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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3759626

Charge code: 0375 9626 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd December 2014 and created by BFINANCE
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 12th January 2015 .

Given at Companies House, Cardiff on 13th January 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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BFIMNANCE ACQUISITION LIMITED
BFINANCE INTERNATIONAL LIMITED
BFINANCE UK LIMITED

as Companies

BMS FINANCE 5.4.R.L.
as Lender

DEBENTURE

ROSEMBELATTSOLICITORS
9-13 8t Andrew Street
London BEC4A 3AF
Tel: 020 7955 D880

Fax: 020 7955 0838
Ref: DASA/BMS3-5
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DATED

PARTIES

(1)

(2)

2014

THE PARTIES LISTED IN THE SCHEDULE HERETO (togsther the
“Companies” and individually each of these a "Company); and

BMS FINANCE S.ARL a private limited liabllity company (société 3
responsabifité limitée), having its registered office at 55, Avenue Pasteur, L-2311
Luxembourg, Grand Duchy of Luxembourg as lender {the "Lender™.

BACKGROUND

(A}

(B}

By a loan agreement dated on or about the date of this Debenture (the “Loan
Agreement”™) and made bebween the Lender, as lender and Bfinance Acquisition
Lirnited, as borrower (the "Borrower™), it was agreed that the Lender would make
available to the Borrower a loan facility of £5,000,000 {the “Loan”).

It is one of the conditions precedent to the Loan belng advanced to the Borrower
that each of the Companies grants a guarantee in favour of the Lender under
which each Company guaraniees the performance of the obligations of the
Borrower and the other Companies under the Finance Documents and the
Comparnies have also agreed o enter into this Debenture for the purpose of
providing security to the Lender for the Secured Liabilities.

OPERATIVE PROVISIONS

i

1.1
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DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture:

“Accounts” means, in the case of each Company, the latest annual (f
ronsolidated, then consolidated) audited proflt and loss account and audited
balance sheeat of each Company and s Subsidiaries (I any) avallable from time to
time.

“Assal Insurance” means the insurances referred to In Clause 17.7(a) In respect
of assets other than the Property.

“Authorities” means all national and Incal  governments, government
departments, supranational bodies, local or public authorities, statutory
undertakings, states or agencies and "Authority” shall be construed accordingly.

“Bank Account” means each separate and denominated account or accounts of
the Companies {In whatever currency) as may be opened or maintained by the
Comparny at any bank or financial institution, including all accounts used for the
purpose of recelving payments and the collectian of Book Debts,

"Book Debls” means in respect of each Company:

{a) all book and other debts in existence from time to time (including, without
mitation, any sums whatseoever owed Dy banks or similar institutions),
both present and future, due, owing to or which may become dus, owing
to or purchased or otherwise acquired by each Company; and
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(= the benefit of all rights whatsoever relating o the debts referred to above
including, without lmitation, any related agreements, documents, rights
and remedies {including, without limitation, negotiable or non-negotiable
instruments, guarantees, indemnities, legal and equitable charges,
reservation of propriefary rights, rvights of tracing, unpaid vendors liens
and all similar connectad or related rights and assets).

“Business Day” means any day other than a Saturday, a Sunday, Christmas Day,
Good Friday or a day which is 2 bank holiday in any part of the United Kingdom,

“Business Operator’ means a person carrying out any business, process or other
undertaxing {whether currently operated by or under the conbrol or with the
consent of any Company, or otherwise) whether at the Property or elsewhere,

*Charged Property” means In respect of each Company the whole or any pait of
the property, assets, income and undertaking of thet Company from time o time
mortgaged, charged or assigned to the Lender pursuant to this Debenture,

“Lontracks” means in respect of each Company all of the Company's rights, tite,
interest and benefit in and to any contract in respect of the whole or any part of
the Charged Property o which the Company Is a party.

“Costs” means all costs, charges or expenses of whatsoever nature {including,
without Hmitation, legal fees) incdluding, without limitation, disbursements and any
Value Added Tax (o be charged on such costs, charges, expenses and
disbursements.

“Default Rate” means the rate specified In clause 8.4 of the Loan Agreement.

"Derivative Assels” means all stocks, shares, warrants or other securitles, rights,
dividends, interest or other property (whether of a capital or income nature)
accruing, offered, issued or deriving at any time by way of dividend, bonus,
redemption, exchange, purchase, substitution, conversion, consolidation,
subdivision, preference, oplion or otherwise attributable to any of the Shares or
any Derivative Assets previously described.

“Event of Default” has the meaning given o it in the Loan Agreement.
“Exchange Rate” means the prevailing Spot Rate of Exchange (as defined in the
Loan Agreement) on the date on which any converslon of currency is to be effected
pursuant to this Debenture,

“Finance UDocuments” has the meaning given to it In the Loan Agreement,
“Fixtures” means in respect of each Company all assets of whatsoever nature,
apart from lend and bulidings, forming part of any freshold or leasehold property

owned by that Company and deemed by law to be immovable property.

“Group” means each Company, s Holding Companies and its Subsidiaries (if any)
from time to fime and "members of the Group” shall be construed accordingly.

“Holding Company” has the meaning gliven to it In Section 1159 Companies Act
2006 and "Holding Company” shall be construed accordingly.

"Insolvency Act” means the Insolvency Act 1886,
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“Inteliectual Property” means all subsisting patents and subsisting rights of a
similar nature held In any part of the world, applications for patents and such
rights, divisions and continuations of such applications for patents, registered and
unregistered trade marks, registered and unregistered service marks, registered
designs, utifity models (in each case for their full period and all extensions and
renewals of them), applications for any of them and the right to apply for any of
them in any part of the world, inventions, confidential information, Know-how,
business names, trade names, brand names, copyright and rights in the nature of
copyright, design rights and get-up and any similar rights existing in any country;
and the benefit (sublect to the burden} of any and all agreements, arrangements
and licences in connection with any of the foregoing.

“Issuer” means any person of whose share capital the Shares form all or any part.

“Hnow-how” means in respect of sach Company aill the hody of knowledge,
techinical experience, expertise and skills, technical processes, secret processes,
formulae and technical information held by that Company and relating to its
business, which Is not in the public domain,

“LPA” means the Law of Property Act 1925,
"Material Adverse Effect” has the meaning given to It in the Loan Agreement.

“Mominees” means the Lender, s agents, nominess and any other person
holding the Shares and the Derivative Assets on behalf of the Lender from time to
fime,

“Occupational Leases” means in respect of sach Company all leasehold interests
and other oocupational rights whatsoever (Including, without Bmitation, all licences
and agreements for leases) in existence from time to time relating to the whole or
any part of the Property, the immediate reversion to which is vested in that
Company.

“Permitted Security Interest” means:

{a} the security constituted by the rentsl deposit deed dated 23 March 2012
between Stargas Nominges Limited and Beegas Nominses Limnited {1) and
bfinance UK Limited (2);

{bn the security constituted by this Debenture; and
{ch any Security permitted under the terms of the Loan Agreement.

"Plant and Machinery” means in respect of sach Company all plant and
machinery, equipment, fittings, Instaliations and apparatus, tools, motor vehicles
ang all other such assets (other than Fixtures) whatsoever, wherever situate, which
are now, or at any time after the date of this Debenture become, the property of
that Company.

