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In accordance with M R O 1 4
Sections 859A and DR
859] of the Companies i}*
et 2008 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form onhine.
Please see "How to pay’ on the Please go to www campanieshouse gov uk
last page
J What this form 1s for Y What this form is NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there Is
an mstrument wstrument Use form MRO8 ASETYTBK
A27 22/08/2014 #123
This form must be delivered to the Registrar for registration within COMPANIES HOUSE

21 days beginrung with the day after the date of creatian of the charge I
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details @—,— (— For omaal ve

Company number

Cfols s [ [o S g s o

Company name in full INederIander International Limited bold bfack capitals

Please complete in typescript or in

i All fields are mandatory unfess
specified or indicated by *

Charge creation date

Charge creation date "’17’%— "B—’%_ lg"’b_"‘]_[h_
:

Names of persons, secunity agents or trustees entitled to the charge

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

Name

Lloyds Bank plc

Name

Name

Name

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

O confim that there are more than four persons, securty agents of
trustees entitled to the charge
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MRO1

Particulars of a charge

4+

Brief description

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

Bnef description

Please submit only a short
descnption if there are a number of
plots of land, arcraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the hnes of, "for
more details please refer to the
nstrument”

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corpereal or incarporeal
property not described above? Please tick the approprate box

Yes
O ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate hox

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

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

Yes
C] Neo

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

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

Signature

Please sign the form here

Signature

Signature

K M Caveren Meltenns CLP X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

BEesenter information

mmportant information

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

' Comact™™  Munal Mehta

Compam 2™ ~MS Cameron McKenna

Address
I Mitre House

mo Aldersgate Street

=

’Pmlmwn

London

County/Region

™ __[elcjrfal [+ofo

Country

UK
DX 135316 BARBICAN 2

Telephane

0207 367 2071

mertiﬁcate

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

mhecklist

We may return forms completed incorrectly or
with information missing

1nx

Please make sure you have remembered the
foliowing

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

You have included a certifred copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shewn the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description 1 Section 4, i
appropriate

You have signed the form

You have enclosed the carrect fee

Please do not send the original instrument, it must
be a certified copy

ooo o 0O o g 0O

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

murther information

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

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

This form has been provided free of charge by Companies House

06/14 Version 2 ¢
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 3978319
Charge code: 0397 8319 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2014 and created by NEDERLANDER
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd August 2014

Given at Companies House, Cardiff on 31st August 2014
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Debenture

CERTIFIED AS ATRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.
859G COMPANIES ACT 2006

.ms..ceaum.mmmm(ﬂ

Date: .22 ANG ST 20 .
CMS Cameron McKenna LLP,

Mitre House, 160 Aldersgate

Street, London EC1A 400

To

Lloyds Bank plc
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Clause 5 2 contains a request to HM Chief Land Registrar to note a restncuon in the proprietarship Register

{day) {month} {year)
THIS DEBENTURE DEED 15 made on day of
the ‘ lg ’ ‘ll'wl"’ I ’ Za"t(’
i v
BETWEEN
Name
| Nederlander Internationat Limited {"the Company™)

Company number
l£397831 9

Address

Regina House, 124 Finchley Road, London NW3 5J5

AND Lloyds Bank plc {Company number 2065)("the Bank '}
Address for communications with the Bank under this Debenture Whelesale Loans Servicirg, 150 Fountambridge, Edinburgh,
EHJ 9PE or a1 such other address as the Bank may from time to time notify to the Company in wnting for this purpose

1 Deftnitions and interpretation
11 In this Pebenture the following words and expressions shatl have the following meanings

“approved Instalment Credit Agreement” means Instalment Credit Agreements for the time being depasited with the Bank
and approved by the Bank for the purpose of the calculation required by sub clause 12(c},

“Charged Property” means the undertaking, assets, properties, revenues, nghts and benefits First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, £1ghthly, Ninthty and Tenthly described in sub clause 4 1 and references to the Charged
Property include references to any part of it,

"Credt Agreements” means all agreements now or hereafter entered inta by the Company under which the Coampany has
pravided or agreed to provide credit (as defined by section 9 of the Consumer Credit Act 1974) to any person of any amount
and all agreements now ar hereafter entered into by any person other than the Company under which credit {as so defined) 15
provided or agreed to be provided and the benefit of which 1s assigned to or otherwise vested 115 the Company,

“Enfranchisting Leguslation™ means any legislation conferring upon a tenant or tenants of property {whether indnadually or
collectively with other tenants of that or other properties) the right to acquire a new lease of that property or to acquire or
require the acquisition by a nominee of the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehotd Reform Act 1967 and the Leaseheld Reform, Housing and Urban Development Act 1992 but
does not include Part || of the Landlord and Tenant Act 1954,

“Environmental Laws” means all laws (statutory, common law or otherwise) including, without limitaton, circutars,
guidance notes and codes of practice from time to time regulating the carrying on of any process or activity on premises and
any emissions from and all waste produced by such process or activity and any such chemicals or substances relating to the
same whether relating to health and safety, the workplace, the environment or the provision of energy (Including without
limitation the Health and Safety at Work etc Act 1974, the Control of Pollution Act 1974, the Environmental Pretection Act
1990, the Environment Act 1995, the Water Industry Act 1951, the Water Resources Act 1591, the Statutory Water Companies
Act 1991, the Water Consolldation (Consequentiat Provisions) Act 1991, the Clean Air Acts, the aAlkali, etc , Works Regulation
Act 1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acts and the Radwactive Substances Act 1960 and
any European Union directives or regulabions regulating the same} from bime to time in force and any other instrument, plan,
regulation, permission, authonsation and dwection made or 1ssued thereunder or darfuing vabidiy therefltom,

“Enviranmental Licence” means any peremt  licence, avthonsation, consent or other approval required by or given pursuant
to any Environmental Laws,

“Facility Letter™ means the £4,000,000 facility agreement entered into on or around the date hereof between Nederlander
Dominign Limited (the “Borrower”} and the Bank,

“Guarantee™ means the guarantee entered mto on o around the date hereofl between the Company and the Bank,

“Hinng Agreements™ mean all nghts under all agreements (not being Credit Agreements) now ar hereafter entered into by
the Company ior the batiment or {in Scotland) the mnng of goods to any person and all agreements {not being Credit
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Agreements) now of hereafter entered into by any person other than the Company for such bailment or (in Scotland) hinng
the benefnt of which 15 assigned 1o or otherwise vested in the Company

“Insolvency Event” m relation to the Company means gach of the following

(a) a meeting of the members of the Company 15 convened for the purpose of considering a resolution to wind up the
Company,

{b) such a resolution as 1s mentioned n paragraph {a) 15 passed,

[c) ameeting of the directors of the Company 15 conwened for the purpose of considering a resolution to seek a winding up
order, an administration order or the appaintment of an administrator,

{d} such a resolutton as 1s mentioned n paragraph (c}) s passed,

{e) a petition for a winding up or an application for an administration order s made by the Company or its directors or1s
presented against the Company,

(f}  such an order s mentioned 1n paragraph {e) 1s made,

tg) a notice of appoimment of or notice of intention to appoint an administrator under Schedule B1 to the Insolvency Act
1986 15 15sued by the Company or 1ts directors or by the holder of a qualifying floating charge (as defined 1n such
Schedule) or a propasal 15 made For, or the Company becomes subject ta, any voluntary arrangement or the diectors of
the Company take steps to abtain a moratenum,

{h} arecewer {(admimstrative or atherwise} s appontad over all ar part of the Company's assets,
{) any actwn s taken 1n any jurisciction which s similar or analogous to any of the foregoing,

{3)  the Company takes part fn any action {including entenng negotiations) with a view to readjustment, rescheduting,
forgiveness or deferral of any part of the Company’s indebtedness,

{k} the Company proposes cr makes any general assignment, composition or arrangement with or for the benefit of all or
some of the Company's credstars,

() the Company suspends or threatens Lo suspend making payments to ail or some of the Company s creditors, or
{m] the Baok has reasonable grounds for beleving that any af the faregang w imminent,

"Instalment Credit Agreements” means the Credit Agreements and the Hinng Agreements,

“Intellectual Property Rights™ means

{a) all present and (uture copynghts, patents, desians, trademarks, service marks, brand names, inventions, design rights,
know how, formulas, confidential information, trade secrets, computer software programs, computer systems and atl
other imtellectual property nghts whatsoever without any limitation, whether registered or unregistered, 1n alt or any
part of the waorld 1a which the Company i legally, beneficially or otherwise ntergsted,

{b) the beneiit of any pending applications for the same and al benefits deriving therefrom and thereunder including but
nat Limited to royalties, fees, profit shanng agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rghts, whether such licences are granted to the Company or granted by the
Company, and

{ci  every item of physical materfal of any description or type whatever in ar in respect af which intellectual property rights
may subsist and in respect of each such sem the onginal copy or version of variant owned by, produced by of delivered
to or obtaimed by the Company and any rejected and surplus rmatenals associated or connected with ar lorming part of
the foregoing which shall inctude, without imitation, 2ny and all manuals and translations thereef, log books, designs,
sketches, algorithms, ealculations, diagrams, computations, source codes, models, prototypes apparatus, computer
programs, photographs, books and ether records in any medium, electronic data and any other material of any
description whatever in which intellectual property may be incorporated,

“Interests in Secunties” means the Securitles and all stocks, shares, securities, nghts, money ar property accruing of
offered at any time by way of conversion, redemption, bonus, preference, option ar atherwise to ar in respect of any of the
securities including all dividends, interest and other income payzble in connection therewith,

“Non Vesting Debts” means all book and cther debts which are purchased or purparted to be purchased by the Bank
pursuant to any debt purchase, invoice discounting or ather linancing arrangement, relating to the purchase of any debts for
the time being i force between the Company and the Bank but which fa1l to vest absolutely and effectively in the Bank for
any reason,

“Planmng Acts™ means all legislation from time to time regulating the development, use, safety and ¢cantrol of property
inckuding without limitation the Town and Country Planning Act 1990 and any nstrument, plan, regulation, perrmssion and
direction made or issued thereunder or derlving validity therefrom,

“Refated Rights” means 1n relation to any Non Vesting Debts
(a) all security, bends, guarantees and andemnitties in relation to such debts,

