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Registration of a Charge

Company name: PROMO INTERNATIONAL LIMITED
Company number: 05003451

X8006DI9

Received for Electronic Filing: 06/03/2019

Details of Charge

Date of creation: 26/02/2019
Charge code: 0500 3451 0011
Persons entitled: 4SYTE LIMITED

Brief description:  ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO THE
CHARGEE UNDER THE TERMSOF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE DETAILS: FIXED AND
FLOATING CHARGE OVER THE UNDERTAKING AND ALL PROPERTY
AND ASSETS PRESENT AND FUTURE, INCLUDING GOODWILL,
BOOKDEBTS, UNCALLED CAPITAL, BUILDINGS, FIXTURES, FIXED
PLANT & MACHINERY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: 4SYTE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5003451

Charge code: 0500 3451 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th February 2019 and created by PROMO
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 6th March 2019 .

Given at Companies House, Cardiff on 7th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) PROMO INTERNATIONAL LIMITED
(2) 45YTE LIMITED (AS SECURITY TRUSTEE)

DEBENTURE
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{1)

(2)

PROMO INTERNATIONAL LIMITED (registered nurmnber 05003541) whose registered office
jg at Units 10-11 Orwell Court, Wickford Business Park, Wickford, Essex, 5511 8YJ
(the Client); and

48YTE LIMITED (registered number 10117411} whose registered office is at 1% Floor,
Steeple Houss, Church Lane, Chelmsford CM1 1NH, United Kingdom in its capacity as
saecurity trustee for the Secured Paries (as defined in the Factoring Agreement defined
below) (Security Trustes),

IT15 AGREED

1.
1.1

DEFINITIONS AND INTERPRETATION
in this debenture:

1.1.1 terms defined in, or construed for the purposes of the Factoring Agreement (as
defined below) have the same meanings when usad in this debenture (unless
the same are otherwise defined in this debanture); and

1.1.2 the following terms have the following meanings:

Administrator
any parson appointed to be an administrator of the Cliant pursuant to paragraph 14 to
Schedule B1 Insolvency Act;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which clearing banks in the
City of London are open for normal business;

Charged Assets
all property and assets from time to time charged by or pursuant to this debenture (and
referances to the Charged Assets shall include any part of them);

Companies Aet
the Companies Act 2006;

CoHections Accounts
has the meaning given to that term in clause 11.4.3;

Debt
all and any debts title to which is purponied to be assigned or transferred to the Security
Trustee under the Factoring Agreement.

Default Interest
any interest accruing in accardance with clause 4;

Default Rate
5% per annum;

Delegate
any delegate, agent, attorney or trustee appointed by the Security Trustee,

Enfranchising Legislation

any legislation conferring upen a fenant or tenants of property (whether individually or
collectively with other tenants of that or olher propertios) the right to acquire a new lease of
that property or to acquire, or require 2 nominee to acquire, the freehold or any inlermediate
reversionary interest in that property including (without limitation) the Leasehold Reform Act
1967, the Leasehold Reform, Housing and Urban Development Act 1993, the Housing Act
1696 and the Commonhold and Leasehold Reform Act 2002 but does not include Part 1l of
the tandlord and Tenant Act 1954;



Environmental Claim
(@)  any claim, order, notice or other communication received by the Chent alieging failure
to comply with any Environmental Law or alieging liability under it; or

{b)  any indication that any charge is or may be imposed under any Environmentat Law on
the Charged Assets; or

{c)  any indication given to the Client that the Charged Assets are or may be listed in any
register of contaminated land or similar register;

Environmental Law

all laws, directions and reguiations and all codes of practice, circulars and guidance notes
issued by any competent authority or agency (whether in the United Kingdom or elsewhears
and whether or not having the force of law) concerning the protection of the enviranment or
human health, including the conservation of natural resources, the production, storage,
transportation, treatment, recycling or disposal of any waste or any noxious, offensive of
dangerous substance or the liability of any person, whether civil or criminal, for any damage
to or pollution of the environment or its rectification or any related matters;

Envirormental Permit
any permit, licence, authorisation, consent or other approval required by any Environmental
Law;

Equipment

all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
installations, apparatus and other tangible moveable property for the time being owned by
the Client, including any part of it and all spare parts, replacements, madifications and
additions;

Fvent of Default

(@) the Client fails to pay aif or any of the Secured Liabilities following a demand for
payment by the Security Trustee or the Funder (as the case may be) made in
accordance with the terms of the Finance Documents;

{b)  any step is taken (including the making of an application or the giving of any notice)
by the Client or by any other person to appoint an Administrator;

{c)  any step is taken (including the making of an application or the giving of any notice)
by the Client or by any other person to wind up or dissolve the Client or to appoint a
tquidator, irustee, manager or receiver, administrative receiver or similar officer of the
Client or any part of its undertaking or assets;

(d} the making of a request by the Client for the appolintment of 2 Receiver:

(8) any analogous procedura or step to those listed in (b} to (d) above Is taken under the
laws of any Relevant Jurisdiction;

() the Client breaches any of the provisions of any Finance Document or an event of
default (howsoever described) occurs under any Finance Document; and/or

(o) aTermination Event ocours;

Factoring Agreement

the factoring agreement for the sale and purchase of Debts and/or any other type of
financing agreement entered into between the Client, the Funder and the Security Trustee
and any amendments or alterations to it or them and any replacement of it or them which
may be agreed between the parties, as the same may be amended, alterad, novated or
rastated from time to time;



Finance Documents

this debenture, any document, guarantee, assurance, instrument or agreement pursuant to
which the Security Trustee or a Funder makes monies available to the Client or pursuant to
which the Client otherwise owes sums or other assurances o the Secured Parties
(including, but not fimited to, the Factoring Agreement) and any Security granted in favour of
the Security Trustee in respect of the obligations of the Client to the Secured Parties from
time to time;

Financial Coflateral
shall have the meaning given to that expression in the Financial Collateral Regulations;

Financial Collateral Regulations
the Financial Collateral Arrangements (No 2) Regulations 2003 (S1 2003/3226);

Insurances
any policies of insurance in which the Client has an interest from time to time:

intetlectual Property
all intellectual property rights or equivalent, including:

{a) patents, ulility models, trade-marks and service marks, business names, domain
names, rights in get-up and trade dress, goodwlill and right to sue for passing off or
unfair competition, copyright and neighbouring and related rights, maoral rights, rights
in designs, rights in and to inventions, plant variety rights, database rights, rights in
computer software and topography rights;

()  registrations and applications for any or all of the rights in (a) above, together with the
right to apply for registration of and be granted, renewals, exiensions or and right to
claim priority from such rights; and

{c) rights to use and protect the confidentiality of confidential information (including,
know-how, trade secrets,, technical information, customer and supplier lists) and any
ather proprietary knowledge and/or information of whatever nature and howsoever
arising,

in each case whether registered or unregistered and together with any rights or types of
protection of the same or of a simitar nature to those listed In (&), (b) or {c) which subsist ar
may subsist in the future anywhere in the world and in each case for their full term (including
any revergions or extensions) and/or effect;

Insolvency Act
the Insalvency Act 1986;

L.PA
the Law of Property Act 1925,

Material Contracts
any coniracts specified in schedule Z;

Non-Vesting Debts

all or any Debts of the Client Purchasad, or purported to be Purchased, by the Security
Trustee pursuant to the Factoring Agreement but which fail to vest absolutely and effectively
in the Security Trustee for any reason, together with the Related Rights to such Debts.

Other Debts

all sums due and owing or accruing due and owing to the Client whether or not on account
of its trading both present and future except:

(a) Non-Vesting Debts; and



(b}  any Debts whilst they remain absolutely and effectively vested in (as a result of a
legal or equitable assignment) or held on trust for the Security Trustee pursuant to the
Factoring Agreemant.

Party
a party to this debenture:

Plasnining Acts

the Town and Country Planning Act 1880 and the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980, the
Planning (Consequential Provisions) Act 1980, the Planning and Compensation Act 1891,
the Planning and Compulsary Purchase Act 2004, the Planning Act 2008, the Localism Act
2011, the Growth and Infrastructure Act 2013 and any other tegisiation from time to time
regulating the use or development of fand:

Prior Charge
the Security, if any, described in schedule 4;

Property
any freehold and leasehold property that is a Charged Asset including without limitation, any
property specified in schedule 1

Purchased

means, with respect to a Debt, that it has been notified by the Client to the Funder, funded
by the Funder and transferred togather with all Related Rights to the Security Trustee to he
held on trust for the Secured Parties on the basis set out in the Factoring Agreement:

Receiver
any receiver, manager or receiver and manager appointed by the Security Trustee under
this debenture;

Relevant Jurisdiction
in relation to the Client:

{d)  its jurisdiction of incorporation or organisation;
{e) any jurisdiction where any Charged Asset is situated; and
(f)y  anyjurisdiction where it conducts its business:

Remittances

cash, cheques, bills of exchangs, negotiable and non-nagotiable instruments, lelters of
credit, orders, drafts, promissory notes, electronic payments and any other instruments,
metheds or forms of payment or engagemant.

