o %%q’s/,cu/%

In accordance with
Sections 8594 and M RO 1 <» IRIS Laserform
#59J of the Companies
Act 2006 Particulars of a charge

A fee is payable with this form, You can use the WebFiling service to file this form online

Please see ‘How to pay' on the Please go fo www companieshouse gov uk

last page

J What this form s for X What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk

an instrument mstrument Use form M{

This form must be delivered to the Registrar for registration wi =

21 days beginning with the day after the date of creation of the ch:ji

delivered outside of the 21 days it will be rejected unless it i1s accor i

court order extending the time for delivery =

LD2 14/1 1/2013
d\’ou must enclose a certified copy of the instrument with this form COMPANIES HOUSE
scanned and placed on the public record

Il Company details 7|7W
Company number I_O_I 4 |7_ IT |_6-‘ 'T |-5_ |_8_ i :::::;ge Icno::::lieft:zr:typescnpt ormn

Company name in full | Paragon Flexible Packaging Limited bold black capitals

Alk fields are mandatory unless
specified or indicated by *

l (the "Charging Company”)

E Charge creation date
Charge creation date ledg Fl_/gl_ F?WFIT;
n Names of persons, security agents or trustees entitled to the charge

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

Name IGE Capital Bank Limited {the "Security Holder")

Name

Name

Name

|
|
|
|
|

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

(] 1 confirm that there are more than four persons, secunty agents or
lrustees entitled to the charge

Department for Business CHFP025
lonovation & Sialls 04113 Version 10 Laserform International 4/13

BIS




MRO1

Particulars of a charge

+

Description

Please give a short descnption of any land {including bulldings}, ship, awcraft o
inteflectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Descnption

The Charging Company charges to the Securaity Holder
a fixed charge by way of legal mortgage the
leasehold 1in respect of the following properties

{1} Unit 1, Somerby Way, Heapham Road Industr:ial
Estate, Gainsborough (title number LL258418}), and

(2) Heapham Road Industrial Estate, Gainsborough
(ti1tle number LL261757 and LL273963)

Continuatton page
Please use a continuation page if
you need to enter more defalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible {or In Scotland) corporeal or incorporeal property not descnbed
above? Please tick the apprapriate box

[v] Yes

O No

Floating charge

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

[v/] Yes Continue
[] No Goto Section 7

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 chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

(V] Yes
[J No

CHFPD25
04113 Version 10
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Particulars of a charge

w Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of | @ Thh's statement mfav be fited after
the property or undertaking which 1s the subject of the charge o SR08) the charge (use
O

m Signature

Please sign the form here

T

Ths form rgust be signed by a person with an interest in the charge

CHFPOZ25
04113 Version 10
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Particulars of a charge

HPresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Conizctriame 1 3 lyheum Kim

| Company name
Mayer Brown International LLP

adress 9071 Bishopsgate

[ Fost tawn

County/Region London

= e BT

Country U K

’m

Telphane 30 3130 3000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[+] The company name and number match the

information held on the public Register

You have incleded a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shawn the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56, 788

You have given a description in Section 4, if

appropriate

[¥] You have signed the form

You have enclosed the correct fee

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

Please note that all iInformation on this form wall
appear oh the public record

E How to pay

A fee of £13 15 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 Comparies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belffast 1

ﬂ Further information

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

CHFPO25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4786458
Charge code: 0478 6458 0007

The Regustrar of Companies for England and Wales hereby certifies that a
charge dated 8th November 2013 and created by PARAGON FLEXIBLE
PACKAGING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th November 2013

Given at Companies House, Cardiff on 19th November 2013

4

Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




I certify that, save for matenal redacted pursuant to s 859G of the Companies Act
2006, this copy instrument 15 a correct copy of the original instrument

- )~

Mayer Broyfi International LLP
Date [ / i / (L

GE CAPITAL BANK LIMITED

and

THE CLIENTS listed on page 1 below

COMPOSITE ALL ASSETS GUARANTEE
AND INDEMNITY AND DEBENTURE

g Novembey 200%

Dated

EMECURRENT 909284399 5 06-Nov-13 10 59
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THIS DEBENTURE 1s made on

BETWEEN

(1)

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

NAME
Registered No
Registered Office

¢ Novembet 1%

EXOPACK ADVANCED COATINGS {NORTH WALES) LIMITED

04373767
Ash Road North, Wrexham Industnal Estate, Wrexham, North Wales, LL13 9UF

KOBUSCH UK LIMITED

sC121847
Young Square, Brucefietd industrial Park, Livingston, West Lothian EH54 98X

PARAGON LABELS LIMITED

02925612
Enterprise Way, Pinchbeck, Spalding, Lincolnshire PE11 3YR

PARAGON FLEXIBLE PACKAGING LIMITED

04786458
Enterprise Way, Pinchbeck, Spalding, Lincolnshire PE11 3YR

PARAGON PRINT & PACKAGING LIMITED
04242739
Enterprise Way, Pinchbeck, Spalding, Lincolnshire PE11 3YR

BRITTON TACO LIMITED

02233869
Unit 20 Road One, Winsford Industnal Estate, Winsford, Cheshire CW7 3RD

BRITTON DECOFLEX LIMITED

00323279
¢/o Britton Taco Ltd, Unit 20 Road One, Winsford Industrial Estate, Winsford,

Cheshire CW7 3RD

BRITTON MERLIN LIMITED
00815053
c/o Britton Taco Ltd, Unit 20 Road One, Winsford Industnal Estate, Wensford,

Cheshire CW7 3RD

BRITTON GROUP LIMITED

03541144

¢/o Britton Taco Ltd, Umit 20 Road One, Winsford Industnal Estate, Winsford,
Cheshire CW7 3RD

each an “Initial Charging Company”, and

EMECURRENT 509284359 5 06-Nov-13 10 59 1



(2) GE CAPITAL BANK LIMITED, a company registered in England and Wales with registration number
02549477 whose registered office 15 at The Ark, 201 Talgarth Road, London, W6 8BJ (the “Security
Holder")

1 DEFINITIONS AND INTERPRETATION
11 Definitions

Throughout this Debenture, including the Schedules, words defined in the Business Finance Agreement shall
bear the same meaning when used herewn, and in addition the following words and phrases shall have the
following meanings

Adminlstrator an administrator appointed under this Debenture
Appointee an Administrator or Receiver, as the case may be

Business Finance Agreement: the agreement entered into between the Security Heolder and one or more
Chents which is entitled or otherwise referred to as the “Business Finance Agreement” and which incorporates
and includes the finance schedule thereto and the GE Standard Terms