“Property” means in respect of each Company all estates and cther interests in
any freehold, leasehold or other immovable property {including, without limitation,
all Fixtures on such property} which are now, or at any time after the date of this
Debenture become, the property of that Company, all proceeds of sale derived
from such property and the benefit of all covenants to which that Company is
entitled In respect of such property.
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“Property Insurance” means the insurance refarred to in Clause 17.7(a) in
respect of the Property,

“Receiver” means any recelver appointed pursuant to this Debenturs,
"Related Rights” means in relation to any Charged Property:
{a) the proceeds of sale of any part of that Charged Property;

{b) all rights under any licence, agreement for sale or agreement for lease in
respect of that Charged Property;

{c} all rights, benefits, clalms, contracts, waranties, remedies, securily,
indemnities or covenants for fitle in respect of that Charged Properly; ang

{d) any moneys and proceeds paid or payable in respect of that Charged
Property,

"Rights” means in respect of each Company all of that Company’s rights, title and
interest from time o time in any lease, licence or occupational right whatsoever
tngether with the entire benefit of all of that Company's rights, title and interest
from time to time in any renewal of, replacement of or variation to any such lease,
ficence or cccupational right (including, without Bimitation, all its rights, title and
interast in any Occupational Lease, agreement for any Occupational Lease and any
associated agreements which may be granted by that Company or any person
deriving title from that Company from time to time over or in respect of the whole
or any part of the Property and any other properties {freehold or lgasehold) In
which that Company has an interest).

“Secured Lishilities” means all monies, debts and liabilites from time to time
due, owing or incurred by each meamber of the Group to the Lender under the
Finance Documents in any manner whatsoever, in each case:

{a) whether present or future;

{D) whether alone or jointly with any other person;

{c) whether actual or contingant;

{d} whether as principal or as surety;

{&) in whatsoever name, firm or style;

{f In whatsoever currency denominated; or

{g) otherwise,

"Security Interest” means any mortgage, charge, assignment, pledge, lien, right
of set-off, hypothecation, encumbrance, priority or other securlty interest (whether
fixed or fivating) including, without mitation, any “held-back”™ or “flawed asset”
arrangement together with any preferential right, retention of title, deferred
purchase, leasing, sale or purchase, sale and leaseback amangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or

agreement for any of the same or any arrangement which has substantially the
same commercial or substantive effect as the creation of security.
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“Security Period” means the pericd commencing on the date of this Dead and
ending on the date on which the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full to the Lendar.

“Sharas” means in respect of each Company all stocks, shares and other securities
for which the stock or share certificates or other documents of ttle have from time
to time been deposited by that Company with the Lender or its Nominees or which
are held to the order of the Lender whether held in England and Wales or
elsewhere and rrespective of whether in any such case the deposit was made or
the certificates or other documents were received by the Lender or its Nominess
for the purposes of creating security, safe custody, collection or otherwise.

“Subsidiary” means, in respect of a company incorperated in the United Kingdom,
a subsidizry within the meaning of section 1159 of the Companies Act 2006 and/or
a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006, and, in respect of any company, any other person directly or indirectly
Controlled by such person or any entity treated as a subsidiary in the financial
statements of such person from time to time.

"Taxes” means ail present and future taxes, levies, duties, charges, assessments,
deductions or withhoidings whatscever, Including any interest thereon, and any
penalties and fines with respect therelo, wherever imposed, levied, coliected or
withheld pursuant fo any regulation having the force of law and “Taxation” shall
be construed accordingly.

interpretation
In this Debenture:

{a) the Contents page and Clause headings are included for convenience only
and do not affect the construction of this Debenture:;

{ words denoting the singular include the plural and vice versa; and

{c} words denoting one gender include each gender and all genders.

in this Debenture, uniess the context otharwise requires, references to:

{a} persons  include references to natural persons, firms, parinerships,
companies, corporations, associations, organisations and trusts {in each
case whether or not having a separate legal personality);

(b documents, instruments and agreements (including, without limitation, this
Debenture and any document referred to in this Debenture) are references
to such documents, instruments and agreements as modified, amended,

varied, supplemented or novated from time o time;

(<) receivers are references to receivers of whatsoever nature including,
without imitation, receivers and managers and administrative receivers;

{d) the terms the "Lender” and the "Receiver” include, where the context so
admits, references 1o any delegate of any such person;

(e} a party to this Debenture Include references to its sucressors, transferees
and assigns;

L]
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£ Recitals, Clauses and Schedules are references o recitals o this
Debenture, Clauses of this Debenture and Schedules {o this Debenture;
and references to this Debenture include its Schedules;

{a) paragraphs are references to paragraphs of the Schedule in which the
references appear;

(h) statutory provisions {where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consolidated, extended or re-enacted from tme to
time, and to any orders regulations instrumenis or other subordinate
tegislation made under the relevant statute; and

(i) a time of day Is a reference 1o London time.
GUARANTEE

Guarantee and indemnity

Each Company unconditionally and irrevocably:

{&) guarantees the due payment of all amounts pavable by each member of
the Group under or In comnection with the Loan and the Finance
Pocuments;

(b guarantees to the Lender the punctual performance of each member of the
Group's obligations under the Finance Documents;

{3 undertakes o pay 1o the Lender, within 2 Business Days of the Lender's
demand, any such amount which is not paid by any member of the Group
when payable; and

{d} fully indemnifies the Lender within 2 Busingss Days of s demand In
respect of all claims, Costs, Habilities and losses which are made or brought
against, or incurred by, the Lender as a result of, or in connection with,
any obligation or liability guarantead by the Companies being or becoming
unenforceable, invalid, void or lllegal; and the amount recoverable under
this indemnity shall be equal to the amount which the Lender would
otherwise have been entitied o recover.,

Mo Bmit on number of demands

The Lender may serve more than one demand under Clause 2.1 {Guarantee and
indemnity ).

Continuing Guarantes

The guarantee in Clause 2.1 {Guaraniee and Indemnity ) 5 a continuing gquaranise
and will exdend to the ultimate balance of the sums stated to be payable by each
member of the Group under the Finance Documents, regardless of any
intermediate payment or discharge in whole or in part.
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LIABILITY AE PRINCIPAL AND INDEPENDENT DEETOR

Principal and independent debtor

Each Company shall be Hable under this Debenture as 2 principal and independent
dabtor and accordingly no Company shall have, as regards this Debenture, any of
the rights or defences of a surety.

Waiver of rights and defences

Without Himiting the generality of Clause 3.1 {Principal and independent debtor), no
Company shall neither be discharged by, nor have any claim against the Lender in
respect of:

{a) any time, walver or consent granted to or in composition with the Borrower
or any other person;

{b) any amendment or supplement being made to this Debenture;
{c} any incapacity or lack of power, authority or legal personality of or
dissclution or change in the members or status of the Borrower or any

other person;

{d) any armangement or concession (including a rescheduling or acceptance of
partial payments) relating to, or affecting, this Debenture;

{e) any amendment (however fundamental) or replacement of any Finance
Document or security;
{fH any release or loss {even though negligent) of any right or Security

Interest created by any Finance Document;

{g} any fallure {even though negligent) promptly or properly to exercise or
enforce any such right or Security Interest, including a failure to realise for
its full market value an asset covered by such a Security Interest;

{m this Debenture or Security Interest or any Finance Document now being or

later becoming void, unenforceable, illegal or invalid or otherwise defective
for any reason, including a neglect to register if;

{i) any assionmert, transfer or warranty by the Lender of #s rights or
obligations under the Finance Documents; or

8} any insolvency or other proceedings.
JOINT AND SEVERAL LIABILITY

The Companizs are jointly and severally liable for the obligations set out in this
Debenture.

The Lender may wholly or partly release or compromise, or grant time or other
indulgence in respect of, any Company’s iiabiiity, without affecting its rights against
the other Companies, or any other person.
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PRESERVATION OF RIGHTS
Mo requirement to commence proceedings against the Borrower

The Lender will not need to commence any proceedings under the Loan Agresment
before claiming or commencing proceedings under this Debenture.,

Conclusive evidence of certain matters
However, as against any Company:

{a] any fudgement or order of a court in England and Wales or in connection
with the Loan Agresment; and

{b) any statement or admission of the Borrower in connection with the Loan
Agresment,

shall be binding and condusive as to all matters of fact and law to which i relates.
COVENANT TO PAY

Each Company shall on demand pay to the Lender or discharge, as the case may
be, all the Secured Liabilities when the Secured Liabﬂ@tigﬁ become due.

