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THIs DEBENTURE is made on 26 June 2020

BETWEEN:

@) THE COMPANIES named in Schedule 1 (The Charmgors); and

2 HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as Security Agent.
WITNESSES AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: Unless the context otherwise requires, words or expressions defined in the

Intercreditor Agreement shall have the same meanings in this Debenture and this
construction shall survive the termination of the Intercreditor Agreement. In addition, in
this Debenture:

"ABN Facility Agreement” means the uncommitted receivables finance agreement
between Staffline Recruitment Limited (as obligor), the Parent (as indemnifier) and ABN
AMRO Asset Based Finance N.V. UK hranch originally dated 26 May 2016 as amended
on 30 June 2017, 21 December 2017 and 13 March 2020 and as further amended, varied
or supplemented from time to time.

"ABN Programme” means the uncommitted receivables finance facility made available
to Staffline Recruitment pursuant to the ABN Facility Agreement.

"ABN Programme Debt" means a Debt where the relevant Debtor is a Debtor to which
the ABN Facility Agreement is expressed to apply (for the avoidance of doubt, irrespective
of whether or not that Debt has been purchased pursuant to the AEN Programme).

"Account Bank™ means each financial institution holding one or more of the Blocked
Accounts or Charged Accounts listed at Schedule 6 (Charged Accounts).

"Assets” means in relation to a Chargor, all its undertaking, property, assets, revenues
and rights of every description, or any part of them.

"Beneficiary” means each Senior Finance Party, each ID Parly and any Receiver or
Delegate.

"Blocked Accounts™ means:
(a) the Remediation Account (as defined in the Senior Facility Agreement);

(b any additional and/or substitute account(s) in the future opened with an Account
Bank for the deposit or helding of all or part of a Blocked Account Deposit(s); and

(c) any such listed, additional and/or substitute account as redesignated and/or
renumbered from time to time,

in each case, whether any such account is opened in the name of the relevant Chargor or
in the relevant Account Bank's name.

"Blocked Account Deposit(s)" means all sums of mcney in any currency:

(a) deposited or paid by a Chargor now or at any time in the future to the credit of the
Blocked Accounts;

(b) representing interest on any sums deposited or paid or held as set out in
paragraph (a) above which is credited to the Blocked Accounts; and
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{(c) representing the renewal or replacement of or for any sums deposited or paid or
held as set out in paragraphs (a) and/or (b) above.

"Charged Accounts” means the accounts listed in Schedule 6 (Charged Accotints)
operated by the Account Banks and (where the context permits) includes:

(a) any additional and/or substitute account(s) in the future opened with an Account
Bank for the deposit or helding of all or part of a Charged Account Deposit(s); and

(b any such listed, additional and/or substitute account as redesignated and/or
renumbered from time to time,

in each case, whether any such account is opened in the name of the relevant Chargor or
in the relevant Account Bank's name.

"Charged Account Deposit(s)" means all sums of money in any currency:

(a) deposited or paid by a Chargor now or at any time in the future to the credit of the
Charged Accounts;

(b representing interest on any sums deposited or paid or held as set out in
paragraph (a) above which is credited to the Charged Accounts; and

{(c) representing the renewal or replacement of or for any sums deposited or paid or
held as set out in paragraphs (a) and/or (b) above.

"Chargor" means each company named in Schedule 1 (The Chargors) and (with effect
from its accession) each other company which executes a Deed of Accession and Charge
and any other company which subsequently adopts the obligations of a Chargor.

"Contract of Sale” means a contract between a Debtor and a Chargor for the provision
of services or work done or hiring under which a Debt arises and includes any trading
relationship established upon the standard terms and conditions of a Chargor as identified
in a Debt.

"Debt" means any book debt or other monetary claim or obligation of a Debtor under a
Contract of Sale (including any applicable tax or duty payable), present, future or
contingent together with all its Related Rights, and a Debt (where the context permits)
shall include a part of a Debt and all or part of its Related Rights.

"Debtor” means any debtor (whether a single debtor or a group of debtors under
common ownership) of a Chargor under a Contract of Sale (whether a company,
partnership, sole trader or other legal entity or unincorporated body) obliged to pay that
Chargor the proceeds of any Debt.