Charged Assets” in relation to each Charging Company, all its assets, nights and property (including 1ts
undertaking and revenues) the subject of any secunty created by, or pursuant to, this Debenture and the
proceeds of the disposal of the same

Charging Company each Initial Charging Company and any other company which becomes a party to this
Debenture pursuant to a Supplemental Deed

Client each person, other than the Secunty Holder, which is a party to the Business Finance Agreement as a
Client

Collateral in relation to any person, all property and assets, whether real or personal, tangible or intangible in
which that person may at any time have any right, title or interest

Discharge a release, spili, emission, leaking, pumping, Injection, deposit, disposal, discharge, dispersal,
leaching or rigration of a Hazardous Substance into the indoor or outdaor environment or into or out of any
real estate or other property, including the movement of Hazardous Substances through or in the air, soil,
surface water, groundwater or real estate or other property

Environmental Laws all applicable laws, regulations, codes of practice, crculars, statutory guides, guidance
notes and the like {(whether in the United Kingdom or In any other Jurisdiction in which any Obligor carries on
ite business or in which its assets may be situated) relating to contamunation, human health, safety or the
environment Including but not lmited to those relating to Discharges, waste, nuisance, health and safety,
noise, packaging or the manufacture, processing, use, handhing, treatment, storage, labelling, recovery,
recycling, transport or disposal of Hazardous Substances

Environmental Licence any permit, licence, autharisation, consent, reglstration or other approval required by
or pursuant to any Environmental Law

Expenses any of the following

{1} all banking, legal and other costs, charges, expenses and/or liabilitles {including VAT thereon) paid or,
if earlier, incurred, by or on behalf of the Security Holder or any Appointee {(in each case on a full
Indemnity basis}

(a) in relation to the Charged Assets,

EMECURRENT 909284399 5 06-Nov-13 10 59 2




(b) n protecting, preserving, improving, enforaing or exercising {or considening, or attempting,
any of the foregoing) any nghts under or pursuant to any of the Financing Documents,

(c) in procuring the payment, performance or discharge of the Secured Liabilities, or

(d} in stamping, perfecting or registering any of the Financing Documents {or any Encumbrance
or assignment created or purported to be created pursuant thereto), and

{1) the principal amount of any borrowings, together with interest thereon, and all other expenses and
liabilities of the Security Holder or any Appointee paid or incurred from time to time in relation to the
exercise of any of their respective nghts or powers referred to or contained i any of the Financing
Documents

Fixtures In relation to each Charging Company all fixtures and fittings and fixed plant and machinery on the
Real Property now or in the future

GE Standard Terms the terms set out tn the document entitled or otherwise referred to as the GE Standard
Terms

Hazardous Substance any radioactive emissions and any natural or artificial substance {whether in solid or
hquid form or in the form of a gas or vapour and whether alone or in combination with any other substance)
capable of causing harm to the environment, human health or welfare or to any organism including (without
limitation) any type of waste or any form of energy

intellectual Property In relation to each Chargmg Company, all its patents {including applications,
improvements, prolongations, extensions and rights to apply therefor), designs {whether registered or
unreglstered), copyrights, design rights, trade marks and service marks {whether registered or unregistered),
utility medels, trade and business names, know-how, formulae, inventions, confidenttal information, trade
secrets and computer software programs and systems {including the benefit of any hcences, sub-hcences or
consents relating to any of the above) and all fees, royalties or other nghts derived therefrom or incidental
thereto in any part of the world

Inventory. in relation to each Charging Company, all inventory or stock at any time owned by 1t, wherever
located, including all inventory or stock, merchandise, goods and other personal property which are heid by or
on behalf of such person for sale or lease

Non-Vesting Debt In relation to a Charging Company which 1s a Client, any Debt to be purchased by the
Security Holder under the Business Finance Agreement in which title 15 not eftectively transferred to the
Security Holder

Other Debts. in relation to each Charging Company

() all present and future book and other debts due or owing to such Charging Company, the proceeds of
the same and all other moneys due and owing to such Charging Company or which may become due
and owing to it in the future,

(n) all moneys (including accrued and accruing interest) from time to time standing to the credit of each
present and future account of such Charging Company with any bank, financial institution or other
person and the debts represented thereby,

(i) all present and future sums due or owing by way of grant, subsidy or refund by any person, body,
authority or tnstitution, and

{v) the benefit of all rights, secunties, Encumbrances, guarantees and other assurances against loss,

indemnities of any nature whatsoever now or at any time enjoyed or held by it in relation to any of
the debts, proceeds, moneys or sums referred to m any of paragraphs (1), {n) or (in) above,
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including, 1n each such case, all Remittances and Associated Rights in respect thereof but excluding, in the case
of a Charging Company which 1s a Client {and for the period of time 1t 1s or remains a Chent)

(1) Non-Vesting Debts, and

(i) any Debts whilst they remain vested in, or held on trust for, the Secunty Holder under the Business
Finance Agreement

Planming Acts the Town and Country Planning Act 1930, the Planning {Listed Bulldings and Conservation
Areas) Act 1990, the Planning [Hazardous Substances) Act 1990 and the Planning and Compensation Act 1991
together with all other statutes from time to time governing or controliing the use or development of land

Plant and Equipment in relation to each Charging Company, all plant, machinery and other equipment and all
tools, furniture, fixtures, attachments, accessories and other tangible personal groperty {except tnventory and
Fixtures) owned by it now or in the future and wherever located and all spare parts, replacements,
modifications and additions for or to the same and any manuals, logbooks or registration documents relating
thereto

Policies n relation to each Charging Company, the policles of insurance in which 1t Is interested detalls of
which are set out in Schedute 3, and any other polictes of insurance in which such Charging Company may now
or hereafter have an interest and “Policy” shall mean each one of the Policies

Real Property 1n relation to each Charging Company, all freehold and leasehold properties and other real
property both present and future of such Obligor (including the property or properties specified in Schedule 1
and set opposite Its name), including all bulldings and other structures from time to time erected thereon and
all fixtures (trade or otherwise) from time to tume thereon or therein

Receiver arecewer appointed under this Debenture

Secured Liabilitles all present and future obligations and habilities {whether actual or contingent, whether
owed jointly or severally, as principal or as surety or in any capacity whatsoever) of each of the Obligors to the
Securlty Holder under the Financing Documents

Securities in refation to each Charging Company, all its stocks, shares, bonds and securities of any kind
whatsoever and whether marketable or otherwise (including those details which appear in Schedule 2} and all
other interests (Including, but not imited to, loan capital) both present and future held by each Charging
Company in any person and including all allotments, rights, benefits and advantages whatsoever at any time
aceruing, offered or arising in respect of, or incidental to, the same and all money or property offered at any
time by way of dwdend, cenversion, redemption, bonus, preference, option or otherwise in respect thereof

Supplemental Deed a deed supplemental to this Debenture executed by a company in form and substance
satisfactory to the Secunity Holder by virtue of which that company becomes bound by this Debenture In the
capacity of a Charging Company

Trustee Act the Trustee Act 1925 as amended by the Trustee investment Act 1961 and the Trustee Act 2000
VAT, Value Added Tax
1.2 Interpretation

121 Words and phrases which are not defined or construed In this Debenture but which are defined or
construed 1n the GE Standard Terms or In the Law of Property Act 1925 or the Insolvency Act 1986
shall be construed as having the meanings ascribed to them therein.

