the proceeds thereof) or
indemnity in respect of the construction, repair and
maintenance of the Real Property or any property enjoyed In the
Real Property the benefit of which is enjoyed by the Subslidiary;
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(d)

(e)

(N
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(u) any other covenant, agreement, undertaking, charge, right,
remedy, Indemnity, warranties or representations in relation to
the Real Property;

{iv) any Occupational Lease including any guarantees or
Indemnities, security deposits or other security available to the
Subsidiary 1n respect of any such leases or occupational leases
and any licences or consents to assign or otherwise in relation
to such Occupational Lease and, to the extent not otherwise
subject to an encumbrance hereunder, any rent pavyable
thereout or charge thereon and any service charges,
management charges, fines, insurance and other premiums and
any other monles payable out of any lease, tenancy or licence
(including all occupational tenancles) of any part of the Real
Property, whether such Occupational Lease or occupational
tenancy is created prior to or subject to this Deed, and

(v} all rights of the Subsidiary to be pald or recelve compensation
under any statute or enactment by reason of any compulsory
acquisition or other exercise of compulsory or similar powers in
relation to the Charged Property by any local or other authority
or government agency or body or any refusal, withdrawal or
modification of any planning permission or approval relative
thereto or any control or Hmitatlon imposed upon or affecting
the use of the Real Property and so that the production of this
Deed to the authority, body or person liable to pay such
compensation or other payment shall be a sufficient authority to
it or him to pay such compensation and/or other monies to the
Security Trustee;

charges to the Security Trustee (as trustee for the Finance Parties) the
Specified Equipment and all other plant, machinery, equipment, goods and
chattels now or hereafter belonging to the Subsidiary together with all and
any machines, equipment, goods, components, parts or other items
whatsoever from time to time Installed therein or used In replacement or
by way of substitution for all or any part thereof, together with the full
benefit of the Insurances on the same;

charges, assigns and agrees to assign to the Security Trustee {(as trustee
for the Finance Parties) all rights and claims to which the Subsidiary is now
or may hereafter become entitled in relation to the freehold, leasehold or
immovable property and the moveable property and other chattels
mortgaged or charged hereunder Including, without hmitation, those
against any manufacturer, supplier, or Installer of such property, any
buiider, contractor or professional advisor engaged in relation to such
property and any lessee, sub-lessee or licensee of any freehold, leasehold
or immovable property mortgaged or charged hereunder and any
guarantor or surety for the obligations of such person and, to the extent
that any of the moveable property or cther chattels mortgaged or charged
hereunder is now or Is at any time hereafter hired, leased or rented to any
other person, the nghts under the hiring, teasing or rental contract and
any guarantee, indemnity or security for the performance of the obligation
of such person and any other rights and benefits relating thereto;

charges, mortgages, assigns and agrees to assign to the Security Trustee

{as trustee for the Finance Parties} the shares and securlties referred to in
the Second Schedule hereto and any other stocks, shares, bonds and
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(9)

(h)

0

@

(k)
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securities of any kind whatsoever whether marketable or otherwise and all
other Interests (including but not limited to loan capital) of the Subsidiary
both present and future in every company, firm, consortium or entity
wheresoever sftuate, Including all dividends, Interest and other
distributions pald or payable in respect thereof and all allotments,
accretions, offers rights, benefits and advantages whatsoever at any time
accruing, offered or arlsing in respect of and/or incidental to the same and
all stocks, shares, rights, money and property accruing thereto and/or
offered at any time by way of conversion, redemption, bonus, preference
option or otherwise in respect thereof;

charges, assigns and agrees to assign to the Security Trustee (as trustee
for the Finance Parties) all present and future rights, interest, title and
benefit of the Subsidiary to and in the proceeds of any Insurances in which
the Subsidiary may now or hereafter have an interest;

charges, assigns and agrees to assign to the Security Trustee (as trustee
for the Finance Parties) all present and future uncalled capital of the
Subsidiary and all rights and claims to which the Subsidiary is now or may
hereafter become entitled as a result of any calls made in relation thereto;