Rental Income
the aggregate of all amounts paid or payable to or for the account of the Client in connection
with the letting, licence or grant of other rights of use or occupation of any part of a Property;

Required insurance
any contract of insurance required under clause 10:

Secured Liabilities

all present and future obligations and liabilities (whether actual or contingent and whether
owed jointly or severally or as principal debtor, guarantor, surely or in any other capacity
whatsoever or as the equivalent obligor under the laws of any other jurisdiction) of the Client
to the Secured Parties, including any obligations and liabilities of the Client to third parties
assigned, novated or otherwise vested in the Security Trustee together with (i) all interest
(including Default Interest), fees, costs, charges and expenses which the Secured Parties



1.2

may charge or incur; and (i) any amounts which would be included in any of the above but
for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings, provided that no obligation or liability shall be included in
this definition of Secured Liabilities to the extent that, if it were so included, this debanture
{or any part of if) would constitute unlawful financial assistance within the meaning of
sections 878 and 680 of the Companies Act;

Securities

all present and fulure stocks, shares, ipan capital, investments, debentures, bonds,
warrants, coupons or other securities (whether or not marketable) held by the Client (at law
or in equity) together with all Related Rights;

Security

a morgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or
other encumbrance, arrangement or securily interest securing any obligation of any person
or any other agreament or arrangemant having a similar effect ar any title retention rights ot
set-off rights created by agreement;

Security Financial Collateral Arrangement
has the meaning given to that expression in the Financial Collateral Regulations;

Spot Rate of Exchange
a market rate of exchange selected by the Security Trustee;

Taxes

any tax, levy, impost, duty or other charge or withhelding of a sirmilar nature (including any
penalty or interest payabhla in connection with any failure to pay or any delay in paying any of
the same);

Termination Event
has the meaning given to that term in the Factoring Agreement; and

VAT

value added tax provided for in the Value Added Tax Act 1994 and any other Tax of a
similar nature.

In this debenture, a reference to:

1.2.1 a clause or a schedule is, unless otherwise stated, a reference to a clause of,
or a schedule g, this debenture;

1.2.2 a paragraph is, unfess otherwise stated, a reference to a paragraph of &
schedule,

1.2.3 a provision of law includes & reference to that provision as replaced, modified

ar re-gnacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or afler
the date of this debanture;

1.2.4 any English statutory provision or English legal term for any action, remedy,
method of judicial proceeding, document, lagal status, coud, officlal or any
other legal concept or thing shall, in respect of any person incorporated or
resident in any jurisdiction other than England and Wales, be deemed to refer
to and include any equivalent or analogous action, remedy, method of judicial
proceeding, document, legal status, court, official or ather legal concept or thing
ar what most nearly approximates in that juriadiction to the relavant English
statutory provision or English legal term,

1.2.5 a pergon includes any individual, firm, company, corporation, government, state
ar agency of staie or any associstion, trust, joint venture, consortium or
partnership (whether or not having separate legat personality);



1.3

1.4

1.5

1.6

1.7

1.8

2.1

2.2

2.3

1.26 a "Parly”, the “Client", the “Secured Parties" a "Funder" or the "Security
Trustee” shall be construed so as to include its successors in title, permitied
assigns and permitted iransferees:

1.2.7 "disposal’ includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
"dispase” will be construed accordingly:

1.2.8 a cornpany shall be construed so as to include any company, corporation or
other body corporate, wherever and however incorporated or established;

1.2.9 writing shall, subject to clause 32.4, include any made of reproducing words in
a legible and non-transitory form;

1.2.10 this debenture or any provision of this debenture or any other agresment,

document or instrument is to this debenture, that provision or that agreement,
document or instrument as amended, novated, supplemented, extended or
restated; and

1.2.11 a time of day is a reference to London time.

The schedules form part of this debenture and have the same effect as if expressly set out
in the body of this debenture and shall be interpreted and construed as though they were set
out in this debenture.

The contents table and headings in this debenture are for convenience only and do not
affect the interpretation or construction of this debenture,

Words importing the singular include the plural and vice versa and words importing a gender
include every gender,

The words “other”, "include”, "including” and "in particular” do net limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope io the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Factoring Agreement, the other Finance Docurments and of any side letters
between any parties in relation to any Finance Document are incorporated into this
debenture.

"£" and "sterling” denotes tawful currency of the United Kingdom.
SECURITY AND SECURITY TRUST

The Client must pay or discharge the Secured Liabifities in the manner provided for in the
Finance Documents.

All the security created under this debenture:

221 is cramted in favour of the Security Trustee:

222 is created over present and fulure assets of the Client:

223 is security for the payment of all the Secured Liabilities; and

224 s made with full title guarantee in accordance with the Law of Property

{Miscellanecus Provisions) Act 1994

The Security Trustee holds the benefit of this debenture and the Security created under it on
trust for the Secured Parties,

COVENANT TO PAY

The Client covenants with the Security Trustee that it will pay or discharge on demand the
Secured Liabilties.

DEFAULT INTEREST

Any amount which is not paid under this debenture when due shall bear interest (both
before and after judgment and payable on demand) from the due date (or, in the case of
costs, fees or expenses incurred, from the date they are so incurred) untif the date onh which



4.2

such amount s unconditionally and irrevocably paid and discharged in full on a daily basis at
the Default Rate.

Default interest will be calculated on the basis of the actual number of days elapsed and &
vear of 365 days and will be compounded at monthly intervals,

FIXED AND FLOATING CHARGES AND ASSIGNMENT
Fixed charges

As a continuing security for the payment of the Secured Liabilities, the Client heraby, with
full tile guarantee, charges, and agrees to charge, in favour of the Security Trustee the
following assets which are at any time owned by the Clieat or which it is from time fo time
interested:

511 by way of first legal mortgage ail the freehold and leasehold property (if any)
vested in or charged to the Client including any property specified in schedule
1, together with alf buildings and fixtures (including trade fixtures) at any time
thereon;

51.2 by way of first fixed charge all other interests (not being charged by clause
2.1.1) In any freshold or leasehold property vested in or charged to the Client,
the buildings and fixtures and fittings (including trade fixtures and fittings) at
any time on or attached to such property;

513 by way of first fixed charge all proceeds of sale derived from any Property ar
any buildings, fixtures or fittings (including trade fixiures and fittings) at any time
on or attached to any Property, the benefit of all covenants given in respect of
any Property or any such buildings, fixtures or fittings and all licences to enter
upon or use land and the benefit of all other agreements relating to land;

514 where any leasehold property is charged pursuant to clause 5.1.1 or clause
51.2, by way of first fixed charge any present or future right or interest
conferred upon the Client in relation to such leasehold proparty by virtue of any
Enfranchising Legislation including any rights arising agairst any nomineea
purchaser pursuant to such Enfranchising Legislation;

515 by way of first fixed charge all Equipment listed in schedule 3 and aft spare
parts, replacements, modifications and additions for or to that Equipment and
the benefit of all manuals, instructions, warranties, licences and maintenance
agraements relating to it;

5186 by way of first fixed charge, any other Fquipment not listed in schedule 3 and
all spare pars, replacements, modifications and additions for or to that
Equipment and the benefit of all manuals, instructions, warranties, ficences and
maintenance agreements relating to it;

517 by way of first fixed charge all the Securities;

51.8 ta the extent not effectively assigned pursuant to clause 5.2.1, by way of firat
fixed charge all rights and interests of the Client in, and claims under, the
Insurances and all proceeds of such Insurances held by, or written in favour of,
the Client or in which the Client is otherwise interested:

519 by way of first fixed charge all its right, title, interest and benefit in and to the
Collections Accounts, all monies standing to the credit of the Collections
Accounts, all interest accrued on monies standing to the cradit of the
Collections Accounts and all rights of the Chargor to repayment of any of the

foregoing;

5.1.10 by way of first fixed charge ail monies standing to the credit of the Client from
time to time on any and all accounts with any bank, financial institution, or other
person;

511 by way of first fixed charge all Intellectual Property;

5112 to the extent not effectively assigned pursuant to clause 5.2.2, by way of first

fixed charge alf Material Contracts;



5.2

53

54

5.5

6.2

6.3

5113 by way of first fixed charge the benefit of alf licences, consents, agreaments
and authorisations held or utilised by the Client in connection with its business
or the use of any of its assets;

51.14 by way of first fixed charge all the goodwill and uncalled capitat of the Chent:
51.18 by way of first fixed charge all the Non-Vesting Debts, present and future; and
51.18 by way of first fixed charge all the Other Debts, present and future.
Assignment

As a continuing security for the payment of the Secured Liabilities, the Client hereby, with
full title guarantee, assigns and agrees to assign absohutely (subject to a proviso for
reassignment on irevocable discharge in full of the Secured Liabilities) in favour of the
Security Trustee all the rights, title, interest and benefit of the Client in and to:

521 the Insurances (together with alf proceeds of such Insurances);

8232 the Material Contracts and the benefit of any guarantee or Security for the
parformance of & Material Contract,

Floating charge

As further continuing security for the payment of the Secured Liabilities, the Client hereby
charges with full title guarantee in favour of tha Security Trustee by way of first floating
charge all its assets and underiaking whatsoever and wheresosver situated both present
and fulure nat effectively morigaged, charged or assigned pursuant o the provisions of
clause 5.1 and clause 5.2, including heritable property and all other property and assets in
Scotland.

Qualifying floating charge

Paragraph 14 of schedule B1 Insolvency Act applies o any floating charge created by or
pursuant to this debenture (and each such floating charge is a qualifying floating charge for
the purposes of the Insolvency Act).