122  In construing this Debenture, general words introduced by the word “other” shall not be given a

restrictive meaning by reason of the fact that they are preceded by words indicating a particular class
of acts, matters or things and general words shall not be given a restnctive meaning by reason of the
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123

124

125

126

127

128

129

1210

1.2.11

1212

fact that they are followed by particular examples Intended to be embraced by the general words In
addition, the words “any of” shall be construed as a reference to any one or more {including all) of the
rights, assets, habilities or other things referred to

The secunity constituted by, and the rights of the Security Holder under, this Debenture shall be
enforceable notwithstanding any change in the constitution of the Security Holder or its absorption in
or amalgamation with any other person or the acquisition of all or part of its undertakmg by any other
person

The headings m this Debenture are inserted for conventence only and shali not affect its construction
or interpretation and references to a Clause or Schedule are {uniess otherwise stated) to a Clause mn,
or a Schedule to, this Debenture

Any reference 1 this Debenture to “this Debenture” or to any other agreement or document shall,
unless the context otherwise requires, be construed as a reference to this Debenture or to such other
agreement or document as the same may from time to time be amended, vaned, supplemented,
novated or replaced and shall include any document which s supplemental to, 1s expressed to be
collateral with, or is entered into pursuant to or in connection with, the terms of this Debenture or of
such other agreement or document

Any reference In this Debenture to a person being “controlled” by another means that that other
{whether directly or indirectly and whether by the ownership of share capital, the possesslon of
voting power, contract or otherwise) has the power to appoint and/or remove all or the majority of
the members of the board of directors or other governing body of that person or atherwise controls
or has the power to control the affairs and poltcies of that person and “control” shall be construed
accordingly

The dlegality, invahidity or unenforceability of any prowvision of this Debenture under the {aw of any
jurisdiction shall not affect its validity or enforceability under the law of any other jurisdiction or the
tegality, validity or enforceability of any other provision of this Debenture

Save where the context otherwise requires, the plural of any term includes the singular and vice
versa

In this Debenture the expressions “Client”, “Charging Company”, “Obligor” or “Security Holder” shall,
unless the context otherwlse requires, include their respective assignees, transferees or successors in
title, whether immediate or derwative in relation to their respective interests

An Event of Default 15 "continuing” if it has not been (a) remedied or (b) waived by us in writing

In the event of any inconsistency between the terms of this Debenture and the Business Finance
Agreement, the terms of the Business Finance Agreement shall prevail Notwithstanding any
provision of this Debenture, nothing which s expressly permitted by the terms of the Business
Finance Agreement shall be deemed to constltute a breach of any term of this Debenture

Notwithstanding anything herein to the contrary, the Encumbrances granted to the Security Holder
pursuant to this Debenture and the exercise of any right or remedy by the Security Holder hereunder
are subject to the provisions of the Intercreditor Agreement In the event of any confiict between the
terms of the Intercreditor Agreement and this Debenture, the terms of the Intercreditor Agreement
shall govern and control The Secunity Holder acknowledges that the Charging Companies have
granted secunty over the assets the subject of this Debenture in connection with the Exopack Credit
Agreement
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2 COVENANT TO PAY

Each Charging Company hereby jointly and severally agrees that it will on demand pay, perform and
discharge to the Security Holder alf the Secured Liabllities 1 accordance with the terms of the
relevant Financing Document evidencing or gIVIng rise thereto

3 CHARGING PROVISIONS

31 Each Charging Company, as continuing secunity for the payment, discharge and performance of all the
Secured Liabilitles in relation to all of the following assets whether now or in future belonging to that
Charging Company hereby, in each case with full title guarantee subject to any Encumbrances
permitted under the Business Finance Agreement

311 Fixed charges charges to the Secunty Holder by way of separate fixed charges

(a)

{b)

(c}

(d)
{e)
(f)
(g
{h)

{i)

1)

{K)

{t
{m)

by way of legal mortgage each property specfied in Schedufe 1 which 1s set apposite
its name,

by way of equitable mortgage its Real Property, other than the property or
properties specified in Schedule 1,

all the Plant and Equipment together with all spare parts and reptacements for and
all modifications and additions to the Plant and Equipment,

all its goodwill, unpaid and/or uncalled capital,
all fixtures,
all 1ts intellectual Property,

all its Securities,

all loan capital, indebtedness or liabilities on any account or in any manner owing to
it from any member of the Global Group,

all amounts realised by an administrator or hquidator of that Charging Company
upon enforcement or execution of any order of the court under Part VI of the
Insolvency Act 1986,

all its documents of title which at any time and for any purpose have been or may
be deposited with the Secunty Holder and the property mentioned In such
documents,

alt of its Non-Vesting Debts,
all of its Other Debts,
all monues in the accounts speaified in Clause 4 2 1 and In any other account in the

name of that Charging Company under the control of or operated in accordance
with the directions of the Security Holder

312 Floating charge charges to the Security Holder by way of a floating charge all of 1ts
undertaking, property, rights and assets (other than the Barclays Bank Accounts until {1) in
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32

33

3.4

3.5

respect of the Barclays Bank Account held by Paragon Flexible Packaging Limited, 3 March
2014, and (i) i respect of the Barclays Bank Account heid by Exopack Advanced Coatings
{North Wales} Limited, until any security granted in favour of Barclays Bank PLC 15 released
whereupon such accounts shall be subject to this floating charge), whatsoever and
wherescever, both present and future {including to the extent that any of such undertalang,
property, rights and assets are not effectively charged from time to time by any of the above
fixed charges or assigned by way of security under Clause 3 1 3),

313 Assignments by way of secunty assigns and agrees to assign by way of security to the
Security Holder all its nghts, title and interestn and to