charges to the Security Trustee (as trustee for the Finance Parties) all
intellectual property of the Subsidiary of whatever nature anywhere In the
world and the rights subsisting therein, including, without limitation, alt
letters patent, trade marks, service marks, designs, utllity models,
copyrights, design rights, domain name registrations and applications for
registration of any of the foregoing and rights to apply for them in any
part of the world, inventions, confidential information, know how and the
rights of like nature arising or subsisting anywhere In the world In relation
to any of the foregolng, whether registered or unregistered, now or at any
time hereafter belonging to the Subsidiary (including, without limitation,
any rights and interests of the Subsidiary in those patents and trademarks
In the Third Schedule hereto) and the benefit of all licences and other
rights to use such of the same charged in favour of, or assigned (whether
at law or in equity) to, the Security Trustee (as trustee for the Finance
Parties} by or pursuant to this Deed (the “Intellectual Property
Rights”). To the extent that a fixed charge is not created hereunder over
any of the Intellectual Property Rights, the charge thereof purported to be
effected by this Clause 4(I) shall operate as an assignment of any and all
damages, compensation, remuneration, profit, rent or income which the
Subsidiary may derive therefrom or be awarded or entitled to In respect
thereof;

charges to the Security Trustee (as trustee for the Finance Parties) all
goodwill (Including all brand names not otherwise subject to a fixed charge
or assignment by or pursuant to this Deed) now or at any time hereafter
belonging to the Subsidiary;

charges to the Security Trustee as trustee for the Finance Parties all
present and future bank accounts (including, without limitation, the Bank
Accounts, the Relevant Accounts and any S$Special Account) of the
Subsidiary (howscever designated) with any bank or other financial
institutions {including the Security Trustee) and all monies now or at any
time hereafter standing to the credit thereof and all entitlements to
interest and other rights and benefits accruing thereto or arising In
connection with any such monies;
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charges to the Security Trustee as trustee for the Finance Parties all the
Subsidiary’s present and future benefits, rights, title and interest in the
Material Contracts, together with the benefit of any currency or interest
rate swap cap or collar or other hedging agreement or any futures
transaction or treasury instrument made with the Companies or any third

party from time to time;

charges, assigns and agrees to assign to the Security Trustee (as trustee
for the Finance Parties) all book and other debts, revenues and claims
(inciuding, without limitation, the Book Debts) both present and future
now or at any time hereafter due or owing or purchased or enjoyed by the
Subsidiary (excluding for the purposes of this Clause 4(m) only, any debts
or ¢laims referred by, or In respect of, any monies standing to the credit of
any of the Subsidiary’s bank accounts) and the full benefit of all rights and
remedies relating thereto, Including, without limitation, all negotiable and
non-negotiable instruments, guarantees, indemnlties, rights of tracing and
security interests, all things in action which may give rise to a debt,
revenue or claim and all other rights and remedies of whatever nature in

respect of the same; and

charges to the Security Trustee as trustee for the Finance Parties all the
Subsidiary’s stock-in-trade, inventory and raw materials together with the
whole of the Subsidiary’s undertaking and property, assets and rights
whatsoever and wheresoever both present and future other than any
assets for the time being effectively charged to the Security Trustee as
trustee for the Finance Parttes by way of fixed charge or effectively
assigned (whether at law or In equity) to the Security Trustee as trustee
for the Finance Partles or otherwise subject to an effective fixed security in
favour of the Security Trustee as trustee for the Finance Parties.

5. The mortgages and charges hereby created shali:
(a) asregards the Charged Property referred to in Clause 4(a) to (n)
hereof, be first fixed mortgages and charges; and
(b) as regards the Charged Property referred to in Clause 4(0), be a first
floating charge.
6. This Deed shall be governed by and construed in accordance with the laws of
Ireland.
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SCHEDULES

Insert detalls of:

(1) Freehold and Leasehold property In which the Subsidiary has an interest;
{2) Securitles in which the Subsidiary has an Interest;

(3) Intellectual Property Rights in which the Subsidiary has an interest; and

{4) Other assets being mortgaged, assigned or charged.
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SIGNATORIES
(to Deed of Accession)

THE SUBSIDIARY

SIGNED as a DEED by [Subsidiary] acting by
[ laDirectorand[ 1I[a
Director]/[the Secretary]

YHE PARENT

SIGNED as a DEED by [Parent] acting by
[ JaDirectorand [ 1[a
Director]/[the Secretary]

THE SECURITY TRUSTEE

SIGNED as a DEED by ARES CAPITAL EUROPE
LIMITED actingby {_________ ] a Director and
[ ] [a Director]/[the Secretary]

TMS\ 16998426 3 49

----------------------------------

----------------------------------

---------------------------------




TMS\ 16998426 3

THE SEVENTH SCHEDULE
(Detalls of Specified Equipment)