SECURITY

By way of continuing security in favour of the Lender for the payment and
discharge of the Secured Liabilitles, each Company with full title guarantes hereby
charges to the Lender or assigns to the Lender {as the case may bej the property
set ouf below in the manner set oul below {the assignment set out below Is an

absolute assignment for the purposes of Section 136 of the LPA (Legal assignments
of things in action) and Is not made by way of charge oniy).

Properly

By way of first fixed charge the Property and all Rights relating to such Property.
Contracts

By way of absolute legal assignment, the Contracts.

Book Debts and Bank Accounts

By way of first fixed charge, the Book Debis and each Bank Account possessed or
controlied by it

Insurance
By way of first fixed charge, the Property Insurance and the Asset Insurance.
Intellectual Property

By way of first fixed charge, ali the Intellactual Property owned, possessed or
controlied by it
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Plant and Machinery

By way of first fixed charge, the Plant and Machinery.

Shares and Derivative Assats

By way of flirst fixed charge, the Shares and Derivative Assets.
Goodwill

By way of first fixed charge, all the goodwill and uncalled capital for the time being
of L.

Related Rights

By way of first fixed charge, the Related Rights under or in connection with the
Shares and Derivative Assets, each Bank Account, the Property Insurance and the
Assel Insurance, the Contracts, the Book Debts and the Fixed Plant and Machinery,

Floating charge

By way of first floating charge, all the undertaking and assets of & whalscever,
wherever situate, whether movable, Immovable, present or future (including,
without mitation, s uncalied capital for the tme being and all the undertaking
and assets of it referred Lo above which are, for any reason, not validly charged or
assigned pursuant to Clause 7.1 (Properfy) to (lause 7.8 (Related Rights)
(indusive) of this Debenture). 5Such floating charge being & qualifying fioating
charge for the purposes of paragraph 14 of schedule B1 of the Insolvency Act, the
provisions of such paragraph applying to such floating charge.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Lender may by notice to each Company convert the floating charge contained
in this Debenture into a fixed charge as regards such Charged Property as the
Lender may specify {whether generally or specifically) in that notice:

{a) it it considers that it would be desirable to do so in order o proted,
preserve or supplement the charges over the Charged Property or the
pricrity of those charges; or

{h on, or at any tme following, the cocurrence of an Event of Default which is
continuing; or

or aty of them,
Automatic conversion

If, without the prior written consent of the Lender, any Company creates any
Security Interest other than a Permitted Security Interest over any of the Charged
Properly not expressed to be subject to a fixed charge under this Debenture, or
attempts to do so, or if any person levies or attempts to levy any distress,
attachment, exgcution or other legal process against any of such Charged Pronerty,
the floating charge created by this Debenture over the Charged Property the
subject of such Security Interest or process will automatically, without notice, be
converted into a fixed charge as soon as such event occurs,
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FURTHER ASSURANCE
Each Company shall:

{a} forthwith, at any Ume if so required by the Lender, at its own expense
execute and deliver to the Lender such further legal or other mortgages,
charges, assignments, sscurities, authorities and documenis as the Lender
may in its discretion reguire of the whole or such part of the Charged
Property as the Lender may specify, in such form as the Lender may in its
discretion require, to secure the pavment or discharge of the Secured
Liabilities, including, without limitation, in order to vest the whole or such
part of the Charged Property in the Lender, the nominee of the Lender or
in any purchaser from the Lender or the Receiver;

{b) pending the execution and delivery of any such assignments, hold such
Charged Property upon trust for the Lender subject to the provisions of
this Debenture; and

{<} pending the execution and delivery of any such mottogages, charges, or
other security, hold such Charged Property subject to the provisions of this
Debenture,

PERFECTION OF SECURITY

Each Company shall, promptly upon the request of the Lender from time 1o time,
give or join the Lender in giving:

a notice in the form set out in Part 1 of SCHEDULE 2 (Form of Motice of Charge —
Bank Accounts not with the Lender) to each bank or financial institution in respect
of each Bank Account of a Company opened or maintained with 1 and

each such notice shall be duly sioned by or on behalf of the relevant Company and
each Company shall use all reasonable endeavours to procure that each of the
persons on whom any such notice is served promplly provides to the Lender a duly
signed acknowledgement of that notice in the form set out in Part 2 of SCHEDULE
2 or in such cther form in any case as the Lender may reasonably reguire.

BANK ACCOUNTS
Each Company, during the subsistence of this Debenture:

shall promptly deliver to the Lender on the date of this Debenture {(and, if any
change occurs after the date of this Debenture, on that date), details of each Bank
Account maintained by it with any bank or finandial institution; and

shall not, without the Lender's prior written consent or as otherwise permitted
under the Finance Documents, permit or agree to any variation of the rights
atiaching to any Bank Account (save for any changes 1o the terms and conditions
of such Bank Accounts that are unilatersity imposed by the relevant financial
institution and which are notified to the Lender by the relevant Company) or apen
or ciose any Bank Account unless such Bank Account closure is notified in advance
i the Lender.

Bank Accounts: Operation befors the ocourrence of an Event of Default
Subject to tha provisfons of the Loan Agreement, each Company shall, prior to the

occurrence of an Event of Defaull which is continuing, be entitled to receive,
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withdraw or ctherwise transfer any credit balence from time to time on any Bank
Recount, I each case, in the ordinary course of its business.

Bank Accounts: Operation after the occurrence of an Event of Default

After the occurrence of an Bvent of Default which is continuing, no Company shall
ba entitled to receive, withdraw or otherwise transfer any credit balance from time
to time on any Bank Account except with the prior wiltten consent of the Lender or
as otherwise permitted under the Finance Documents,

Bank Accounts: Application of Moneys

The Lender shall, upon the occurrence of an Event of Default which is continuing,
be entitled without notice to apply, transfer or set-off any or all of the credit
badances from time to time on any Bank Account in or towards the payment or
other satisfaction of all or part of the Secured Lisbiiities In accordance with Clause
21.7 {Application of Proceeds).

BOOK DEBTS

No dealing with Book Debts

Ne Company shall at any tme during the subsistence of this Debenture, without
the prior written consent of the Lender or as otherwise permitied by the Loan
Agreement, sell, factor, discount, transfer, assign, lend or otherwise dispose of any
of the Book Debts or enter into any agreement to do any of the foregoing.

Procesds of Book Debis

Each Company shall get In and realise the Book Debts in the ordinary course of
business and pay the proceeds of those Book Debls into a Bank Account,

DEPOSIT OF DOCUMENTS AND TITLE DEEDS

Each Company shall deposit with the Lender {and the Lender during the
cortinuance of this security may hold and retain;

{a) all deeds and documents of titde relating to the Property including, without
limitation, all Occupational Leases;

(b} alt stock or share certificates or other documents of title to or representing
the Shares together with such duly execuled transfers or assigrments with
the name of the transferee, date and consideration left blank as the Lender
may require;

{c} all such deeds and documents of title (if any) relating to the Book Debts as
the Lender may from time (o time specify;

{h copies of all the Contracts certified o be true copies by one director of, or
soliciior acting for, it and

{e) copies of all policies of insurance held by, or written In favour of, & certified
to be true coples by one director of, or solicitor acting for, it.

Fach Company shali:

11



i4

i5

151

17885661

{a) after an occurrence of an Event of Default which is continuing procure the
registration in the books of the Issuer of the transfer of the Shares and the
Derivative Assets to the Lender {or the Nominees as the lender may
require), the entry of Lender (or the Nominees as the Lender may require)
in the register of members of the Issuer as the holder or holders of the
Shares and the Derivative Assets, and the issue of new share certificates In
respect of the Shares and the Dervative Assels to the Lender (or the
Nominees as the Lender may require); and

(h) upon the accrual, offer, issue or receipt of any Derivative Assets deliver or
pay to the Lender or procure the delivery or payment to the Lender of all
such Derlvative Assels or the stock or share certificates or other
documents of ttle to or representing them together with such duly
executed transfers or assignments with the name of the {ransferee, date
and consideration jeft blank as the Lender may reguire.