{b) the nght to demand, sue for, recover, receive and give receipts for all amounts due and to become due under the
contract or arrangement under which such debts anse,
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{c)  the benefit of all covenants and undertakings from, and all causes and rights of action against, the debtor 1n respect of
2mount due and to become due under the contract or arrangement under which such debts arise, and

{d) all ledgers, documents, computer or electronic data {including operating systems} recording or evidencing such Non
Vesting Debts,

“Secured Obligations” means
{3} alt money and liabfiities and other sums hereby agreed to be pard by the Campany to the Bank, and

{b) 21l other money and babilities expressed to be secured hereby {including, without limitatian, any expenses and charges
arising out of or 1n connection with the acts or matters referred to in clauses 10, 13, 18 and 23),

“Secyrities” means all stocks, shares, bonds, certiftcates of deposit, depository receipts, derfvatives {including any currency
ar currency umit, nterest rate of commodity hedgtng arrangement), secunties and other interests and nghts which are now or
may at any time hereafter be owned by the Company or in which the Company may be legally, beneficrally or otherwise
interested (and whether held wn certificated form or in uncertificated form by a member (whether the Company itself or a
third party) of CREST or any other semilar system) including, without limitation

{2} loan capital, indebtedness of liabitities on any account or 1 any manner owing Lo the Company both present and future
n or from any company which now 5 or may hereafter become a subsidiary {as defined 1n Section 736 of the Companies
Act 1585) of the Company,

{b) the full benefit of all stocks, shares, certificates of deposil, depository receipts and securities which or the certificates
for which are now or may at any time hereafter be todged by the Company or en 1ts behatf with the Bank or held by the
Bank or its agents or transferred to or registered 1 the name of the Bank or 1ts agents or their respective nominees or
held by any party ather than the Company for or to the order of the Bank at the request of or by arrangement with the
Company,

{c)  all property and rights of the Company in respect of any account now or hereafter held by or for the Company as
participant or as beneficiary of a nominee or trustee participant with any clearance or settlement system or depositary
or custodian or sub clstodian or broker (in each case, whether in the UK or elsewhere) relating to stocks, shares,
securllies, certificates of deposk, depositery receipts, securities or other interests or rights whatsoever without
himitation, and

[d)  all rights in respect of or incidental to the Charged Property described above, and
“Yalue Added Tax ' includes any other form of sales or turnover tax
In this Debenture

{2} The expressions the “Company™ and the “Bank where the context admits include their respective successors in titte
and/or assigns, whether immedate or derwvalive Any appointment ar removal under clause 10 or consents heteunder
may be made or given in writing executed by any such successors or assigns of the Bank and the Company hereby
irrevocably appoints each of such successors and assigns to be 1ts attorney in the terms and for the purposes set out 1n
clause 17,

{b) unless the context requires otherwise
{1} the singular shatt inctuda the plural and vice versa,

{n} any reference to a person shall include an individual, company, joint venture, society or an urincorporated
assoriation, organisation or body of persons {including a trust, a partnership and a limited Liabfiity partnership) and
any government, government agency of para statal orgamisation References Lo a person also include that person’s
successors and ass'gns,

{(11) the expression “this Debenture” means this debenture and shall extend to every separate and independent
stipulation cantained herein,

(v} any liberty or pawer which may be exercised or any determmation which may be made hereunder by the Bank may
be exercised or made n the absolute and unfettered ducretion of the Bank which shall not be under any obligation
to give reasons therefore,

{v) references {o any statutory provision shalt include a reference to any medification or re enactment thereof for the
time being in force, all regulations made thereunder from ttme to Lime and any analogous provision or rule under
any applicable foreign law,

(v} for the avodance of any doubt, the nghts, powers and discretions conferred upan the Bank by or pursuaat to this
Debenture shall {unless otherwise expressty stated) apply and be exercisable regardless of whether a demand has
been made by the Bank for the payment of the Secured Obligations or any of them and regardless of whether the
power of sale or other powers and remedses conferred on mortgagees by the Law of Property Act 1925 or this
Debenture shall have arsen or become exercisable, and

fviry references to clauses, sub-clauses and schedules shall be references to clauses, sub clauses and schedutes of this
Debenture,

The clause headings and marginal notes shall be ignored in constrnng this deed
The perpetunity period applicable to any trust constituted by this deed shall be eighty years

Agreement to pay
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The Company shall pay to the Bank in accordance with any relevant agreement between the Bank and the Company relating
to the amounts hereby secured or, 1n the absence of any such agreement, on demand

{a) all money and babilities whether actual or contingent tincluding 1n respect of further advances made hereafter by the
Bank to the Berrower and secured directly or indirectly by this Debenture), which now are or at any time hergafter may
be due, owing or incurred by the Company to the Bank anywhere {or for which the Company may be or become lfable to
the Bank), under the Guarantee {which excludes, for the avoidance of doubt, montes and lLiabilitres due or owing 1n
respect of overdrawn accounts which remain overdrawn for less than or equal to 10 {ten) consecutive Business Days),
and

{b) 1nterest on all such money and liatilites to the date of payment at such rate or rates as may from time to time be
agreed between the Bank and the Company or, In the absence of such agreement, at the rate, 1n the case of an amount
denominated m Sterling, of two percentage pornts per annum above the Bank's base rate for the ime being 1n force [ar
1ts equivalent or substitute rate for the time being) or, i the case of an amount denormnated in any cutrency or
currency umit other than Sterling, at the rate of two percentage points per annum abave the cost to the Bank {as
conclusively determine¢ by the Bank) of funding sums comparable ta and fn the currency or currency enit of such
amount in the Londen Interbank Market {or such other market as the Bank may select} for such consecutive periods
{ncluding overnight deposits) as the Bank may v ws absetute discretion from Ume to time select,

(€] commission and other banking charges and \egal, administrative and other costs, charges and expenses incuered by the
Bank 1n relation to this Debenture {including any acts necessary to release the Charged Property from this security) or in
enfarcing the security hereby created on a full and ungualified indemnity basis, and

id)  any fees tharged by the Bank for the time spent by the Bank's offioals, employees or agents w dealmg with any matter
relating to this Debenture Such fees shall be payable at such rate as may be specified by the Bank

tnterest

The Company shall {without dovble counting as te any interest payable under Clause 2{b} of this Debenture] pay interest at
the rate afaresaid on the maney so due [whether before or after any judgment which may be recovered therefore) upon such
days in each year as the 8ank and the Company shalt from time to ume agree or, in the absence of such agreement, as the
Bank shall from time to time fix and (without prejudice to the nght of the Bank 1o require payment of such interest} all such
mterest shall be compounded (both before and after any demand or judgment} upan such days 1n each year as the Bank shalt
from time to time fix

Charges

The Company with full title guarantee hereby charges with the payment of the Secured Obligations and so that the charges
hereby created shall be a continuing secunty

Fust The (reehold and leasehold praperty (if any} of the Campany both present and future including (withaut prejudice ta
the generality of the foregoing) the properties (if any) specified in the Schedule (and, where any such property 15 leasehold,
any present o future right or nterest conferred upon the Company in relation thereto by virtue of any Enfranchising
Legistation including any rights arising against any nomnee purchaser pursuant theretc) and afl bulldings and fixtures
{mcluding trade fixtures) fixed plant and machinery from time to time on any such property and all liens, mortgages, charges,
options, agreements and rights, tities and interests (whether legal or equitable) of the Company w or over land or the
proceeds of sale thereof of whatever descriptien both present and future and all the right, title and interest of the Company
n any such plant and machinery from time to ime hired, leased or rented by the Company from third parties or acquired by
the Company from third parties on a hire, instalment or conditional purchase basis including (without prejudice to the
generality of the foregotng) the Company’s nght to any refund of rentats or other payments

Secondly All book debts {including without imitation the Non Yesting Debts) both present and future due or owing ta the
Company or 1n which the Company is legally, beneficially or otherwise interested (and the proceeds thereof) and the benefit
of all rghts relating thereto including (without prejudice to the generality of the foregoing) the Related Rights, negotiable
mstruments, legal and equitable charges, reservation of propnetary nghts, nghts of tracing and unpaid vendors’ liens and
similar and assoclated rights

Thirdly All other debts, ctarmns, rights and choses 11 action both present 2nd future of the Company or In which the Company
1 legally, beneficially or otherwise interested (and the proceeds thereof} including (without prejudice to the generality of
the foregoing)

ta} degosits and credit baiances held by the Company wizh the Bank or any third party from time to time both presant and
future (1ncluding choses 1n action which give rise or may give r1se to a debt or debts) owing to the Company {and the
proceeds thereof), -

(b) any armounts owing to the Company by way of rent, licence fee, service charge or dilapidations by any tenant or
licensee {1 each case whether present or future) of any freehold or leasehold property from time to Lime forming part
of the Charged Property and any ground rents and rent charges, renk deposits and purchase deposits owing to the
Company (and, 1n each tase, the proceeds thereof),

{c) without prejudice to paragraph {d) below, any amounts owing or which may become owing 10 the Company under any
buitding, construction or development contract or by virtue of the Company s rights under any retention or other trusts,
wheiher or not any cenificate as 1o the amount due has been ssued i respect thereof {and the proceeds therenf),

{d) without prejudrce to paragraph (e) below, all nghts {and the proceeds of such rghts) present or future, actual or
contingent, arising under ar 1n connection with any contract whatsoever in which the Company has any right, title or
mterest (1ncluding, without bmitation, all pelicies and contracts of 1asurance and assurance),
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fe) any amounts owing or which may become owing te the Company by way of damages compensation or otherwise under
any Judgment ar order of any competent autharity howsoever arising or by way of settlement ar compromise of any
legal proceedings, and

{(f) the berefit of all rights relating to such debts, ¢claims, nghts and choses in action including (without, prejudice to the
generality of the foregoing} such nghts as are Secondly described in this sub-clause

Faurthly Where the Company for the time being carnes on any business compnsing or relating to the prowision of credit {as
defined by Section 9 of the Consumer Credit Act 1974) or any business comprising or relating to the bailment or (1In Scotland)
the hiring of goods

(3} the full berefi of and all nghts under the Credut Agreements, wcluding all money payable under or w respect of the
Credit Agreements,

{b) the full benefit of and all rights under the Hinng Agreements, Including all money payable under or in respect of the
Hinng Agreements,

{c} the full benefit of and all nghts relating to the Instatment Credit Agreements ncluding all tegal and equitable charges
and other secunties and guarantees and the ather nghts and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees,

