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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3679160

Charge code: 0367 9160 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2015 and created by RLA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th February 2015 .

Given at Companies House, Cardiff on 6th February 2015

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

dated 5 '@@-@Mwi 2016

We hereby certify that this is a true
and accurate ggp‘y of the orginal dooumernt

dated 5 day of fege O ;(-g._—-l
2215

Osborne Clarke
1 London Wall
Londan
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THE MISSION MARKETING GROUP PLC and certain of its subsidiaries

as Chargors

and

THE ROYAL BANK OF SCOTLAND PLC

as. Security Agent.

OSBORNE CLARKE
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This Debenture is made as a deed on ,,g ?% MM‘“‘% 2015

Between:

(1

@)

The Mission Marketing Group PLC {Company Nurmber: 05733632) whose registered office
is at 36 Percy Street, London W1T 2DH (the "Parent");

The Subsidiaries of the Parent whose names, company numbers and ragistered offices dre
set out in Schedule 1 {the "Original Chargors™, and sach an "Original Chargor™); and

The Royal'_Bank' of Scotland plc (the "Secur.ity Agent™) as agent arid trustee for the

Secured Parties {as defined in the Credit Agreement defined below):

It is agreed as follows:

1.

1.1

Definitions and interpretation

Unless otherwise defined in this Debenture, terms defined in the Crédit Agreement shall have
the same meanings when used in this Debenture and the following expressions shall have the
fallowing meanings:

"2002 Act" means the Land Registration Act 2002.

2003 Rules™ mean the Land Registration Rules to the Land Registration Act 2002.

"Accession Deed"” means a document stibstantiatly in the form set out in Schedule 3 {Form of
Accession Desd).

“Assets” mean the whole of the property of undertaking {including unicalled share capital)

‘which is or may from time to time be comprised in the property and undertaking of each of the

Chargors.

"Assigned Asset" means an asset for the time being comprised within an assignment create
by Clause 4 {Security), or (with effect from the date of its. creation) any assigniment created
pursuant to an Accession Deed or a Supplemerital Debenture or putsuant to Clause 7 (Further
Assurance).

“'AUthbfiﬁes-"‘_ imean all national :an'd local governments, government departments,
supranational bodies, local or public authorities, statutory undertakings, states or agencies.

“Baok Debts™ migan:

{a) all book and other debts in existence from time to time (including, without limitation,
' any sums whatsoevér owed by banks or similar iristitutions), both present and future,
due, owing to or which may become due, owing to or purchased or otherwise acquired

by any Chargor; and

(1) the benefit of all rights whatsogver relating to the debts referred to above including,
without limitation, any telated agreements, doctiments, rights and remedies {(including,
without limitation, negotiable or non-negotiable instruments, guarantees, indemnities,.
legal and equitable charges, reservation of proprietary rights, rghts of tracing, unpaid
vendor's liens and all similar connected or related rights and assets).

“Charged Property” mesns the whole or any part of the property, assets, incorme and
undertaking of each of the Chargors from time o fime motgaged, charged or assigned, o
purporied to be miortgaged, charged or assigned to the. Security. Agent. pursuarit to this
Debenture, inctuding, where the context permits, the proceeds of sale or realisation thereof.
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"Chargors™ mean the Parent, the Original Chargors and any member of the Group that has
executed an Accession Deed in favour of the Security Agent.

"Cantracts” mean all of each Chargar's rights, tifle, interest and benefit in and o any licence,
consent, dgreemearit or contract in respect of the whole or any part of the Charged Property to
which.such Chargor is a party from time to time.

"Credit Agreement” means the credit agreement made between the Parent, the Security
Agent ahd others on.or about the date of this Debenture.

"Debenture Security" means the Security constituted by this Debenture, any Accession Deed
-and any Supplemental Debenture.

"Default Rate” means the default rale of interest set out in clause 11.3 (Default Interest) of the
Credit Agreement.

“"Derivative Assets" mean all stocks, shares, warrants or other securities, rights, dividends,
interest or other propeérty accruing, offered, issued or deriving at any tire by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference; option or otherwise aifributable to any Securilies or any Derivative Assets
previously described.

"Financial Cellateral" shall have the meaning given io that expression in the Financial
Collateral Reguiations.

“Financial Collateral Regulations” mean the Financial -Collateral Arrangements {No. 2)
Regulations 2003 (S.1. 2003 No. 3226}.

"Fixed Charge Asset” means an asset for the tirme being comprised within a mortgage, fixed
charge or assignment by way of security created by Clause 4 (Security), or {with effect from
the date of its creation) pursuant to an Accession Deed or a Supplemental Debenture or
pursuant to Clause 7 (Further Assurance).

"Fixtures" mean all assets of whatsoever nature, apart from land and buildings, forming part
of any freghold or leasehold property owned by any Chargor and deemed by law to be
immaovable property other than tenant's fixtures.

"Group” means the Parent and its Subsidiaries (if any) from time to time.

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered inta or to be entered into by a Chargor for the purpose. of hedging liabilities
and/or risks.

"nsolvency Act” means the Insolvency Act 1986 unless otherwise stated.

"Intellectital Property Rights” means all legal and/or equitable interests (including, without
limitation, the benefit of all licerices in any part of the world) of each Chargor now or in the
future in, or refating to:

(a). any patents, trade-marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-fiow gnd other intellectual property rights and interests {which may
now or in the future subsist), whether registered or Unregistered; and

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

"LPA™ means the Law of Property Act 1925,
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1.2

"Nominees™ mean any of the Security Agent, any other Secured Party, its agents, nominees
and any other person holding the Securities @nd the Derivative Assets on behalf of the Security
Agent from time to tifve.

"Qccupational Leases" mean all leasehold interests and other occupational rights
whatsoever (including, without limitation, all licences and agreements for leases) in existence
fram time to time relating to the whole or any part of the Praperty, the immediate reversion to
which is vested in a Chargor.

"Blant and Machinery” means alt plant and machinery, equipment, fittings, installations and

-apparaius, tools, motor vehicles and all other similar assets (other than Fixtures), wherever

they are sifuated, which are now, ar at any time after the date of this Debenture become, the
property of any Chargor. :

"Property” means all estales and other interests in any freehold, leasehold or other

immovable property (including, without limitation, all buildings and Fixtures on such property,

and. the benefit of all covenants given in respect of such property} which are now, or at any
time after the date of this Debenture become, the property of a Chargor, but excluding any
interést in land in Scotlahd, and "Properties” shall be construed accordingly.

"Receiver” means any receiver appointed pursuant to this Debentdre; including, for the
avoidance of doubt, a receiver and. manager, a manager oran administrative receiver.

"Rights" mean all of any Chargor's rights, titte and interest from time to fime i1 any lease,
licence or occupational right whatsoever together with the entire benefit of each Chargor's
rights, titte and interest from time to time in any renewal of, replacement of or variation to any

such lease, licence or occupational right {including, without limitation, all its rights; title -and
interest in any Occupational Lease, agreement for any Occupational Lease and any associated
agreements which may be granted by a Chargor or any person deriving fitle from a Chargor
from time to time over or-in respect of the whole or any part of the Property and any -other
praperies (freehold or leasehold) in which a Chargor has an interest).

"Secured Liabilities" means all money, debts, obligations and fabilities from time 1o time due
and all other present and future obligations at any time. due, owing or incurred by each Obligor
to any Secured Party under the Finance Documents and the Hedging Agreements, both actual
afid contingent and whether incurred solely or jointly and as principal or surety orin any other
capacity.

"Securities” means all-stocks, shares, loan notes, bonds, certificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other securities from time to time legally or
beneficizlly owned by or on behalf of each Chargor, together with all property and rights of
each Chargor in respect of any .account held by or for it as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or setflement systeni or depository or
ctistodian or sub-custodian or broker in the United Kingdaom or elsewhers.

“Security Financial Collateral Arrangement” shall have the meaning given to that

expression in the Financial Collateral Regulations.

“Supplemental Debenture” means a supplemental debenture to this Debenture {in form and

substance satisfactory to the Security Agent) creating further assignments, morfgages or
charges over the Assets of any Chargor.

Construction

{a) Unless a contrary intention appears, clause 1.2 (Construction) of the Credit Agreement
applies to this Debenture, and shall be deemed to be incorporated inte this Debenture,
mutatis mutaridis, as though set out in full in this Debenture, with any reference to "this
Agreement" being deemed to be a reference to "this Debenture”, subject to any other
necessary changes.
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1.3

1.4

2.1

2.2

(b) Unless a contrary indication appears, any reference in this Debenture to:

i "administrators” are references to administrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act;

(i) the "Agent", "Chargor" or "Chargors”, "Secured Party”, "Receivet" or
"Security Agent” shall be construed so as fo includé its successors in title,
‘permitted assigns, permitted transferees and any delegate of any such
person;

{iif) “costs" means all costs, fees, charges or expenses of whatsoever nature
{including, withouit limitation, legal fees) including, without limitation,
disbursements. and any VAT to be charged on such costs, charges, expenses
and disbursements; '

{iv) the term 'Finance Document’ includes all restatements, amendments,
modifications, variations and supplements including those providing for further
advances. The terms of the other Finance Documents and of any side lefters
between #ny of the parties to a Finance Dacument dre incorporated into this
Debenture to the extent required to ensure that any purported disposition of
.any freehold . ar leasehold property contained in this Debenture is a valid
disposition in accordance with Secfion 2(i)) of the Law of Propeity
(Miscellaneous Provisions) Act 1989,

(v) the term “Secured Party" includes any subsidiary or group cofripany or
assignee of a Secured Party granting-or continuing to grant facilities or
accommodation to a Chargor; and

(wi) "recelvers” are references to receivers of whatsoever nature including,
without limitation, receivers and managers and administrative receivers; and

Trusi
The perpetuity period for any trusts in this Debenture Is 125 years.