"Deed of Accession and Charge” means a deed of accession and charge substantially
in the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargon).

"Default” means a Default under and as defined in the Senior Facility Agreement and/or
a Default under and as defined in the Receivables Finance Facility Agreement.

"Derivative Rights” includes:

(a) allotments, rights, money or property arising at any time in relation to any
Investments by way of conversion, exchange, redemption, bonus, preference,
option or otherwise;
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(b) dividends, distributions, interest and other income paid or payable in relation to
any Investments; and

(c) stock, shares and securities offered in addition to or in substitution for any
Investments.

"Event of Default” means an Event of Default under and as defined in the Senior Facility
Agreement and/or an Event of Default under and as defined in the Receivables Finance
Facility Agreement.

"Excluded Property" means the Excluded Shares and the Services Agreement.

"Excluded Shares” means, in the case of EOS Works Limited only, its shares in The
Warwickshire and West Mercia Community Rehabilitation Company Limited (company
number 08802535).

"Existing Chargor” means each Chargor which was party to the Existing Security.

"Existing Security” means (i) the English law governed Debenture dated 4 July 2018
between the Parent, certain companies listed in Schedule 1 therein and the Security
Agent; and (ii) the English law governed Debenture dated 26 June 2019 between the
Parent, certain companies listed in Schedule 1 therein and the Security Agent.

"Financial Collateral” in relation to a Chargor, means any of its Assets comprising
financial collateral within the meaning of the Financial Collateral Regulations.

"Financial Collateral Regulations" means the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended.

"Fixed Security Asset” means an Asset for the time being comprised within an
assignment created by Clause 3.2 (Security assignments) or within a mortgage or fixed
charge created by Clause 3.3 (Fixed security) or arising on crystallisation of a floating
charge whether under Clause 4 (Ciysfallisafion) or otherwise and includes all Assets
assigned, mortgaged or charged by the equivalent provisions in any Deed of Accession
and Charge.

"Floating Charge Asset” means an Asset for the time being comprised within the
floating charge created by Clause 3.4 (Creation of Floating Charge) (or by the equivalent
provision of any Deed of Accession and Charge) but, in relation to Assets situated in
Scotland and charged by clause 3.4(b) (or by the equivalent provision of any Deed of
Accession and Charge) only in so far as concerns the floating charge over that Asset.

"Group” means the Parent and its Subsidiaries for the time being.
"Hedging Agreements” has the meaning given to it in the Senior Facility Agreement.
"Hedge Counterparty” has the meaning given to it in the Senior Facility Agreement.

"ID Finance Document" means each "Finance Document” as defined in the Receivables
Finance Facility Agreement.

"ID Party” means the Arranger, the Facility Agent, the Security Agent, the ID Trustee and
the ID Providers (each under and as defined in the Receivables Finance Facility
Agreement).
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"ID Trustee" means the 'ID Trustee' under and as defined in the Receivables Finance
Facility Agreement.

"Insurance Policy" means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken out by or on behalf
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time but excluding any liability insurance and any directors’ and officers’ insurance.

"Intellectual Property” means patents (including supplementary protection certificates),
utility models, registered and unregistered trade marks (including service marks), rights in
passing off, copyright, database rights, registered and unregistered rights in designs
(including in relation to semiconductor products) anywhere in the world and, in each case,
any extensions and renewals of, and any applications for, such rights.

"Intellectual Property Rights" in relation to a Chargor, means all and any of its
Intellectual Property and all other intellectual property rights, causes of action, interests
and assets charged by it pursuant to Clauses 3.3(b){xiii) to 3.3(b)(xvii) (Fixed security)
inclusive (or pursuant to the equivalent provisions in any Deed of Accession and Charge).

“Intercreditor Agreement” means the intercreditor agreement originally dated 4 July
2018 and made between, amongst others, HSBC Bank plc as Senior Agent, the financial
institutions named on the signing pages thereto as Senior Lenders, HSBC UK Bank plc
and Lloyds Bank PLC as bookrunners and mandated lead arrangers, HSBC UK Bank plc,
Lloyds Bank PLC and The Governor and Company of the Bank of Ireland as Arrangers,
Staffline Group plc as Parent, the Companies named on the signing pages thereto as
Debtors and HSBC Corporate Trustee Company (UK) Limited as Security Agent as most
recently amended and restated on or around the date of this Deed.