Prior Charges

The security created by this debenture shall rank subject only to the Prior Charges (if any).
CONVERSION OF FLOATING CHARGE

Conversion of floating charge by notice

The Security Trustee may, by written notics to the Client, convert the floating charge created
by this debenture into a fixed charge as regards all or any of the Client's assets specified in
the notice at any time,

Automatic conversion of floating chargs

The floating charge created by the Client under this debenture shalt (in addition to the
circumstances in which the same will occur under general law) automatically be converted
into a fixed charge in relation to any of the Charged Assets subject to the floating charge
creatad by clause 5.3 (a Floating Charge Asset);

6.2.1 if, without the Security Trustee's prior written consent, the Client creates or
atternpts to create any Security (other than Permitted Security) over all or any
Fioating Charge Assat;

622 if any person levies or attempts to levy any distress, execution, aftachment or
other process against all or any Floating Charge Asset;

623 if any person presents a petition to wind up the Client or applies for an
administration order; or

6.2.4 upon the enforcement of this debenture.,

No waiver

The giving by the Security Trustee of a notice pursuant to clause 6.1 in relation to any class
of assets of the Client shall not be construed as a waiver or abandonment of the rights of the



7.1

7.2

Becuwrity Trustes to serve similar notices in respect of any other class of assets or of any of
the other rights of the Security Trustee.

NEGATIVE PLEDGE

The Client covenants with the Security Trustee that, during the continuance of the security
created by this debenture, it shalt not without the prior written consent of the Security
Trustes:

create, purport o create or permit to subsist any Security (other than Permitted Security)
upen any of the Charged Assets; or

sell, transfer, lease, licence, lend, part possession with, grant any interest in, or otherwise
dispose of, whether by a single transaction or a number of transactions and whether related
or not, the whole or any part of the Charged Assets save for a Permitted Disposal.

REPRESENTATIONS AND WARRANTIES
The Client represents and warrants to the Security Trustee that:
8.11 Status

(@} it is a limited company duly organised, validly existing and registered
under the relevant laws of its jurigdiction of incorparation;

(b) it has the power and ali necessary governmentsl and other consents,
approvals, licences and authorities to own its assets and carry on its
business as it is being conducted;

812 Authority

it is empowered to enter into and perform its obligations contained in this
debenture and has taken all necessary action to authorise the execution,
delivery and performance of this debenture, to create the security to be
constituted by this debenture and to observe and perform its obligations under
this debenture;

B.1.3 Binding obligations

the obligations expressed to be assumed by it in this debenture are legal, valid,
tinding and enforceabls ubligations;

B.1.4 Non-conflict with other obligations

the entry Into and performance by it of, and the transactions contemplated by,
this debenture and the granting of this debenture and security constituted by
this debenture do not and will not conflict with:

{a) anylaw or regulation applicable to it;
(b)  its constitutional documents: or

{c) any agreement or instrument binding upon i or any of its assets or
constitute a default or termination event (however described) under any
such agreament or instrument;

815 Property

schedule 1 identifies all freehold and leasehold properties beneficially owned
by the Client as at the date of this debenture and it is the lagal and bensficial
owner of the Property; and

8.16 Securities
it is the legal and beneficial owner of the Securitias:
817 Environmenial matters

(@) the Client has complied with all Environmental |Laws and Environmentat
Permits applicable to the Charged Assets and its business;



82

8.1

8.2

(") there has been no discharge, spillage, release or emission of any
prescribed, dangerous, noxious or offensive substance or any controlied
waste on, into or from any Charged Asset or any adjoining premises and
no such substances or any controlled waste have been stored or
disposed of on any Charged Asset or, 50 far as the Client is aware, in
any adjoining premises except in accordance with the requirements of
the applicable Environmental Laws; and

{(c) itis not in breach of and has not incurred or become subject to any civil
or criminal lability under any Environmental Laws or the terms of any
Environmental Permit and it has not done anything or omitted to do
anything which could resulf in any liability being imposged on the Security
Trustee under any Environmental Law,

Matters represented

The Client makes the reprecentations and warranlies saf out in clause 8.1 on the date of this
debaenture and they are deemed to be repeated on each day during the continuance of the
security constituted by this debenture,

GENERAL COVENANTS OF THE CLIENT
The Client hereby covenants with the Security Trustee that it will:
Non-Vasting Debts and Other Debts

89.1.1

deal with the Non-Vesting Debts and their Related Rights as if they were Debts
and their Related Rights Purchased by the Security Trustee under the
Factoring Agreement and in particular will not bank or deal with Remittances in
respect of themn except by dealing with them in accordance with the Factoring
Agrserment;

nat, charge, sell, discount, factor, disposa of ar, except in accordance with this
deed, otherwise deal with the Other Debts unless it has the prior written
congent of the Security Trustee; and

authorise its bankers from tirme tu time to provide copy statements and full
particulars of all the Chent's accounts and facilities with them whenever
requested by the Security Trustee.

Maintenance and use

9.2.1

9.2.2

9.2.3

824

8.25

926

keap all buildings and erections forming part of the Charged Assets in a good
state of repair;

keep all Equipment, fixtures, fittings, drains, pipes, sanitary, water and other
effects and services to or forming part of the Charged Assets in good working
order and cendition and ensure that the same is properly serviced in
accordance with any relevant warranties or manuals;

only permit the Equiprent to be used or handied by individuals who are
propetly qualified and trained and not allow it to be overloaded of (o be used for
any purpase for which it is not desighed or reasonably suitable and take ali
reascnable precautions to protect the Equipment from deterioration or damage;

not without the Security Trustee's prior written consent, make or allow any
madification to the Equipment which would, in the Security Trustea's opinion,
materially reducea the valug of the Equipment;

notify the Security Trustee of any loss, theR, damage or dastruction of any
Charged Asset the effect of which will be, in the Security Trustee's opinion, to
matarially reduce the value of such Charged Asset;

inform the Security Trustee of any change in the location, condition, use or
operation of any Charged Asset the effect of which will be, in the Security
Trustse's opinion, to materially reduce the value of such Charged Asset;
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8.3

9.4

8.3

8.6

8.7

9.8

927 if requested by the Sacurity Trustee, keep prominently affixed to aeach itern of
Equipment whatever means of notification the Security Trustee reguires
showing that the Equipment is subject to the security constituied by this
debenture and not allow that notification 1o be removed, obscured or defaced;
and

0.2.8 prevent the Equipment from being distrained for any rent, rates or other
outgoings or from being taken under execulion:

Qutgoings

duly and punctually pay alt rates, rents, taxes, charges and other outgoings due by it in
respect of the Charged Assets; ‘

Inspection

9.4.1 permit the Security Trustee or its designated representatives to have, on
reesonable notice, access during normat office hours to jts accounts and
accounting records and to any books and records relating to the Charged
Assets, to inspect and take extracts from and make photocopies of the same
and the Client shall provide, at its cost and expense, such clerical and other
assistance as the Security Trustee may reasonably request;

942 permit tha Security Trustee or ils designated representatives to have, on
reasonable notice, access during normal office hours to any property or
Eauipment forming part of the Charged Assets to view, inspsct examine and
photograph it;

Comply with statutes

in refation to the Charged Assets, comply with all obligations under any present or future
statute, regulation, order and instrument or under any by-laws, regulations or requirernants
of any competent authority or other approvals, licences or consents and, if requested by the
Security Trustee, produce to the Security Trustee, within 14 days of receipt of the same,
avery material nolice, order or proposal given or made in relation to the Charged Asseis by
any competent authority and elther comply with the same or make such objections and
representations against the same as the Security Trustes may raquire or apprave;

Comply with covenants

observe and perform all covenants and stipulations from time to time affecting any part of
the Charged Assets, or the manner of use or the enjoyment of the same and shall not,
except with the prior written consent of the Security Trustee, enter into any onerous or
restrictive obligations affecting any par of the Charged Assets;

Conduct of business

carty on it trade and business on those parts (if any) of the Charged Assets as are usaed for
the purposes of trade or business in accordance with the standards of good management
fram time to time current in such trade or business:

Leases and Licences

9.8.1 enforce the Cliant's rights as landlord under any lease of any Property and
perform the Client's obligations as landlord under any leasa of any Property;

B.8.2 obsaerve and perform all the lessea's covenants in any lease under which the
Client holds any Property;

9.8.3 not, except with the prior written consent of the Security Trustee:

(8) part with or share possession or occupation of any Property;

{b) confer on any person any lease or other right or licence to accupy any
land or tuildings forming part of any Property or any licence to assign or
sub-let any part of any Property.

(c) forfeit, determine, accept or agree to accept the surrander of any lease in
relation to any Property,

11



8.8

9.10

9.11

9.12

{d) vary the terms of any lease or licence in refation to any Property;
(e} agree any rent review of any lease or licence any Property:

{f  surrender or agree to surrender any leasehold interest held by it in
refation to any Property or allow such interest to be forfeited;

{g) create or permit to atise on any Property any interest having overriding
effect; or

(hy  permit any person to become entitled to any right, easement, covenant
or other matter which might adversely affect the use, value or
marketability of any Property.

Environmental L.aw and Permits

8.9.1

992

993

comply with all Environmental Laws and obtain, maintain and comply with ali
Environmental Permits applicable to the Charged Assels and the Client's
business and on the Security Trustee's request, provide it with copies of any
Environmental Permits;

upon becoming aware of the same, notify the Security Trustee of any
Environmental Claim rmade or threatened against the Client and any condition
imposed pursuant to any Environmental Permit or Environmental Law which
requires the Client to incur any capital expenditure or materially alter the nature
or manner of conduct of its business or which could, In the Security Trustes's
opinion, materially reduce the value of the Charged Assets (or any of them);

keep the Security Trustee informed of any steps taken or intended to be taken
by the Client in respect of any of the matters referred to in clause 9.9.2 above
and give notice to the Security Trustee as soon as practicable of any new or
additional requirements under any Environmental Law imposed on the Client or
any Charged Asset;

Planning Acts

not carry out any development within the meaning of the Planning Acts In or upon the
Charged Assets or any part of the Charged Assets without first obtaining such permissions
48 may be required under or by virfue of the Planning Acts and, in the case of any
development invelving a substantial change In the structure or & change of use of the
Charged Assets or any part of the Charged Assets, without first obtaining the written
consent of the Security Trustes;

Material Contracts

9.11.1

B.1t1.2

notify the Security Trustee of any breach of a Material Contract by the Client or
a counlerparty,

observe and perform all its obligations under each Material Contract and
enforce the obligations of each counterparty to a Material Contract.