Third Party Rights

{a) Unless expressly provided in this Debenture, no express term of this Debenture nor

any term implied under it is enforceable pursuant to the Contracts {Rights of Third
Parties) Act 1999 by any person who is not a party to it. Notwithstanding any term of
any Finance Docurnent, the consent is not required to rescind or vary this Debenture
at any time of any person who is not.a partyto it.

{H) For the avoidance of doubt, the terms of this Debenture #are intended to be
enforceable by each of the Secured Parties and any Receiver.

Covenant to pay

Each Chargor irrevocably and unconditionally covenants with the Security Agent to pay to the

Security Agent (as agent and trustee for the Secured Parties) or discharge on demand all the
Secured Liabilities when the Secured Liabilities becomi due.

Each Ghargor gives the covenant in this Clause jointly and severally with the other Chargors
from time to time.

Interest

Each Chargor shall pay to the Security Agent interest on the Secured Liabilifies to the extent
unpaid when due (after as well as before any demand made or judgment obtained or the:
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44

4.2

4.3

4.4

4.5

46

4.7

4.8

liguidation or administration of such Chargar) at the Default Rate upon such days as the
Security Agent from time to time may determine, and such interest shall be compounded inthe
event of it not being paid punctually with guarterly rests.in accordance with the usual practice

of the Security Agent but without prejudice to the right to require payment of such interest

when due.

Security

General provisions

All Security created under this Deberiture:

(a) is made with full fite guarantee in accardance with the Law of Property Act
(Miscellaneous - Provisions) Act 1894 or in the case of Assets located in Scollarnd
and/or governed by Scots law absolute warrandice,

{b) is continuing secufity for the payment and discharge of the Secured Liabilities; and’

() is created in favour of the Security Agent ag agent and trustee, and the Security Agent
holds the benefit of this Debenture an trust, for the Secured Parties on the terms set
‘put in the Credit Agreement.

Mortgaged Properiy

Each Chargor charges by way of first legal mortgage, the Property specified in respect of that

‘Chargor in Part 1 of Schedule 2 to this Debenture, and all Rights relating to such Property.

Other Property
Each Chargor charges, by way of first fixed charge:

{a) all-Property not validly charged in Clause 4.2 (Mortgaged Property) and all Righ‘t-s
relating to such Property;

{a3] dll sasements, rights and agreements in respect of all Property; and
(¢} all proceeds of sale derived from all Property.
Contracts

Each Chargor charges, by way of first fixed charge, the Contracts.

Book Debts

Each Chargor chargss, by way of first fixed charge, the Book Debts.

Intellectual Property

Esch Chargor :t:harg-;es, by way of first fixed charge, all its Intellectual Property Rights.
Plant atid Machinery

Each Chargor charges, by way of first fixed charge, the Plant and Machinery.

-Securfties and Derivative Assoits

{=) Each Chargor charges by 'way-of'first' fixed charge, the Securities specified next toits
name in Part 2 of Schedule 2 to this Deberiture,

53 OC_UKi23612618.8



4.9

4.10

4.11

4,12

413

474

(b} Each Chargor charges by way of first fixed charge, all its Securities not charged by

Clause 4.8(a).

(c) Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature,

{d). Each Chargor charge-s.'.by way of first fixed charge, all Derivative Assets of an income
nature.

Bank Accounts

Each Chargor charges by way of first fixed charge all present and future bank accounts, cash
at bank and credit balances of that Chargor (excluding those arising on fluctuating accounts)

with any bank or other person and all rights relating to or attaching to them: (including the right

to interest).
Goodwilf

Each Chargor charges by way of first fixed charge, all the goodwill and uncalied capital for the

tiie being of that Chargor.

Insurance

Each Chargor charges by way of first fixed charge all present-and future insurances in respect
of any Fixed Charge Assets and the proceeds of sich insurances.

Security Assignments

(a) Each Chargor assigns absolutely fo the Security Agent the benefit of the Hedging
Agreements and any letters of credit issued to it.

(b) The assignments set out in this Clause 4.12 (Security Assignments) and Clause 4.13
{Accruals etc) are absolute assignments for the purposes of section 136 LPA and are
not made by way of charge only.

(c) Any Assigned Assels which are not effectively assigned pursuant to this Clause 4.12
(Security Assignments) and Clause 4.13 (Accruals efc) will instead be charged by way
of first fixed charge.

Accruals etc

(a) Each Chargor assigns absolutely all rights, money or property accruing or payable to
that Chargar now or in the future wxder or by virtue of a Fixed Charge Asset, except to
the extent such rights, maney or property are for the time being effectively charged
under the provisions of Clauses 4.2 {(Morfgaged Froperty) to 412 (Securily
Assignments) {(inclusive).

(b} Each Chargor charges by way of first fixed charge, that Chargor's rights now or

hereafter to recover any VAT on any supplies made to it refating to the Assets any tax
refund, reébate ar repayment, and any sums sc recoversd.

Floating Charge
(a) Each Chargor charges by way of first floating charge:
)] all the undertaking and assets of that Chargor whatsoever, wherever situate,
whether movable, imrmovable, present or future, including, without limitation,

its uncalled capital for the time being and all the undertaking and assets af
that Chargor referred fo above which are, for any reason, not validly charged
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5.1

52

5.3

54

6.1

or assigned pursuant to Clauses 4.2 (Morfgaged Property) to 4.13 (Accruals
etc) (inclusive) of this Debenture; and

(i) all the undertaking and assets of that Chargor situated in Scofland or
otherwise governed by -Scots law whether movable, immovable, present or
future; including without limitation, its uncalled capital for the time heing
whether or not charged or assigned. pursuant to Clauses 4.2 (Mortgaged
Property) te 4.13 (Accruals ete.) (inclusive] of this Debenture.

(b} The floating charge created by this Debenture is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the insolvency Act.

Conversion of floating charge

Conversion by notice

The Security Agent may by notice to the relevant Chargar convert the floating charge
contained in this Debsnture into g fixed charge as regards such Charged Property as the

Security Agent may specify {(whether generally or specifically) in that notice if: (i) the Security

Agent (acting In good faith) reasonably considers that it would be desirable to do so-in order to
protect, presetve or supplement the charges over the Charged Property or the priority of those
charges, or (ii) the Security Agent reasonably considers the Charged Property to be in jeopardy
in any respect, .or (i} an Event of Default has occurred and is continuing, or both.

Automaltic conversion

If, without the prior written consent of the Security Agent: (i) any Chargor creates any Security

(other than Permitted Security) over any of the Charged Property riot expressed to be subject

to a fixed charge under this Debenture, or attempts to do so, or (i) any person levies or

attempts to levy any distrass, attachment, execution or other legal process against any of such

Charged Property, or {iii} any steps are taken for the appointment of, or notice is given of
intention to appuoinit, or a petition is filed or application is made, or a competent court makes an
order for the appointment of ‘an administrator, in relation to any Chargor, then the floating
charge created by this Debenture over the Charged Property which is the subject of such
Security, process, steps or order will automatically, without notice, be converted into a fixed
charge as soon as such event occurs,

No conversion as a result of Moratorium

Notwithstanding any other provision of this Debenture, the floating charge contained in this
Debenture or any Accession Deed may not be converted into a fixed charge solely by reason
of the obtaining of a moratorium, or anything done with a view to obtaining a moratorium, as a
preliminary to & creditors voluntary arrangement, by an eligible company (as determined by
Schedule A1 of the Insclvency Act) under the Insalvency Act.

Seciion 72 of the Insolvency Act

The floating charge created pursuant to Clause 4.13 (Floating Charge) may nut be converted

into a fixed charge to any Assets situated in Scotland if, and to the extent that, a receiver would
not be capable of exercising his powers in Scotland pursuant to Section 72 of the Insolvency

Act by reason of automatic conversion or conversion by notice.

Notices of Assignment and Charge
Nofices of Assignment
Each Chargor shall promptly give notice in such form as the Security Agent may require of:

(a) the charge over its bank accounts with any bank other than the Security Agent under
this Debenture toits account bank; and
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6.2

6.3

8.1

{b) if the Security Agent su requires, the assignment of any other Assigned Asset fo a
relevant third party as required by the Security Agent,

and in each case shall use its reasonable endeavours to procure that each such person
executes and. delivers to the Security Agent an acknowledgement of such notice in form and
substance satisfactory to the Security Agent.

Notice of Charge

Each Chargor shall, at the request of the Security Agent and at such Chargor's expense,
promptly affix to, or register, endorse or cause to be registered or endorsed on such register
and/or documents of title of, such of the Charged Prapetty as the Security Agent reasonably
requires, identifying thereby the charge constituted by or pursuant to this Debenture.

Notices to Third Parties

Each Chargor shall, at the request of the Security Ageht and at such Chargor's expense,
promptly deliver any notices to any third party having rights or liabilities in or to all or any of the
Charged Property as the Security Agent reasonably requires, notifying thersby the charge
cohstituted by or pursuant to this Debenture, and shall use all reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement of such notice in form and substance satisfactory o the Security Agent.