{d} the Company’s present and future rights and interests {if any} 1 and to any chattels compnised 1 the Instalment Credit
Agreements or securitias and guarantees provided In refation thereto including (withoul prejudice 1o the generality of
the foregoing) any right to damages relating thereto and the benefit of any warranvies given 1n respect thereof insofar
as the property or any nterest in such chattels remains vested in the Company, and

{e} the full benefit of the Company's nghts and interests (if any) 1n and to all nsurance effected by the Company ar by any
other person of any chattels comprised in any Instalment Credit Agreements or any security ¢r guarantee provided 1n
relation thereta

Fiithly

(@) The Securitwes,

(b} all nghts 1n respect of or ncxdental to the Secunties, and

[t} the Interests in Secunties

Sixthly The Intellectual Property Rights

Seventhly The goodwill and the uncalled capital of the Company both present and future

Eighthly All ather plant and machinery, fittings and equipment (not 1n any such case being the Company’s stack 1n trade or
work n progress} now or at any bme hereafter belonging to the Company or in which the Company s legally, beneficially or
otherwise interested, wherever situated and whether or not affixed to any freehold or leasehold property of the Company

Ninthiy All the nghts, interests and benafits of the Company under any present or future hire purchase, conditional sale,
credit sale, teasing or rental agreement to which the Company 1s & party 1n the capacity of hirer, purchaser or lessee
fnctuding {without prejudice to the generabity of the foregong) the Company's nght to any refund of rentals or other
paymenis

Tenthly The undertaking and alt property and assets of the Company both present and future ncluding (witheut prejudice to
the generality of the foregoing) heritable property and all other praperty and assets in Scatland and the Charged Property
First, Secondly, Thrdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthty 2nd Ninthly described 01f and 1n so far as the charges
thereon or on any part or parts thereof herein contained shall for any reason be ineffective as hxed charges)

The sacurity hereby created shall as regards the Charged Praperty First, Secondly, Thirdty, Fourthly, Fifthly, Sixthly,
Seventhty, Eighthly and Ninthly described be frst fixed charges {and as regards all those parts of the Charged Property First
descnbed now vested fn the Company shall constitute a charge by way of legal mortgage thereon) and as regards the Charged
Preperty Tenthly described shall be a first floating charge

The secunty hereby constituted shall extend to all beneficial interests of the Company 1n the Charged Property and to any
proceeds of sale or other reahisation thereof or of any part thereof

The Company represents and warrants that at the date that the Company executes this Debenture the Company has made full
disclosure in writing to the Bank of

{a) any nfarmation relating to each part of the Charged Property and each nght held by any other persan 1n retation to any
park of the Charged Property which, 1n each case, would be matenal to the Bank tn relation to the appropriateness or
adequacy of any part of the Charged Property as security for the Secured Obligations, and

{b} each matter in respect of which the Bank has requested information from the Company wn connection with this
Debenture

Restrictions and warranties

The Company shall not without the consent in writing of the Bank or as otherwise expressly permitted under the Faclity
Letter or the Guarantee {or as otherwise agreed between the Company and the Bank)

(3) sell, assign, license, st license, discount, factos or otherwise dispose of, or deal in any other way with, the Charged
Property {octher than the Charged Property Tenthly described) provided that for the avoidance of doubt this sub clause

Tof 22




52

5 1{a) shall not prevent the Company without such consent collecting proceeds of the book and other debts, monetary
clavms and choses 1n action forming part of the Charged Property in the ardinary course of the Company s business and
paying the same 1nto the Company's account(s) with the Bark i accordance with sub clause 5 7{a) {and additionatly, in
the case of Non-Vesting Debts, strictly wn accordance with sub clause S 7{b)) and prowvided further that where the Bank
makes 2 payment at the request of the Company which 1s debited ta any account with the Bank which 15 for the bme
being in credit, the Bank shall be taken ta have grven any necessary cansent for the purpases of this clause to such
payment unless such payment was made as a result of some mistake of fact on the part of the Bank,

{b) create or perrmit to subsist or arse any mortgage, debenture, hypathecation, charge, assignment by way of secunity,
pledge or lien or any other encumbrance or secunty whatsoever upon the Charged Property except a lien arsing by
operanion of 1aw in the ordinary course of the Company's business as conducted dunng the 12 months preceding the
date when the lien first came o existence,

{c} enier inta any contractual or other agreement or arrangement which has or may have an economic effect similar or
analogous to any such encumbrance or security as would be prohibited by sub clause 5 1(b),

{d} transfer, sell or otherwse dispase of the whole or any matenal part of the Charged Property Tenthly described whether
by a single transaction or a number of transactions whether related or not except by way of sale at full value i the
usual course of trading as transacted at the date hereof,

=) vary of purport Lo vary any instalrment Credit Agreement or any security or guarantee provided in relation thereto of
give any consents or hicences under the terms of any Instalment Credit Agreement or any security or guarantee provided
n relation thereto prowded that the Company shall not be prohibited by thss covenant from agreeing to any such
vanaticn or grnving any such licence or consent if to da so would not matenally and adversely affect the value to the
Bank for secunty purposes of such instalment Credit Agreement or such securlty or guarantee and if to do so would not
affect the validity or enforceability of such Instalment Credit Agreement or such security or guarantee, or

{f)  enter into any agreement with a financier, provider of maney, creditor or any ather party whatsoever (heremafter
called the “Financier”) which has the aconomic effect of, or an economic effect similar to that of, providing security n
respect of or in coanection with the provision of Ninance or credit by the Financier and which involves or may involve
one or more of the following

{1} sales, agreerents for sale or transfers of any praperty or rights whatsoever to the Financier, andfor

{w} sales, agreements for sale or transfers actually or potentiatly on behalf of the Financier to any third party
whatsoever, and/or

{ih} ine grant or possible grant of authority by the Financier for sales, agreements for sale or transfers of the
nature set out In sub ¢lause 5 H{F}),

The Company hereby requests the Chief Land Registrar to register the following restriction on the Proprietarstap Regster of
any registered land forming part of the Charged Property

* RESTRICTION

No disposition of the registered estate by the propnetor of the registered estate or by the propnetor of any registered charge 1s to
be registered without a written consent signed by the proprietor for the time being of the charge dated n

favour of Llpyds Bank plc referred to i the Charges Register '
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The Company represents and warrants to the Bank, and so that each such representation and warranty shall deemed to be
repeated an each day during the cantinuance of this secunty, that, except ta the extent disclosed by the Company to the
Bank i wnting prior ta the date hereof

{2} the Company has not made any election pursuant to paragraph 2 of schedule 10 to the Value Added Tax Act 1994 1n
relation to any part of the Charged Property,

{b) the charges contained n clause 4 do nat infringe any fntellectual property rights whether registered or unregistered
whatscever,

{¢) na crcumstances have occurred during the Company™s awnership af any freehald ar leasehold property and, so far as
the Company s aware, no circumstances occurred before the Company’s ownership of any freehold or leasehold
property now owned by the Company which have led or coutd lead to a competent authonity or a third party taking any
action or making a claim under any Environmental Laws (including the requirement 1o clean up or remedy in any other
way any contaminated part of the emvironment or the revocation, suspension, vanation or non renewal of any
Environmental Licence) or which have led or could lead to the Company having to take action to avert the possibility of
any such action ar claim, and

{d) the Company 1s solely and beneficially interested in the Charged Praperty

The Company shall not make or revoke such an election as 1s referred (0 10 sub ¢lause S 3(a) 1n relation to any part of the
Charged Praperty without the Bank's prior written consent or untess the Bank requests the Company to do so 1n which case
the Company shall wnmediately make ar revake (as the case may be) such an election 1n relation to any part of the Charged
Property that the Bank considers appropriate and give valid natification of 1t to HM Revenue & Custorns

The Company shall consent to 6r concur in the entry of any registration, netice or memorandurn on any register 1n the United
Kingdomn or elsewhere (including without bmitation any registration under Section 25 of the Trade Marks Act 1994) which the
Bank may requre n order to register or note any Interest 1t may have in, to or under the Inteltectual Property Rights
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descnbed {or any part thereof) and/or to restrict any dealings m, under or 1n connection with the Intellectual Property
Rights

5 6 The Company shall waive and procure the waiver of any and all moral nights (being the rights conferred by Chapter i¥ of the

Copyright Designs and Patents Act 1988) which may affect or relate to the Intellectual Property Rights as the Bank may
require

57 {a) The Company shall pay e ts account or accounts with the Bank the proceeds of the book and other debts, monetary

6

chaims and choses 1n action forning part of the Charged Property provided that the Bank shalt be deemed Lo receive the
amounts owing to the Company referred to in paragraph (b} of the Charged Property Thirdly described n sub clause 4 t
pursuant to the fixed charge contained therein and not pursuant to the fixed charge on freehold and leasehold property Fiest
described in that sub-clause ar as maortgagee in passession

{b) In the event that the Company enters into any debt purchase, involce discounting or other financing arrangements with
the Bank relating to the purchase of any debts of the Company (“Debt Purchase Agreement") then without prejudice to
the generality of clause 5 7(a) the Company shal! give to its debtors or other obligors (whose debts are the subject of
and referable to the Debt Purchase Agreement} such instructions as may be required from time to time by the Bank to
make payment of the proceeds of such debts directly into the account specified by the Bank pursuant to such Debt
Purchase Agreement or otherwlse specified in writing by the Bank to the Company {the “Receivables Account™) If any
such debtor proceeds are for any reason remitted to and received by the Company, the Company shall iImmed:ately upon
receipt remit the 1dentical cash or other remittance or instrument into the Receivables Account and pending such
rermttance hold the same on trust absolutely for the Bank, separate from the Company's own monies The Company
acknowledges that any balance standing to the credit of the Recewables Account shall be held on trust absalutely far
the Bank and that 1t may not, without the prior written consent of the Bank, withdraw any such monfes from the
Receivables Account

{¢) The Company declares that all such proceeds received or obtained by the Company or on the Company’s behatf but
vihich are not so paid or transferred into that account or accounts shall be recetved and held by the Company on trust
for the Bank

Depaosit of title deeds, etc

&1 The Campany shall deposit with the Bank and the Bank during the contmuance of this security shall be entitled to hold and

retain (untess hetd by a prior mortgagee at the date hereof and for as lung as 1t remains the prior martgagee).