Deposit of documents and Securities transfers

8121

$12.2

8.12.3

unless the Security Trustee otherwise confirms in writing, immediately on
entering into this debenture deposit with the Security Trustee all certificates,
deeds and documents of title relating to or representing the Charged Assets
and all planning consents, building regulation approvals and like documents
refating to each Property, together with duly executed transfers or assignments
in respect of the Securities with the name of the transferee left blank;

unless the Security Trustes otherwise confirms in writing, immediately on
receipt of the same deposit with the Security Trustee any certificates, deeds
and documents of title relating to any further or other Charged Assets together
with duly executed transfers or assignments in respect of any further or other
Securities with tha name of the transferss left blank;

immediately on entering into this debenture or, if later, promptly on receipt of
the same, provide the Security Trustee with a copy of any report, notices,
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813

0.14

8124

9125

circulars, accounts, invoice, cerificate or other material communication
raceived in respect of ar in cornection with the Charged Assets;

if so requested by the Security Trustee, deposit with it original copies of all
Material Contracts;

tha Sacurity Trustee may at any time complete the instruments of transfer in
respect of the Securities and register the Securities either in its own name ar in
the name of any nominee or (following an Event of Default) any transferse
selected by it;

Notice of security

8.13.1

8132

8133

The Client shall immediately on the execution of this debenture (or, if fater, the
date of acquisition of the relevant Charged Asset):

(@) affix or endorse (as appropriate) & notice of the security intended by this
debenture on any Equipment;

{b) give notice fo sach insurar that it has assigned its rights and interest in
and under the Insurances (including all proceeds of such Insurances)
and procure that each addressee of any such notice promptly provides
within five Business Days to the Security Trustee an acknowledgement
of tha notice of the Security Trustee's interast;

{c¢}  give notice to each relevant counterparty or other third party to a Material
Confract (or to any guarantee or Security for the perfarmance of a
Matarial Contract) that it has assigned its rights and interest in and under
that Material Contract, guarantee or Security and procure that each
addressee of any such nolice promptly provides within five Business
Days to the Security Trustee an acknowledgement of the notice of the
Security Trustee's interest;

(d} give notice to any bank, financiad institution or other person (excluding
the Security Trustes) with whom it has an account that it has charged to
the Security Trustes its rights and interests under that account and
procure that each addressee of any such notice promptly provides within
five Business Days o the Security Trustee an acknowledgement of the
notice of the Security Trustee's interast.

The Client shall at the request of the Security Trustee and at any time give
nofice to each Debtor and procure that sach addressee of any such notice
promptly provides within five Business Days to the Security Trusles an
acknowledgement of the notice of the Security Trustes's interest;

The Client shall obtain the Security Trustee's prior approval of the form of any
notice or acknowledgement to be used under this clause,

Intellectual Property

89141

9142

9.14.3

ohserve and comply with all material obligations and laws to which it is subject
in its capacity as registered proprietor, beneficial owner, user, licensor or
licensee of its Intellectual Proparty or any part of its Intellectuatl Property;

do all acts as are reasonably practicable fo maintain, protect and safeguard its
Intellactual Property and not discontinue the use of any of its Intellactual
Proparty, nor allow it to be used in such a way that it is put at risk by bacoming
generic allowing any applicable registrations to lapse or by being identified as
disreputable in any material way,

duly register in such register(s), or with such authorities as may be available for
the purpose, and i such name(s) as may be required by the law and practice
of the place of registration, such of its Intellectual Property and all assignments,
licences and morigages of its Infeflectual Property as may be capable of
registration in such place(s);
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915

9,144

2.14.5

85.14.6

8.14.7

9.14.8

8.14.9

9.14.10

pay all fees necessary to maintain, protect and safeguard its Intellectua)
Property and the registrations required to be made under clause 9.14.3 prior to
the latest time provided for payment of such feas:

take all such reasonable steps, including the commencement of legal
proceedings, as may be necessary to safeguard and maintain the validity,
reputation, integrity, registration or subsistence of its Intellectual Property;

not change the specification referred to in any of its registration of any
Intellectual Property or permit any disclaimer, condition, restriction,
mermorandum or other thing to be entered on the registration of any of the trade
rmarks comprised within such Intellectual Property, the affect of which will be, in
the Security Trustee's opinion, 1o materally reduce the value of such trade
rmiarks;

maintain a comprehensive, detailed and up-to-date centralised record of all its
Intefiectual Property both registered and unregistered (including details of
agents engaged in relation to registrations of such inteliectual Property):

as and when reasonably requested by the Security Trustes, promptly provide
the Security Trustee with a copy of the record described in clause 8.14.7)
and/or a written summary of all its Intelfectual Property created or acguired
since the date of this debenture or the date of the last notification, in
accordance with the provisions of this clause 9.14.8;

protect its intellectual Property against theft, oss, copying or unauthorised use
by third parties and upon becoming aware of any infringement of or challenge
to, its Intellectuat Property, inform the Security Trustee and take (or permit the
Security Trustee in the name but at the expense of the Client to take) whatever
action is necessary to prevent that infringament or challenge or to recover
damages; and

take ali naecessary action (including obtaining all necessary registrations and
paying all applicable renewal and licence fees) to ansure that the Intellectual
Property to which the Client is or may become entitled is valid and subsisting
and remains owned by the Client and not allow any Inteflectual Property to be
abandoned, cancellsd or to lapse; if any Intellectual Property at any time
lapses or becomes void, it will do everything necessary to restore such
intefiectual Property to the Client:

Property acquisitions

9.13.1

2.13.2

Notification

notify the Security Trustes promptly upon the acquisition by the Client of any
freehold or leagehold property (or, if in Scotland, heritable property); and

Security

on demand made to the Client by the Security Trustes, execute and deliver to
the Security Trustee any legal mortgage (or, in the case of property situated in
Scotfland, standard security) in favour of the Security Trustee of any freshold or
leasehold property {or, if in Scotland, heritable property) which becomes vested
in it after the date of this debenture and alt fixtures and fittings thereon to
secure the payment or discharge of lhe Secured Liabilities, such legal
mortgage or standard security to be in such form as the Security Trustee may
reasonably require. Any security document required to be executed by the
Client pursuant to this clause 9.15.2 will be prepared at the cost of the Client.
In the case of any leasehold property in relation to which the consent of the
landlord in whom the reversion of that lease iz vested is required in order for
the Client to perform any of its obligations under this clause 9.15.2, the Client
shall not be required to perform that particular obligation unless and until it has
ohtained the landlord's consent (which it shall use endeavours to do);
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8.16

10,
10.1

10,2

10.3

The Land Registry

in respect of any freehold or leasehold land specified in schedule 1 or which it may hereafter
acquire and which is registered land (or unregistered land subject to compulsory first
registration), apply to the Chief Land Registrar for the registration of a Restriction against
the registered titles In the following terms:

"Na disposition of the registered estate hy the proprietor of the ragistered eslale is to be
registered withoul & written consent signed by the propristor for the time being of the charge
dated 20fs] in favour of 4Syte Limited (registered number 10117411) whose
registered office Is at 1st Floor, Steeple House, Church Lane, Chelmsford CM1 1NH, United
Kingdom) referred to in the charges register.”

INSURANCE

The Client hereby covenants with the Security Trustee that it will ensure that at all times
Reguired Insurances are maintained in full force and effact, which:

011 insure the Client's interests in the Charged Assets, (including each Property
and the plant and machinery on each Property and also including fixtures and
improvements) for their full replacement value (being the total cost of entirely
rebuilding, reinstating or replacing the relevant asset if it is completely
destrayed, togather with all related fees and demolition costs);

10.1.2 provide cover against loss or damage by fire, slorm, tempest, flood,
sarthquake, lightning, explosion, impact, aircraft and other aerial devices and
articles dropped from them, riet, civil commotion and malicious damage,
bursting or overflowing of water tanks, apparatus or pipes and all other
normally insurable risks of loss or damage for an assel of the type of the
Charged Asset;

10.1.3 provide cover for site clearance, shoring or propping up, professional fees and
value added tax together with adequate allowance for infiation;

10.1.4 provide cover against acts of terrorism, including any third party liability arising
from such acts;

10.1.5 provide cover for loss of rent (in respect of a period of not less than three years
or, if longer, the minimum period required under any lease of the relevant
Charged Asset) including provision for any increases in rent during the period
of insurance;

10.1.6 inciude property owners' public liability and third party liability insurance:

101.7 insure such other risks as a prudent company (or, as the case may be, limited
liability partnership or any other person) in the same business as the Client
wouid insure; and

10.1.8 in each case arg in an amount, and in farm, and with an insurance company or
underwritars, acceptable at all times to the Security Trustee.

The Client must procure that the Security Trustee is named as composite insured in respect
of its own separate insurable interest under each of the Required Insurances (other than
pubkic fiability and third party liability insurances) but without any fiability on the part of the
Security Trustee or any Receiver or Delegate for any premium in relation to those Requirad
Insurances (unless the Security Trustee has expressly and specifically requested to be
made liable in respect of any increase in premium or unpaid premium in respect of any of
those Required Insurances).