Further assurance

Each GChargor shall at any time if required by the Security Agent and at such Chargor's own
expehse: :

(@) execute and deliver to the Security Agent, or carry out, such- further Suppiemental
Debentures, legal or other mortgages, charges, assighments, assignations, securities,
authorities, documents, acts and things as the Security Agent in its discretion may
require of or in respect of the whole or such part of the Assets as the Security Agent
may specify, in such form as the Security Agent in its discretion may require, to.secure
the paymerit or discharge of the Secured Liabilities or to vest the whole or such part of
the Assets in the Security Agent, its nominee, a Receiver, or in any purchaser from the
Security Agent or a Receiver or to perfect or protect the security created by this
Debenture; and

(b} pending the execution and delivery of any such further Securily, hold such Assets
upon trust for the Security Agent. ar in any other manner required by the Security
‘Agent subject fo the provisions of this Debenture,

Deposit of documents and title deeds

While the Debenture Security subsists, each Chargor shall deposit with the Security Agent:

(a) all deeds and documents of tifle refating to the Property (including, without limitation,
all Occupational Leases); and

(b) to the extent requested by the Security Agent from time to time:
{1} any duly executed blank stock transfers (or equivalent) for thuse entifies

incorporated outside of the United Kingdorm in which the Securities are held;

(i) certified copies of all Hedging Agreements and all letters of credit issued to it;
(i) all deeds and documents of title (if any) reldting to the Book Debts;
{iv) details of all Plant and Machinery; and
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8.2

8.3

9.1

9.2

10.

101

10.2

{v) details of all bank accounts.

Each Chargor shall, within 60 days of the date of the Credit Agreement, deposit with the
Security Agent all stock and share certificates or other documerits of title to of representing the
Securities (including without limitation the Securities listed in Part 2 of Schedule 2 to this
Debenture, save for the Securities held in Balloon Dag Limited and Friars 573 Limited) and the

Derivative Assets (together with duly executed blank fransfers, save for where the entity in

which the Securities are held is (i) incorporated outside of the United Kingdom or (ii} Balloon
Doy Limited and Friars 573 Limited}.

The Security Agent shall be entitled to provide far the safe custody by third parties of all stock

and share cerfificates and documents of title deposited with the Security Agent or its nominee
at the expense of the Chargors and shall not be responsible for any loss of or damage to any
such certificates or documents.

Bank Accounts and Book Debts

Book Debts

While the Debenture Security subsists, each Chargor shalil:

(@) collect and realise all Book Debts in the ordinary course of its business. (for the

avoidance of doubt, it is hereby declared that for the purposes of this Debenture, the
ordinary course of business of that Chargor does not include or extend to the selling,
assigning or in any other way factoring or discounting any Book Debts};

{b) hold the proceeds of such collection and realisation of the Book Debts upon trust for
the Security Agerit pending payment of such proceeds into any bank actount charged
to the Security Agent pursuant to Clause 4.9 {Bank Accounts), and

{e) if called upon so to do by the Security Agent, executs a legal assignment of the Book

Debts ta the Security Agent in such terms as the Security Agent in its discretion may
reasonably require, give such notice of that legal assignment to the debtors from
whom the Book Debts. are due, owing or incurred and take any such others step as the
Security Agent in its discrstion may reasonably require to perfect such legal
assignment.

-Bank Accounts

At any time when an Event of Default has occurred and is continuing if the Security Agent has

-served written notice on the Parent requiring the same, no Chargor shall, except with the prior

written consent of the Security Agent, withdraw or attempt or be entitied to withdraw fram any
of its bank accounts all or any monies standing to the credit of such bank accounts.

Dividends, voting rights and Nominees

Dividends and voting rights

For so long as no Event of Default has occurred and is confinuing, each Chargor may:

(a) subject to Clause 8 (Deposit of document and title deeds), receive and ratain all
dividends, interest and other income deriving from and received by it in respect of the
Securities and the Derivative Assets; and

{b) exercise all voling and other rights and powers attached to the Sectrities and the
Derivative Assets provided that such exercise does not adversely affect the Securities

and the Derivative Assets and is not otherwise inconsistent with this Debenture.

Securfty Agent's powers of enforcement over the Securities and the Derivative Assels
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11.

(a) Following the occurrence of an Event of Default which is continuing:

(M)

(i)

(i)

(iv)

V)

the Security Agent may in its discretion (fn the name of any Chargor or
ofherwise and without any consent or authority on the part of any Chargor)
exercise all the powers given to trustees by Section 10(3) and {4} of the
Trustee Act 1925 (as amended by Section 9 of the Ttustee Investments Act
1961) in respect of those Securities and Derivative Assels subject to a trust;

all dividends, interest and other income forming part of the Securities and
Derivative. Assets shall, unless otherwise agreed between the Security Agent
and the Parent, be paid without any set-off or deduction whatsocever to an
interest bearing suspense account in the name of the Security Agent and shall
be retained by the Security Agent until applied as provided in this Debenture
as part of the Securities and the Derivative Assets, and any such monies
which may be received by a Chargor shall, pending such payment, be held in
trust for the Security Agent;

all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.8 (Securities and Derivative Assets) may be exercised (without
obligation to do so) by the Security Agent (or its nomines) in such a manner as
it shall (in its absolute discretion) see fit;

(if directed to do so in writing by thé Security Agent) each Chargor shall

pracure the registration in its books of the transfer of the Securities and the

Derivative Assets to. the Security Agent (or its Nominees), the entry of the

‘Security Agent {or its Nominees) inthe register of members of the company or

companies which hasfhave issued the Securities as the holder or holders of
the Securities and the Derivative Assets and the issue of new share
ceftificates -in respect of the Securities and the Derivative Assets to the
Security Agent {or its Nominees); and

upon the accrual, offer, issue or receipt of any Derivative Assets, each

Chargor shall deliver or pay to the Security Agenit or procure the delivery or

payment to the Security Agent of all such Derivative Assets or the stock or

share certificates or other documents of title to or representing them together
with duly executed blank transfers.

(b) The Security Agent shall not have any duty as to any Securities or Derivative Assets
and shall not incur liability for:

)

(i)

{iit)

ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, matlrities, tenders or other matters in relation to-any Securities or
Derivafive Assets or the nature or sufficiency of @ny payment whether or not

the Security Agent has or is deemed to have knowledge of such matters; or

‘taking any necessary steps to preserve rights against prior parties or any other

rights pertaining to any Securifies or Derivative Assets; or

any failure to present any interest, coupon or any bond or stock drawn for

‘repayment or for any failure to-pay any call or instaiment or to accept any offer

or to notify any Chargor of any such matter or for any failure to ensure that the

‘correct amounits (if any) are paid or recsivid in respect of the Securities or the
.Derivative Assets.

Representations and warranties

Each Chargor makes the representations and warranties set out in this Clause 11
(Representations and warranties) fo each Secured Party on the date of this Dehenture and as

‘contemplated in Clause 11.4 (Repstifion) below.
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11.2

11.4

12

12.1

12.2

Stafus

It has the power to own and grant security as contemplated in this Debenture over its assets.

Ownership of the Charged Property

{a) It {or another Chargor) is the sole legal and beneficial owner of the. Charged Property
as from the date it or any part of it becomes charged under this Debenture and its
tights in respect of the Charged Property are free from any Security of any kind other
than under this Debenture or as permitted by the Credit Agreement.

{b) Schedule 2 {The Secured Assets) identifies:
{i) all the freehold and leasehold Property situated in England and Wales; and
{if) all the Securities in respect of companies incorporated in England and Wales,
beneficially owned by each Chargor at the date of the Debenture.

{c) The Securities listed in Part 2 of Schedule 2 are all fully paid.

Future Security

Except as contemplated by this Debenture, the execution of this Debenture by it and its

exercise of the rights and petforriance of its obligations under this Debenture will not resuilt in
the existerice of or oblige any Chargor to create any Security over all or any of its present or

future revenuss or assets.

Repetition

The representations and warranties set out in this Clause 11 (Representations and
Warranties) are given and made on.and as of the date of this Debenture, shall survive the
execution of this Debenture and are continuing representations and warranties which are
deemed to be repeated during the continuance of the Debenture Secuirity.

General undertakings

Each Chargor gives each of the undertakings contained in this Clause 12 {General

undertakings) to each Secured Party and each of the undertakings shall remain in force while
the Debenture Security subsists.

Negative pledge and Restriction on dealing
No Chargor.shall do any of the following without the prior written consent of the Seocurity Agent:
(a) create or allow to.create any Security over any of its Assets;

(b} sell, lease, licence, transfer, loan or otherwise dispose of any of its Assets (whether by
a voluntary or involuntary single transaction or series of transactions); or

(c) ‘permit or agree to any variation of the rights attaching to the whole or any part of the
Charged Property,

unless permitted by the Credit Agreement.
msurance

Each Chargor shall:
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12.3

12.4

12.5

12.6

{a) supply on request copies of each of its polisies of insurance together with the current
premium receipts relating to each such policy;

(b) ensure that the interest of the Security Agent is noted on all insurance policies in
respect of its Charged Property from time to time;

(c) duly and punctually pay all premiums and any other moneys necessary for maintaining
its instrance policies in full force and effect. If the Chargor at any time fails to pay any
such premiums or other moneys, the Security Agent may pay stich premiums and
other moneys and the Company shall reimburse the Security Agent for the amount of
such premiums and other moneys within 3 Business Days of demand; and

(d) not, withtut the prior written consent of the Security Agent, do any act or commit any
default which might prejudice the insurance policies, including, without limitation, any
act or default whereby the insurance policies might become void or voidable.