None at the date of this Debenture.
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THE EIGHTH SCHEDULE
{Details of Relevant Accounts)

None at the date of this Debenture.
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IHE COMPANIES

SIGNED as a DEED by EVO BUSINESS SUPPLIES

LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

59 1XU

For Attention of: Andrew Gale

acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by OFFICE2OFFICE (UK)

LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffleld

59 1XU

For Attention of: Andrew Gale

SIGNED and DELIVERED as a
DEED

for and on behalf of

BANNER BUSINESS SERVICES

TMS\16998426 3

SIGNED as a DEED by OFFICE20FFICE LIMITED -
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(IRELAND)} LIMITED

bv PoBERT GALDREY
as Its lawfully appointed attorney
in the presence of;
Witness Signature
Witness Name

Witness Address

Witness Occupation & Souic ieXo

SIGNED as a DEED by TRULINE LOGISTICS
LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffieid Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by BANNER DOCUMENT
SERVICES LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

S9 1XU
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For Attention of: Andrew Gale

SIGNED as a DEED by BANNER BUSINESS
SERVICES LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

g9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by IMAGE20FFICELIMITED
acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffleld Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by BANNER BUSINESS
SUPPLIES LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

$9 1XU

For Attention of: Andrew Gale
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SIGNED as a DEED by ACCORD OFFICE SUPPLIES

LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffleld

S9 1XU

For Attention of; Andrew Gale

SIGNED as a DEED by FILE-IT LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffleld

S9 1XU

For Attention of. Andrew Gale

SIGNED as a DEED by ESP20FFICE LIMITED
acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffleld

59 1XV

For Attention of: Andrew Gale

SIGNED as a DEED by FIRST20FFICE LIMITED

acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
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Europa Link
Sheffield
59 XU

For Attention of: Andrew Gale

SIGNED as a DEED by ALPHA OFFICE LIMITED
acting by

Andrew Gale a Director and
Robert Baidrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED 2s a DEED by COLEBROOK SERVICES
LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale
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SIGNED as a DEED by OLIVE 1 LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Buslness Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by ACCESSPLUS HOLDINGS
LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffleld Business Park
Europa Link

Sheffield

59 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by ACCESS PLUS LIMITED
acting by

Andrew Gale a Director and
Robert Baidrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

59 1XU

For Attention of: Andrew Gale

TMS\16998426 3 57
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SIGNED and DELIVERED as a
DEED

for and on behalf of
TRIPLEARC LIMITED

by ReRERT GARLY
as its lawfully appointed attorney
in the presence of:

Witness Signature

Witness Name

Witness Occupation SOLIC 1T

SIGNED as a DEED by ACCESS PLUS MARKETING
SERVICES LIMITED acting by

Andrew Gale a Director and
Robert Baidrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

$9 1XU

For Attention of; Andrew Gale

TMS\16998426 3 58
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SIGNED as a DEED by ACCESS PLUS MARKETING
LOGISTICS LIMITED acting by

Andrew Gale a Director and
Robert Baldrey & Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

59 1XU

For Attention of: Andrew Gale

TMS\16998426 3 59




SIGNED as a DEED by ACCESS PLUS PRINT
MANAGEMENT LIMITED acting by

Andrew Gate a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

Sg 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by SOFTWARE STATIONERY
HOLDINGS LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by ADVERSION LIMITED
acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

$9 1XU

For Attention of: Andrew Gale

TMS\16998426 3 60




SIGNED as 2 DEED by GL2 LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffleld Business Park
Europa Link

Sheffield

S9 1XU

For Attention of: Andrew Gale

SIGNED as a DEED by SOFTWARE STATIONERY
SPECIALISTS LIMITED acting by

Andrew Gale a Director and
Robert Baldrey a Director

Address: K House
Sheffield Business Park
Europa Link

Sheffield

$9 1XU

For Attention of* Andrew Gale

TMS116958426 3 61
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EXECUTED as a DEED by ARES
CAPITAL EUROPE LIMITED acting by

and acting under the authority of that
company in the presence of;

Witness name:
Address:
Occupation:

Address:

Sth Floor, 6 St. Andrew Street, London,
EC4A 3AE
Fax no 020 7085 4564

Attention:

TMS\16998426 3

62

Signature of authorised signatory
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