{a) all deeds and documents of title retating to the Company's freehold and leasehold and hentable property for the ime
being,

{b} all stock and share certificates and documents of title relating to Interests in Secunties,

{c} all decuments evidencing the tnstalment Credit Agreements, and any secunties and guarantees provided 1n relation
theretg, and

{d) all such (if any) deeds and documents of title relating to the Charged Property Secondly, Thirdly, Sixthly and Ninthly
described as the Bank may from time to Ume specify

62 (a) Ifany of the Secunties are 1n uncertificated or dematerialised form, the Company shall, forthwith upon being requested

7

te do 50 by the Bank, give or procure the giving of all necessary instructions, 1n accordance with and subject to the
facilities and requirements of the relevant system, to effect a transfer of bitle of such Securities inte the name of the
Bank or its norminee and to cause the Operator to issue an Operatar Wstruction requming the participating issuer in
respect of such Secunties to register such transfer of title,

{b} following the giving of such fnskructions the Company shall procure the registrar of such fssuer to amend the issuer’s
shareholders’ register by entering the Bank or 1ts nominee as a shareholder in place of the Company,

{c) for these purposes “instruction”, "Operator”, “Operator-instruction™, “relevant system”™ and “participating fssues”,
shatl have the meaning given to those terms in the Uncertificated Securities Regulations 2001

Further assurance and notice of crystalhsation

7 1 The Company shalt at any ime if and when required by the Bank execute and deliver to the Bank or as the Bank shall direct

such further legal or other assignments, mortgages, secunities, charges, agreements or ather legal documentation as the Bank
shall require of and on ali or any of the Charged Property to secure payment of the Secured Obligatsons, such assignments,
martgages, secunties, charges, agreements or other legal documentation to be prepared by or on behalf of the Bank at the

- -cast of the Company and to contawn all such clauses for the benefit of the Bank as the Bank may require sncluding, if so
required by the Bank in the case of a mortgage or charge on any freehold or leasehold property, any such clauses as are
contained n any of the Bank s standard forms of mortgage fram time to time and, i the case of securities over hentable
property, any such clauses as are contained In any of the Bank s standard forms of standard security from time to time The
Company shall at any time f and when required by the Bank give notice 10 such parties as the Bank may require of the
charges hereby effected and any such further legal or other assignments, martgages, secunbes, charges, agreements or other
legal documeniation and shalt take such other steps as the Bank may require to perfect any of the same Upon demand at any
time and at the Company's cost, the Company shall take all steps and do all such things as the Bank may consider to be
necessary or desirable 1o give effect to this secunity and to procure the perfection, pursuant to any and all statutary
requirements of the security intended to be granted by this Debenture

72 On each occasion that the Company acquires, or any nominee on the Company's behalf acquires, any property the uitie o

wituch s registered or required to be registered under the Land Regisiragion Acts 2002, the Compary shall immediatety notify
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the Bank 1 writing of each relevant title number and the Company shall procure that title to that property Is duly and !
prompily registered and that this Debenture 15 entered an the register with a restriction and, if applicable, a note in the
terms referred to in sub clause 5 2

73 without prejudice Lo the secunty hereby constituted the Bank may at any time (elther belgre or after demand has heen
made by the Bank far payment of the money hereby secured) by notice 1n wnting to the Company convert the floating charge
created by sub-clause 4 1 over the Charged Property Tenthly described with immed:ate effect into a fixed charge as regards
any of the Charged Property Tenthly described specified 1n the notice

7 4 M, without the Bank’s prior written consent, any security comes into existence 1n favour of a third party in relation Lo any
part of the Charged Property Tenthly described or If any person carries ouk, or attempts to carry out, any enforcement or
process {including any distress, execution, taking of possession, forfeiture or sequestration) agamst any of the Charged
Property Tenthly descnbed, the floating charge over such property shall automatically and wnstantly convert to, and have
effect as, a fixed charge

Bank's powers of sale and leasing

& 1 The pawers and remedies conlerred on mortgagees by Section 101 of the Law of Property Act 1925 shall apply to this '
Debenture but without the restnction imposed by Section 103 of that Act and the statutory powers of leasing conferred on '
the Bank shall be extended so as to authorise the Bank to lease and make arrangements far leases at a premium or otherwise
and to accept sumenders of leases and grant options as the Bank shall think expedient and without the need to cbserve any of
the provisions of Sections 99 and 100 of the said Act

87 The Bank in exercising its statutory power of sale, and any recerver appainted by the Bank in exercising his powers
hereunder, shalt be at liberty to sell at such price and on such terms and conditigns as 1t or he 1n 1ts or his sole discretion
thinks fit and shall not be under any duty or obligation to abtain the best or any particular price

8 3 HNeither the Bank nor any such receiver shalt be liable to the Company or any other persan for any loss, damage, cost,
expense o llalbity which the Company or any such person may suffer or tncur as a direct or indirect result of the Bank
exercising its statutary power of sale, as hereby vaned or extended, or such receiver exercising his powers hereunder

8 4 In favour of a purchaser the Secured Obligatsons shall be deemed to have become due on the day on which demand for
payment thereof 15 made by the Bank and the statutory power of sale, as hereby varied or extended, shall be exercisable
from and after that date, which date {without prejudice to the equitable nght to redeem) shall be the redemption date

9 Company's powers of leasing and licensing

The Company shall not, without the prior written consent of the Bank in relation to any freehold or leasehold or heritable property
now or at any time hereafter acquired by or belonging 1o the Comipany or any part thereof

(a) exercise the statutory powers and any other pawers of leasing, tetting, entering into agreements for leases or lettings
and accepting or agreeing to accept surrenders of leases, or

{b} part with possession of such property or grant any lease, tenancy, licence, nght or wterest to occupy such property or
any part thereof, or

{c} amend or confer upon any persan any lease, tenancy, licence, nght or Iterest to occupy such property or any part
thereof or grant ary licence or permission to assign, underlet or part with possession of such property or any part
thereof

10 Appointment of an administrator and appointment and powers of a receiver

10 1 At any time after the Bank shall have demanded payment of the Secured Obligations or the Company shall have requested it
to do so or an Insolvency Event shall have cccurred {upon the happeming of which the secunty in this Debenture shalt be
immediately enforceable} the Bank shall have power, in writing under the hand of any official of the Bank authorised by the
Bank from time to time o any person zuthonsed by any such offinal in wniting, to appeint any person or persons as the Bank ,
thinks {1t to be an adminisirator or jownt admimstraiers or several admimstraters of Joint and several adminfstrators of the |
Company or alternatively a recewver or Jont receivers or several recelvers or Joint and several receivers of the Charged }
Praperty to act, in the case of two or more recewvers, jointly, severally or jointly and severally In retation to any part of the }
Charged Property and to the extent permitted by law similarly to remave any such recewver and to appoint another or others ‘
n his place

\

10 2 If the Bank excludes any part of the Charged Property from the appointment of any recewer, the Bank may subsequently
extend that appointment [or that of any receiver replacing such recewver) to such excluded part of the Charged Property

~ 103 Any such recewver may in the name of or on Behalf and at the cost’of the Company or at his option in the name of the Bank
{but only with the specific approval tn writing of the Bank) or at his option 1n his own rame (and in any case notwithstanding
any administration or liquidation of the Company}, do or omit to do anything which the Company could do or omit to do and
{n addition) may exercise all or any of the powers specified in Schedule 1 to the Insolvency Act 1986 {notwithstanding that
wch recewer may not be an admimistrative receiver) and n partxcuiar {bul without prejudice o the generality of the
foregaing) any such recelver may

fa) deal with, take possesston of, collect and get 1n any of the Charged Property,

{b) carry on, manage, develop or dwersify or concur in carrying on, managing, developing or diversifying any business of the
Comparty or any part thereof and for any of those purposes recewe, retain and use any proceeds, hooks and records of
such business and carry out or complete (with ar without, modification) on any of the Charged Property any works of
demolition, bulding, repalr, construction, furnishing or any project or devetopment in which the Company was engaged,
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rase or barrow any maney from or incur any other Liability to the Bank or 2ny other person and on such terms as to
nterest or otherwise and with or without security as such receiver may think expedient and so that any such secunty
may, with the prior written cansent of the Bank, be or include a charge on the Charged Property ranking either in
prionty to or par1 passu with or after the security hereby created,

forthwith and without the restriction imposed by Section 103 of the Law of Praperty Act 1925 sell, realise, dispose of or
concur in setling, realsing or disposing of {but where necessary with the leave of the Court) and without the need to
cbserve any of the provisions of Sections 99 and 100 of the said Act tet or concur in letting or surrender or concur in
surrendering or accept surrenders of leases or tenancies of all or any of the

Charged Property,

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the Charged Property into effect by
canveying, transferring, assigning, leasing, letting, surrendering ar accepting surrenders in the name and on behalf of
the Company {or other the estate owner} and 50 that covenants and contractual obligations may be granted in the name
aof and 50 as to bind the Company {or other the estate awner) so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the pawers conferred by this Debenture so to do Any such sale, exchange,
regtisation, disposal, lease or 1enancy may be for cash, debentures or ather obtigations, shares, stock o other vatuable
consideration and may be payabte in a tump sum or by nstalments spread over such period as such receiver shall think
fit and so that any consideration received or receivable shall forthwith be and become charged with the payment of the
Secured Obligations Plant, machinery and other fixtures may be severed and sold separately from the premises
contaiming them without the consent of the Company bewng obtained thereto,

apply for and ebtan 2ny approval, permission, consent and licence [inctuding any Environmental Licence, planning
permission and building regulation approval), enter inte and perform contracts and arrangements, purchase materfals
and incur any {ype of obligation,

{1} promote the formatton of a subsidiary or subsidiaries of the Company with a view to such subsidiary ar subsidianes
purchasing, leasing, licensing or otherwise acquining 1nterests in or the use of the Charged Preperty or with a view
Lo such subsidrary or subsidianes engaging employees or providing management or other services 10 connection
therewith er for any ather purpose or function which may be regarded as necessary or appropriate by such recewver
from time Lo 1ime,

{1) arrange for such subsidiary or subsidiartes to trade or cease to trade as such recetver may think fit from time to
time,