Insurance monies

(a) Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property. Each Chargor shall apply all such monies
in accordance with the terms of the Finance Documents or, if the Security Agent in its
discretion so requires, towards discharge of the Secured Liabilities.

() Each Chargor shall ensure that all such monies referred to in Clause 12.3(a)}
(Insurance monies) which are not paid directly by the insurers to the Security Agent
shall be held by the recipient upon trust for the Security Agent and be applied by that
Chargar in accardance with Clause 12.3(a) (nsurance monies).

(&) This Clause applies whether or not the Debenture Security has become enforceable.

To repair

‘Each Chargor shall:

(a) at all imes keep in a reasonable state of repair and condition all the Charged Property

including, without limitation, all buildings, erections and structures on and in the
Property; .

‘() keep all Plant and Machinery in good repair, working order and condition and fit for s

purpose; and

() where it is uneconomic to repair any part of the Charged Praperty, replace such
property by another similar asset of equal or greater quality and value.

To allow entry

Each Chargor shall allow, and shall use its reasonable endeavours to procure that any person
occupying the whole or any part of the Property under any Occupational Lease will allow, the
Security Agent and its agents, with or without surveyors, workmen or others authorised by it
upon reasonable prior riotice {(except in an-emergency) to enter the Property from fime to time
in order to view the Charged Property or to carry out any repairs on the Charged Property

which the Security Agent considers necessary.

Alterations
No Chargor shall:

(&) commit ariy material waste; or in any manner materially lessen the value of the
Property;
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12.7

12.8

12.9

12.10

{b) carry out any material works of demolition, construction, refurbishment, addition or
otherwise in or to the Property;

{c) sever any material Fixtures; oF

(d) except with the prior written consent of the Security Agent (such consent not to be
unreasonably withtield or delayed), make any material alterations to the Property.

N¢ credation of leases
{a} Save for as provided in paragraph. (b} below, no Chargor shall, without the express

priot written consent of the Security Agent (such. consent not to be unreasonably
withiheld ‘or delayed), except in the normal course -of business.and on armi's length

terms:

() grant ror agree to grant (whether in exercise of any statutory power .or
otherwise) any lease, uhderleasa, tenancy or agreement for lease affecting
the Property (ather than to another Chargor);

(i) confer nor agree to confer on any. other person (other than to another

Chargor) any other right or ficence to occupy arty land or buildings forming part
of the Property rior grant any licence or permission to assign, underlet or sub-
let nor part with, rior share occupation or possession of, the Property -or any
part thereaf, '

(i) waive, release nor vary or agree to waive, reledse or vary any of the mateyial
tarms of any lease, uriderlease, tenancy or agreement for lease affecting the
Properly including the determination or review of any rent payable thereunder

. nor exercise any power o terminate orextend the same;

{iv)  forfeit nor commerice proceedings for forfeiture nor exercise any right of re-

ehtry nor accept the suftender of any lease, underlease; tenahtcy or
agresment for lease affecting the Property; nor :

(v) change nor permit or suffer o be changed the present user of any part of the
Property. '

(5)  The Security Agerit provides its consent to the grant of a sublease by Think BDW
Limited of the property known as 12 Scho Square, London W1D 3QF.

‘No creation of easements efc.

No Chargor shall grant, create, or permit to be acquired, any easement, right or privilege
relating to or affecting the whole orany part of the Charged Property.

Unregistered interesis

‘No Chargor shall, without the prior written consent of the Security Agent, permit ahy person to

be registered as propretor of the Property or any part thereof or interest. therein under the
2002 Act nor create or permit 1o arise any Untegistered ifterest affecting the Property within
the meaning given in Schedule 1 o Schedule 3 of the 2002 Act. '

VAT

No Chargor shall, without the express prior written consent af the Security Ajent, exercise. any

option to waive exempiion from VAT in relation to the Charged Property or any part thereof and
will provide to the Security Agent, on demand, such details of the Chargor's registration for
VAT purposes as the Security Agent requires.
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12.11

12.12

12.13

12.14

13.

14,

14.1

Motices relating fo a Chargor

‘Each Chargor shall immediately notify the Security Agent in the event of any creditor execufing

diligence against it or if any distress, arrestment, diligence, inhibition: or execution is levied or

enforced against it or any third party debt order or freezing order is made and served on it or

any steps are taken (including, without limitation, the making of any application or the giving of
any notice) by any person (including, without limitation, that Chargor or fits. directors or
members, or any of them) in relation to potential or actual administration, receivership,
winding-up or dissolution.

To provide information

Each Chargor shall supply to the Security Agent on demand such information, documents or
papers relating to the Charged Property from time to time as the Security Agent in its discretion

may reasonably require. :

Intellectual Property Rights

Each Chargor shall, unless it has the prior written consent of the Security Agent (such consent
not to be unreasonably withheld or delayed), take prudent steps to preserve the intellectual
Property Rights necessary for the conduct. of its business, use reascnable endeavours to
prevent any infringement in any material respect of the Intellectual Property Rights and not use

‘nor permit the Intellectual Property Rights to be used in a way or take any step or omit to take

any step in respect of the intellectual Property Rights which may matetially and adverssly
affect the existence or value of the Intellectual Property Rights.

‘Miscellaneous undertakings

Each Charger shall, unless it has the prior written consent of the Security Agent:

(a) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
other outgoings payable in respect of the Charged Property or any part thereof; and

[{#)] not wilfully do, cause or permit to be done anything which would cause the value or
marketability of any Charged Property to depreciate or be Jeopardised or prejudiced
{or make any smission which has such an effect).

Costs

Each Chargor shall; promptly on demand, pay to the Security Agent or the Receiver, or
discharge (as the case may be), all cosis and expenses (including legat fees) reasonably
incurred by any of them in connection with:

{a} the negotiation, preparation, printing and execution of, and

(b} any amendment, variation or release {in whale or in part), inciuding the negotiation,
preparation, printing and execution of any amendment, variation or release, af; and

(c) “the enforcement of, or preservation of rights under,

this Debenture, on a full and unlimited indemnity basis, together with interest at the Default

Rate from the date the relevant cost was expended, incurred or suffered (whichever is the
earlier) by the Security Agent or the Receiver {as the case may be} uniil full payment ot
discharge of such cost and such cost shall form part of the Secured Liabilities.

Default
Enforcement

The Debenture Security shall become enforceable-without further notice immediately.
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14.2

14.3

15.

15.1

15.2

15.3

(a) on the occurrence of an Event of Default; or

() if any Chargor requests the Security Agent or any other of the Secured Parties to
appoint an administrator or a receiver over the whole or any part of its undertaking or

assels.
Enforcement
(a) On and at any time after the Debenture Security becomes enforceable, the Security

Agent will be entitled to enforce all.or any part of the Debenture Security in any manner
it sees fit, including without limitation by exercising all or any of the powers conferred
‘on a mortgagee by the LPA (as varied or extended by this Debenture), all or any of the
powers conferred on the holder of a qgualifying floating charge (as defined in the
Insolvency Act) and all or any of the rights and powers conferred by this Debenture.

(3)) Without limiting the generality of sub-clause (&) above, on and at any time after the
oceurrence of an Event of Default, the Security Agent in its absolute discretion may by
written nofice to a Chargor appropriate (for the purposes of the Financial Collateral
Regulations ‘and subject to Clause 15.3 (Fiiancial Collateral) below)} any part or the
whole of the Financial Collateral secured by this Debenture.

Einancial Collateral

(2) To the extent that any of the Charged Property constitutes. Financial Collateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant 1o this
Debenfure, the Securily Agent shall have the right, at any time after the Debenture
Security has become enforceable, to appropriate all or any part of those Assets ir or
towards the payment or discharge of the Secured Liabilities. '

(b} The value of any Assets appropriated in accordance with this Clause 14.3 (Financial
Coflateral) shall be determined by such method as the Secutity Agent may reasonably
select (including independent valuation), :at the time the right of appropriation is
exercised. Each Chargor agrees that the methods of valuation provided for in this
Clause 14.3 (Financial Collateral) are commercially reasonable for the purposes of
Regulation 18 of the Financial Collateral Regulations.

{e) To the extent that the Assets constitute Financial Collateral, each Chargor agrees that

such Assets shall be held or designated so as to be under the control of the Security
_Agent for all purpases of the Financial Callateral Regulations.

Statutory power of sale

For the purposes of all powers under this Debenture and implied by statute, and in particular
the power of sale under Section 101 of the LPA (Powers incident to estate or interest in a
mortgage), the Secured Liabilities will be deemeéd to have become due immediately on the

date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)

and Section 93 of the LPA (Restriction an consalidation of mertgages) will nat apply.

The statutory powers of [gasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make arrangements for leases, accept surrender of
leases and grant options on such fermis and conditions as the Security Agent may in its

discretion think-fit. The Security Agent is hot obliged to comply with any of the provisions of

Section 99 {Leasing powers of mortgagar and mortgagee in possession) and Section 100
(Powers of mortgagor and mortgagee in possession to accept surrenders of leases) of the
LPA.

Each of the Security Agent and the Receiver may exercise the statutory power of sale and the

statutory powers of leasing, as amended and varied in the foregoing clauses, and all other
statutory powers, in respect of the whole or any part of the Property.
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16.

17.