NEGATIVE PLEDGE
No Company shall save as permitted under the Loan Agreement;

{a) create, purport (o create or aliow to subsist, any Security Interest over the
whole or any part of the Charged Property except for any Permitted
Security Interest;

{M convey, assign, fransfer, or agree to convey, assign or transfer the whole
or any part of the Charged Property;

(<) permit or agree 1o any variation of the rights attaching 1o the whole or any
part of the Charged Properly;

{d} do, cause or pemmit to be done anything which may in the opinion of the
Lender, in any way depreciate, jeopardise or otherwise prejudice the value
to the Lender (whether monetary or otherwise) of the whole or any part of
the Charged Property; or

{e) release, exchange, compound, set off, grant time or indulgence in respect
of, or in any other manner deal with, all or any of the Book Debls save as
axpressly provided in this Debenbure,

DIVIDENDS, VOTING RIGHTS AND NOMINEES
Dividends and voting rights

For so long as no BEvent of Default has occurred and is continuing, each Company
may!

{&) recelve and relain all dividends, interest and other income deriving from
and received by it in respect of the Shares and the Derivative Assets; and

{b) exercise alf voling and other rights and powers attached to the Shares and
the Derivative Assels, provided that such exercise does nol adversely
affect the Sheres and the Derivative Assels and is not otherwise
inconsistent with the Debenture and provided further that none of the
Companies shall exercise any right or power if such action would adversely
affact the value of the Shares and the Derivative Assets or If such action
would be inconsistent with this Debenture.

12
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Trustee powers

The Lender may at s discretion {in the name of the relevant Company or
otherwise, subject to Clause 15.1 {Dividends and voting rights ), after an Event of
Default which is continuing has occurred and without any consent or authority on
the part of any Company) exercise all the powers given to trustees by Sections 3 to
7 {inclusive) of the Trustes Act 2000 in respect of those Shares and the Derivative
Assaels subject to a trush,

Lender’s powers of enforcement over Shares and the Derivaiive Assels

Following the occurrence of an Event of Default which is continuing, all dividends,
interest and other income forming part of the Shares and the Derlvative Assels
shall, unless otherwise agreed between the lender and the Companies, be paid
without any sel-off or deduction whatscever to an interest bearing suspense
account in the name of the Lender and shall be retained by the Lender until applied
as hereinafter provided as part of the Shares and the Derivative Assels and any
such monies which may be received by any Company shall, pending such payment,
be hald In trust for the Lender,

The Lender shall not have any duty as to any Shares and Derlvative Assets and
shall incur no Bability for:

(a) ascerteining or teking action in respect of any calls instaiments,
conversions, exchanges, maturities, tenders or other matters in relation to
any Shares and Derivative Assels or the nature or sufficiency of any
payment whether or not the Lender has or is deemed to have knowledge
of such matters; or

(b taking any necessary steps to preserve rights against prior parties or any
other rights pertaining o any Shares and Derivative Assels; or

() for any fallure to present any interest, coupen or any bond or stock drawn
for repayment or for any fallure to pay any call or instalment or to accept
any offer or to notify any Company of any such matter or for any failure to
gnsure that the comect amounts (if any) are paid or received In respect of
the Shares and the Derivative Assets.

Lustody

The Lender shall be entitled to provide Tor the safe custody by third parties of all
stock and share certificates and documenis of ttle deposited with the Lender or
hNominees at the expense of any Company and shall not be responsibie for any loss
of or damage to any such ceriificates or documents.

REPRESENTATIONS AND WARRANTIES

General

Each Company makes the representations and warranties set out in this Clause to
the Lender.

Status

it is duly incorporated and validly existing under the laws of England and Wales
and is fully qualified and empowered to own its assels and camry out its business,

13
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Fowers

It has power to enter into this Debenture, to exercise its rghis and perform its
obligations hereunder, and has taken all necessary corporate and other action W
authorise the execution, delivery and performance and any other documents
referred to herein,

Suthorisations

All acts, conditions, authorisations and other things required to be done, fulfifled
and parformed by it in order:

{a) to enable it lawfully to enter into, exercise its rghts under and perform and
comply with the obligations expressed o be assumed by It In this
Deberturs;

{b) to ensure thal the obligations expressed to be assumed by it in this
Debenture are legal, valid and binding; and

() te make this Debenture admissible in evidence in England and Wales,
have been done, fulfilled and performed and are In full force and effect,
Ko filing

Under the laws of England and Wales in force at the date hereof, it is not
necessary that this Debenture be filed, recorded or enroiled with any cowrt or other
authority in England and Wales or that any stemp, registration or similar tax be
paid on or in relation to this Debenture {or where It is so required, this Debenture
has been so fled, recorded or envolled or such stamp, registration or other tax has
beer paid) other than registration of this Debenture pursuant to the Companies Act
2006,

Legal validity

The obligations expressed (o be assumed by it in this Debenture are legal and valid
obligations binding on it in accordance with the terms of this Debenture.

Insolvency

It has not taken any corporate action nor have any other steps bean taken or legal
proceadings been started or threatened against i€ for its winding-up, dissolution or
re-organisation or for the appointment of & receiver, administrator, administrative
recelver, trustee or similar officer of it or of any or ali of ils revenues or assets,

Mo default

No event of default is outstanding or might result from the execution and
performance of this Debenture, nor is any other event outstending which
constitutes {or, with the giving of notice, lapse of time, determination of materiality
or the fulfiiment of any other applicable condition or anvy combination of the
foregoing, might constitute) a defaull under any document which is binding on it
or on any of [ts revenuas or assels, o an extent o In a manner which might have a
Material Adverse Effect in relation o it

14
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MNon-conflict

It does not reguire the consent, approval or authority of any other person to enter
into or performn Its obligations under this Debenture and s entry into and
performance of, and the transactions contemplated by, this Debenture will not:

{a) constitute any breach of, or defaull under, any contractuai, governmental
or public obligation binding upon i

{B conflict with its constitutional documents; nor

{c) result in the creatlon or imposition of (or enforceabllity of) any Security
Interest over the whale or any part of ibs undertaking or assets of the
Company pursuant to the provisions of any agreement or document other
than this Debenture,

Mo deduction

it will not be required to make any deduction or withholding from any payment it
may make under this Debenture,

Litigation

No action, arbitration or administrative proceeding of or before any court, tribunal
or agency is current, pending or threatenad which might, if adversely determined
have a Material Adverse Effect in relation to it or any other member of the Group.

No undisclosed Security Interest

Save as disdosed to the Lender in wriling before the date of this Debenture, no
Security Interest exists over all or any of its present or future revenuas or assets,

Future Security Interest

Except as cordemplated by this Debenture, the execution of this Debenture by it
and its exercise of the rights and performance of its obligations hereunder will not
result in the existence of or oblige It to create any Securily Interest over all or any
of its present or fulure revenues or assels,

Other circumstances

It is not aware of any facls or circumstances that have not been disclosed to the
Lender which might have a Material Adverse Effect in relation to it

Ownership of the Charged Property

it is absolutely, solely and beneficially entitled to all the Charged Property as from
the date it or any part of it falls to be charged under this Debenture and the rights
of it in respect of the Charged Property are free from any Security Interest of any
kind other than a Permitted Security Interest,

Mo disposal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of,
the benefit of all or any of its vight, tRle and interest In and to the Charged

Property.