"Investments" means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Schedule 2, Part Il of the Financial Services and Markets Act
2000), whether certificated or uncertificated and whether in registered or bearer form,
including all depository interests representing any of them and including all rights and
benefits of a capital nature accruing at any time in respect of any Investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, rights or
otherwise.

"Land" means freehold and leasehold, and any other estate in, land and (outside England
and Wales) immovable property and in each case all buildings and structures upon and all
things affixed to Land (including trade and tenant's fixtures).

"Liability" means any liability, damage, loss, costs, claim or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise.

"New Chargor" means a member of the Group which becomes a Chargor under this
Debenture in accordance with Clause 25 (Accession of a New Chargor).

"Non-Factored Debts” means all Debts but excluding:

(a) each Debt to the extent, and for so long as, such Debt has been purchased by
and remains Vested in the ID Trustee pursuant to the Receivables Finance
Facility Agreement;

(b) each ABN Programme Debt but only to the extent, and for so long as, such Debt
has been purchased by and remains Vested in ABN AMRO Asset Based Finance
N.V., UK branch pursuant to the ABN Programme;
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{(c) each Replacement Receivables Purchase Facility Debt (as defined in the Senior
Facility Agreement) but only to the extent, and for so long as, such Debt has been
purchased by and remains Vested in the relevant provider of the Replacement
Receivables Purchase Facility (as defined in the Senior Facility Agreement);

(d) each Supplier Finance Debt but only to the extent, and for so long as, such Debt
has been purchased by has Vested in the relevant Supplier Finance Provider; and

(e) Non-Vesting Debts.

"Non-Vesting Debts"™ means any Debt purportedly assigned by a Chargor to the ID
Trustee pursuant to the Receivables Finance Facility Agreement but title to which fails, for
any reason, to Vest absolutely and effectively in the ID Trustee.

"Original Jurisdiction” means, in relation to a Chargor, the jurisdiction under whose
laws that Chargor is incorporated as at the date of this Deed or, if acceding to this
Debenture, on the date of the relevant Deed of Accession.

"Parent” means Staffline Group plc a public limited company incorporated under the laws
of England and Wales with registered number 05268636 .

"Party” means a party to this Debenture.

"Permitted Security” has the meaning given to it in the Senior Facility Agreement and
the Receivables Finance Facility Agreement.

"Receivables" in relation to a Chargor, means all sums of money receivable by it at any
time consisting of or payable under or derived from any Asset described in Clause 3.2
(Security assignments) or Clause 3.3 (Fixed security) or described in the equivalent
provision of any Deed of Accession and Charge.

"Receivables Finance Facility Agreement” means the receivables finance facility
agreement dated on or around the date of the 2020 Amendment and Restatement
Agreement and made between, among others, the Parent, certain subsidiaries of the
Parent, the subsidiaries of the Parent listed in Part A of Schedule 1 thereof as Original
Sellers, the subsidiaries of the Parent listed in Part A of Schedule 1 thereof as Original
Guarantors, HSBC Invoice Finance (UK) Limited and Lloyds Bank PLC as Arrangers, the
financial institutions listed in Part B of Schedule 1 thereof as the Original ID Providers,
HSBC Invoice Finance (UK) Limited as Facility Agent, HSBC Invoice Finance (UK)
Limited as Trustee and HSBC Corporate Trustee Company (UK) Limited as Security
Agent, as amended and/or restated from time to time.

"Receiver" means any receiver or receiver and manager appointed under Clause 16
(Appointment of a Receiver or an Administrator) including (where the context requires or
pemits) any substituted receiver or receiver and manager.

"Related Rights" means, in relation to a Debt, any of the following:

(a) each Chargor's rights at law as an unpaid vendor under a Contract of Sale;
(b the benefit of all insurances;
(c) all negotiable and non negotiable instruments, and all securities, bonds,

guarantees and indemnities; and
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(d) all of a Chargor's rights to any ledger, computer or electronic data or materials or
document recording or evidencing a Debt.