(i) arrange for the purchase, lease, licence or acquisition of all or any of the assets of the Campany by any such
subsidhary or subsidiarnies on a basis whereby the consideration may be for cash, shares, debentures, loan stock,
cenvertible loan stock or other securities, shares of profits or sums calculated by reference to profits or turnover
ar royatties or licence fees or otherwise howsoever and whether ar not secured on the assets of the subsidiary or
subsidiaries and whether or not such consideration 1s payable or recevable 11 a lump sum or by nstalments spread
over such period as such receiver may think ht,

take any procesdings in relation to the Charged Property W the name of the Company or otherwise as may seem
expedient ncluding (withaut prejudice Lo the generality of the foregoing) proceedings far the collection of rent in
arrears at the date af his appointment,

enter Into any agreement or make any arrangement of compromise which such recerver shall think expedient in respect
of the Charged Property,

make and effect all repairs to and renewals and Improvements of the Cormpany’s plant, machinery and effects and
nsure the Charged Property or mamtain or renew all insurances of the same on such terms as such receiver shatl think
fit or as the Bank may direct,

appoint managers, agents, officers and employees for any of the aforesaxd purposes at such salares and for such pertods
as such recewver may determine and dissmiss any of the same,

adopt any contracts of employment entered into between the Company and any of its employees with such varfations to
the contract as such recewver may think fit and disrmiss any such employees,

exercise the Company $ rights under any rent review clause cantained In any lease of the Charged Property First
described and grant or apply for any new or extended lease thereof,

cause the Company Lo grant such powers of attorney o appeint agents as such receiver may from time to time think
expedient,

do all such things as may be thought necessary far the management of the Charged Property and the affairs and business
of the Company,

grant, vary and release easements and other rights over freehald and leasehald praperty of the Company and wnpose,
vary or release covenants affecting such praperty and agree that such preperty may be subject to any easements or
covenants,

purchase any freehold and leasehold properties and other capital assets if such recesver ¢onsiders 1t would be conducive
to realisation of the Bank s secunty to do 5o, and

do all such ather acts and things as may from tsme Lo time be considered by such recewver to be inaidental or conducive
to any of the matters or powers afaresaid or otherwrse incidental or conducive ta the realisation of the Bank’s secunty
of the exercise of his functions as receiver
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10 4 Sub section 109{8) of the Law of Property Act 1925 shall not apply and all meney recelved by such receiver shatl be applied

() firstn payment of his remuneration and the costs of realisation including all costs and expenses of ar incrdental to any
exercise of any power hereby conferred,

{b} secondly in or 1owards the payment of any preferential debts which are by statute made payable n preference to the
Secured Obligations 1o the extent to which such preferentiat debts are made so payable,

leh  thardly {if such recewver thinks fit, but not otherwise) in or towards payment of all or any of the matters referred to in
paragraphs {1), (n), () and (1) of Sub section 109(8) of the Law of Property Act 1925 as he 1n his absolute discretion
shall decide,

{(d} fourthly in or towards satisfaction of the Secured Obligations

10 5 Any such receiver shall at all imes and for all purposes be deemed to be the agent ef the Company which atone shall be
responsible for his acts or defaults and for his remuneration

10 6 Any such receiver shall be entitled to remuneration for his services and the services of his firm at a rate or rates or in an
amount or ameunts as may from tme to Lime be agreed between the Bank and such receiver or (In default of agreement) as
may be appropriate to the work and responsibilities involved upon the basis of charging from time to time adopted by such
receiver in accordance with the current practice of such recewer or his firm and without 1n enther such case bemg limued by
the maxirnum rate specified tn Section 109(6) of the Law of Property Act 1925

10 7 Only maney actually pald by such recewver to the Bank shall be capable of being applied by the Back w or towards satwsfaction
of the Secured Obligations

10 B The pawers conferred by this clause 10 shall be in addition to all pawers given by statute to the Bank or to any such receiver

10 9 (a) ¥ any persan takes (or threatens to take) any steps to enfarce any secunty which ranks before or equal to any part of
this security 1n relation to any part of the Charged Property, the Bank or such receiver (in respect of such Charged
Property} may at any time redeer any part of that person’s security or procure its transfer to the Bank or such receiver
The money so expended by the Bank or any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such recewer shall be secured hereby and shall bear interest computed and payable as provided n
clauses 2 and 3 from the date of the same having baen expended

{b} The Bank and such receiver may settle and pass the accaunts of any person entitled to any security which ranks before
or equal to any part, of this security 1n relation to any part of the Charged Property Any account so settled and passed
shall be conclusive and binding on the Company

10 10 (f the Bank shall appoint more than one recever the powers given Lo a receiver hereby and by statute shall be
exercisable by all or any one or more of such receivers and any reference in this Debenture to “receiver” shail he
construed accordingly

11 Protection of third parties

#1 1 No person {each a “Third Party ', including any insurer, assurer, purchaser or security holder) dealing with the Bank or any
recelver appointed by it or their respeclive employees and agents need enquire

{a} whether any night, exercised or purperied to be exercised by the Bank, such receiver or theair respective employees and
agents has become exercisable, or

(b} whether any of the Secured Qbligations fs due or remams outstanding, or

{¢) as to the propnety or regutanty of anything done (including any sale, dealing or applicatson of money paid, raised or
borrowed) by the Bank, such recewver or their respective employees and agents

11 2 Each ef those things shall {as between that Third Party on the one hand and the Bank or any receiver appainted by it or their
fespective employees and agents on the other hand) be deemed to be exercisable, due, outstanding, proper, regular and
within the terms of this Debenture (as the case may be) and to be fully valid and effective

11 3 All the protections to purchasers cantamed in Sections 104 ang 107 of the Law of Property Act 1925 and to persons contained
n Seclion 42(3) of the Insalvency Act 1986 apply to each Third Party

11 4 The Bank, any receiver appointed by it and their respective employees and agents may give receipts to any Third Party The
Company agrees that each receipt shall be an absotute and conclusive discharge to such Third Party and shall relieve such
Third Party of any obligations Lo see to the apphication of any assets paid or transferred to or by the directian of the Bank,
such receiver, employee or agent

12 Covenants
The Company shall

(a) {save as otherwise agreed under the Facility Letter or the Guarantee, or as otherwise agreed between the Company and
the Bank} within such period as 15 allowed by law for the delwvenng of such accounts to the Regrstrar of Companes,
furmsh to the Bank a balance sheet and profit and {oss account complying with the provisions of the Companies AL 1585
and showing the Lrue position of the Company's affairs 1n every financial year audited and reported upan by an
accountant approved by the Bank and also from Uime to time such other sformation about the Company {including
information about the assets and hiabiities of the Company) as the Bank may reasenably require,

(b) {save as otherwie expressty provided under the Facility Letter or the Guarantee, or as atherwise agreed between the
Company and the Bank) maintain at all times the aggregate value of the Company's good book debts and cash 1n hand as
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appearing in the Company’s books and investments quoted on any recogrised stock exchange and Its marketable stock
in-trade {taken at cost or market price whichever may be the lower according to the best estumate that can be farmed
without It being necessary to take stock for the purpose) at such sum (if any) as the Bank may from time to time require
by not less than one month's notice 1n wiiting Lo the Company (and i the absence of such notification from the Bank at
a sum which s at least twice the Secured Obligations) and on such dates (i any) in every year as may from time to time
be required by the Bank the Company shall obtan and furmish to the Bank a certificate showing the said aggregate value
together with details of any amounts payable by the Company and outstanding which under Sections 175 and 386 of the
Insalvency Act 1986 or under any ather statute would in the event of the liquidation of the Company canstitute
preferentiat debts Such certificate shall be signed by the Managing Director af the Company for the time being or, f
there shall be no Managing Director, then by one of the Directars of the Campany For the purposes of this sub clause
there shall be disregarded

(1) any stock in trade the property 1n which remains in the seller notwithstanding that the Company may have agreed
to purchase the same and notwithstanding that the same may be in the possession order or disposition of the
Company, and

{ii) any book debts or cash 1n hand derving from any such stock 1n trade as 15 referred to paragraph (1) of this sub-
clause,

maintain at all times the aggregate value of the amounts remairing to be paid under the Approved Instalment Credit
Agreements (extluding those Approved Instalment Credit Agreements under which nstalments are more than six months
in arrears) at such sum {if any) as the Bank may from time to time require by not less than one month’s notice in wnting
1o the Company and on such dates (if any) in every year as may from time to time be required by the Bark the Company
shalt obtain from the Managing Diwrector of the Company for the time being or if there shall be no Managing Director
then from ene of the Directors of the Company and furnish to the Bank a certificate showng the said aggregate value
{including a full explanation as to how that value was calculated),

naot {except with the prior consent 1n writing under the hand of an officizl of the Bank and then only on such terms and
conditions as the Bank may specify) sever or remove from the Charged Property First described any trade or other
fixtures, fixed plant and machinery for the time being thereon except for the purpase of renewing or replacing the same
by trade or other fixtures or fixed plant and machinery of equal or greater value,

{)  comply with all covenants, restrictions, requirements, provisions, regulations and conditions affecting the Charged
Property {including the use or enjoyment of 1t), and

()  fully and punctually perfarmn each obligation on the Company n relation to any security 1n favour of a third party
affecting any part of the Charged Praperty and, 1f the Bank 50 requests, the Company shall immediately produce to
the Bank evidence of such performance (ncluding a receipt for any payment made by the Company),

comply with all relevant licences, consents, permissions and condwtions from time to time granted or impaosed by the
Planming Acts and not without the prior written consent of the Bank enter 1nto any agreerment with any relevant
planming authority affecting the Charged Property First described,

forthwith upon recept of any permission, notice, order, proposal or recommendation given or 1ssued by any competent
planming authority to the awrer or accupier of the Charged Property First described ar any natice under Section 146 of
the Law af Property Act 1925 or otherwise from any supenor landlord of the Charged Property First described forward
the same or a true copy thereof to the Bank,

not make or consent ta the making of any application for planming permission or any other apphcation under the
Planning Acts affecting the Charged Property First descnibed unless either the Bank has cansented in witing to such
application being made or a copy of the proposed application has been sent to the Bank at least one month before the
date of the application and the Bank has raised no ohjection to the making of the apphication,

permit the Bank or its agents at any tme to enter upon the Charged Property First described for the purpose of
establishing whether ar not the Campany 15 complying with 1ts obiigations under this Debenture,

not take or knowingly fail to take any action which does or might reasonably be expected to affect adversely any
registration of the Intellectual Property Rights,

maintain and defend the Intellectual Property Rights at all times {including without imitation by paying at the
Company’s expense all recording and renewal fees) and taking all action reasonably necessary to defend such
Intellectual Property Rights against ary action, claim or proceeding brought or threatened by any third party and to stop
infringements thereof by any third party,

not abandon or cancel or authorise any third party to do any act which would or rmight 1nvalidate and jeopardise or be
inconststent with the Intellectual Prapecty Rights and not omst or authonse any third party to omit to do any act which
by 1ts amission would have that effect or character, and