The Client must procure that the Required insurances comply with the foliowing
requirements:

10.3.1 each of its Required Insurances must contain:

{(8)  a non-invalidation and non-vitistion clause under which the Required
Insurance will not be avoided or vitiated as against the Security Trustee
as a result of any circumstances beyond the control of the Security
Trustee or any misrepresentation, non-disclosure, or breach of any policy
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104

10.5

10.6

10.7

term or condition, on the part of any other insured party or any agent of
any other insured party;

{b) & waiver of the rights of subrogation of the insurer as against the Clignt
and the Security Trustee and the tenants of any Property other than any
such rights arising in connection with any fraud or criminal offence
committed by any of those persons in respect of any Charged Asset or
any Required Insurance; and

() = lioss payee clause under which the Security Trustee is named as first
loss payes in respect of any claim (other than in respect of any claim
under any public liability and third party fiability insurances):

10.3.2 each insurer must give at least 30 days' notice to the Security Trustes if it
proposes to

(@) repudiate, rescind or cancel any Required Insurance;

(b}  treat any Required Insurance as avoided in whole or in part;

(¢} treal any Required insurance as expired due to non-payment of
premium; or

(d) wtherwise deciine any valid claim under any Required Insurance by or on
behalf of any insured party

and, in respect of clause (c) above, must in the notice give the Security Trustes
the opportunity to rectify any such non-payment of premium within the notice
period; and

10.3.3 the Client must be free to assign or otherwise grant Security over all amounts
payable to it under each of its Required Insurances and all its rights in
connection with those amounts in favour of the Security Trustee.

The Client must use all reasonable endeavours to ensure that the Security Trustee recaives
copies of the Required Insurances, receipts for the payment of premiums for insurance and
any information in connaction with the insurances and claims under them which the Security
Trustee may reasonably require.

The Client must promptly notify the Security Trustee of:

10.5.1 the proposed ferms of any future renewal of any of the Required Insurances;

10.5.2 any amendment, supplement, exiension, termination, avoidance or cancellation
of any of the Required Insurances made or, to its knowledge, threatened or
pending;

10.5.3 any claim, and any actual or threatened refusal of any claim, under any of the

Required Insurances; and

10.5.4 any event or circumstance which has led or may lead to a breach by the Client
of any term of this clause.

The Client must;

10.6.1 comply with the terms of the Required Insurances;

10.6.2 not do of permit anything to be done which may make void or voidable any of
the Required Insurances; and

10.6.3 comply with all reasonable risk improvement requirements of its insurers.

The Client must ensure that:

10.7 .1 each premium for the Required Insurances is paid promptly and in any event
prior to the commencement of the period of insurance for which that premium is
payabla;

10.7.2 all other things necessary are done so as to keep each of the Required

insurances in force; and
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10.8

10.9

11
11.1

11.2
11.3

10.7.3 a copy of each policy in respect of each Required Insurance is supplied to the
Security Trustee promptly on request, together with the current premium
receipts relating to it

If the Client fails to comply with any term of this clause, the Security Trustee may, at the
expense of the Client effect any insurance and generally do such things and take such other
action as the Security Trustee may reasonably consider necessary or desirable to prevent or
remedy any breach of this clause.

10.8.1 Except as provided below, the proceeds of any Required Insurances must, if
the Security Trustes so reguires, be applied In reduction of the Secured
Liabllities in such order as the Security Trustee sees fit,

10.8.2 To the extent required by the basis of setlement under any Required
Insurances or under any lease of the relevant Charged Assat, the Client must
apply moneys received under any Required Insurances in respect of a Property
towards replacing, restoring or reinstating that Property.

10.9.3 The proceeds of any loss of rent insurance will be treated as an Other Debt and
applied in such manner as the Security Trustee (acting reasonably) requires to
have aeffect as if it were an Other Debt recsived over the period of the loss of
rent.

10.8.4 Moneys received under liability policies held by the Client which are required by
the Client to satisfy established liabilities of the Client to third parties must be
used to satisfy these liabilities.

OTHER DEBTS

The Security Trustee hereby appoints the Client as agent of the Security Trustee for the
purposes of:

1111 administering and collecting all Other Debts; and

11.1.2 at the Client's own expense, taking such enforcement action and legal or other
proceedings as may be necessary or as the Security Trustee may require for
collaction of the Other Debts,

in each case for the henefit of the Security Trustee and in accordance with any directions
given by the Security Trustee from time to time and the Client hereby accepts such
appointment.

The Security Trustee may terminate any agency appointment under clause 11.1 at any time.

For as long as the agency in clause 11.1 continues, the Client will not hold itself out to third
parties as agent of the Security Trustee other than for the purposes for which It has been
appointed.

The Client heraby covenants and undertakes:

11.4.1 without prejudice to clause 7 but in addition to the restrictions in that clause,
not, without the prior written consent of the Security Trustee, to exercise (or
allow any other parson to exercise) set-off against any Other Debt nor to sell,
assign, charge, factor or discount or in any other manner deal with any of the

Other Dabts;

11.4.2 nat to extend the due date for payment of any Other Debt nor to waive any right
of recovery or do or omit to do anything which may delay or prejudice recovery
of any Other Debt;

11.4.3 if requested by the Security Trustee, to open such bank accounts (including

separate designated accounts, biocked accounts or trust accounts) in the name
of the Client with such mandates as the Security Trustee may specify (such
account(s) together with all additions to or renewals or replacements of such
sccounts (in whatever currency) being the Collections Accounts) and to
procure that all monies which i may receive in respect of the Other Dabts are
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11.6

12,
121

12.2

12.3

12.4

13
13.1

paid into such Collections Accounts as the Security Trustee may specify from
time to time and pending such payment, to hold all such monies so received
upon trust for the Security Trustee and only deal with the monies in any
Collections Account in accordance with the wrilten directions of the Security
Trustea from time to time (subject only to such rights as the bank at which the
account is held may have);

11.4.4 where any Collections Account is not maintained with the Security Trustes
pramptly on request by the Security Trustee deliver to the bank with which the
relevant Collections Account is maintained a notice to that bank and procure
that that bank has signed and delivered to the Security Trustee a letter of
acknowledgement of such notice in each case in form and content acceptable
to the Security Trustee; and

11.4.5 upon crystaliisation of the floating charge granted in accordance with clause 5.3
not pay or otherwise deal with the monies in any of its bank accourts except in
accordance with any written directions the Security Trustee may give from time
to time (subject to any rights which the bank at which the account is held, may
have).

The Client may withdraw (or direct any transfer of) all or any parl of the monies in the
Coliections Accounts until notified otherwise by the Security Trustee. Immediately on
receipt of such notification and thereafter, the Client will not atiempt or be entitied to
withdraw {or direct any transfer of) alt or any part of the monies in the Collections Accounts
without the prior written consent of the Security Trustes and the Security Trustee shall be
entitled in its absolute discretion to refuse to permit any such withdrawal or transfer. If there
shall from time to time be any credit balance on any other account of the Client with the
Security Trustee into which any procesds of Other Debts are paid or transferred, the
Security Trustee shall be entitled in its absolute discration to refuse to permit such credit
balance to be utilised or withdrawn by the Client (whether in whole or in part) for so fong as
any of the Secured Liabilities are qutstanding.

The Client will deliver to the Security Trustee such information as to the amount and nature
of its Other Debts as the Security Trustee may from time to time reasonably require, taking
into actount the requirements of the Finance Documents.

SECURITIES
For so long as any Secured Liabilities are outstanding:

12.1.1 the Client will not be entitied to receive and retain dividends, distributions and
other monies paid on or derlved from the Securities: and

12.1.2 the Client will not be entitied to exercise voting and other rights and powers
attaching to the Securities.

At any time after the security constituted by this debenture becomes enforceable the
pravisions of clause 16.2 shall apply.

The Security Trustee will not be under any duty to ensure that any dividends, distributions or
other monies payable in respect of those Securities are duly and promptly paid or received
by it or its nominee or to verify that the correct amounts are paid or received or to take any
action in connection with the taking up of any (or any offer of any) stocks, shares, rights,
monies or other property paid, distributed, aceruing or offered at any time by way of interest,
dividend, redemption, bonus, rights, prefererice, option, warrant or otherwise on or in
respect of or in substitution for, any of those Securities,

It is expressly agreed that, notwithstanding anything to the contrary contained in this
debenture, the Client shall remain liable to observe and perform all of the conditions and
obligations assumed by It in respact of the Securities.

RIGHT OF AFPROPRIATION
Tao the extent that;
13.1.1 any of the Charged Assets constitute Financial Collateral: and
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13.2

13.3

13.4

14.
14.1

14.2

1a.

16.
16.1

16.2

13.1.2 this debenture and the obligations of the Client under this debenture congtitute
a Security Financial Collateral Arrangement,

the Security Trustea shall have the right, at any time after the security constituted by this
debenture has become enforceable, to appropriate all or any of those Charged Assets in or
towards the payment or discharge of the Secured Liabilities in such order as the Becurity
Trustee may, in its absolute discretion, determine.

The value of any Charged Assets appropriated in accordance with clause 13 shall be the
price of that Charged Asset at the time the right of appropriation is exercised as listed on
any recognised market index, or determined by such other method as the Security Trustee
may select (including independent valuation) or, in the case of cash, shall be the amount of
cash appropriated,

The Client agrees that any Charged Assets that are Financial Collateral may, at the Security
Trustee's aption, be held or designated so as to be under the contro] of the Security Trustee
for alf purposes of the Financial Collateral Regulations.

The Client agrees that the methods of valuation provided for in clause 13.2 are commercially
reasonable for the purposes of the Financial Collateral Regulations,

ENFORCEMENT OF SECURITY

The security constituted by this debenture shall bacome immediately enforceable upon the
occurrence of an Event of Default and the Security Trustee may, in its absolute discretion,
enforce alf or any part of the security constituted by this debenture in such manner as it sees
fit.