{a) the benefits ansing under the Policies, and

(b} any contracts refating to or benefitting any of the Charged Assets

Cenversion of floating charge to a fixed charge

The Security Holder may at any time after an Event of Default has occurred and whilst 1t 1s continuing
give written notice to a Charging Company immedsately converting {in whote or in part} the above
floating charge into a fixed charge in respect of that Charging Company

Automatic crystallisation

The floating charge created by a Charging Company pursuant to Clause 312 of this Debenture shall,
unless otherwise agreed by the Security Holder in writing and (n addition to any circumstances in
which the same will occur under general law, automatically and without notice be canverted into a
fixed charge

331 if that Charging Company fails to comply with its obligations in Clauses 4 11 andfor422,

332 upon the appointment of a Receiver or an Administrator In respect of that Charging
Company,

333 upon the directors or members of that Charging Company resolving to apply for an
administration order to be made in relation to it or upon the presentation of a petition for an
administration order to be made in relation to that Charging Company,

33.4  upon any person taking any step with a view to levying distress against any of the Charged
Assets of that Charging Company (provided that such steps are more than merely frivolous or
vexatious) or any judgment creditor taking any step with a view to enforcing against any of
the Charged Assets of that Charging Company a judgment obtaned against 1t whether by a
warrant of execution, writ of flerl facias, garmishee order, charging order or otherwise, or

335 if any other floating charge created by that Charging Company crystallises for any reason
Qualifying Floating Charge

The floating charge created by this Debenture 15 a qualifying floating charge for the purpose of
paragraph 14 of schedule B1 to the Insolvency Act 1986

Further advances
This Debenture secures both present and further advances The Security Holder covenants to make

avallable advances and further advances to the extent (and on the terms} provided for in any
agreement from time to time giving rise to the Secured Liabilities
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36 Trust

361 Subject to Clause 3 6 2, if or to the extent that for any reason the assignment or charging of any
Charged Assets s prohibited, the relevant Charging Company shall hold the same on trust for the
Security Holder

362  If the reason referred to in Clause 3 6 1 above s that
{a) a consent or waver must be obtained, or
{b) a condition must be satisfied,
then
(i} the relevant Charging Company shall apply for the consent or waiver, and

{11) that Charging Company shall use reasonable endeavours to satisfy the
condition,

in each case within 10 Working Days of the date of this Debenture or, if the relevant asset is acquired
after the date of this Debenture, within 10 Working Days of such acquisition

263  On the waiver or consent being obtained, or the condition being satisfied, the Charged Asset shall be
mortgaged, charged or assigned (as appropriate) under this Debenture and, In relation to such
Charged Asset, the trust referred toin Clause 36 1 shall terminate

4 UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES
4.1 General Undertalungs
Each Charging Company agrees that, whilst this secunty exists

411 No disposals it will not sell or dispose of any Non-Vestng Debts, Remittances or lnventory,
save for (i) Inventory sold in the ordinary course of trading on an arm’s length commercial
basts, and {Ji} sales and disposals not prohibited by the terms of the Notes Indenture except
where such sale would adversely affect our abiity to enforce any Financing Document,

412 Bank Information it wilt notify its bankers of this security in a form reasonably acceptable to
the Security Holder and, following a Potential Event of Default, authorise its bankers to
disclose all other information available to those bankers about such Charging Company's
assets and llabllities, whenever requested by the Security Holder,

413 Access to books 1t will (and will procure that each member of the UK Group will} permit any
of our employees, representatives or agents {or following an Event of Default, investigative
accountants) at all reasonable times and with reasonable notice to enter any business
premises or focations under your control in order to

(a} inspect Goods, Returned Goods, Inventory, Contracts of Sale and evidence of therr
performance,
(b) verify, check and obtain copies of all Accounting Records, orders, correspondence

and any other documents the Secunty Holder may require, and |

{¢) provide reasonable access to your facilities and management personnel,

EMECURRENT 909284399 5 06-Nov-13 10 59 8




414

415

416

417

418

419

4110

4111

4112

Comphiance with laws it wiil comply 1n all respects with all laws and regulations {including
without imitation all laws and regulations concerning the protection or prevention of harm
to the environment or human health and safety} to which 1t may be subject, if fallure ta so
comply would have a Material Adverse Effect,

Payment of debts at all times to ensure that all Preferential Creditors and all amounts in
respect of VAT and PAYE are duly and punctually paid unless you have (subject to our prior
written consent) entered into other arrangements with such Preferential Creditors regarding
those payments, and to provide evidence of such payment to us if we request it,

Outgoings 1t will punctually pay all outgoings payable in respect of its Charged Assets,

Observing covenants it will observe and perferm all restrictive and other covenants and
stipulations for the time being affecting its Charged Assets or their use or enjoyment if fallure
to so comply rught reasonably be expected to materially adversely affect the Security
Holder's interests under the Financing Documents,

Proprietary Interests save as otherwise agreed \n writing by the Secunity Holder, 1t will not
permit any person {including, without limitation, any member of the Globa!l Group which s
not a Charging Company) to become entitled to any proprietary right or interest which might
affect the value, use or marketability of its Charged Assets and will ensure that no overriding
interest arises under the Land Registration Acts 1925-2002,

Encumbrances 1t will not create or permit to be created or arise any Encumbrance on or
over any of its Assets or undertaking nor {save as otherwise agreed in writing by us) make
any loans, grant any credit or give any Guarantee or otherwise assume any liabihty, whether
actual or contingent in respect of any obligation of any other Person save where, in each
case, such action is not prohibited by the terms of the Notes Indenture,

tandlord 1t will notify the landlord of any leasehold property forming part of the Charged
Assets of the existence of this secunity forthwith upon this security attaching to such
leasehold property,

Accesslon it will procure that, if any company that is not at the date of this Debenture an
Obligor, a duly executed Supplemental Deed Is entered into forthwith after such company
becomes a Client (as defined in the Business Finance Agreement}, and

Appointment of Administrator m the event that any Charging Company appoints an
administrator pursuant to paragraph 22 Schedule Bl [nsolvency Act 1986, such Charging
Company must appoint at least two individuals (each of which shall be based in tondon)
from any one of the Agreed Firms (as such term is defined in the Intercreditor Agreement)

4.2 Receivables and Remittances

Each Charging Company agrees that, whilst this security exists:

421

Getting in Other Debts until other directlons are glven by the Secunty Holder in writing it
will

{a) only deal with Its Other Debts by way of getting in and realising the same 1n the
ordinary course of its business, and