15
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Times when representations made

The representations and warranties set forth in this Clause are given and made on
angd as of the date of this Debenture, shall survive the execution of this Debenture
and are continuing representations and warrantles which are deemed to be
repeated during the continuance of the security constituted by this Debenture,
UNDERTAKINGS

Each Company gives each of the undertakings contained in this Clause to the
Lender.

Duration

The underiakings in this Clause shall remain in force during the continuance of the
security constituted by this Debenturs.

To comply with statules

Tt shall comply with all requirements of any Authority, all obligations under any
statute and all bylaws and reguiations relating to the whole or any part of the
Charged Property.

Business

It shall comply with all laws and regulations materisl to the carrving on of its
business if fallure to comply would result in a Malerial Adverse Effect,

Booles of account

It shall keep proper books of account relating to its business of it and permit the
Lender to inspect s assets, books ard records at reascneble times upon
reasonable notice.

To provide information

It shall furnish to the Lender forthwith on demand by the Lender such information
and supply such documents or papers relating to the Charged Propery from time

to time as the Lender may in its discretion requilre.

Access and information

1t shali:

fa) upen prior written notice, permit the Lender, its representatives and agents
free access at allt reasonable times to examineg and take copies and extracts
from the records, books of account and statutory books of it;

b furnish the Lender with all additional information which the Lender may in
its discretion require in connection with such examination; and

{c) co-operate and comply with all reasonable requesis relating to such

examination.
Property and Asset Insurance

It shall:

16
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(&) insure and keep insured all its property and assets of an insurable nature
which are, customarily Insured by persons Carrying on a similar business to
it against loss or damage by fire and other risks normally insured against
by such persons In & sum equal to the replacement value of the same with
reputable independent insurance companies or underwriters;

{b) effect the Property Insurance and the Asset Insurance and it shall procure
at the request of the Lender that the interest of the Lender Is noted on all
policies of Property Insurance and Assel Insurance in such manner as the
Lender may in s absolute discretion require;

(¢} duly and punctually pay all premiums and any other monies necessary for
maintaining the Property Insurance and the Asset Insurance in full force
and effect;

() produce to the Lender on request coples of all policies with respect to the

Property Insurance and the Asset Insurance; and

(e} immediately give notice to the Lender of any occurrence which gives rise,
or might give rise, 1o a dalm under any policy of Insurance relating to the
Property Insurance, the Assel Insurance or both and, except with the prior
written consent of the Lender, it shall not agree to settlement of any such
claim.

If any Company at any tme fails to perform any of its obligations contained in this
Clause, the Lender may effect or renew such insurance as the Lender thinks fit and
gach Company shall reimburse the Lender for the Costs thereby incurred om
demand. Such Cosis will bear interest at the Default Rate from the date of
payment by the Lender untl the date of reimbursement.

Insurance monies

Any monies received by virtue of any insurance relating t© the whole or any part of
the Charged Property (whether effected pursuant to this Debenture or otherwise)
will be deemed to be part of the Charged Property. Each Company shall apply all
such monies in making good, or in recouping expenditure incurred in making good,
any loss or damage or, I the Lender in its discretion 50 reguires, towards discharge
of the Secured Liabilities,

Each Company shall ensure that aill such monies as are referred to in Clause 17.8.1
which are not paid directly by the insurers to the Lender shall be held by the
recipient upen trust for the lender and be applied by & in accordance with
Clause 17.8.1.

This Clause applies whether or not this Debenture has become enforceable.

To repair
Each Company shail:
(a8) at all times keep in good and substantial repalr and condition all the

Charged Property including, without limitation, all buildings, erections and
structures on and In the Property;

s} kesp all Plant and Machinery in good repair, working order and condition
and fit for its purpose; and
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{<) where it Is uneconomic to repalr any part of the Charged Properly, replace
such part by ancther similar asset of equal or greater guality and value,

COMPANY'S PERFORMANCE OF COVENANTS

If any Company fails to perform any of the undertakings contained in
Clause 17.9 (To repair), the Lender may perform any such covenant at such
Company's extpense and such Company shall reimburse the Lender for the Cosis of
such performance on demand. Nothing in this Debenture shall oblige the Lender to
perform any covenant of any Company.

DEFALILT
Enforcement

This Debenture will become enforceable upon the occurrence of an Event of
Default which is continuing or if any Company requests the Lender to appoint a
receiver andfor an administrator or any analogous officer or person having similar
right and duties in any jurisdiction relevant to any Company over the whole or any
part of s urdertaking or assets or any analogous proceeding occurs In any
jurisdiction relevant to any Company.

Consequences of defaull

At any time after the occurrence of any Event of Default which is continuing, the
Lender in its absolute discretion may by written notice to any Company:

{a) deciare the Secured Liabliities 1o be immediately due and payable, logether
with sl acorued interest therson and any other sums then owead by any
Company under this Debenture and, upon that declaration, such sums shall
baecome Immediately due and payable without demand or nolice of any
kind, all of which are hereby expressly waived by each Company; or

) geclare the Secured Liabiiities to be due and payable on demand of the
Lender; and/or

{c) declare the security constituted by this Debenture to be enforceable.
STATUTORY POWER OF SALE

For the purposes of all powers 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 Liabilitles will be deemed to have become dus when the
security created by this Debenture becomes enforceable and Section 103 of the
LPA {Regulation of exerdise of power of sale) and Section 93 of the LPA {Restriction
on consolidation of mortgages) will not apply.

The statutory powers of leasing corferred on the Lender are extended so as o
authorise the Lender o lease, make arrangements for leases, accept surrender of
leases and grant options on such terms and conditions as the Lender may in ifs
discretion think fit, The Lender is not obliged to comply with any of the provisions
of Section 9% (Leasing powers of morlgagor and mortgagee in possession) and
Section 100 (Powers of morgagor and mortgagee In possession to accept
surrenders of leases) of the LPA,

Each of the Lender and the Receiver may exercise such person's statutory power of
sale in respect of the whole or any part of the Property.
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RECEIVER
Appointment of Recelver

At any time after the security constituted by this Debenture has become
enforceable, whether or not the Lender has entered into or taken possession of the
whole or any part of the Charged Property pursuant to this Debenture:

{a) the Lender may, by writing under the hand of any authorised officer of the
Lender, appoint any person (o be & receiver and/or an administrator of the
Charged Property and such person shall, with effect from the dale of such
appointment, be a "Recabrear”;

{b} subject to the Insolvency Act the Lender may, from time to time, in similar
manner, ramove the Recelver and appoint another in his place;

{c} the Lender may, either at the tme of appointment or at any time
therealter, fix the remuneration of the Receiver;

{d} the Lender and any Nominee wheresoever situate may, without further
notice and without the restrictions contained in Section 103 of the Law of
Property Act 1525 (Regulation of exercise of power of sale), exarcise in
respect of alf or any part of the Shares and the Derfvative Assets all the
powers and rights exercisable by the registered holder of the Shares and
the Derivative Assels and all other powers conferred on morigagees by the
Law of Property Act 1925 as varied or extended by this Debenture; and

(e} the Lender and any Nominee wherescever situate may apply any
dividends, interest or other payments received or receivable by the Lender
or by such Nominee in respect of the Shares and the Derivative Assets as If
they were proceeds of sale.

Mone of the restrictions imposed by the LPA in relation to the appointment of
receivers, the giving of notice or otherwise shall apply.