The power of zale and other powers conferred by section 101 LPA (as varied or extended
by this debenture} shall arise on and he exercisable without further notice at any time after
the exacution of this debenture, but the Security Trustee shall not exercise such power of
sale or other powers until the security constituted by this debenture has become enforceable
under clause 14.1. Sections 93 and 103 LPA do not apply to the security constituted by this
debenture,

REDEMPTION OF PRIOR SECURITY
At any time after the security created under this debenture has becoms enforceable, the

Securily Trustee may, at the sole cost of the Client (payable to the Security Trustee an -

demand) redesm any prior Security over any Charged Asset and/or procure the transfer of
that Security to itself and/or settle and pass the accounts of any prior mortgagese, chargee or
encumbrancer which once 50 setled and passed shall be conclusive and binding on the
Client. Al money paid by the Security Trustee to such prior mortgagee, charges or
encumhbrancer in accordance with such accounts shaii form part of the Secured Liabilitiss,

APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR

At any time after the security constituted by this debenture becomes enforceable, or if so
requested by the Client by written notice at any time, the Security Trustee (or any Delegate
on its behalf) may:

18.1.1 without further notice appoint any person (or persons) to be a Receiver of all or
any part of the Charged Assets and/or of the income from any Charged Asset;
and/or

16.1.2 without further notice appoint any person (or persons) to be an Administrator in

respect of the Client. Such appointment shall take effect, in accordance with
paragraph 189 of Schedule B1 insolvericy Act 1986, when the requirements of
paragraph 18 of that Schedule B1 are satisfied;

16.1.3 exercise in respect of all or any of the Charged Assets all or any of the powers
and remedies given to mortgagees by the LPA, including the power to take
possession of, receive the benefit of, or sell any of the Charged Assets.

At any time after the security constituted by this debenture becomes enforceable the
Security Trustee (or its nominge) may (without consent or authority from the Client);
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16.3

16.4

16.5

16.6

16.7
16.8

16.2.1 exercise in the name of the Client any voting rights attached to the Securities
and any other powers or rights exercisable by the registered holder or bearer of
the Securities: and

16.2.2 ensure that all dividends, distributions, interest and other monies declared,
payable, paid or made in respect of the Securities received by or on behalf of
the Client shall be held on trust for the Security Trustee (or its nominee) and
promptly paid into an account designated by the Security Trustee or, if received
by the Security Trustee (or its nominee) or any Delegate, may be applied by the
Security Trustes as though they were the procesds of sale.

The Security Trustee may, subject to any necessary approval from the court, end the
appointment of an Administrator and appoint a replacement for any Administrator whose
appaintment ards for any reason.

The Security Trustee may remove from time to time any Receiver appointed by it and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appointment has terminated for whatever reason,

If at any time and by virtue of any such appointment there is more than one Receiver of all
or any part of the Charged Assets and/or the income from such Charged Assets, such
persons shall have power to act individually (uniess the contrary shall be stated in the
deed(s) or other instrument(s) appointing them).

if the Security Trustee enforces this debenture itself pursuant to clause 16.1.3 it will have
the same powers as a Receiver in respect of those Charged Assets which are the subject of
the enforcement.

An Administrator shaflt have all the powars given to him under the Insotvency Act,

Any Receiver shall {in addition to the powers conferred by the LPA and (notwithstanding that
he is not an administrative receiver) schedute 1 of the Insolvency Act or any other statute
from time to time in force but without any of the restrictions imposed upon the exercise of
those powers by such statutes) have the following powers;

16.8.1 the same powers fo do, or to omit to do, in the name of and on behalf of the
Client, anything which the Client itse!f could have done or omitted to do with
such Charged Assets were they not the subject of this debenture and the Client
were not in insoivency proceedings:

16.8.2 to take possession of, collect and get in ali or any part of the Charged Assets
and/or income in respeact of which he was appainted:

16.8.3 to manage the Charged Assets and the business of the Client;

15.8.4 to redesm any securily and to borrow or raise any money and secuie the
payment of any money in priority to the Secured Liabilities for the purpose of
the exercise of his powers and/or defraying any costs or flabilities incurred by
him in such axercise;

16.8.5 to alter, improve, develop, complete, construct, modify, refurbish or repair any
buitding or tand and to complete or undertake or concur in the completion or
undertaking {with or without modification) of any praject in which the Client is
concarned or interested prior to his appointment, being a project for the
alteration, improvement, development, completion, construction, modification,
refurbishment or repair of any building or land:

16 8.6 to sell or concur in selling, leasing or otherwise disposing of all or any part of
the Charged Assets in respect of which he was appointed without the need to
observe any restriction imposed by section 103 or 109 LPA,

16.8.7 to carry out any sale, lease or other disposal of alt or any part of the Charged
Assets by conveying, transferring, assigning or leasing the same in the name of
the Clignt and, for that purpose, o enter into covenants and other confractual
obligations in the name of, and so as to bind, the Client;
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16.8

168.10

16.11

16.12

16.13

16.14

16.15

16.8.8 10 lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Truslee shall think fit and without the need to cornply
with any of the provisions of sections 99 and 100 LPA;

16.8.9 to take any such proceedings, in the name of the Client or otherwise, as he
shall think fit in respect of the Charged Assets and/or income in respect of
which he was appointed, including proceedings for recovery of Rental Income
or other monies in arrears at the date of his appointment;

16.8.10 to enter into or make any such agreement, arrangement or compromise as he
shall think fit;

16.8.11 to insure, and renew any insurances in respect of, the Charged Assets as he
shall think fit, or a3 the Sacurity Trustee shalt direct:

16,812 to appoeint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit, including, without prejudice to the
generality of the foregoing power, to employ his partners and firm;

16.8.13 to operate any rent review clause in respect of any property in respect of which
he was appointed or any part of such property and to apply for any new or
extended lease; and

16.8.14 to do all such other things as may seem to him to be incidental or conducive to
any other power vested in him in the realisation of the security consiituted by
this debenture,

In making any sale or other disposal in the exercise of their respective powers, the Receiver,
the Security Trustee or any Delegate may accept, as and by way of consideration for such
sale or other disposal, cash, shares, loan capital or other obligations, including consideration
fluctuating according to or dependent upon profit or turmnaover and consideration the amount
of which is to be determined by a third party. Any such consideration may be receivable in a
iump sum or by instalments and upon receipt by the Receiver, the Security Trustee or any
Delegate shall be and become charged with the payment of the Secured Liabifities. Any
contract for any such sale or other disposal by the Receiver, the Security Trustee or any
Delegate may contain conditions excluding or restricting the personal Nability of the
Recelver, the Security Trustee and any Delegata.

Any Receiver appointed under this debenture shall be the agent of the Client and the Client
shall be solely responsible for his acts and defaults and for his remuneration.

Any Receiver shall be entitfed to remuneration for his services at a rate to be fixed by
agreement between him and the Security Trustee (or failing such agreement to be fixed by
the Security Trustee) without the restrictions contained in section 109 LPA.

Only monies actually paid by a Receiver to the Security Trustee in satisfaction or discharge
of the Secured Liabilities shall be capable of being applied by the Security Trustee in
satisfaction of the Secured Liabilities.

MNeither the Security Trustee nor any Receiver or Delegate shall be iable in respect of all or
any part of the Charged Assets or for any loss or damage which arises out of the exercise or
the altempted or purported exercise of, or the failure to exercise any of, their ragpective
powers, unless such loss or damage is caused by its or his gross regligence or wilful
misconduct.

Neither the Security Trustee nor any Receiver or Delegate is obliged to take any particular
action to collect the Debts and neither shall be liable to the Client for the manner in which it
collects or fails to collect any Debts.

Without prejudice to the generality of clause 16.13, entry into possession of the Charged
Assets shall not render the Security Trustee or the Receiver or any Delegate liable to
account as morigagee in possession and if and whenever the Security Trustee or any
Receiver or Delegate enters into possession of the Charged Assels, it shall be entitled, any
time at its diserstion, to go out of such possession.
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16.18

16.17

17.
171

17.2

18.

18
19.1

19.2

20.
201

All or any of the powers which are conferred by this debentura on a Receiver may be
exercised by the Security Trustee or any Dslegate without first appointing a Receiver or
nolwithstanding the appointment of any Receiver.

Except to the extent provided by law, none of the powers described in this clause 16 will be
affected by an insolvency event in relation to the Client.

APPLICATION OF PROCEEDS

All monies received by the Security Trustee or any Receiver or Delegate appointed under
this debenture shall (subject to the rights and claims of any person having Security ranking
in prierity to the Security constituted by this debenture) be applied in or towards the
discharge of the Secured Liabilities in such order as the Security Trustee may, in its
absolute discretion determine,

The provigions of clause 17.1 shall take effect as and by way of variation and extension 1o
the provisions of section 109 LPA, which provisions as so varied and extended shall be
deemed incorparated in this debenture,

PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Security Trustee or with any Receiver or
Delegate shall be obliged or concemed to enguire whether the right of the Security Trustee
io appoint & Receiver or Delegate or the right of the Security Trustee or any Receiver or
Delegate to exercise any of the powers conferred by this debenture in relation 1o the
Charged Assets or any part of the Charged Assets have arisen or become exercisable by
the Security Trustee or by any such Receiver or Delegate, nor be concerned with notice to
the contrary, nor with the propriety of the exarcise or purported exercise of any such pawers
and the title of such a purchaser and the position of such a parson shall not be impeachable
by reference to any of those matters,

CLAWBACK

Any release, discharge or settlement between the Client and the Security Trustee shall be
deemead conditional upon no payment or security received by the Security Trustee in respact
of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law relating to insolvency, bankruptcy, winding-up, administration or receivership and,
notwithstanding any such release, discharge or settlement, the Security Trustee shall be
entitled to recover the value or amount of such Security or payment from the Client as if
such release, discharge or settiarnent had not occurred.