{b} not otherwise, except as permitted by the Secunty Holder, withdraw any credit
balance from, or otherwlse deal with, any of its bank accounts that are held with the
Secunity Pravider or any of Its affilates that receve any Remittances n respect of
any of its Debts
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4.4

4.5

Securities

Each Charging Company agrees that, whilst this security exists

431

432

433

payment of monies all Secunties will at all imes be fully pard but without prejudice to such
assurance it will duly and promptly pay all monies which become due n respect of any of the
securities and indemnify the Security Holder in respect of any hability it may incur in respect
of the Secunities,

Deposits within 10 Working Days of the Commencement Date, unless agreed otherwise, it
will deposit with the Security Holder all certificates or documents of title in respect of the

Securities,

Registration after an Event of Default which s continuing, the Secunty Holder shall at any
time be entitled to have any of the Securities or other moneys or property referred to in
Clauses 4 3 2 and/or 4 3 3 registered esther n tts name or in the name of nomtnees selected
byt

Real Property and Piant and Equipment

Each Charging Company agrees that, whilst this security exists

441

442

443

444

445

Malntenance 1t will keep allits Real Property in good and substantial reparr,
Plant and Equipment 11 relation to the Plant and Equipment it will

{a} keep it in good and substantial repair and [n good working order and conditlon and
it for its purpose, or

{b) not alter or remove any identifying symbo! or number on it,

{¢) pramptly pay all taxes, fees, licence duties, registration charges, Insurance
premiums and other outgoings in respect of it 1f falure to so comply might
reasonably be expected to materially adversely affect the Security Holder's interests
under the Financing Documents,

(d) give the Secunity Holder such information concerning the location, condition, use
and operation of It as the Security Holder may reasonably require

Covenants 1t will observe and perform all the lessee’s covenants In any lease under which
any of the Charged Assets may be held and will take no action which might lead to such lease
being surrendered or forfeited,

Repairs it will, at its own expense, allow the Securlty Holder to carry out repairs or take any
action which the Security Holder shall reasonably consider necessary should such Charging
Company fail to observe or perform any of its obligations as a lessee,

Environmental Licences it shall have the benefit of, maintaln and comply with ail
Environmental Licences (if any) needed for its use or occupation of its Charged Assets or for
the conduct of any bustness it Is engaged In from time to time,

Insurances

£ach Charging Company agrees that, whilst this security exists

451

Insuring it will maintaln insurance policies in relation to its business and Assets,
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452  Secunty Holder's interest it will use s best endeavours to have us named as first loss payee
on your insurance polictes in respect of your Inventory,

453  Dealing with proceeds if any monies are recewved by a Charging Company under any such
policy in respect of its Inventory, such mones shall be treated as part of the Charged Assets
subject only to any nights of third parties having priofity and shall be paid forthwith to the
Security Holder Pending payment to the Secunty Holder, the Charging Company shal! hold
such proceeds on trust for the Secunty Holder The proceeds of any such Policy shall be
applied at the discretion of the Security Holder, following consultation with the relevant
Charging Company, either in reducing the Secured Liabilities as have fallen due for payment
or towards making good the loss or damage for which the monies became payable and any
exceass will be returned to the relevant Charging Company,

454 Policles It will punctualiy pay all premiums and other sums payable under or i relation to
each of the Policies {and, if requested by the Security Holder, produce evidence of payment
satisfactory to the Secunty Holder) and not omit to do or permit anything ta be done which
may make void, voidable or unenforceable any of the Policies and not alter the terms of any
of the Policles or allow any of the Policies to lapse,

455 Retention of Palicies to the extent required to perfect any secunity granted under this
Debenture 1t will, promptly upon receiving the same, deliver all original Policies {to the
extent they relate to s Inventory} to the Security Holder and thereafter permit the Secunty
Holder to hold and retain ali Policies, and

456 Notice it will as soon as reasonably practicable after the date of this Debenture give notice
of this secunty in the form set out at the beginning of Schedule 4 {or such other form
acceptable to the Secunty Holder) to the assurance or insurance company or organisation
issuing any of the Policies {to the extent any such Policy relates to its Inventory} in its favour
and use your best' endeavours to procure the delivery of the form of acknowledgement of
such notice n the form set out later In Schedule 4 from such assurance or insurance firm

a.6 Representations and Warrantles

Each Charging Company represents and warrants in our favour on the date of this Business Finance
Agreement and on the Commencement Date as follows

461 Due execution the execution of each Financing Document has been duly suthonised and
that it does not breach any provision of its memorandum or articles of assaciation {or, as
applicable, partnership agreement) or of any other agreement entered into prior to the date
of any such Financing Document or the laws of any yurisdiction applying to It, in each case, in
any matenal respect,

462 Discharges so far as each Charging Company 1s aware, there has been no discharge, spillage,
release or emission of any prescnbed, dangerous, noxious or offensive substance or any
controlled waste on, into or from any Real Property or any prermuses adjoining any part of
them and no such substances or any controlled waste have been stored or dispased of on or
in any Real Property or, so far as it is aware, in any adjoining premises except in accordance
with the requirements of the applicable Environmental Laws and/or Environmental Licences,
and

463 Environmental compliance that it 1S not in material breach of, and has not incurred or
become subject to, any materlal cvil or criminal liabllity under any Environmental Laws or
the terms of any Environmental Licence and that it has not done or omitted to do anything

 This 1s the standard in the BFA

EMECURRENT 509284399 5 06-Nov-13 10 59 1




51

5.2

which ¢could smpose any hability on the Secunty Holder under any applicable Environmental
Law

GUARANTEE AND INDEMNITY
Grant of guarantee and indemn:ty

Each Charging Company unconditionally and wrevocably guarantees to the Secunty Holder the
punctual payment, performance and discharge on demand of the Secured Liabiites Each Charging
Company also agrees to hold harmless and indemnify fully the Security Holder against any loss which
the Security Holder may Incur as a result of any of the Secured Liabilities being or becoming void,
voidable or unenforceable for any reason whatsoever or any breach or non-observance by any
Obligor of any obligation to the Secunty Holder including those under this Debenture The amount of
such toss shall be the amount which the Secunity Holder would otherwise have been entitled to
recover from such other Obligor

Protective provisions

Each Charging Company agrees that its hability under the guarantee and indemnity given under
Clause 5 1 shall not be affected by

521 Varlation any vanation In, replacement of, substitution, assignment or novation of any of
the Secured Liabilities (even if an Obligor's hability to the Security Holder 1s increased or
extended in time) or of any Encumbrance, guarantee, indemnity or other assurance held or
to be held as secunty for any of the Secured Liabllities {any such Encumbrance, guarantee,
indemnity or other assurance being referred to in this Clause 5 as “related securlty”),