17.1

Administrator

At the time that, or at any time after, the Debenture Security becomes enforceable, whether or
nat the Security Agent has entered into or taken possession of the whole or any part of the
Charged Property pursuant to this Debenture, the Security Agent may, insofar a§ permitted by
law, at its aption and in addition to any right to appeint a Receiver, by writing under the hand of
any authorised. officer of the Security Agent, appoint, petition the relevant court to appoint or
apply to the court for the appaintment of .any person to be an administrator of any Chargor

‘under the Insolvericy Act and such person shall, from the effective date of such appointment,

be an administrator.

Receiver

Appointment of Receiver

()

At any time that, or at any time after, the Debenture Security becomes enforceable,
whether or not the Security Agent has entered inta or taken possession of the whole or
any part of the Gharged Property pursuant to this Debenture:

{n the Security- Agent may, insofar as permitted by law, at its option, by writing
under the hand of any authorised officer of the Security Agent, gppoint .any
person to be a receiver of the Charged Property and such person shall, with
“effect frori the effective date of such appoiniment, be a Receiver pravided
that this provision shall not apply solely by reason of the obtaining of a
moratofium, or anything done with a view to obtaining a moratorium, as a
prefiminary to a creditors voluntary arrangement, by an eligible company (as
defined in Schedule At of the Insalvency Act) under the Insolvency Act;

{ii) the Security Agent may, from time to time, in similar manner, remove the
Receiver and appoint ancther in his place;

{iif) the Security Agent may, either at the time of appointment or at any time
thereafter, fix the remuneration of the Receivér (excluding for the purposes aof
this- Clause the limitation set out in Section 102{6) LPA (Appointment, powers,
remuneration and duties of receivers)),

{iv) the Security Agent and any Nominee wherevar situate may, without further
notice and without the restrictions contained. in Section 103 of the LPA
(Regulation of exercise of power of sale), exercise in respect of all or any part
of the Securities and the Derivative Assets all the powers and rights
‘exercisable by the registered holder of the Secutities and the Derivative
Assets and all other powers conferred on mortgagees by the LPA as varied or
extendead by this Debenture; and

V) the Security Agent and any Norninee wherever situate may apply any
dividends, interest or other payments received or receivable by the Security
Agent or by such Nominee in respect of the Securities and the Derivative
Assets as if they were proceeds of sale,

None of the restricfions imposed by the LPA in relation to the -a:p-pbintment of
receivers, the giving of notice or otherwise shali apply.

The Receiver may from time to time delegate, by power of attorney or otherwise, to

-any person any of his powers and discretions, whether arising by statute, ‘the

provisions of this Debenture or otherwise, upon such terms and for such periods of
time as he may in his discretion think fit and may from time to time terminate any stich
delegation. - Neither the Security Agent nor any Receiver shall be fiable to any Chargor
for any loss or damage arising from any such delegate’s act, default, heglect or

"misconduct of any nature whatsoever,
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17.2

Powers of Receiver

The Receiver has all the powers to_do or abstain from doing anything which any Secured Party
or any Chargar could do or abstain from doing in relation to the Ciiarged Property including,
without limitation the powers canferred hy Section 109 of the LPA {Appointment, powers,
remuneration and duties of receivers) and, in the case of a Receiver who is an admiinistrative

‘recefver, the powers conferred by Section’ 29 of the Insolvency Act {Definitions) and Schedule

1 to the. Insoivency Act (Powers of administrator or admiiiistrative receiver) and Schedule 2 to

the Insolvency Act (Powers of a Scottish Receiver (additional to those conferred on him by the

instrument of charge)), and in particular the: Receiver may:

(a)

(b)

(&)

Possession

take immediate possession of, get in and collect the Charged Property or any. part
theredf: ' o

Carry on business

carry ofi, manage or concur in carrying on or fanaging the whole-or any part of the

business of any Chargor as he in hig discretion may think fit;

Protéctiorn of assefs

{i) manage, insure, repair, decorate; maintain, alter, improve, develop, canstruct,

modlfy, refurbish, renew or add 1 the Charged Property ar concur in so deing;

i) commgnce, continue or complete any new works, unfinished work, buildirig

operations, construction; reconstriiction, maintenance, furnishing, finishing or
fitting-ouit on the Property;

{iif) éppl_y for and mairtain any planning permissions, building regulations,

approvals and any other perimissions, consents or licences,

in ach case as he inhis discretion may think fit;

Realisation of agssels

sell, exchange, convert into money and realise the Charged Property -or conclr it 50
doing by public auction or private contract and generally in such manher and on such
teris as he in-his discretion may think fit. Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, without limitation, cash, shares; stock,
debentures or other obligations. Any stich. consideration may be payable it & lump
sufmn or by instalments spread over such period as he inhis discretion may thinik fit;

Let, hire or fease.

(i} let, hire or lease (with of without prermium) and aceept surrenders of [eases-or
tenancies or conour in so -daing;

(i) -grant rights, options of easements over and otherwise deal with or dispose of,
' #nd exercise all rights, powers and discretions Incidental to, the ownership of
the Charged Property;
(i exchange or conelt in exchanging the Charged Property,

in each such case. in such manner and generally on such terms as he may. in his
discretion thirk fit, with all the powers of an absolute beneficial owner. Ttie Receiver

‘may exercise any such power by effecting such tranisaction in the name ar on biehalf of

the relevant Chargor or otherwise;
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(k)

Regisiration

use a Chargor's name to effect any registration or election for tax or other purposes;
insurances

effect, review or vary ifisurances;

Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on
him by or pursuant to this Deberiture or of defraying any costs {including, without
limitatioh, his remuneration) which are incurred by him in the exercise of such powers,
authorities or discretions or for any other purpose, to raise and borrow money or incur.
any other liability either unsecured or secured on the Charged Property, either in
priority fo the Debenture Security or otherwise, and generally on such terms as he in
his discretion may think fit. No person lending such money is to be eoncerned {o
enguire ‘as to the propriety or purpose of the exercise of such power ar as to the

“application of money so raised or borrowed;

Lending

lend money to any person;

Advance credit

advance credit, in the ordinary course of the Chargor's business, ta any person;

Make calls

make, or require the directars of any Chargor to-make, such calls upon the shareholders of
‘that Chargor in respect of any uncalled capital of that Chargor as the Receiver in his discration
-may require and enforce payment of any call so made hy action {in the name of that Chargor
or the Receiver as the Regeiver in his direction may think fit} or otherwise;

(1)

Compromise

(i} setile or comprarmise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
is, ar claims fo be, a creditor of any Chargar, as he may in his discretion think
fit: -and '

(i} settle or compromise any claim, adjust any account, refer to arbitration any

dispute and deal with any guestion or demand relating in any way to the
Charged Property, as he in his discretion may think fit;

Proceedings

in the name of any Chargor, brihg, prosecute, enforce, defend or abandon all such

actions, suits and proceedings in relation to the Charged Property as he in his

discration may think fit;

Subsidiaries

(i) pramote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, ticensing or otherwise acquiring an interest in
the Charged Property,;

(if) arrange for the purchase; lease, licence or acquisition of an interest in the

“Charged Praperty by any such subsidiary for any valuable consideration,
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17.3

17.4

17.5

17.6

including, without limitation, cash, shares, debentures, loan stack, canveriible
foan stock or other securities, profits or & sum caleulated by reference to
‘profits, turnover, royalties, licence fees or otherwise, whether or not secured
on the undertaking of assets of such subsidiary and whether or not such
cansideration is payable or receivable in a lump sum or at any time or- Ay
number of times by instalments spread over such périod, as the Recewer in
his discretion may think fit; and

(i) afrange for such subsidiary to trade or cease to trade as the Recewer in his
discretion may think fit;

(0} Employses

appoirit and discharge any manager, officer, agent, professional adviser, amplovee
and any other person, upon stich terms as he in his discretion may think fit;

{3)] Receipts

give valid receipts for all monies and execute all assurances and things which  he in- his
diseration may think propsr or desirable for realising the Charged. Froperty;

gy ‘Ehivitonment

condirct ~and- complete all investigations,  studies, sampling and - testing and all
remedial, reroval and other actions, whether required under Environmental Law or by
the ‘Security Agent or otherwise and comply with all lawful orders and directives of .all
Authiorities regarding Environmental Law:

{r) Delegation
delegate any or all'of hig powers in aceordance with this Debeiiture; and

(s General powers
¢ all such other acts and things as the Recsiver in his discretion may c.onsider to be
inciderital ar conducive fo any of the matters of pawers set ot in this Debenture or.

otherwise incidental -or conducive o the preservation, improvement or realisation of
the Charged Property.

Receiver as agent of a Chargor

The Receiver is at all imes and for all' purposes the agent of the Chargor over which, or aver
the assets of which, he is appointed. Subject to the provisions of the Insolvericy Act, that
Chargor is solely respons1ble for all the Receiver's and the Redeiver's delegates’ acts, defaults,

neglect and misconduct of any nature whatsoever and for his remuneration -and costs, to the
exciusion of fiability on the part of the Seeured Parties.

No obligation
The Receiver is not obliged to exercise any nor all of the powers set out in this Glause 17.
Several power

Where mare than ong Receivér is appomted wach Receiver has the power to adt severally
unless the Security Agent specifies otherwisein the appointment of stich Recsiver.

Powers exercisable by the Security Agent

(a) The. Security Agent may exercise all. powers granted to the Receiver by this
Debénture, whether as attorney of any Chargor or othierwise.
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17.7

18.

18.1

182

19.