If any claim of the kind referred to in clause 18.1 is made against the Security Trustee under
insolvency laws, the Security Trustee may agree the claim or settle it on any terms jt
chooges without asking for the Client's agreement. If the Security Trustee does agree of
settle the claim, the Client will be liable under this debenture as if & court order had been
made containing the terms the Security Trustee has agresd. The Client will be responsible
for all costs and expenses that the Security Trustee incurs defanding such a claim.

WAIVER OF RIGHTS
The obligations of the Client under this debenture will not be affected by:

2011 any time, waiver or consent granted to, or composition with the Client or any
other person;
20.1.2 the release of the Client or any other person under the terms of any

composition or arrangement with any creditor of the Client;

20.1.3 any incapacity or lack of power, authority or legal personality of or change in
the members or status of the Client or any other person or any defective or
excessive exercise of the Client's powers or autharity;

2014 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
Security over assets of, the Client or any other person or any non-preseniation
or non-ohservance of any formality or other raquirement in respect of any
instrument;
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21,
211

21.2

22
221

20.1.5
20.1.6
2017

20.1.8

201.8

20.1.10

20.1.11

20112

the Security Trustee failing to realise the full value of any Security held by it;
any claim or enforcement of payment from the Client or any other person;

any change in the constitution, name or style of the Client or any other person,
or if the Client or such other person is a partnership or ather unincorporated
organisation any change in its status or membaership;

the Client serving notice to terminate his liability to the Security Trustee under
this debenture;

any amendment, novation, supplement, extension, restaternent (however
fundamental and whether or not more onerous) termination or replacement of
the Secured Liabilities or any documant, guaramntes or Security related to the
Secured Liabilities including any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility or other document,
guarantee or Security,

any unenforceabifity, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this debeniure or any other
document, guarantee or Security held in connection with the Secured
Liabilities:

any insalvency, bankruptey, liquidation, administration, winding-up, dissolution,
limitation, disability, the discharge by operation of law or any similar
proceedings in respect of the Client or any other person: or

any other act, omission or circumstance which but for this clause 20.1, rriight
operate to exonerate or discharge the Client or otherwise reduce or extinguish
its liability under this debenture,

CONTINUING SECURITY AND CHARGEE'S PROTECTIONS

This debenture shall remaln in full force and effect as a continuing security until the Security
Trustee shall have certified in writing that the Secured Liabilities have been discharged in
full and the Security Trustee may make one or more demands under this dabenturs.

This debenture shall be in addition to, and without prejudice to and shall not merge with, any
other right, remedy, guarantee or Security which the Security Trustse may at any time hold
in respect of any of the Secured Liabilities and this debenture may be enforced without the
Security Trustee first having:

2121

21.2.2

21.2.2

2124

fecourse to any other right, remedy, guarantes or Security held or svailable to
it;

to take action or cblain judgment in any court against the Client or any other
parson;

to make or file any claim In a bankruptoy, liquidation, administration or
insolvency of the Client or any other person; or

to make demand, enforce or seek to enforce any claim, right or remedy against
the Client or any other person,

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

2211

The Client shall promptly do all such acts or execute all such documents
(including  assignments, transfers, morgages, charges, notices and
[nstructions) as the Security Trustee may reasonably specify (and in such form
as the Security Trustee may reasonably require in favour of the Security
Trustee or its nominea(s)):

(#8) to perfect the Security created or intendsd to be created under or
evidenced by this debenture (which may include the execution of a
mortgage, charge, assignment or other Security over all or any of the
assets which are, or are Intended to be, the subject of this debenture) or
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222

23,
23.1

232

24,
241

for the exerclse of any rights, powers and remedies of the Security
Trustee provided by or pursuant to the Finance Documents or by law,

(k) to confer on the Security Trustee Security over any property and assets

: of the Chent located in any jursdiction equivalant or similar to the
Securily intended to be conferred by or pursuant to this debenture:
and/or

(c)  tofacilitate the realisation of the assets which are, or are intended to be,
the subject of this debenture.

22.1.2 The Client shall take all such action as is available to it (including making all
filings and registrations) as may be necessary for the purpose of tha creation,
perfeclion, protection or maintenance of any Security conferred or intended to
be conferred on the Security Trustee by or pursuant to the Finance Documents.

Power of attorney

2221 The Client by way of security irrevocably appoints the Security Trustee and any
Receiver or Delegate (in writing under hand signed by an officer of the Security
Trustee or any Receiver ar Delegate) severally to be its agents and attorneys in
its narme and on its behalf to:

(@) do all things which the Client may be required to do under this
debenture;

(b)  sign, execute (using the company seal where appropriate), deliver and
otherwise perfect any Security required to be signed or executed
pursuant 1o the terms of this debenture; and

(c)  sign, execute (using the company seal where appropriate), deliver and
complete any deeds, instruments or other documents and to do all acts
and things which may be required by the Security Trustee or any
Recsiver or Delegale in the exercise of any of their powers under this
debenture, or 1o perfect or vest in the Security Trustee, any Receiver,
any Delegate, its nominees or any purchaser, title to any Charged Assets
or which they may deem expedient in connection with the getting in,
disposal, or realisation of any Charged Assets.

22272 Each agent and attorney may appoint a substitute or delegate his authority.
The Client ratifies and confirms (and agrees to ratify and confirm) anything
which an attorngy does under the power of attorney conferred by clause 22.2.1.

NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS

If the Security Trustee receives notice (whether actual or otherwize) of any subsequent
Security affecting any part of the Charged Assets andlor the proceeds of sale of the
Charged Assets, it may open a new account or accounts for the Client in its books.

If the Security Trustee does not open a new account immediately on receipt of notice under
clause 23.1, then (uniess the Securily Trustee gives express written notice to the contrary to
the Clent) all payments made by the Client to the Security Trustee shall be treated as
having been credited to a new sccount of the Client and not as having been applied in
reduction of the Secured Liabilities, as from the time of receipt of tha refevant notice by the
Security Trustee.

CONSOLIDATION OF ACCOUNTS AND SET-OFF

The Security Trustee shall be entitled without notice to the Client (both before and after
demand):

24.1.1 to combine or consolidate all or any sums of money now or hereafter standing
to the credit of the then existing accounts of the Client with the Security Trustee
with the liabilities to the Security Trustee of the Client; and

24.1.2 to set-off or transfer any sum or sums standing to the credit of any one or more
of such accounts in or towards satisfaction of any of the liabilities of the Client
to the Security Trustee on any other account or in any other respect.
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24.2

24.3

244

25
25.1

252

253

254

26,
26.1

262

27
27.1

The liabilities referred to in this clause 24 may be actual, contingent, primary, callateral,
several or joint liabilities, and the accounts, sums and liabilities referred to in this clause 24
may be denominated in any currency,

If the amounts concerned are expressed in a different currency then the Security Trustee
may exercise all such rights and is authorised to effect any necessary conversions at the
Spot Rate of Exchange.

i the relevant obligation or fiability is unliquidated or unascenained the Security Trustee may
set-off the amount it estimates (in good faith) will be the final amount of such obligation ar
liability once it becomes liquidated or ascertained.

CURRENCY

All monies received or held by the Security Trustee or any Receiver or Delegate under this
debenture may be converted from their existing currency into such other currency as the
Security Trustee considers necessary or desirable to cover the abligations and liabilities
comprised in the Secured Liabilities in that other currency at the Spot Rate of Exchange.

No payment to the Security Trustes (whether under any judgment or court order or in the
liquidation or dissolution of the Client or otherwige) shall discharge the obligation or liability
of the Client in respect of which it was made, unless and until the Security Trustee shall
have recaived payment in full in the currency in which the obligation or liability was incurred
and, to the extent that the amount of any such payment shall on actual conversion into such
currency fall short of such obligation or liability expressed in that currency, the Security
Trustee shall have a further separale cause of action against the Client and shall be entitled
to enforce the security constituted by this debenture to recover the amount of the shortfall,

Unless otherwise prohibited by law, if more than ane currency or currency unit are at the
same time recognised by the central bank of any country as the lawful currency of that
country, ther;

2531 any reference in this debenture to, and any obligations arising under this
debenture in, the currency of that country shall be transiated into, or paid in, the
currency or currency unit of that country designated by the Security Trustes
(after consultation with the Client): and

253.2 any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Security Trustes (acting reasonably).

If @ change in any currency of a couniry occurs, this debenture will, {0 the extent the
Security Trustee (acting reasonably and after consultation with the Client) specifies to be
necessary, be amended to comply with any generally acceptad conventions and market
practice in the London interbank market and otherwise to reflect the change in cLrrency.

AFPROPRIATION AND SUSPENSE ACCOUNT

Subject to clause 26.2, the Security Trustee may apply all payments received for the
Secured Liabilities to reduce any part of those liabilitias as it thinks fit.

All monies received, recovered or realised by the Security Trustee under this debenture may
at the discretion of the Security Trustee be credited to any suspense account for so long as
the Security Trustee determines (with interest accruing thereon at such rate, if any, as the
Security Trustee may determine for the account of the Client) without the Security Trustes
having any obligation to apply such monies or any part of them in or towards the discharge
of any of the Secured Liabilities,

PAYMENTS

Subject to clause 27.2, all payments to be made by the Client in respect of this debenture,
shafl be made in immediataly available funds to the cradit of such account as the Security
Trustee may designate. All such payments shall be made free and clear of, and without any
deduction for, or on account of, any set-off or counterclaim or, except to the extent
compelled by law, any deduction on account of any Taxes.
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272

27.3

28.
281

28.2

28.3

If the Client is compelied by law to withhold or deduct any Taxes from any sum payable
under this debenture to the Security Trustee, the sum so payable by the Client shalt be
increased so as to result in the receipt by the Security Trustee of a net amount equal to the
full amount expressed to be payable under this debenture.