522 Indulgence any past, present or future failure to enforce remedies, the grant of time or
indulgence, the conclusion of any agreement not to sue, any compromise or composition or
the refease of any related security, or any part thereof,

523  Non-enforceability: any mability to enforce the Secured Liabilitres or any related security,

524 Defects any defect In any guarantee or Indemnity given to the Secunty Holder by any other
Charging Company under Clause 5 1 or by any other Obligor under any related security or in
any other document given for or In connection therewith,

52% Failure to perfect. any failure by the Secunity Holder to take or perfect any related security
from an Obligor or any other person,

526 Incapacity any Incapacity or change in the constitution or control of an Obligor or of any
person party to any related security,

5.27  Waiver any walver ar release of any Obligor or of any person party to any related secunity or
any termination of the obligations or habilitles to the Secunty Holder of any Obligor or of any
person party to any related security, or

528 Other acts any other act, event ar omission which, but for this provision, would or might
operate to offer any legal or equitable defence for, or impair or discharge, any of the Secured
Liabilities or any obhigation of any person under any related secunty or prejudicially affect
the rights and remedies of the Security Holder under this Debenture or otherwise conferred
by faw
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5.4

55

5.6

5.7

Joint and several

The habdiues of each Charging Company to the Security Holder under this Debenture are Joint and
several and if at any time there are co-sureties then each Charging Company’s lability to the Secunty
Holder shall be joint and several with them

Guarantor intent

Each Charging Company expressly confirms that it intends that the guarantee contained in this clause
S shall extend from time to time to any {however fundamental} vanation, increase, extension or
addition of or to any of the Financing Documents and/or any facility or amount made available under
any of the Financing Documents for the purposes of or in connection with any of the following
business acquisitions of any nature, increasing working capital, enabling investor distributions to be
made, carrying out restructurings, refinancing existing facilities, refinancing any other indebtedness,
making facitities available to new borrowers, any other vanation or extension of the purposes for
which any such facility or amount might be made available from time to time, and any fees, costs
and/or expenses associated with any of the foregoing

Immediate recourse

Esch Charging Company waives any right 1t may have of first requiring the Security Holder {or any
trustee or agent on its behalf) to proceed against or enforce any other rights or secunty or claim
payment from any person before claimung from that Charging Company under this Clause 5 This
warver applies rrrespective of any law or any provision of a Financing Document to the contrary

Additional security

The guarantees or Indemnities given under Clause 5 1 shall be additional to and not in substitution for
any other security taken or to be taken by the Security Holder In respect of the Secured Liabilities

No competition
Until all of the Secured Liabihities have been satisfied In full, no Charging Company shall

571 Subrogation exercise any right of subrogation, indemnty, set-off or counter-claim against
any other Obligor or any persan party to any related security,

572 Clalms claim payment of any other monies due to 1t by any other Obligor or any person
party to any related security by reason of the performance of its obligations under this
Debenture or under any related security or on any account whatsoever or exercise any other
right or remedy or enforce any Encumbrance, guarantee, indemnity or other assurance
which it has In respect thereof,

573 Contribution claim any contribution from any other Obligor or any other person party to any
related security,

574 Disposals negotiate, assign, charge or otherwise dispose of any monies, cobligations or
labilities now or at any future time due or owing to it by any other Obligor or any person
party to any related secunty or any Encumbrance, guarantee, indemnity or other assurance
in respect thereof, or

575 Proofs claim or prove in the winding-up or dissolution of any other Obligor or any other
person party to any related security,

and if any Charging Company recelves any sums in contravention of this Clause 5 5, 1t shall hold them
on trust to be applied by the Security Holder in or towards satisfaction of the Secured Liabilities in
such order or manner as the Security Holder may specify
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6.2

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

At the Security Holder's reasonable request, each Charging Company will, at its own expense,
immediately sign, seal, execute, deliver and perfect all deeds, debentures and instruments including,
without imitation, standard secunties, assignations and any other documents needed 1n relation to
assets in Scotland and any other junsdiction, and do all such other acts and things as the Secunty
Holder or any Appointee apponted under this Debenture may reasonably require in order to perfect,
protect or enforce this secunty in respect of that Charging Company or to facifitate the realisation of
any of the Charged Assets or to use the powers given to each of them in this Debenture or to enforce
the obligations of that Charging Company and/or the rights of the Secunty Holder under this
Debenture and 1t will take such steps as the Security Holder shall specify to make such registrations
and gwe such notifications as the Securty Holder may consider appropriate {or which may be
speaified by applicable law} in relation to this Debenture and each Charging Company authorises the
Security Holder to effect the same if the Secunty Holder so chooses

Power of attorney

Each Charging Company, by way of secunty and in order more fully to secure the performance of Its
obligations hereunder, irrevocably appoints the Securnty Holder, any directors, officers or managers
for the time being of the Secunty Holder and any other person authorised by the directors of the
Security Holder and any Appointee appointed hereunder, jolintly and each of them severally, to be the
lawful attorneys of that Charging Company for the purposes set out in this Clause 6. Such
appointment gives each attorney the power In that Obligor's name and on its behalf to, whilst an
Event of Default is continuing or where we reasonably suspect a fraud, act and to carry out all acts
and execute all the deeds, debentures, instruments and other documents requlred by Clauses 6 1 and
62 Each attorney so appointed may appoint substitute attorneys to carry out all or any of such
purposes Each Charging Company agrees {0 ratify and confirm any instrument, act or thing which
any such attorney or substitute attorney may lawfully execute or do in the name or on behalf of that

Charging Company

CONSEQUENCES OF AN EVENT OF DEFAULT

Following the occurrence of an Event of Default which is continuing

7.1 Enforceability the security constituted by this Debenture shall become enforceable, and/for

7 2 Voting rights the Security Holder may exercise in the name of any Charging Company any voting
rights attached to the Securitles and all powers given to trustees by the Trustee Act in respect of
securitles, property subject to a trust and any powers or rights exercisable by the registered
holder of any of the Securitles or by the bearer of any of the Securities The Securlty Holder will
not then need any consent or authority from any Charging Company

POWER OF POSSESSION AND SALE

At any time after this securtty has become enforceable, the Security Holder and/or any Receiver or
Administrator appointed under this Debenture may, in ther discretion, enter upon and take
possession of the Charged Assets or any part of them They may also, at their discretion, when
exercising their powers given in this Debenture, sell, call in, collect and convert into monies the
Charged Assets or any part of them By way of extenston of these powers such sale, calling in and
conversion may be done for such consideration in such form and upon such terms as to payment and
otherwise as the Secunity Holder or any Recewver or Administrator shall think fit
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9.2