19.1

(b} The powers of the Receiver set out above are in addition to, and without prejudice 1o,
all statutory and other powers of the Security Agent as provided .in Clause 15
(Statutory power of sale) or otherwise and. so that, inter alia, such powers are and
remain exercisable by the Security Agent in respect of that part of the Charged
Property in respect of which no appointment of a Receiver by the Sacurity Agent is
from time to time subsisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the
oxtent that all monies received by the Receiver shall be applied:(subject to the provisions of
the Insolvency Act, in so far as applicable to this Debenture} in the fallowing order:

(a) in full payment of his ‘remuneration and the-costs of realisation including, without
fimitation, all costs of, or incidental to, any exercise of any power referred to.in this
Debenture, including, without limitation, all outgoings paid by the Receiver;

{B) providing for. the matters specified in paragraphs (j) to (i) inclusive of Section 109 (8)
of the LPA (Appointment, powers, remuneration and duties of receiver);

(€) in or towards satisfaction of any deébts or other imposts which are by statute made
payable in preference to the Secured Liabilities to the extent to which such debts or
imposts dre made so payalie;

{(dy if 5o required by the Security Agent in its discretion, in or towards satisfaction of the
Secured Liabilities; and

{&) to the person or persons entitled to any surplus.
Protection of third parties
Any person {including, withaut fimitation, any purchaser, maottgagor or mortgagee)} (in this

Clause 18 (Protection of Third Parties) a "purchaser") dealing with the Security Agent or the
Receiver may assume without inquiry that:

(a) some part of the Secured Liabilities has become due;
(b} a demand for such Secured Liabilities has been duly made, if required; and
{e) such Secured Liabilities have become due within the meaning of Section 101 of the

LPA {Powers incident to estate or interest in-a morigage).

No purchaset dealing with the Receiver or the Security Agent is to be concerned fo enquire
whether any power exercised or purported to be exercised by the Receiver or the Security
Agent has become exercisable, or as to the propriety or regularity of any sale by, or other
dealing. with; the Receiver or the Security Agent. Any such sale or dealing is deemed 1o be
within the powers conferred by this Debenture and to be valid and effective accordingly. All the
protection to purchasers contained in Section 104 (Conveyance on sale) and Section 107
(Mortgagee's receipt, discharges etc.) of the LPA and Section 42(3) of the Insolvéncy Act
(Prohibition upon enquiry into administrative receiver's powers) apply to any putchaser.

No liability as mottgagee in possession
Mortgagee's liability
Neither the Security Agent nor the Receiver fs:

{a) liable to account as martgagee in possession in respect of the Charged Property; nor
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19.2

20

20.1

20.2

20.3

21.

271

21.2

22.

221

222

223

(ky) liable for any loss upon realisation or exercise of any power, authority or right of the
Security Agent or the Receiver arising under this Debenture, nor for any act, default,
neglect ar misconduct of any nature whatsoever.

Possession

If the Security Agent or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession at their own discretion.

Delegation
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other manner
to any person any right, power ordiscretion exercisable by it under this Debenture.

Terms.

Any delegation under Clause 21 (Power of Attorney) may be made upon any terms {inciuding
power to sub-delegate) which the Security Agent or any Receiver may think fit.

Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or miscenduct on the
part of any delegate or sub-detegate.

Power of attorney

Each Chargor irrevacably and by way of security appoints the Security Agent, each person
deriving title from the Security Agent and the Receiver, jointly and severally to be its attorney
(with full power 1o-appoint substitutes and to delegate) for it, in its name, on its behalf and as
its act and deed or otherwise to sign or execute any deed or document or do any act or thing
which that Chargar is, or may become, obliged to sign, execute or do pursuant to. this
Debenture or which the Security Agent, the Receiver or any person deriving title from the
Security Agent or the Receiver in the absolute discretion of such person may think. fit in

- connection with the exercise of any of the powers of such person or the realisation of any of

the Debehture Security.

Without prejudice to the generality of the foregoing, each Chargor unconditionally undertakes
to the Security Agent, and separately to the Receiver and to each person detiving title from the
Security Agent or the Receiver, that it shall ratify and confirm anything done ar purported to be
donie by any attorriey appainted pursuant to this Clause 21.

Cumufative and continuing securlty

The Debenture Security constitutes a continuing security to the Security Agent regardless of
the intermediate payment or discharge of the whole or any part of the Secured Liabilities and’
will not be prejudiced or affected by any act, omission or circumstance which, but for this
Clause 22, might affect or diminish their effectiveness.

The Debenture Security is i addition to, are not in substitution for, are without prejudice to,
and do not rierge with, -arny rights whatsoever which a Secured Party may have, whether in
respect of the Secured Liabilities or otherwise, including, without limitatton, any rights arisifig
under any other Security, any bill, note, guarantee, contract or applicable rule of law.

The obligations. of the Chargors under this Charge will not be affected by any armendment,
variation, restatement or supplemetit of or to, or any novation, transfer or termination {in whole

“or ih part) of, any document relating to the Secured Liabilities or any exercige by any Finance
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22.4

225

23.

231

23.2

23.3

24,

24.1

242

25,

251

Party (in its absolute discref-i'on} of its rights to refuse, grant, continue, vary, review, determine
or increase any credit or facilities to the Chargors or any other person.

Any receipt, release or discharge of the Debenture Security, or of any liability arising under,
this Debenture shall not release or discharge any Chargor from any liability which may exist
independently of this Debenture to a Secured Party. '

Where the Debenture Security initially take effect as collateral or further security ta any other
Security held by a Secured Party then, notwithstanding any receipt, rolease or discharge given
in respect of such other Security, this Dabenture shall take effect as an independent security
for any monies, liabifities or other sums secured by such othar Security.

Avoidance of payments

Nt assurance, security or payment which may be avoided under the law or subject to an order
of the court made under any law relating to bankruptcy, insolvency, administration or winding-
up, including, without limitation, the Insolvency Act, and no release, settlement or discharge
given or made by a Secured Party on the faith of any such assurance, security or payment,
prejudices or affects the right of:

(2} a Secured Party to 'fecover any monies from any Chargor (including, without limitation,
any monies which it is compelled to refund under the Insolvency Act and any costs
payable by it incurred in connection with such process); or

(b) the ‘Secrity Agent to enforce the Debenture Security to the full extent of the Secured
Liabilities, and
where any payment has been so received it will not be considered to have been paid for the

purposes of this Debenture or for reduction or discharge of the Secured Liabilities.

The. Security Agent, at its discretion, may retain the Debenture Secutity as security for the
Secured Liabilities for a period of ong month plus any statutory period within which any stich
assurance, security or payment can be avoided or invalidated, notwithstanding any release,
setflement, discharge or arrangement given or made by a Secured Party.

If at any time withir the period referred to in Clause 23.2 {Avoidance of Payments} any person

takes any step whatsoever relating to (i) the winding-up or administration of any Chargor ot (i}

any arrangement with the creditors of any Chargor, then the Security Agent may retain the
whole or any part of the Debenture Security for such further period as the Security Agent may
in its discretion think fit. Such Security will be deemed to have been held and to have
remained held by the Security Agent as security for the payment of the Secured Liabilities.

Prior charges

If there subsists any prior Security against the Charged Property and either any step is taken
to exercise any power or remedy conferred by such Security or the Security Agent or the
Receiver exercises any pawer of sale pursuant to this Debenture, then the Security Agent may
redeem such prior Security or procure the transfer of such Security to itself and may settle and
pass the .accounts of the person entitled to such Security. Any accounts so settled and

‘passed are conclusive and binding on each Ghargor.

Each Chargor shall reimburse the Security Agent for any costs incurred by the Security Agent
in exercise of its rights under this Clause 24 (Prior charges).

Cpening a new account

If the Secutity Agent receives notice of any subsequent Security affecting thé Charged
Property, then each Secured Party may open a nlew account for any Chargor in its books.
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26.

27,

27.1

27.2

273

28.

28.1

28.2

283

29.

If a Secured Party does not open such new accourt, then, unless the Secured Party gives
express written notice to the conirary to the relevant Chargor, all payments by or on behalf of
the Chargor 1o the Secured Party will be treated as from time of receipt of notice of such
subsequent Security by the Secured Party as having been credited to a new accournt of that
Chargor and not as having been applied in reduction of the amount of the Secured Liahilities
as at the time when the notice was received.

Suspense account

A Secured Party may, in its discretion, credit to any suspense ar impersonal account and hold
in such accoufit, on such terms as the Secured Party in its discretion may think fit, all monies
received, recovered or realised by the Secured Party pursuant to this Debenture {including,
without limitation, the proceeds of any conversion of currency) pending the application from
fime to time (as the Secured Party may effect in its. discretion} of such monies and accrued

interest; if any, in ortowards satisfaction of the Secured Liabilities.

Changes to the Parties

No Chargor shall be entitled to assign, transfer, novate or dispose of all or any part.of, or any
interest in, its rights, benefit or obligaticns under this Debenture.

The Security Agent may assign, transfer, novate or dispose of all or any part of, or any interest
in, its rights and obligations under this Debenture, in accordance with the terms of the Credit

Agreement.

Each Chargor consents o Subsidiaties of the Parent becoming party to this Debenture as
Chargors from time to tinie by entering into an Accession Deed with the Security Agent.