(m) promptly notify the Bank of any infringement by any third party of any intellectual Property Rights

1) Repair and Insurance

13 1ja}

The Company shall keep all buildings and fixtures hereby charged 1n a good state of repair and all plant and machinery
1 good working order and condition and insure and keep insured afl its praperty and effects of every description with
reputable insurers and on terms approved by the Bank against loss ar damage by fire and by terrorist damage and such
other contingencies and nsks as may be required by the Bank n thewr full renstatement value for the time being in the
Jotnt names of the Campany and the Bank or with the wnterest of the 8ank endorsed on the policy oF policies of noted as
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the Bank may requrre and shall {unless deposited with a prior moerigagee at the date hereof and for as long as 1t remains
the prior mortgagee or unless the nsurance to which such policy or poticies relate and which was approved by the Bank
was effected by a landlord with the respective 1nterests of the Bank and the Comparmy endorsed or nated therean)
depasit with the Bank such policies as may be required by the Bank and shall duly pay alt premiums and sums payable
for Lhis purpase and produce the recerpts therefore to the Bani within seven days of therr becoming due and payable

{b) The Company shall promptty do all other things necessary to keep such palicy ar policies 1n full force and effect

(3} M default shall at any time be made by the Company i keeping its buildings and fixtures and plant and machtnery ar
any part thereaf 1n a good state of repasr and 11 goed working order or in effecting or keeping up any such fnsurance or
n paying any fent or other autgoings or dilapidations or in producing to the Bank any such policy or receipt, it shall be
tawful for, but not obtigatory on, the Bank Lo repair and maintain the same with power to enter any of the Company s
property for that purpose or to pay such rent or other outgoings or ditapidations or to effect or renew any such
insurance as aforesaid as the Bank shall think fit and any sum or sums $o expended by the Bank shall be repayzble by the
Company to the Bank on demand together with interest computed and payable as provided in clauses 2 and 3 from the
date of payment by the Bark as aforesawd and, pending repayment, shafl be secured hereby

(b) Al money which may at any {ime be received or recevable under any such nsurance or any other fnsurance covering
any of the property and effects of the Company againsy such nsks as afaresaid shall be neld in trust for the Bank and tat
the Bank's aption) shall either be pawd to the Bank or shall be applied 1in replacing, restonng or reinstating the property
destroyed or damaged

The Company authorises the Bank i the Compamy’s name and on the Company's behalf to make any claim against the nsurer
under any part of any nsurance policy and to admit, comprormse or settle such claim or any biabity relating to any such
claim or any potential claim

The Company also authorises the Bank to receive any amounts payable or recelved w respect of any insurance policy or tlaim
under any nsurance policy and to give a good discharge to the isurer in respect of such amounts

Any sum paid by the Bank to the tessar of any lease under which the Charged Property First desenibed in sub clause 4 1 1 held
{or under any superiar lease) in settlement of any claim made by the lessar for any rent or other outgoings or dilapidatons
reserved or payable or alleged ta be reserved ar payable under the lease shall be deemed to be a payment properly made
under the terms of sub-clause 13 2(a) {whether or not actually due to the lessor and whether or not disputed by the
Company) provided that such payment was made by the Bank in good falth for the purpose of avoiding, compromising or
terminating any proceedings for farfeiture or otherwise for the purpase of preserving or enforcing the securty hereby
created

Environmental obhgations
The Company shall

(a) obtam all Envirenmental Licences applicable to the Charged Property and to the Company's business and comply with
the terms and conditians of the same,

[b] comply with all Environmental Laws applicable to the Charged Property and to the Company’s business and not permit a
contravention of the same,

{g) notify the Bank of the receipt of and content of all claims, notices or ather communications in respect of any alleged
breach of any Environmental Law or the terms and conditions of ary Environmental Licence which may have a matenal
adverse effect on the market value of the Charged Property or on the Company’s business and shall forthwith take such
steps as the Bank may direct to remedy and/or cease the continuation of any such alleged breach,

(d} promptly pay all fees and other charges in respect of any Environmental Licence applcable to the Charged Property and
to the Compamy’s busmess,

{2) forthwith notify the Bank of the receipt of and the contents of any notices or other communication varying or
suspending any Ervironmental Licence relaung to the Charged Property and to the Company's business and forthwith
take such steps as the Bank may direct to renstate in full force and effect any Environmental Licence so varfed or
suspended,

(fy forthwnth supply the Bank with copies of any environmental reports, audits or studies undertaken 1n relation to the
Charged Property and to the Company’s business, and

(8) pay the tosts and expenses (Inctuding Value Added Tax) incurred by the Bank n commissioning environmental audis
{which the Bank shall be entitled to do whenever 1t thinks fit) and shall permit the Bank and its agents full and free
access to all the freehold and \easehold property of the Lompary for the purposes et such envtronmental awdils

Instalment Credit Agreernents

The Company hereby expressly warrants and undertakes in relation to each Approved Instalment Credit Agreement, as and
when the same 15 deposited with the Bank

{a) that such Approved Instalment Credit Agreement and any secunty or guarantee provided an relation to it is fully valid
and enfarceable n accordance with its termns, and that the form and content of the Approved Instalment Cradit
Agreement and any security or guarantee provided n relation to it complies with any relevant law weluding (without
timitationy the Consumer Credit Act 1974 and the regulations made thereunder and that the creditor or owner under any

Hof 22




{b)

)

)

{e)

U]

8)

i)

U

such Approved Instatment Credit Agreement has complied with alt other requirements under any such law n relation to
the provision of such credit,

that any depaosit or advance payment as the case may be shown as paid under such Approved Instalment Credit
Agreement has in fact been paxd in the manner therein stated,

that (except where otherwise agreed} the sum stated 1n such Approved Instalment Credst agreemnent {or in the schedule
accompanying such Approved Instalment Credit Agreement) as outstanding n respect of such Appraved Instalment
Credit Agreement, 15 1n fact outstanding at such date,

that the particulars of any person providing any security or guarantee and of any assets secured appeanng in any such
Approved Instaiment Credit Agreement are correct 1n every respect and that such assets are in existence,

that save as otherwise notified the Company 15 not aware of any proceedings brought against 1t or threatened or
contemplated in respect of any representation, breach of condition, breach of warranty or other express or implied
term contained In any Approved tnstalment Credit Agreement,

in any case where the debtor or rer under an Approved Instalment Credst Agreement 15 by statute given the right to

cancel the Appraved Instalment Credit Agreement, that the statutory period of cancellation has exprred without the
right having been exercised,

that {save as disclosed in wiiking to the Bank) no agreement has been entered mto, varying the terms of the Approved
Instalment Credit Agreement or any secuntly or guarantee provided in retation to i,

that all documents constituting the Approved Instalment Credit Agreement and any security or guarantee provided in
relatfon te It and all deeds and documents of titte connected therewith have been or are deposited with the Bank, and

that the Company has no knowledge of any fact which would or rmight prejudice ar affect any night, power or ability of
the Bank or any receiver appointed by it to enforce such Approved Instalment Credit Agreement or any security or
guarantee provided in relation to it or any term or terms thereof

15 2 The Company agrees that It shall perform all its obigations (including without limitation obligations as to maitenance)
devolving on 1t by or in relatson 10 the Approved Instatment Credit Agreements and any security or guarantee provided in
refation (o them

15 3 The Company further agrees that it shall

16

{a)

{b}

{1f it carries on a consumer credit business or a consumer hire business as defined by the Consumer Credit Act 1974}
obtain and at all tbimes maintain a cureent consumer credit licence and consumer hire tcence under the Consumer
Credit Act 1974, where appropriate covering the canvassing off trade premvses of debtor creditor suppher agreements
and consumer hire agreements, and will advise the Bank forthwith should it receive notice from the Directar General of
Fair Trading that he is minded to refuse any application for the grant or renewal of such icence ar that he 1s minded to
revoke or suspend any such licence, and

procure that any person by whom the debtor or hirer under any Instalment Credit Agreement was mtroduced to the
Company had and at atl relevant times maintains (f required by {aw so to do} a current credit broker’s licence under
the Consumer Credit Act 1974, where appropriate covering the canvassing off trade premises of debtor-creditor supplier
agreements and consumer hire agreements, and shall advise the Bank forthwath should 1t come to the Campany's
attention that such licence was not at any relevant bme mantaned

Enfranchising legislation

The Company shall

{a)

(b}

where any of the Chargad Property First descnbed 1n sub clause 4 115 held under a lease

(1) notily the Bank forthwith if such property becomes subject to an Estate Management Scheme pursuant to Chapter
I¥ of Part | of the Leasehoid Reform, Housing and Urban Development Act 1993 and provide a copy of the scheme
deed as approved by the relevant leasehold valuation tribunal,

{ti} netify the Bank before exercising {(whether indwidually or collectively with others) any right conferred upon the
Company 1n relation to the property by Enfranchising Legistation and supply to the Bank such Information as It may
reasonably require in relation to the exercise of such right,

{m} not without the prar wntten consent of the Bank, agree the terms of any new lease of the property (with or
without any further property) to be granted to the Company pursuant ta any Enfranchising Legislation or
“Tothérwise;” T T T T T N "

{w) 1f as a result of the exercise of any rghts conferred by Enfranchising Legislation or otherwise the freehold interest
and/or any intermediate reversionary interest 1n the property becomes vested i a thard party on behalf of the
Company {with or without others}, farthwith supply to the Bank particulars of such third party and (where such
third party )5 a body corporate} details of any shares theremn to be issued ta the Company and deliver the share
certificate in respect thereof to the Bank when recefved, and

{v) at its own cost take such further action as the Bank may require 1n relation to the security granted by this
Debenture

where any of the Charged Property First described 1n sub clause 4 1 or any part of 1t ts or (without prejudice 1o clause 9)
becomes subject to any tenancy
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{1y farthwith notify the Bank on receipt of (and provide g the Bank a copy of) any notices recewed from any tenant of
the property or any part of & prrsuant to the pravisiens of 2oy Enfranchswg Legistation,