93

9.4

941

942

APPOINTIMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
Appointment of a Receiver or an Administrator

The restrictions in Section 109 and Section 91(2) of the Law of Property Act 1925 (restricting, inter
alia, the power to appoint a recewver, the maximum rate of a recewver's remuneration and the power
to apply to court for an order for sale of mortgaged property) shall not apply to this Debenture At
any time after

911 this security becomes enforceable {(whether as a consequence of an Event of Default which1s
continuing or otherwise),

912 aCharging Company at any time 50 requests in wrnting, or

13 the Security Holder becomes aware of the intention [which intention 15 more than merely
frivolous or vexatious) of any party to apply for an administration order to be made in
relation to any Charging Company or any such application is made,

the Security Holder may, without further notice to any Charging Company, appolnt any person to be a
Receiver or an Administrator of such Charging Company (as the Security Holder may in its absolute
discretion determine i5 appropriate) in respect of the Charged Assets of such Charging Company The
appointment of 2 Receiver may extend to the whole or any part of such Charged Assets The Security
Holder may, so far as the law permits, remove any Recever In case of the removal, retirement or
death of any Recewer or Administrator, the Security Holder may appoint another 1n his place At the
time of his appointment {or at any time afterwards) the Security Holder may fix the remuneration of a
Recewer on such basis as the Security Holder shall determine

Joint and several cbligations

The Secunty Holder may appoint more than one person to act as a Receiver or an Administrator and
where it does so those so appointed shall carry out thew duties, exercise therr nghts, and be subject
to their obligations jointly as well as severally References in this Debenture to a “Recever” or an
“Administrator” shall be to each and all of them as apprepriate

Writing

The appointment of a Receiver or an Administrator or the removal or fixing of the remuneration of a
Receiver shall be made in writing

Appolntment of Receiver or Administrator and their powers

Appointment Any Receiver or Administrator shall be the agent of each Charging Company tc which
such appointment relates Each Charging Company to which such appointment relates shall, and the
Security Holder shall net 1n any way, be responsible for the acts, omissions, losses, misconduct,
defaults and remuneration of such Recewver or Adminstrator, and

Powers of 2 Recelver A Receiver shall, without the need for the consent of any Charging Company to
which such appolntment relates, have all of the powers described in this Clause, unless any such
powers shall speafically be excluded by the written terms of his appointment. A Receiver may
exercise these powers in such way, at such time and on such terms as he shall think fit, necessary or
expedient and whether in his name or the name of the relevant Charging Company and without being
under any obligation to take or omut to take any action which any Charging Company, but for the
appointment of the Receiver, would or might have considered to be in that Charging Company’s
interests A recelver shall have the powers granted by the Law of Property Act 1925 to any receiver
appointed under such Act and all the powers of an administrative recelrver under Schedule 1 of the
Insolvency Act 1986 A Receiver shall also have the power on behalf and at the cost of the relevant
Charging Company, and in the relevant Charging Company's name or otherwise, to do or omit to do
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95

10

10.1

102

103

11

11.1

anything which the relevant Charging Company could do or omit to do or could have done or omitted
to do but for any Incapacity or the appointment of a hiquidator, administrator or equivalent officer in
relation to such Charging Company or its Charged Assets

Powers of an Adnunistrator An Administrator shall have all the powers conferred from time to time
on administrators by law or by statute

Security Holder's powers

Whether or not a Receiver or an Administrator shall be appointed under this Debenture, the Security
Holder may at any time after this secunty becomes enforceable, and without giving notice, exercise
all or any of the powers, authorities and discretions conferred on a Recewver or an Administrator as
set out above

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act

Saction 103 of the Law of Property Act 1925 (restnicting the power of sale} shall not apply to this
Debenture However the power of sale and the other powers canferred on mortgagees by that Act
shall spply to this secunity but without the Act’s restrictions as to giving notice or otherwise
Accordingly, for the purposes of a sale or other exercise of any such powers, the whole of the Secured
Liabifities shall be treated as due and payable on the date hereof

Non-consolidation

The restrictions on the right of consolidating mortgage securities, which are contained In Section 93 of
the Law of Property Act 1925, shall not apply to this security

Subsequent encumbrances

if the Security Holder recewves, or 15 treated as having recewved, notice of any subsequent
Encumbrance affecting any of the Charged Assets then the Security Holder may open a new account
with the relevant Charging Company If it does not open a new account, it shall nevertheless be
treated as if 1t had done so at the time when It recelved, or was treated as having recewved, such
notice From that time all payments made by the relevant Charging Company to the Secunty Holder
shall be credited, or be treated as having been credited, to the new account These payments shall
not operate to reduce the amount secured by this Debenture when the Security Holder received or
was treated as having received such notice

APPLICATION OF MONIES
Order of payment

All monies recelved by the Secunty Holder or by an Appointee under or by virtue of this Debenture
shall be applied (so far as the law permits} in the following order

11.1.1 Costs and expenses 1n payment of all costs, charges and expenses of or incidental to the
Appointee’s appointment, the payment of his remuneration and the payment and discharge
of any cther Expenses incurred by or on behalf of the Appointee;

1112 Preferential debts in or towards payment of any debts or claims which are by statute
payable in preference to the Secured Liabilities but only to the extent to which those debts
or clalms have such preference;
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11.2

113

12

12.1

122

12.3

124

1113 Payments to Security Holder in payment to the Secunity Holder of the Secured Liabiities
due to the Secunity Holder in such order as the Secunty Holder 1n 1ts absolute discretion
thinks fit, and then

1114 Surplus In payment to the relevant Charging Company of any surplus (which shall nat carry
interest) which may be paid into any of the relevant Charging Company’s bank accounts

mcluding an account opened speafically for such purpose The Security Helder shall then
have no further hability for the surpius

Approprtation

Following the enforcement of this secunty, any monies receved by the Security Holder may be
appropriated by the Secunty Holder in its discretion in or towards the payment and discharge of any
part of the Secured Liabilities

Suspense accounts

The Security Holder or the Appointee may credit any monies to a suspense account for solong and in
such manner as the Security Holder may from time to me determine The Appointee or the Security
Holder may retain the same for such period as the Appointee and the Security Holder consider
expedient

PROTECTION OF TH!IRD PARTIES
Third party payments

No person paying or handing over monies to an Appointee and obtaimning a discharge shall have any
responsibility or lrability to confirm the correct application of such monies

Third party dealings
No person dealing with the Security Holder, or an Appointee, need enquire

1221 Powers exercisable whether any event has happened giving either the Secunity Holder or
the Appointee the right to exercise any of his powers,

1222 Propriety of acts as to the propriety or regularity of any act purporting or intending to be an
exercise of such powers,

12.2.3  Valldity of appointment as to the validity or regularity of the appointment of any Appointee
purporting to act or to have been appointed as such, or

1224 Satisfaction whether any of the Secured Liabilities remain unsatisfied.

Statutory protection

All the protections given to purchasers contained under sections 104 and 107 of the Law of Property
Act 1925 shall apply to any person purchasing from or dealing with an Appointee or the Secunty
Holder as +f the Secured Liabiliies had become due and the statutory power of sale and appointment
of the Appointee in relation to the Charged Assets had arisen, on the date of this Debenture.