Currency

All monies received or held by the Security Agent or anhy Receiver in respect of the Secured

Liabiliies may be converted from time to time after demand has beeri made, into such other
currency as the Security Agent in its absolute discretion considers necessary or desirable to

_gover the obligations and liabilities actual or contingent of any Chargor in that other currency at

the Agents Spot Rate of Exchange for purchasing that other currency with the sxisting
currency.

Naither the Security Agent nor any Receiver shall be liable to any Chargor for any loss
resulting from any fluctuation in exchange rates before or after the exercise of ary of its or
their powers or rights under this Debienture.

No payment to the Security Agent (whether under any judgment or court order or otherwise) -
shall discharge the obligation or liability of any Chargor in respect of which it was made unless
and until the Security Agent shall have received payment in full in the currencyin which such
obligation or liability was incurred and, to the extent that the armount of any.such paymeni, on
actial conversion into such currency, shall fall short of such obligation or liability actual or
contingent expressed in that currency, the Security Agent shall have a further separate cause
of action against that Chargor and shall be entitled to enforce the security constituted by this

Debenture to recover the amount of the shortfall and such amount will bear. interest at the

Default Rate from the date of payment by the Security Agent until the date of reimbursement.

Set-off

A Secured Party may set off any matured obligatioh due fram a Chargor under the Finance
Documents {to the extent beneficially owned by that Secured -Party) against any matured
obligation owed by that Secured Party to that Chargor, regardless of the place of payment,
hooking branch or currency of either obligation. If the obligations are in different currencies,
the Secured Party may convert either ebligation at a market rate of exchange in its usual

- course of business for the purpose of the set-off.
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30.

31.

311

32

3.3

314

32.

321

32.2

33.

331

33.2.

Motices

(a) Subject to Clause 30{b), clause 34 (Notices) of the Credit Agreement (other than
clause 34.5 (Electronic communications) of the Credit Agreement) is incorporated into
this Debenture as if fully set out in this Debenture.

{b) Any notices fram or to a Chargor may be sent by or to the Security Agent directly,
rather than through the Agent.

Miscellaneous

Every provision contained in this Debenture shall be severahle and distinct from every other
provision and if, at-any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

Clause 36 (Partial Invalidity), clause 37 (Remedies and Waivers), and clause 42
(Counterparis) of the Credit Agreement apply to this Debenture as though set out in this
Debenture in full.

Failure by one or more parties ("Non-Signatories") to execute this Debenture on the date of

this Debenture will not invalidate the provisions of this Debenture as between the other parlies

who db execute this Debenture. Any Non-Signatories may execute this Debenture {or &
counterpart of this Debenture) on a subsequent date and will thereupor become bound by its
provisions.

If any one or more of the Chargors is not bound by any or all of the provisions of this

.Debenture (whether by reason of lack of capacity, impraper execution, faflure to execute orfor

any other reason whatsoever) the remaining Chargars shiall nonetheless continue to be bound
as if such Chargor had never been a party.

Hi¥ Land Registry

Each Chargor shall apply in the manner specified by the 2003 Rules fo the Land Registry (or
will use all reasonable endeavours to assist the Security Agent in its application to the Land
Registry, and in any event will not object to such registration), at the same time as applying to
register this Debenture, for registration against the ftifle to the Property of the following
restriction:

"Wo disposition of the registered estate by the proprietor of the registered estate is 1o be
registered without a wiitten consent signed by the proprietor for the time being of the charge

“dated [e] in favour of The Royal Bank of Scofland ple referred to in the charges register”.

Each Chargor shall apply in the manner spacified by the 2003 Rules to the Land Registry (or
will use all reasonable. endeavours to assist the Security Agent in its application to the Land
Registry, and in any event will not abject to such registration), at the same time as applying to-

register this Debenture, for registration against the title to the Property of a notice of the

obligation of the Secured Parties to make further advances under the terms of the Finance
Documerits {which obligation is deemed to be incorporated into this Debenture).

Release

Subject to Clause 23.2 (Avoidance of paymenits), upon irrevocable discharge in full of the

"Secured Liabilities the Security Agent shall, at thé request and the cost of the Chargors,

release from the Debenture Security anid reassign to the Ghargors all the Chargors' rights, title;
interest and benefit in and o the Charged Property.

Where any Chargor sel's or otherwise disposes of an asset to a purchaser which is not &
member of the Group, and such sale or disposal is permitted by the terms of the Credit
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Agreement, the Security Agent shall, at the request and cost of the relevant Chargor, release
frorm the Debenture Security all the Chargor's rights, title, interest and benefit in and to the
asset the subject of the sale or disposal.

34. Governing law

(@) This Debenture and any dispute, controversy, proceedings, claim or obligation of
whatever nature arising out of or in any way relating to it, its subject matter or
formation {whether conifractual or non-contractual) is governed by and shall be
construed in accordance with English [aw.

() Clause 44 {Enforcement) of the Credit Agresment is incorporated into this Debenture
as if fully set out in this Debenture, and as though each reference to "this Agreement”
was a reference to this Debenture.

In withess whereof this Debenture has been entered into on the date written and the beginning
of this Debenture has been executed and delivered as a deed by each of the Chargors on the
date written at the beginning of this Debenture.
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Schedules
Schedule 1

The Chargors

ympany Number

Think BDW. Limited | 02167543 4 Wyncolls Road, Severalls

Industrial Park, Colchester, CO4
BHU
April-Six Lirmited 063988503 Chaplin House. 2/F, Widewater

Place, Moorhall Road,-eH-areﬁeld,_
Middlesex, UBY NS :

Big Comraunications Limited 03162997 223 London Road, leicester,
' - LE21ZE '
| Bray Leino Limited 01352705 The Old Rectory, Filleigh,
Devon, EX32 0RX

Fox Murphy Limited 01057816 148-52, Floor 3 Norfolk Tower,
_ Surrey Street, Norwich NR1 3PA.

| RLA Group Lifnitet 03679160 Parley Green Lane, Hurn,

' . . Christchurch,; Dorset, BH23 6BB
Mission Studios Limited 03130514 C/0 Bray Leino-Limited, The Ofd

; Rectory, Filleigh, Deven, EX32

ORX '
| Story UK Limited 5C225146 Quay House, 142 Commercial

Street, Edinburgh, EH6BLE

‘| Proof Communication Ltd 05119718 Chaplin House 2/F, Widewater |
Place, Moorhall Road, Harefield, |
Uxbtidge, Middlesex UB8 6NS |

| Solaris  Healthcare  Network 03772181 36 Percy Street, London, WAT |

- Lirmited 2DH

.'S‘peed'_Gommuhications Ageficy | 02509713 30 Park Street, London SE1 |
Limited 9EQ |
The Wission Marketing Group | 05733632 36 Percy Street, London, W1T

PLEC. _ ] 2DH
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Schedule 2

The Secured Assets.

Part 1

Property

| Think BDW Limited | The leasehold land.

known as the Land and
Buildings on the  North
Waest Side of Wyncolls
Road, Severalls
Industrial Park,
‘| Colchester, Essex

Lledse dated 17 Ap-ril_;
2014 and made between |

(1) Robert: Day
Associates  Limited as

landlord and {2) think

BDW Limited as tenant

EX8904933

April-Six Limited

| The leasehold land
known as Second Floor,
Chaplin House,
Widewater Business
Park, -Harefield,
Uxbridge UBZ B8NS

Lease dated 7 February
2014 and made betwesn
(1} Millie Limited as
landlord and (2) April-Six
Limited as tenant.

AGL304897

Part 2

Securities

vhich | Securities held

| The Missian
Group PLC

Marketing | Think BDW Limited

5,833 A ordinary shares at £1 each -

The  Mission
Group PLC

Marketing | Think BEW Limited

| each

| 116,660 B ordinary shares at £0.05

The  Mission
Group PLC

Markeling | Think BDW Limited

71 C ordinary shares at £0.05 each

The  Mission
| Group PLG

Matketing - April-Six Limited

each

2,168 A ordina-ry shares &t £0.05 |

The  Mission
Group PLC.

arketifig | Apri-Six Limited

each

2,158 B ordinary shares at £0.05

45,454 ordinary shares at £1 each |

The  Mission

Marketing | Big-Communications Limited

28
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Group PLC

THe  Missicn  Marketing | Bray Leino Limited 50,000 A ordinary shares of £1
Group PLC aach
The Mission Marketing | Bray Leino Limited 20,000 B ordinary shares at £1
Group PLC each
The Mission Marketing | Fuse Digital Limited 1 ordinary share of £1
Group PLC
The Mission Marketing | RLA Group Limited 1,000 ordinary shares of £1 each
Groun PLC
The  Mission  Marketing | Robso# Brown Limited 1 ordinary share of £1 each
Group PLC
The  Mission  Marketing | Story UK Limited i 71,250 ordinary shares of £1each
Group PLC '
The  Mission Marketing Fox Murphy Limited 25,068 ordinary shares of £1 2ach
Group PLC
The Mission Marketing | Solaris  Healthcare  Network | 450 erdinary A shares of £1 each
Group PLC Limited
The Mission Marketing | Solaris  Healthcare  Network | 450 ordinary B shares of £1 each
Group PLC Limited
1 The Mission Marketing | Solaris  Healthcare  Network | 50 ordinary C shares of £1 each
“Group PLC Limited 5
1 The  Mission  Marketing Solaris  Healthcare  Network | 50 ordinary D shares of £1 each
Group PLC Limited
The Mission Marketing | Solaris  Healthcare  Network. | 100 ordinary E shares of £1 each
Group PLC ' Limited
The Mission Marketirg | Speed Communications Agency | 1,013 ordinary shares of £1 each
Group PLC Lirnited '
| The Mission  Marketing | Friars 573 Limited 87,300  ordinary  shares  of
- Group PLC £0.000000103. each |