(It} not without the prar wntten agreement of the Bank, serve upon any tenant of the property or any part of %t a
notice pursuant to the pravisions of any Enfranchising Legislation,

{m) serve such notices 1n such form and take such other steps as the Bank may reasonably require following the
exercise by any tenant of the property or any part of 1t of any nghts anising under any Enfranchising Legislation,

{v} not without the prior wntten agreement of the Bank, enter into any agreement to grant a new lease Lo any tenant
of the property or any part of it pursbant Lo or in consequence of the operation of any Enfranchising Legistation,
and |

{v)  not without the prior wntten agreement of the Bank, enter into any agreement pursuant to ar 1n cansequence of
the aperation of any Enfranchising Legislation to transfer to any person or persans the Company s wterest in the
property subject to the secunty hereby created and {If such agreement be given) to provide to the Bank such
information in respect of any such transfer and its terms Oncluding the 1dentity of the transferees) as the Bank
may reasanably sequire

Pawer of attornay

For the purpose of secunng the payment of the Secured Obligations and for securing any proprietary interest which the Bank
has in any of the Charged Property, the Company irrevocably appolnts the Bank and the persans deriving title under &t and 1ts
and their substitutes and any recewver or receivers appolnted hereunder (the “Attorney' ) jointly and also severally to be the
Company's true and lawful attorney For the purposes aforesaid the Attorney shall have the right to do anything which the
Cempany may lawfully do and all the nghts and powers which may Lawfully be given to an attormey including, without
prejudice to the generality of the foregoing

(a) the right to do anything to procure of carry out the performance of the Company s cbligations under this Debenture and
anything to facilitate the exercise of the Bank's rights under this Debenture,

(b) the right to act n the name of the Company,
K} the nght to delegate and sub delegate any or all of the nghts of the Attormey,

{d} the right to execute and complete any documnents or nstruments which the Bank or any recetver may require for
perfecting the title of the Bank to the Charged Property or for vesting the same 1n the Bank, its nominees or any
purchaser, and

e} the nght to sign, execute, seal and deliver and otherwise perfect any further security documentation referred to 1n
clause 7

The Company ratifles and shall ratsfy everything done or purported to be done by the Attorney
Indemnity

The Company hereby agrees to indemmify the Bank and any recewer appointed by it and their respective employees and
agents (as a separate covenant with each such person indemnified) against .

(2} all exssting and future rents, rates, taxes, duties, charges, assessments and outgoings now or at any time payable in
respect of the Charged Property or by the owner or occupter thereof, and

(b} all costs, claims, demands, expenses, charges, assessments, impositions, Nnes and sums and the consequences of any
proceedings or prosecutions ansing directly or indirectly from or 10 connection with any breach by the Company of any
law,

n each case, whether 1imposed by statute or otherwise and whether of the nature of capital or revenue and even though of a
wholly nevel character If any such sums shall be paid by the Bank or any such recewver or any of their respective employees
or agents, the same shall be paid by the Company on demand with interest computed and payable as provided in clauses 2
and 3 from the time or respective times of the same having been pad or incurred and, pending payment, shatl be secured
hereby, but the Bank shall not be deemed tc have taken possession of the Charged Property by reasan of such payment

The Campany hereby agrees to indemmify Lthe Bank and any receiver appointed by 1t and their respective emplayees and
agents {as & separate covenant with each such person wndemmified) against all loss incurred n connecticn with

{a} any statement made by the Company or on the Company's behalf in connection with this Debenture or the business of
the Company being untrue or misleading,

{b) the Bank eéntenng wto any oblgation with any persan {whether or not the Company) at the request of the Company {or
any person purporting to be the Carmpany),

{c) any actual ar proposed amendrent, supplement waiver, consent or release in relation to this Debenture
{d} any stamping or registratton of this Debenture or Lhe secunty constituted by it, and ‘

{e)  any falure to register this Debenture wn respect of any Charged Property where such registration 1s requared n order to ‘
preserve the effectiveness or priority of the security created by this Debenture,

whether or not any flault (including negligence) can be attributed to the Bank or any receiver appointed by it or their
respective employees and agents
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This indemnity does not and shall not extend to any loss to the extent that there 1s a prohibition against an mdemnity
extending to that loss under any law relating to this indemnity

Natice of subsequent charges, etc

i the Bank receives notice of any subsequent assignment, mortgage, secunity, charge or other mterest affecting the Charged
Property the Bank may open a new account f the Bank does not open a new account it shall nevertheless be treated as of it
had done so 2t the time when it received such notice and as from that time all payments made to the Bank in respact of any
of the Secured Obligations shall be credited or be treated as having been credited to the new account and shall not operate
to reduce the amount of the Secured Obligations owing at the time the Bank received the notice

Set-off

Without prejudice to any other nghts whatsoever which the Bank may have whether under general law or by implicatson or
otherwise, the Bank shall have the night at any time or imes and without notice ta the Company {as well before as after any
demand hereunder or otherwise) to combine or cansalldate all of any of the then exwting accounts and Liabilities to the Bank
of the Company and/or set off or transfer any sum or sums standing 1o the credst of any one or more of such accounts
(whether subject to notice or restrction on availability ar not and whether denominated i Sterng or 1n any other currency
or currency umi) in or towards satisfaction of any of the liabilities of the Company to the Bank on any other account or 1n any
ather respect, whether such tiablities be actual, contingent, primary, collateral, several or Joint and whether as principal or
surety

In the case of all accounts (whether denaminated in Sterling or in any other currency or currency umit} the Bank may at its
sole drscretion, and with or without nottce to the Company, elect 1o convert all or any of the sum or sums standing to the
credit of any such account ar accounts {in whole ¢r In part) into the currency or currency umt or the currengies or currency
umits of the whole or any part of the Secured Obligations {deducting from the proceeds of the canversion any currency
premum ar other expense) and the rate of exchange shall be the Bank’'s spot rate for selling the currency or currency umit or
the currencies or currency units of the Secured Obligations for the currency or currency umit of the sum standing to the credit
of such account at or about 11 60 am in London on the date that the Bank exercises its rights of conversion hereunder

The Bank shall nok be under any oblrgation to repay the deposits and credit balances referred to 1 paragraph {a) of the
Charged Property Thirdly described in sub clause 4 1 or the balance on any Recerwables Account representing the proceeds of
any Non Vesting Oebts untit the Secured Obligations have been paid and discharged 1n full

Notices and demands
Any notice or demand by the Bank hereunder shall be deemed to have been sufficiently given or made if

{a) sent by hand or prepaid letter post tg the registered office of the Company or the address stated herein {with a copy
sent to Jerry Katzman, c/o Domunton Box Office Theatre, 268 269 Tottenham Court Road, Londen W1T 7AQ) ar the
address of the Cornpany last known to the Bank, or

{b} sent by telex or facsimile to the Company’s [ast known telex or facsimile number relating to any such address or office
Any such notrce or demand given or made under sub-clause 21 1 shall be deemed to have been served on the Company
fa) at the time of delivery to the address referred to In sub clause 21 1(a}, if sent by hand,

{b]  at the earlier of the time of delivery or 10 00 am on the day after posting {or, :f the day after posting be a Sunday or
any cther day upon which no delivery of letters 15 scheduled to be made, ai the earbier of the Lime of delivery or 10 GO
am oh the next succeeding day on which delivery of letters 15 scheduled to be made), if sent by prepaid letter post,

c)  at the time of transmission, if sent by telex or {acsimile {and a facsimile shall be deemed to have been transmitted if 1t
appears to the sender to have been transmitted from a machine which is apparently 1n working order), ar

(d} on the expiry of 72 hours from the time of despatch in any othar case
Servica of legal proceedings n the manner described 1n sub clause 21 1(a) shall be deemed to comtitute good service.

Any notice or communication required to be served by the Company on the Bank under the terms of this Debenture shall be in
wrting and sent by recorded delivery or registered post to the Bank at the Bank's address stated heren or at such other
address as may be noufied in wning by the Bank to the Comparty for this purpose

Currency conversion

The Bank may at 1ts sole discretion, and with or without natice to the Company, elect to convert all or any part of any sum
received by the Bank pursuant to this Debenture {in whole or in part) into the currency or currency unit or currencies or
currency units of the whole or any part of the Secured Obligations (deducting from the proceeds of the conversion any
currency premivm or other expense} and the rate of exchange shall be the Bank's spat rate for selling the currency or
cuirency umt or currencies of currency umts of the Secured Obligations or relevant part thereof for the currency or currency
unit af the sum received by the Bank hereunder at or about 11 40 am 1n London on the date that the Bank exerctses i3 right
of conversion hereunder

Payments and costs

If at any time the currency in which all or any part of the Secured Obligations 1s denominated 1s, 15 due 1o be or has been
converted into the Euro or any other currency as a result of a change i law or by agreement between the Bank and the
relevant obligor, then the Bank may in its sole discretion direct that all or any of the Secured Obligations shalf be pa:d in the
Euro or such other currency or in any currency unit
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23 Z The Bank may apply, allocate or appropnate the whole or any part of any payment made by the Company hereunder or any
maney recewved by the Bank under any guarantes, indemmity or third party secunty or from any liquidator, receiver or
adentnistrator of the Company or fram the proceeds of realisation of the Charged Property or any part thereof to such part or
parts aof the Secured Obligations as the Bank may in its sole discretion think fit to the entire exclusion of any rght of the
Company to do so

23 3 If any payment made by or on behalf of the Bank hereunder Includes an amount in respect of Value Added Tax or if any
payment due to the Bank hereunder shall be 17 resmbursement of any expenditure by or on behalf of the Bank which includes
an amount in respect of Value Added Tax, then such amount shall be payable by the Company to the Bank on demand with
nterest from the date of such demand computed and payable as provided in clauses 2 and 3 and, pending payment, shali be
secured hereby

23 4 Without prejudice to the generality of clauses 2 and 10, the Company shalt pay to the Bank (on a full and unqualified
indemnity basis) all costs incurred or suffered by the Bank, and any recewver appomted by the Bank shatl be entitled to
recaver as a receivership expense all costs incurred or suffered by him

{a) n connection with any application under Part 11} of the Insolvency Act 1986,

{o) i delending proceedings brought by any third party impugning the Bank's title to this security or the enfarcement or
exercise of the rights and remedses of the Bank or of such receiver or receivers hereunder, and