The Receiver may from time to tme delegate, by power of atlomey 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 pericds of
time as he may in his discretion think fit and may from tme to dme terminate any
such delegation. The Lender shall not be liable to any Company for any Joss or
damage arising from any such delegate’s act, default, neglect or misconduct of any
nature whatsoever,

Powers of Recelver

The Receiver has all the powers to do or abstain from doing anything which any
Company could do or absiain from doing In relation to the Charged Property
including, without Himitation the powers conferred by Section 109 of the LPA
{Appointment, powers, remuneration and duties of receivers) and, in the case of a
Receiver who is an administrative receiver, the powers conferred by Section 29 of
the Insolvency Act (Definitions} and Schedule 1 to the Insolvency Act (Powers of
administrator or administrative receiver), and in particular the Recelver may:

{a) carry on, manage or concur in carrving on managing the whole or any part
of the business of any Company as he may in his discretion think fit;

{by in each case as he may In his discretion think fitz
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{a

{d)

(e}

it

(g)

{i) manage, insurs, repair, decorgte, maintaln, alter, improve, renew
or add to the Charged Property or concur in so doing;

{i) commence or complete any building operabions on the Property;
and

{5 apply for and maintain any planning permissions, building
regulations, approvals and any other permissions, consents or
licences;

sell, exchange, convert inte money and realise the Charged Property or
concur in so doing by public auction or private contract and generaily in
such manner and on such terms as be mav In his discretion think fit
Without prejudice to the generalily of the foregeing, he may do any of
these things for sny valuable consideration, including, without iimitation,
cash, shares, stock, debentures or other obligations. Any  such
consideration may be pavable in a lump sum or by instalments spread ovar
such period as he may in his discretion think fit;

in each such case In such manner and generally on such terms as he may
in his discretion think ft, with all the powers of an absolule beneficial
owWners

{ let, hire or lease {with or without premium) and accept surrenders
of leases or tenanciss or concur in so doing;

(i) grant rights, options or easements aver and otharwlse deal with or
dispose of, and exercise all rights, powers and discretions
incidental {0, the ownership of the Charged Property; and

(i exchange or concur In exchanging the Charged Property.

The Receiver may exercise any such power by effecting such transaction in
the name or on behalf of any Company or otherwise;

for the purpose of exercising any of the powers, authorities or discretions
conferred on him by or pursuant to this Debenture or of defraving any
Costs {including, without lmitation, his remuneration) which are incurred
by him in the exercise of such powers, authorities or discrelions or for any
other purpose, to raise and borrow monay or Incur any other liabillty either
unsecured or secured on the Charged Property, elther in priority to the
security constituted by this Debenture or otherwise, and generally on such
terms as he may in his discretion think fit. No person lending such money
is t0 be concernad to enquire as to the propriety or purpose of the exercise
of such power or as to the application of anvy money so raised or
borrowed;

make, or require the directors of any Company to make, such calls upon
the shareholders of any Company in respect of any uncalled capital of any
Company as the Recslver may In his discreton require and enforce
payment of any call so made by action (In the name of any Company or
the Receiver as the Recelver may in his discrefion think fit) or otherwise;

settie or compromise any claim by, adjust any account with, refer to
arbitration any dispute with, and deal with any question or demand from,
any person who s, or claims fo be, a creditor of any Company, as he may
in his discretion think At
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(k)

$)

(k}

M

{m)

{rn)

(o)

{p)

settle or compromise any daim, adjust any account, refer to arbitration
any dispute and deal with any question or demand relating in any way ©
the Charged Property, as he may in his discrelion think it

bring, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation to the Charged Property as he may in his discretion
think fit;

promote the formation of any Subsidiary of any Company with a view to
such Subsidiary purchasing, leasing, licensing or otherwise acquiring an
interest in the Charged Property;

arrange for the purchase, lease, licence or acguisition of an interest in the
Charged Property by any such Subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentures, loan stock,
convertible lpan stock or other securities, profits or a sum calculated by
reference to profits, turnover, rovalties, licence fees or otherwise, whether
or not secured on the underteking or assets of such Subsidiary and
whether or not such consideration is payable or receivable in & emp sum
or at any time or any number of times by instalments spread over such
period, as the Receiver may in his discretion think fit;

arrange for such Subsidiary to trade or cease to trade as the Receiver may
in his discretion think fit;

appoint and discharge any manager, officer, agent, professional adviser,
employee and any other person, upon such terms as he may in his
discretion think fit;

give valid receipts for all monies and execute all assurances and things
which he may in his discretion think proper or desirable for realising the
Charged Property;

conduct and complete all investigations, studies, sampling and testing and
all remedial, removal and other actions, whether required under
environmental legislation or by the Lender or otherwise and comply with all
lawful orders and directives of sli Authorities regarding environmentai
lsgislation; and

do all such other acts and things as the Recelver may In his discrelion
consider to be incidental or conducive to any of the maltters or powers set
out in this Debenture or otherwise incidental or conducive 1o the
preservation, improvement or realisation of the Charged Property.

Receiver as agent of the Company

The Receiver is at all tmes and for all purposes the agent of sach Company.
Subject to the provisions of the insolvency Act, each Company is solely responsible
for ali the Receiver's aclts, defaults, neglect and misconduct of any nature
whatsoever and for his remuneration and Costs, to the exdusion of liabliity on the
part of the Lender,

Ho obligation

The Receiver is not obliced {0 exercise any of the powers set out in this Clause,
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Several power

Whare more than one Receiver is appointed, each Receiver has the power to act
severally unless the Lender specifies otherwise in the appointment of such
Recelver,

Powers exercisable by the Lender

The Lender may exercise all powers granted to the Receiver by this Debenture,
whether as attorney of the Companies or otherwisa,

The powers of the Receiver set out above are in addition to, and without prejudice
to, all statutory and other powers of the Lender as provided in Clause 20 (Statutory
Power of Sale) or otherwise and so that, inter alia, such powers are and remain
exercisabie by the Lender in respect of that part of the Charged Property In respect
of which no appointment of a Receiver by the lender 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 extent that ali monies recelved by the Recelver be applied in the following
order:

(&) in full payment of his remuneration and the Cosis of realisation including,
without lmitation, all Costs of, or incidental to, any exercise of any power
referred o in this Debenture, including, without limitation, all culgoings
paic by the Receiver;

{b) providing for the malters specified in paragraphs {i} to {iii} inclusive of
Section 109 (8] of the LPA (Appointment, powers, remuneration and duties
of recejvery;

{} in or towards satisfaction of any debls or other imposts which are by
statute made payable in preference to the Secured Liabilities 1o the extent
0 which such debis or imposts are made 5o payable;

(h if so required by the Lender in its discretion, in or towards satisfaction of
the Secured Liabilities; and

=) to the person entitied to any surplus,
PROTECTION OF THIRD PARTIES
Any person (including, without limitation, any purchaser, mortgagor or mortgages)

{in this Clause a “purchaser”} desling with the Lender may assume without
inquiry that:

{8} some part of the Secured Liabilitles has becormne due;
{b) a demand for such Secured Liabilities has been duly made; and
{c) such Secured Liabliities have become due within the meaning of Section

101 of the LPA (Powers Incident to estate or interest in a mortgage).

No purchaser dealing with the Receiver or the Lender is to be concerned to enguire
whether any power exercised or purported to be exercised by the Recelver or the
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Lender has become exercisable, or as to the propriety or regularity of any sale hy,
or other dealing with, the Receiver or the Lender. Any such sale or dealing is
deemed to 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 {Morigagee's receipt, discharges etc) of the
LP4 and Section 42(3) of the Insoivency Act {(Prohibition upon enguiry into
administrative receiver’s powers) apply to any purchaser,

MO LIABILITY AS MORTGAGEE IN POSSESSION
Mortaagee's liability

Meither the Lender nor the Receiver is:

{a) liable to account as mortgagee in possession in respect of the Charged
Property,; nor
{b) liable for any loss upon realisation or exercise of any power, authority or

right of the Lender or the Receiver arising under this Debenture, nor for
any act, default, neglect, or misconduct of any nature whalsoever.

Possession

If the Lender or the Receiver enters intc possession of the Charged Property, such
person may at any time go out of possession at the discretion of such person.