Express notice

No person dealing with the Security Holder or any Appointee shall be affected by express notice that
any act 1S unnecessary or improper
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131

13.2

14

141

142

143

14.4

1441

CONTINUING AND ADDITIONAL SECURITY
Continuing security and guarantee

This security and the guarantee contained herein 1s a continuing security and conttnuing guarantee (as
the case may be) for all the Secured Liabilities notwithstanding any interim settlement of account
until a final discharge of this secunity shall be given by the Secunty Holder

Non-merger

This security 1s in addition to, and shall not merge or otherwise prejudice or affect, any other night or
remedy of the Secunty Holder or any assignment, bill, note, guarantee, Encumbrance, or other
secunty now or in future in favour of the Secunity Holder or held by, or avalable te, the Secunty
Holder {whether created by the Obligors or any of them or any third party)

EXPENSES AND INDEMNITIES
Expenses and interest

Following the occurrence of an Event of Default, all Expenses Incurred and all payments made by the
Security Holder or any Appointee tn the lawful exercise of the rights created by this Debenture shall
carry interest at the Facility Default Rate Interest under this Debenture shalt accrue (both before and
sfter judgment) from the date the Expenses were incurred or the sum paid became payable,
whichever shall be earher, until the date the same are paid and discharged in full The Secunity Holder
may compound unpaid Interest with rests at such times as It may conslder appropriate (acting
reasonably) The amount of all Expenses and payments referred to in this Clause 141 and any
interest thereon shall be payable by the relevant Charging Company on demand

General indemnity

Each Charging Company jointly and severally agrees to indemnify the Secunity Holder (and its
nominees) and any Appointee on demand against all losses, actions, claims, expenses, demands and
liabllities now or in the future incurred by any of them or by any manager, agent, officer or employee
for whose lability, act or omussion any of them may be answerable for anything done or omitted in
the exercise or purported exercise of the rights contained in this Debenture or caused by any breach
by a Charging Company of any of its obligations under this Debenture or in connection with the
Charged Assets {save where such lability arises as the result of gross negligence or fraud on the part
of the Security Holder or its nominee}) The Secunty Holder {and its nominees} and any Appaintee
shall also be entitled to be indemnified out of the Charged Assets in respect of all losses, actions,
claims, expenses, demands and habilites incurred by them in the execution, or purported execution,
of any of the nights vested in them under this Debenture save where such liability anses as the result
of gross negligence or fraud on the part of the Security Holder or 1ts nominee.

Tax indemnity

Each Charging Company jointly and severally agrees to indemnify the Security Holder and any
Appointee on demand against all present or future stamp or other taxes or duties and any penalties
or interest with respect thereto which may be Imposed by any competent authority in connection
with the execution or enforcement of this Debenture or in consequence of any payment made
pursuant to this Debenture being challenged or declared void for any reason whatsoever

Currency indemnity

Converslon For the purpose of, or pending, the discharge of any of the Secured Liabilities the
Security Holder or an Appomntee may convert any monies received, recovered or realised under this
Debenture (Including the praceeds of any previous conversion) from their existing currency into such
other currency as the Security Hotder or such Appointee may think necessary for the purposes of the
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Financing Documents or discharge of the Secured Liabilities  Any such conversion shall be effected at
the then prevalling spot selling rate of exchange of the Secunity Holder's bankers for such other
currency against the existing currency

Shortfall indemmty Each Charging Company jointly and severally agrees to indemnify the Security
Holder against any shortfall between

{a) any amount recelved or recovered by the Security Holder i respect of any of the Secured
Liabilities which is converted n accordance with Clause 14 4 1 1nto the currency tn which such

liability was payable, and
{b} the amount payable to the Security Holder under this Debenture in the currency of such kiabihty
PAYMENTS, DISCHARGE AND SET-OFF
Set-off

Without prejudice to any right of set-off or combination of accounts contained n any Financing
Document, the Security Holder may at any time following the occurrence of an Event of Default
without notice to any of the Charging Companies combine or consolidate all or any amounts standing
to the credit of any Charging Company’s account or acceunts with the Secunity Holder and/or set off
any amount owed by the Secunity Holder to any Charging Company aganst any abligation (whether or
not matured) owed to the Secunty Holder by that or any other Charging Company whether or not
each is expressed in the same currency

Discharge of security

Upon payment and complete discharge and performance of all the Secured Liabihties under or In
relation to this Debenture, the Secunty Holder shall, at the request and cost of a Charging Company
{or any other Obligor on its behalf}, duly discharge this security so far as it relates to that Charging
Company’s Charged Assets and any further security given by that Charging Company in accordance
with the terms hereof The Security Holder will also, at the request and cost of a Charging Company
{or any other Obiigor on its behalf}, transfer to that Charging Company any of the Charged Assets of
that Charging Company which have been assigned or transferred to the Secunty Holder If any
Charged Assets transferred or assigned to the Security Holder were funglble, the Security Holder may
transfer to the relevant Charging Company assets of the same class, denomination and quality rather
than the identical Charged Assets transferred or asslgned to 1t under this Debenture,

Avoldance of payments

The right of the Security Holder to payment of the monetary obligations compnsed in the Secured
Liabilities or to enforce the terms of this Debenture shall not be affected by any payment or any act or
thing which 1s avoided or adjusted under the laws relating to bankruptey or insclvency or under Part
VI of the Insalvency Act 1986, Any release, or discharge given or settlement made by the Security
Hoider relying on any such payment, act or thing shall be void and of no effect

SERVICE OF NOTICES AND PROCESS
Charging Company’s address for service

Any written notice from us to you may be delivered in Person or by post, email or fax or using
Electr