Ic} (i the case of the Bank only) 1n cannection with effecting any
appontment of any receiver or adminstrator or 1n dealing with any appowntment of, or natice of intention or
application to appont, any receiver or admimstrator by any party including the Company and without prejudice o any
other nght or pracess of recovering such costs,

and all such costs shall bear interest from the date such costs were incurred or suffered computed and payable as provided 1n
clauses 2 and 3 and, pending payment, shall be secured hereby

23 5 All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by the Company against the Bank
shall bear interest from the date of such award or agreement ¢computed and payable as prowided in clauses 2 and 3 and,
pending payment, shall be secured hereby

24  Non-merger, etc

24 1 Nothing herein contamned shall operate so as to merge or atherwise prejudice or affect any bill, note, guarantee, mortgage or
other security or any contractual or ather right which the Bank may at any time have for the Secured Obligations or any nght
or remedy of the Bank thereunder Any receipt, release or discharge of the security provided by or of any Liability arfsing
under this Debenture shall not release or discharge the Company from any liability to the Bank for the same or any gther
money which may exist independently of this Bebenture, nor shall it release or discharge the Company {rom any Liabilsty to
the Bank under clauses 18 or 23

24 2 Where this Debenture iitially takes effect as a collateral or further secunty then, notwathstanding any receipt, release or
discharge endorsed on, or given in respect of the money and Liabilities owing under, the principal secunty to which this
Debenture operates as a collateral or further security, this Debenture shall, 1n respect of any Secured Obligations which were
onginally intended to be secured, be an independent securlty for such Secured Obhgations

24 3 This Debenture 15 n addition te any ether security or securities now or hereafter held by the Bank
25 Transfers by the Bank or the Company

25 1 Each of the Bank's nghts n relation ta this Debenture 15 freely and separately assignable or transferable by the Bank On
request by the Bank, the Company shall immediately execute and deliver to the Bank a2ny form of anstrument required by the
Bank to confirm or lacilitate any such assignment or transfer

25 2 The Company shall not assign or transfer any of the Company's nghts ar obbigations under this Debenture or enter Into any
transactwen or arangement which would result 1o any of thase nghts or obligations passing ta or bewng held 1 trust for or for
the beneflt of arather person

26 Partial nvalidity

Each of the provisions in this Debenture shall be severable and distinct from one another and if at any time any one or more
of sueh provisions 15 or becomes invalid, legal or unenforceable, the valwity, legality and enforceability of the remaining

provisions hereof shail not in any way be affected or wnpared thereby
27. Restrlction on liability of the Bank PR

Except to the extent that any such exclusion s prehibited or rendered invalid by law, neither the Bank mer any recelver
appointed by 1t nor their respective employees and agents shall

{a} be hable to account as a mortgagee 1n possession for any sums other than actual receipts,

{b) be table for any lass upon reahisation of, or for any action, meglect or default of any nature whalscever in connection
with, any part of the Charged Property for which a mortgagee i possession mught, as such otherwise be liable,

(€} be under any duty of care or other abligation of whatsoever description to the Company i relation to or i connection
with the exercise of any right conferred upon the Bank, any receiver appointed by 1t and their respective employees and
agents, or
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{d} be under any liability to the Company as a resuft of, or In consequence of the exercise, or attempted or purported
exercise of, or failure to exercise, any of their respective nghts

28 Miscellaneous

28 1 Any amendment of or supplement to any part of this Debenture shall only be effective and binding on the Bank and the
Company 1f made 1n writing and agreed to by both the Bank and the Company References to " this security”, “this deed” or
to "this Debenture” include each such amendment and supplement

28 2 The Company and the Bank shall from time to time amend the provisions of this Debenture 1f the Bank notifies the Company
that any amendments are required to ensure that this Debenture reflects the markel practice prevailing at the relevant time
following the introduction of economic and monetary union and/or the Euroin atl or any part of the European Union

28 3 The Bank and the Company agree that the occurrence or non occurrence of European ecanomic and monetary umon, any
event or events associated with European econamic and monetary umon and/or the introduction of any new currency n afl or
any part of the European Union wik! not result in the discharge, cancellation, rescission or terrmination in whole or n part of
this Debenture or give any party hereto the right to cancel, rescind, terminate or vary this Debenture in whole or in part

28 4 Any wawer, consent, receipt, settlement or release given by the Bank in relation to this Debenture shall only be effective if
given in wnting and then only for the purpose for and upan any terms an which 1% 15 given

28 5(a) The Company acknowledges to and agrees with the Bank that, in entering into this Debenture and Incurring the Secured
Obligations

(1} the Company has not relied on any cral or written statement, representation, advice, opinion or information made or
given to the Company in good faith by the Bank or anybody on the Bank’s behalf and the Bank shall have no liability to
the Company 1f the Company has in fact done so,

{1} the Company has made, independently of the Bank, the Company's own assessment of the viability and profitabiity of
any purchase, project or purpase for which the Company has incurred the Secured Obligations and the S8ank shall have
no biability to the Company if the Company has nat in fact done so, and

(Hi) there are ro arrangements, collateral or relating to this Debenture, which have not been recorded in writing and signed
on behalf of the Bank and the Campany

(b} The Company agrees with the Bank that the Bank did not have prior to the date of this Debenture, does not have and will nat
have any duty to the Company

(1} nrespect of the apphcation by the Company of the maney heraby secured,

() m respect of the effectiveness, appropriateness or adeguacy of the secunty constituted by this Debenture or of any
other security for the Secured Obligations, or

{fif} to preserve the goodwill of any business carred on by the Company by runming, or procuring the runming of, such
business or otherwise, esther before or after the enfarcement of this Debenture

{c) The Company agrees with the Bank for itself and as trustee for its offici1als, employees and agents that neither the Bank nor
its officials, employees or agents shall have any Liability to the Company In respect of any act or omission by the Bank, its
officials, employees ar agents done or made In goed faith

28 6 For the purpose of exercising, assiamng or transferning 1ts rights under this Debenture, the Bank may disclose te any persan
any information relatng to the Company which the Bank has at any fime

28 7 The restnction on the right of conselidating mortgages contained 1n Section 93 of the Law of Property Act 1925 shall not
apply to this Debenture or any further or other security entered into pursuant to this Debenture

28 8 Any change 1n the constitution of the Bank or 1ts absorption of or amalgamation with any other person shall not in any way
prejudice or alfect the Bank's rights under this Debenture

28 9 41 {but for this sub clause) any company which has 1ssued any Securities would by virtue of this Debenture be a “subsidiary
undertaking” or *associated undertaking” (bath as defined by the Companies Act 1985) of the Bank, then the Bank or its
nominee shail only exercise any voting righis in relation to such Secunties sn accordance with the Company's instructions and
In the Company's interest, except where the Bank or its nominee s exercising such voting rnghts for the purpose of preserving
the value af the secunty hereby created or for the purpese of realising such security

2510 Unless and until the Bank shall have made demand for payment of the Secured Obligations or one of the other events
mentioned in sub clause 10 1 shall have occurred, the Bank shall not be entitled {(except for the purposes mentioned
sub clauses 12(b)(3), 13 2{a) and 14(g}) to enter upon the Company s freehald or keasehald or heritable property or to
obtain possession thereol

28 11 The Bank shall be entitled to debit any account for the time being of the Company with the Bank with any sum due to
the Bank hereunder

2812 Each term in any document relating to the Company s obligations 10 the Bank 15, to the extent not set out 1n ar
otherwise incorporated into this Debenture, wncorperated into this Debenture 1n so far as 1s necessary to comply with
section 2 of the Law of Property {miscellaneous Provisions) Act 1989 but, except where stated otherwise, 1f there is any
conflict belween that term and any ather term of this Debenture, that other term will prevail

2811 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge created by this Debenture
29  Governing Law
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This Debenture shall be governed by and construsd according to English law and each party hereto rrevocably submits to the
junsdiction of the Enghish counts

M WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it upon 1ty being dated

200022




THE 5CHEDULE
{Registered Land)

Premises at

Administrative Area

Registered at HM Land
Registry under Title No




Use this execution clause 1f the Company 1s to execute by affixdng its seal

The Common Seal of

Nederlander Interpational Limited

was affixed in the presence of

Director Director/Company Secretary

Company Seal

Use this execution clause If the Company 15 to execute without using 1ts seal

Stgned as a deed by
Hederlander International Limited

acting b

SIGNED as a deed by as attorney for and on behalf of LLOYDS BANK PLC In the

THIS DEED OF RELEASE s

day of
made on the Y

N8 - NOT TD BE USED FOR REGISTERED CHARGES

BETWEEN (LLOYDS BANK PLC (herewnafter called the “Bank | of PROVICED THATY thas release shall not discharge the Cotmpany
the one part and within named Company (hereinalter called the  from any liability to the Bank remainang to be pard or any other
Company~} of the other part security held by the Bank

WITNESSES that the Bank HEREBY RELEASES unte the Company IN WITNESS whereof the Bank bas executed this instrument as
ALL the Charged Property {as defined within) TO HOLD the same  a deed and has delivered tt upan its being dated

unto the Company freed and discharged from the within written

Debenture and all principal money, interest, claims and

demangds whatsoever thereunder

SIGNED a5 a deed by as attorney {or and on behalf of LLOYDS BANK PLC n the
presence of




Use this execution clause if the Company 15 to execute by afiixing its seal

The Common Seal of

Nederlander International Limited

was affixed In the presence of

Director

Drrector/Company Secretary

Company Seal

Use this execution clause if the Company 15 to execute without using its seal

Signed as a deed by

Nederlander International Limited

acting by

Director

Director/Company Secretary

THIS DEED OF RELEASE 15
made on the

NE - NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (herenafter called the “Bank™} of
the one part and within named Company (hereinafter called the
“Company”) of the other part

WITNESSES that the Bank HEREBY RELEASES unto the Company
ALL the Charged Property (as defined within} TO HOLD the same
unte the Company freed and discharged {from the within-written
Debenture and all principal money, interest, claims and
demands whatsoever thereunder

day of

PROVICED THAT this release shall not discharge the Company
from any liability to the Bank remamning to be paid or any other
security held by the Bank

IN WITNESS whereof the Bank has executed this instrument as
a deed and has delvered it upon its being dated

SIGNED as a deed by as attorney for and on behalf of LLOYDS BANK PLC in the

presence of
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