April-Six Limited

1 Praof Communicafion Limited

1,584 A ordinary shares of £0.50"

each

April-Six Limited

| Proof Communication Limited

1,584 B ordinary shares of £0.50

t each

April-Six Limited

Proof Commurication Limited

792 C ordinary shares of £0.50

| each

April-Six Limited

April-Six Inc

1,000 shares of $1 each

Big Communications Limited

Quiorum Advertising Limited

| 100 ordinary shares of £1

Bray Leino Limited

Mission Studios Limited

|1 ordinary share of £1
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-Bray Leino Limited Brandon Hill Communications | 94 A crdinary shares of £1 each
Limited .
Bray Leino Limited Brandon Hill Communications | 2 B ordinary shares of £1 each
Limited
Bray Leino Limited Brandon Hill Communications | 2 C ordinary shares of £1 each
Limited '
Bray Leino Limited | Bray Leing Singapore Pte | 50,000 ordinary shares
Co 1 Limited
Bray Leino Limited Destination CMS Limited | 50 ordinary shares of £1 each.
| Bray Leino Limited Splash Interactive Pte Limited 40,230 ordinary shares
Fox Murphy Limited Balloon Dog Limited 4000,000 ordinary shares  of
' £0.0000000025 each |

30 O UK/Z361 26188




Schedule 3

Form of Accession Deed

This Accession Deed made on Zles
Between:
(1) [] {company number: «} whose registered office is at [#] (the "New Chargor™); and

@)

The. Royal Bank of Scotland plc as agent and trustee for itself and for each of the Secured

Parties (the "Security Agent”),

and s supplemental to a Debenture granted by The Mission Marketing Group PLC and others

in favour of the Security Agent on e 2015 (the "Debenture™).

Now this Deed witnesses as follows:

1

4.1

‘Definitions and Interpretation-

Words and expressions defined in the Debenture. shall have the same meaning in this
Agcession Deed. :

Confirmation

The New Chargor confirms it has been supplied with a copy of the Debenture and that it is a

memiber of the Group.

Accession

Thiz New Chargor:

{a) covenants with: the Security Agerit for-the henefit of the Security Agent and each of the
Secured Parties {including their fespective assigns, transferees and successors i
title) ta be bound by all the terms of the Deberturs, and

{h) creates and grants with effect from the date of this Deed, the mortgages, tharges,
assignments and other Security which are stated to be created or granted pursiant to
the: Debenture,

as if the New Chargor had been an original partyto the Debenture as & Chargor.

‘Becurity

Without prejudice to the generality of Clause 3 af this Deed, the New Chargor charges and

‘agsigns with full title guarantee in favour of the Security Agent:

_(a-)' by way of legal marigage, the Property specified i Part 1. of the Schedulé 1o this

Deed, and all Rights relating to such Property;
(bY  'byway of first fixed charge!-

(i) all Praperty not validly charged in Clause 4.1{a} and all Rights relating to such
Property;

(i) all easements, rights and agreements in respect of all Property; and

37 . OCLUKZIBIZETE Y,




4.2

4.3

(c)
{d)
(e)
i)
{9)

(m)

)

{iii} aif proceeds of sale derived from all Property;

by way of first fixed charge, its Contracts;

by way of first fixed charge, its Book Debts;

by way of first fixed charge, all its Intellectual Property Rights;

by way of {irst fixed charge, its Plant:and Machinery;

by way of first fixed charge, the Securities specified in Part 2 of the: Schedule fo this

'D_e‘-e'd :

by way of first fixed charge, all its Securities not-charged by Clause 4.1(g);

by way of first fixed charge, all its Derivative Assets of a capital nature;

by way of first fixed charge, -a'!l__its Dearivative: Assets of an iflcome nature;

by way of first fixed ‘charge all its present and future bank accounts, cash at bank and
credit balarices {excluding those arising on fluctuating accounts) with any bank or
other persan and all rights relating to or attaching to them {(including the right to
interest);

by way of first fixed charge, all its goodwill and uncalled capital for the time being;

by way of first fixed charge, all present and future insurances in respect of any Fixed

Charge Assets and the proceeds of such insurances;

by way of dbsoiute assignmerit, the benefit of the Hedding Agreements and any letters
of credit issued to if;

by way of absolute assignment, all rfights, mohey or property accruing or payable tor it
now or inthe future under or by virtue of a Fixed Charge Asset, except to the extent
such rights, money or property are for the time being effectively charged under the
provisions of Clauses 4.1(a) to 4.1{n) above;

by way of first fixed charge, its rights now or hereafter to recover any VAT on any
supplies made to it relating to the Assets any tax refund, rebate or repayment, and any

-gumns sa recoverad; and

by way of first floating charge:

i} all its undertaking and assets whatsoever, wherever situate, whether iovable,
immovable, present or future, including, withaut limitation, its uncalled capital
for the time being and all its undertaking and assets referred to above which
are, for any reasoh, rot validly charged or assigned pursuant to Clauses
Clauses 4.1(4) to £.1(p) (inclusive) of this Deed; and :

{if) all the undeftaking and assets of that Chargor situated in Scotland or
ptierwise governed by Scots law whethet movable; immovable, present or
future, including without limitation, its uncalled capital for the time heing
whether or not charged or assigned pursuant to Clauses 4.1{a) 1o 4.1{r)
{inclosive) of this Deed. '

The assigriments set out in Clause 4.1 are absolute assignments for the purposes of section
136 LPA and are niot made by way of charge only.

The floating charge created by Clause 4.1(q) of this Deed is a qualifying floating charge for the

purpose of paragraph 14 of Schedule B1 to the Insolvency Acl;
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5 Construction
Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remain-in full force and effect this Accession Deed shall be read and construed as one
with the Debienture so that all references to "this Debenture” in-the Debenture shall include
reference to this Accession Desd.

B Governing Law

This Accession Deed shall be governed by and construed according to-English law.

In. witness whereof the New Chargor and the Security Agent have caused this Accession Deed to be
duly executed on the date appearing at the head of page 1.

[Add signature blocks after Schatule]
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Schedule to Accession Deed

Part 1

Property

mber (if

of Property le Numbe
're igt'ergé_d} :

[o] Limited | “ | o1 | ' | [e]

Part 2

Securities

[¢] Limited | [#] Limited [#] [ordinary] shares
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Signatures

The Parent

Executed and Delivered as a Deed
for and on behalf -of
THE MISSION MARKETING GROUF PLG

)
)
)
by: )

Signature of witness:
Name:
Address;

Qcgupatian:

Other Chargors

Executed and Delivered as a Deed
for and o behalf of

THIRK BDW LIMITED

by:

Sigrature of witness:

Name:

" Addrass:

Coéupalion:

25 CO_UIK238126188




Executed and Delivered as a Deed
for and on behalf of

APRIL-S1X LIMITED

by:

Signature of witriess:
Nenie:.
Addrass:

Occupsation:

Executod and Delivered as a Deed
for and on behalf of

BiG COMMUNICATIONS LIMITED
by:

Signature of witness:

Name:

Cilvtsgsny lQ26Pms Avsr

Address:.

Otcupation:

Executed arid Delivered as & Deed
for and on behalf of
BRAY LEINO LIMITED

by

Signature of wilness:

Name:!

Address: @ .LA i\»—«?ﬁ;M Q&f{g’ﬂa ST
¢
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Executed and Delivered as a Deed
for and on behalf of

FOX MUREPHY LIMITED

by

Signature of wilness;
Rame:
Address:

Occypation:

Executed and Dalivered as a Desd
for and on behalf of

RLA GROUP LIMITED

by:

Signature of witness:
Name:
Address:

Occupation:

Executed and Dalivered as a Deed
for and on behalf of

MISSION STUDIOS LIMITED

by:

Signature of withess:
Nomar
Address:

Oscupdtion:

ar
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Signed as a deed on behalf of

STORY UK LIMITED

a company incorporated in Scotland

by

being a pérson who, in accordance with
the laws of that territory, is acting under
authority of the company.

Sigrature of withess:

Name:

Cdfgan) L‘EE‘E’T@AJIS‘T“

Address:

Oteupation;

Executed and Dalivered as a Deed
for-and on biehalf of

PROOF COMMUNICATION LIMITED
by:

Signaiure of withess:
Name:
C,(AS\ L./%%.,J ) %Fﬁ SN T

Address:

Coeupation:

Execuied arid Delivered as 2 Dead
for and on behaif of

SOLARIS HEALTHCARE NETWORK
LIBITED

by:

Stanature of witness:
Name:
Addrogs:

Qceupation,
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Executed and Delivered as a Doed
for and on behalf of

SPEED COMMUNICATIONS AGENCY
LIMITED

by

Signature of witnass:

Name:

Address: " d‘ CSand \ Qgﬁiﬂﬂs(\!; N

e n _

Exacuted and Delivered as 2 Dead

for and on behalf of

THE MISSION MARKETING GROUP PLC
by:

)
)
)
)

Slgnature of withess:

Narme;

Address: C [,,St L‘”‘"‘SW M'WMI ST

Oceupation:
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The Security Agent

Signed for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC
by its duly authofised attorney ...~ ¥
Iri the presence of:

Aﬂarney

Signatire of withess:

Nams: Lo AP

OLeupstion: 2 b 134
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