REASSIGNMENT

Subject to Clause 27.2, upon irevocable discharge in full of the Secured Liabilities
the Lender shall reassign to the relfevant Company all of such Company’s rights,
tithe, Interest and benefit In and to the Contracts,

POWER OF ATTORKNEY

Each Company irrevocably appoinis, by way of security the Lender, each person
deriving title from the Lender and the Receiver, jointly and severally to be is
attorney (with full power to appoint substitutes and to sub-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 such Company is, or may become,
obliged to sign, execute or do pursuant to this Debenture or which the Lender, the
Receiver or any person deriving title from the Lender or the Receiver may in the
discretion of such person think fit in connection with the exercise of any of the
powers of such person or the realisation of any security constituted by this
Debenture,

Without prejudice o the generality of the foregoing, each Company unconditionaily
undertakes to the Lender, and separately to the Receiver and to sach person
deriving title from the Lender or the Receiver, that it shall ratify and confirm
anything done or purported to be done by any attorney appointed pursuant tn this
Ulause,

CUMULATIVE AND CONTINUING SECURITY
This Debenture s a continuing security to the lender regardless of any
intermediate payment or discharge of the whole or any part of the Sscured

Liabilities and will not be prejudiced or affected by any act, omission or
circumstance which, but for this Clause, might affect or diminish s effectiveness,
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The security constituted by this Debenture is in addition to, Is not in substitution
far, is without prejudice 1o, and does not merge with, any rights whatsoever which
the Lender may have, whether in respect of the Secured Liabilities or otherwise,
including, without limitation, any rights arlsing under any other Security Interest,
any bill, note, guarantee, contract or applicable rule of law.

Any receipt, release or discharge of the security constituted by, or of any lability
arising under, this Debenture shall not release or discharge any Company from any
Hability which may axist independently of this Debenture to the Lender.

Wwhere the security constituted by this Debenture Inltially takes effect as a collateral
or further security to any other Security Interest held by the Lender then,
notwithstanding any receipt, release or discharge given in respect of such other
Security Interest, this Debenture shall take effect as an independent security for
any monies, liabilities or other sums secured by such other Security Interest.

AVOIDANCE OF PAYMENTS

No 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 bankrupley, insolvency,
administration or winding-up, including, without imitation, the Insolvency Act, and
no release, settlement or discharge given or made by the Lender on the faith of
any such assurance, security or payment, prejudices or affects the right of the
Lender:

{a) to recover any monies from any Company {including, without Hmitation,
any monies which it is compelled to refund under Chapter X (Malpractice
before and during Hguidation; penalisation of companies and company
officers; investigations and prosecutions) of the Insolvency Act and any
Costs payable by T incurred In connection with such process); or

{b} to enforce the securily constituted by this Debenture to the full extent of
the Secured Liabiiities,

The Lender may at its discretion retain the security so created as security for the
Secured Liabilitles for a parlod of one month plus any statutory period within which
any such assurance, security or payment can be aveoided or invalidated
notwithstanding any release, settlement, discharge or arrangement glven or made
by the Lender.

If at anv tme within the pericd referred to in Clause 27.2 any person takes any
step whalsoever relating to (1) the winding-up or administration of any Company or
(it} any arrangement with the creditors of any Company, the Lender may retain the
whoie or any part of the security constituted by this Debenture for such further
period as the Lender may in iis discretion think fit. Such security will be deemed to
have been held and remained held by the Lender as security for the payment to
the Lender of the Sevured Liabilities,

PRIOR CHARGES

If there subsists any prior Security Interest agalnst the Charged Property and
aither, any step s taken to exercise any power or remedy conferred by such
Security Interest or the lender or the Receiver exercises any power of sale
nursuant to this Debenture, the Lender may redeem such prior Security Interest or
procure the transfer of such Security Interest (o itself and may settle and pass the
accounts of the person entitled to such Security Interest.  Any accounts so settled
and passed are conclusive and binding on any Company.
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The Companies shall reimburse the Lender for any Costs incurved by the Lender In
exercise of its rights under this Clause.

PAYMENTS AND WITHHOLDING TAXES

The Companies shall pay and discharge the Secured Liabilities without any set-off,
counterclalm, restriction or condition, without regard to anv equities between any
Company and the lLender and fres and dear of, and without deduction or
withhelding for, or on account of, any Taxes, except to the extent that any
Company is required by law to deduct or withhold any Taxes on any amounts
pavable under this Debenture, In which case it shall pay to the Lender such
additional amount as may be necessary in order to ensure that the net amount
received by the Lender after the required dedudtion or withholding {including,
without lmitation, any required deduction or withholding on such additional
amount) be equal to the amount that the Lender would have recelved had no such
deduction or withholding been made. Any additional amount paid under this
Clause shall be treated as agreed compensation and not as interest.

CURRENCY

Ali monies received or held by the Lender or any Receiver in respect of the Secured
Ligbilities may, from Hime to time after demand has been made, be converted into
such other currency as the Lender in its absolute discretion considers necessary or
desirable to cover the obligations and lisbilities actual or contingent of any
Company in that other currency at the Exchange Rate for purchasing that other
currency with the existing currency.

If and to the extent that any Company fails to pay the amount due on demand the
Lender may in its absolute discretion without nolice to any Company purchase at
any time therealfler so much of any currency as the Lender considers necessary or
desirable to cover the obligations and liabilites of any Company in such currency
hereby secured at the Exchange Rate for purchasing such currency with steriing
and any Company hereby agrees to indemnify the Lender against the Full sterling
cost incurred by the Lender for such purchase,

Meither the Lender nor any Receiver shall be liable to any Company for any loss
resulting from any fuctuation in exchange rates before or after the exercise of the
foregoing powers.

Mo payment to the Lender (whether under any judgment or court order or
otherwise) shall discharge the obligation or lability of any Company in respect of
which it was made unless and until the Lender shall have received payment in Tull
inn the currency in which such obligation or liability was incurred and to the extent
that the amount of any such payment shali, on actual conversion into such
currency, fall short of such obligation or lisbility actual or contingent expressed in
that currency the Lender shall have a further separate cause of action ageinst any
Company, shall be entitled {0 enforce the security constituted by this Debenture {0
recover the amount of the shortfall and such amount will bear interest In at the
Default Rate from the date of payment by the Lender untl the date of
reimbursement,

ASSIGMNMENT
The Lender may assign, transfer, novate or dispose of any of, or any interest in, #s

rights and obllgations under this Debenture, without regard to any eguities
between any Company and the Lender and without the consent of any Company,
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The Lender may disclose to any person with whom | is proposing to enter into {(or
has entered into) any kind of assignment, transfer, novation or disposal in relation
o this Debenture any information concerning each Company and its Subsidiaries (if
any) as the Lender may in its discretion think fit,

No Company may assign, transfer, novate or dispose of any of, or any interest in,
its rights and obligations under this Debenture.

WAIVERS

Mo failure or delay or other refaxation or indulgence on the part of the Lender to
exercise any power, right or remedy shall operate as a waiver thereof nor shall any
single or partial exercise or walver of any power, right or remedy preciude its
further exercise or the exercise of any other power, right or remedy,

SEVERABILITY

Each of the provisions of this Debenture is distinct and severable from the others
and if af any tme one or more of such provisions is or becomes illegal, invalid or
unenforceable the validity, legality and enforceability of the remaining provisions
hereof shall not in any way be affected or impaired thereby.