Any demand, notification or certificate given by the Security Trustes specifying amounts due
and payable under or in connection with any of the provisions of this debenture shall, in the
absence of manifest error, be conclusive and binding on the Clisnt,

COSTS, EXPENSES AND INDEMNITIES

The Client shall reimburse the Security Trustee, the Secured Parties, any Recsiver, any
Delegate and any Administrator in respect of all reasonable expenses, including reasonable
legal, valuation, accountancy and consultancy fees (and any value added or simitar tax
thereon) incurred by the Security Trustee, any Receiver, any Delegate or any Administrator
in connegtion with:

2811 the negotiation, preparation, execution and compietion of this debenture, or any
of {he documents referred to herein: and

2812 any actual or propesed amendment, repfacement, restatement or extension of,
of any waiver or consent under, this debenture.

The Client shall reimburse the Security Trustee, the Secured Parties, any Receiver, any
Delegate and any Administrator for all costs and expenses, including legal fees (and any
value added or similar tax thereon) incurred in connection with the enforcement, attempted
enforcement or preservation of any of their respective rights under this debenture, or any of
the documents referred to herain.

The Client will on demand indemnify the Security Trustee, the Secured Parties, and any
Recetver, Administrator or Delegate duly appointed by the Security Trustee and any of its
and their officers and employees {each an Indemnified Party) in respect of all costs, losses
(including consequential losses), actions, claims, expenses, demands or liabilities whether
in contract, torf, or otherwise and whether arising at common law, in equity or by statute
which may be incurred by, or made against any of them at any time relating to or arising
directly or indirectly out of:

28.3.1 anyihing done or omitted to be done in the exercise or purported exercise of
the powers contained in this debamure;

28.3.2 a claim of any kind made or asserted against any Indemnified Party which
would not have arsen if this debenture had not been execuled andfor
registerad;

28.3.3 the creation, imposition, recording or registration of any Security over any

Charged Asset securing the reimbursement to or recovery by any third party
(including without limitation any regulatory authority or government agency) of
any costs expensas or other sums incurred in consequence of a breach
contravention or violation of any Environmental Law or the release discharge ar
emisgion of any harmful or hazardous material and the redemption, removal,
vacation or discharge of any such Sacurity,

28.3.4 the making of any Environmental Claim against any Indemnified Party or the
Client in respect of any Charged Asset and/or any business operations or
activitias thereon;

2835 any liability or potential liability upon any Indemnified Party to remedy clean-up
or make good any breach contravention or violation of any Environmental Law
by the Client or any hartn actual or potential to the environment caused directly
or indirectly by any release emission or discharge of any harmful or hazardous
material from in or to the Charged Assets; or

2836 a breach by the Client of any of its obligations under this debenture,

unless, in the case of clauses 28.3.1 and 28.3.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.
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28.5

29.

30.
30.1

30.2

30.3

30.4

3
314

312

No Indemnified Party shall in any way be liable or responsible to the Client for any loss or
liability of any kind arising from any aet or orission by it of any kind (whether as mortgagee
in possession or otherwise) in relation to the Charged Assets, axcept to the exent caused
by its own negligence or wilful misconduct.

The Client shall pay alf present and fulure stamp, registration and similar taxes or charges
which may be payable, or determined to be payabie, in connection with the execution,
delivery, performance or enforcement of this debenture or any judgrnent given in connection
therawith.

ASSIGNMENT AND TRANSFER

The Security Trustee may assign or transfer alf or any part of its rights under this debenture.
The Client may not assign, transfer, charge, make the subject of a trust or deal in any other
manner with this debenture or any of its rights under this debenture or purpart to do any of
the same without the prior written consent of the Security Trustee.

THIRD PARTY RIGHTS

Subject to clauses 30.2 and 30.3, a person who is not a Pary shall have no rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a provision of this
debenture. No Party may hold itself out as frustee of any rights under this debenture for the
benefit of any third party unless specifically provided for in this debenture. This clause 30.1
does not affect any right or remedy of any person which exists, or is available, otherwise
than pursuant to the Contracts (Rights of Third Parties) Act 1999.

Any person to whom the benefit of any provision of this debenture is assigned in accordance
with the terms of this debenture is entitted under the Contracts (Rights of Third Parties) Act
1999 to enforce any term of this debenturs which confers {expressly or impliedly} any
benefit on any such person.

Any Secured Party, Receiver or Delegate may, subject to the Contracts (Rights of Third
Parties) Act 1999 rely on any clause of this debenture which expressly confers rights on it.

Notwithstanding any other provision of this debenture the Security Trustee and the Client
may, by agreement in writing, rescind, terminate or vary any of the provisions in this
debenture or waive or settle any right or claim under it in any way without the consent of any
third party and, accordingly, section 2(1) of the Contracts (Rights of Third Parties) Act 1099
shall not apply.

NOTICES

All notices or other cormmunications to be given by the Security Trustee to the Client and
any proceedings issued by the Security Trustee requiring service on the Client may be& given
or served in writing delivered to the Client's registered office, the Client's principal place of
business, or address, fax or email address last known to the Security Trustes.

A notice or other communication served it accordance with clause 31.1 will be desmsd to
have been received by the Client:

{a)  inthe case of a letter delivered by hand, on the day of delivery, provided that dayis a
Business Day or if it is not a Business Day on the first Business Day falling after that
day,

(b)  in the case of a letter posted by first class, prepaid mail, at 10am on the second
Business Day after the day on which it is posted;

{€) in the cese of second class prepaid mail, at t0am on the third Business Day after
posting; and '

{e) if sent by facsimile or e-mail at the time of transmission following receipt of the
appropriate successful transmission activity report;

(&) if sent by facsimile or e-mail outside normal buginess hours at 10 a.m. on the
Business Day following receipt of the appropriate successful transmission activity
report;

{(fi if made available for viewing upon the Security Trustee's website at the time at which
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31.3

32.
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32.3

324

32.58
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33

34.
34.1

342

34.3

it was made available to be viewed by the Clignt:

All notices ar other communications to be given by the Client to the Security Trustee
hereunder must be given in writing, by registered post or by hand. Any such notice shall
take effect at the time it is received by the Security Trustee at its registerad office or at such
other address as the Security Trustee may advise in writing to the Client for this purpose.

GENERAL

No variation to this debenlure shall be effective unless made in writing and signed by or on
behatf of all the parties to this debenture. A waiver given or consent granted by the Security
Trustee under this debenture will be effective only if given in writing and then only in the
instance and for the purpose for which it is given.

Each provision of this debenture is severable and distinct from the others. i at any time any
provision of this debenture is or becomes unlawful, invalid or unenforceable to any extent or
in any circumnstances for any reason, it shall to that extent or in those circumstances be
deemed not to farm part of this debenture but (except to that exient or in those
circumstances in the case of that provision) the legality, validity and enforceability of that
and all other provisions of this debenture shall not be affected in any way.

If any provision of this debenture is found to be ilegal, invalid or unenforceable in
accordance with clause 32.2 but would be legal, valid or enforceable if some part of the
provision were deleted, the provision in question shall apply with such modification(s) as
may be necessary to make it legal, valid or enforceahle.

The failure or delay in exercising a right or remedy provided by this debenture or by law
dees not constitute a waiver of that {or any other) right or remedy. No single or partiat
exercise, or non-exercise or non-enforcement of any right or remedy provided by this
debenture or by law prevents or restricts any further or other exercise or enforcement of that
{or any other} right or remedy.

The Security Trustee's rights and remedies contained in this debenture are cumulative and
not exclusive of any rights or remedies provided by law,

This debenture may be executed in any number of counterparts each of which when
executed and delivered shall be an original, All the counterparts together shall constitute
ane and the same document,

GOVERNING LAW

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

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this debenture (including & dispute relating to the existence, validity or
termination of this debenture or any non-contractual obligation arising out of or in connection
with this debenture) (& Dispute).

The parties agree that the courts of England are the most apprapriate and convenient courts
to satile Disputes and accordingly no Party will argue to the contrary.

This clause 34 is for the benefit of the Security Trustee only. As a result, the Security
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent aillowed by law, the Security Trustee may take
concurrant proceedings in any number of jurisdictions,

THE CLIENT has exscuted this debentura as a deed and delivered it on the date first set out above.
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SCHEDULE 1

Praperty
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SCHEDLULE 2
Material Contracts
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SCHEDULE 3

Equipment
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SCHEDULE 4
Prior Charges
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CLIENT

EXECUTED as a DEED by PROMO )
INTERNATICGNAL LIMITED actlng by ) [Diret:t JiMember}
& VA n ) S Y:J )

)

o AT l MM\S@J“J ﬂ(& HJ“'s.ﬁu ..................
[a ‘director and its secretary or by two [Dlrectnr! cratary}![Member]

directors]/ftwo of its mambers):

OR:

EXECUTED as a DEED by PROMO )
INTERNATIONAL LIMITED acting by ) [Director}{Member]
)

a [director)member] in the presence of:
Witness Signature

Witness Name
(in BLOCK CAPITALS)
Address

Occupation
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SECURITY TRUSTEE

SIGNED by FM &MM-»

on behaif of 48YTE LIMITED
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