ROTICES

The addrasses to which any notices under its Debenture shall be sent are:

The Lender The Companies
1% Figor
BMS Finance S.A.R.L Clareville House
55, Avenue Pasteur, L-2311 26{27 Oxendon Street
Lexembourg, Grand Duchy of London

Luxemnbourg with a copy to BMS SW1Y 4B
Finance ABD Limited at

5th Floor, One Hammersmith Fax: 020 7930 1540
Broadway, London, W6 SDL email; dvafai@biinance.com

Attention: David vafai
Fax; 020 7000 1233
email: Shane.Lanigan@bms-
finance com; Martin.Ling@bms-
finance.com

Attention: Shane Lanigan/Martin
Ling

Each party may give any notice, demand or other communication under or in
connection with this Debenture by letter, facsimile, email or comparable means of
communication addressed to the other party at the address identified with iis name
below. Any such communication will be deemed to be given as foilows:

)] if personally delivered, at the time of delivery;
{13 if by letter, at noon on the Business Day following the day such lefter was

posted {or in the case of airmail, seven days after the envelope containing
the same was delivered into the custody of the postal authorities); and
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(3 if by facsimile transmission, emall or compearable means of communication
during the business hours of the addressee sl the Ume when such
communication is received in readable form then on the day of
transmission, otherwise on the next following Business Day.

In proving such service it shall be sufficient to prove that personal delivery was
made or that such letter was properly stamped first-class, addressed and delivered
to the postal authorities or in the case of facsimile transmission or other
comparable means of communication, that a confirming hard copy was provided
prompily after ransmission.

LEAW AND JURISDICTION
This Debenture shall be governed by and construed in accordance with English law.

Each Company agrees thal any legal action or proceedings arising out of or In
connection with this Debenture against any Company or any of its assels may be
brought in the High Court of Justice in England and irrevocably and unconditionally
subrits to the jurisdiction of such court. The submission to such jurisdiction shall
not {and shall not be construed so as to) limit the right of the Lender o take
proceedings against any Company in whatsoever jurisdictions it thinks ft, nor shall
the taking of proceedings in any one or more jurisdiction preclude the taking of
proceedings in any other jurisdiction, whether concurrently or not.  Each Company
waives objection fo such court on the grounds of Inconvenient forum or atherwise
as regards procesdings in connection with this Debenture and agrees that the
judgment or order of such court in connection with this Debenture is conclusive
and binding on & and may De enforced against i in the courts of any other
jurisdiction.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and this has the
same effect as If the signatures on the counterparts were on a single copy of this
Debenture,

THIRD PARTY RIGHTS

Uniess expressly provided in this Debeniure, no term of this Debenture is
enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any
person who is not 2 party to it

This Debenture has boen executed and delivered 25 a3 deed on the date stated at
the beginning of thizs Debenture.

17ERS6EY]
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Schedule 2

Scheduie 1
The Companies

Company Details

bfinance Acquisition Limited 1¥ Floor Clareville House, 26/27 Oxendon
Street, London SW1Y 4EL

hfinance International Limited 1% Floor Clareville House, 26/27 Oxendon
Street, London SWLY 4EL

bfinance UK Limited 1% Floor Clareville House, 26/27 Oxendon
Street, London SW1Y 4EL

28
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LSchedule 2

Schedule 2
Form of Notice of Charge — Bank Accounte not with the Lenders

Part 1 — Form of Motice

Te [Mame of relevant bank or financlal instifution]
Address: [ i

[Date]
Dear Sirs

BMS FINANCE SARL {the "Lender™ and each of bfinance Acquisition Limited,
bfinance International Limited and bfinance UK Uimited {each a “Company” and
together the "Companies™ HEREDY GIVE NOTICE that by & charge contained in a
debenture dated [=] and made belween the Company and the Lender (the
"Debenture”) the Company charged to the Lender by way of first fixed charge all
of its present and future right, ttle and interest in and to all moneys from time to
time deposited in or standing to the credit of any bank account with any bank or
financial institution, including the following account(s) {each a “Relevant Bank
Account”) maintained with vou:

[Specify accounts: account name, account number, details of branch etc],

Accordingly, each Company hereby irrevocably and unconditionslly instructs and
authorises you:

{a) to disclose 0 the Lender, without any reference to or further authority
from any Company and without any enguiry by you as to the justiflcation
for such disclosure, such information relating to any of the Refevant Bank
Accounts and the moneys from time to time deposited In or standing to
the cradit of any of the Relevant Bank Accounts as the Lender may at any
time and from time to time reguest you o disclose to it

§s)] subject to the terms of this notice of charge (the “Neotica™), to hold all
moneys from tme to tme deposited in or standing to the credit of any of
the Relevant Bank Accounts to the order of the Lender and to pay or
release all or any part of such moneys in accordance with the written
instructions of the Lender at any time and from time to time; and

{c} to comply with the terms of any other written notice or instructions that
you receive at any time and from time o time from the Lender In any way
refating to the Debenture, any of the Relevant Bank Accounts or the
monays from time to time deposited In or standing to the credit of any of
the Relevant Bank Accounts without any reference to or further suthorlty
from any Company and without any enquiry by vou as to the justification
for or validity of such notice or instructions.

o] The Lender has agreed that each Company may withdraw any moneys
fromm any of the Relevant Bank Accounts without any reference to or
further authority from the Lender except to the extent that the Lender
gives you notice to the contrary, Upon and after the giving of such notice,
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each Company shall cease to be entitied o make any such withdrawa! to
the extent specified in the notice,

£ach Company confirms that:

{ In the event of any conflict between communications received from it and
from the Lender, the communication from the Lender shall prevail;

{H none of the instructions, authorisstions or confirmations n this Notice can
be revoked or varled in any way except with the Lender’s specific wrillen
consant; and

{iD any written notice or instructions given to you by the Lender in
accordance with this Notlce shall be conclusive,

Kindly acknowledge receipt of this Notice and confirm your agresment to it by
signing the enclosed form of acknowledgement and returning it to the Lender at
Sth Finor, Hammersmith Broadway, London WE 9DL for the atlention of Shane
Lanigan/Martin Ling.

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

Youirs faithfully,

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

for and on behalf of
bfinance Acguisition Limited

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

for and on behalf of
bfinance International Limited

for and on behalf of
hfinance UK Limited
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Part 2 — Form of Acknowledgameant

Tou BMS FINANCE SARL

Address: 535, Avenue Pasteur, |-2311 Luxembeourg, Grand Duchy of
Luxembourg with a copy to BMS Finance AB Umilted at Sth Floor,
One Hammersmith Broadway, London, W& 5DL

Attention: [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms
and expressions defined In that Notice shall have the same meanings when used in
this acknowiedgment. We agree to and confirm the following:

(@)
(b}

()

{d)

we atcept and will comply with the terms of the Notice;

we have not received nolice of any other charge, assignment or other
third party right or interest whatsoever in, of, over or affecting any of the
Refevant Bank Accounts;

we have not claimed or exerdsed and will not claim or exercise {exoept
with the Lender’s prior written consent) any security interest, right of set-
off, consolidation or counterclaim or any other right against or In respect
of any of the Relevant Bank Accounts, except in respect of our usual
administrative and transactional fees and charges In relation to the
Retevant Bank Account In question; and

we shall not permit any Company to make any withdrawal from any of its
Relevant Bank Accounts after receipt by us of a nolice from the Lender
prohibiting such withdrawals to the extent specified in that notice.

Yours falthfully

nnnnnnnnnnnnn

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

for and on behalf of

[name of refevant bank or financial institution]

3
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EXECUTED arwl DELIVERED 25 & DEED
for and on behalf of BMS FINANCE

S..R.L. AT
by: | S&g@ e T
C}«&%S (;ihtﬁf‘bfai?’ Marager Director k ~- >J

e P Tegme® Sapae®

in the presence of:

Witness name: 7

Address:  “oE ) AR EPIA A,

CGreupation:

ADMungIeaToe
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EYECUTED and DELIVERED as a DEED
for and on behalf of BFIMANCE UK
LIMITED

LA YIEN SV 2

EXECUTED and DELIVERED a5 a DEED
for and on behalf of BFINANCE
ACQUISITION LIMITED

by: Qv Calw

EXECUTED and DELIVERED as a DEED
for and on behalf of BFINANCE
INTERNATIONAL LIMITED

0. €y
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Director/Secretary

oo Vgt g

Divector

Director/Secretary

ey

Director

Director/Secretary
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