"Relevant System” has the meaning given to that term by the Uncertificated Securities
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere) providing means for the
deposit of, and clearance of transactions in, Investments.

"Secured Obligations” means all monies and all other present and future liabilities and
obligations at any time due, owing or incurred by any member of the Group to any or all of
the Beneficiaries under each or any of the Secured Finance Documents, both actual and
contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity.

"Secured Finance Documents” means each Senior Finance Document and each |ID
Finance Document.

"Security Agent” means HSBC Corporate Trustee Company (UK) Limited acting as
security agent and trustee for the Beneficiaries including any successor appointed by the
Beneficiaries pursuant to the Intercreditor Agreement.

"Senior Facility Agreement” means the senior multicurrency revolving facility
agreement originally dated 4 July 2018 and made between, among others, Staffline
Group plc as the Parent, the Subsidiaries of the Parent listed in Part | of Schedule 1
thereto as Original Borrowers, the Subsidiaries of the Parent listed in Part | of Schedule 2
thereto as the Original Guarantors, HSBC UK Bank plc and Lloyds Bank PLC as
Bookrunners and Mandated Lead Arrangers, Lloyds Bank PLC, HSBC UK Bank plc and
the Govemor and Company of the Bank of Ireland as Arrangers, HSBC Bank plc as Agent
and HSBC Corporate Trustee Company (UK) Limited as Security Agent as amended,
restated, varied or supplemented from time to time and as most recently amended and
restated on or around the date of this Deed.

"Senior Finance Document”" means each "Finance Document" as defined in the Senior
Facility Agreement.

"Senior Finance Party” means the Agent, the Security Agent, the Armangers, the
Lenders, any Ancillary Lender, any Hedge Counterparty and any Bilateral Ancillary
Lender (each under and as defined in the Senior Facility Agreement).

"Services Agreement” means the services agreement dated 18 December 2014 made
between (1) The Secretary of State for Justice and (2) The Warwickshire and West
Mercia Community Rehabilitation Company Limited as amended, restated, varied or
replaced from time to time.

"Set-Off Letters” means the set-off letters dated 26 June 2019 and on or about the date
of this Deed made between (1) the Agent; (2) Bank of Scotland plc and (3) each of the
account holders set out in the schedule thereto.

"Specified Contracts™ means the contracts listed in Schedule 9 (Specified Contracts).

"Specified Intellectual Property” means the Intellectual Property and domain names
listed in Schedule 5 (Specified intelfectual Property).

"Specified Investments™ means, in relation to a Chargor, all Investments which at any
time:
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(a) represent a holding in a Subsidiary of such Chargor (including {without limitation)
those Investments listed in Schedule 4 (Specified Investments)) or an undertaking
which would be its subsidiary undertaking if in section 1162(2)@) of the
Companies Act 2006 "30 per cent or more" were substituted for "a majority";

(b are held in the name of the Security Agent or its nominee or to its order; or

(c) that Chargor has deposited certificates for with the Security Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Security
Agent or its nominee.

"Structural Intra-Group Debt” means all intercompany debts due to any Chargor
including (without limitation) all sums due pursuant to the intercompany loan agreements
listed in Schedule 7 (Structural Intra-Group Debf).

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006 (or such analogous or substantially similar provisions of equivalent
legislation in another Original Jurisdiction).

"Supplier Finance Debt" means a Debt where the relevant Debtor is a Debtor which
makes available (through its relationship banks or financial institutions) a Supplier
Finance Programme in which the relevant Chargor participates.

"Supplier Finance Programme" has the meaning given to that term in the Receivables
Finance Facility Agreement.

"Supplier Finance Provider" means the bank or financial institution operating the
relevant Supplier Finance Programme.

"Vest" means, in relation to a Debt, the ID Trustee's, ABN's or the relevant Supplier
Finance Provider's (as the case may be) ownership of that Debt by assignment or the
holding of that Debt on trust for the ID Trustee, ABN or the relevant Supplier Finance
Provider (as the case may be) and "Vested" and "Vesting" shall be construed
accordingly.

1.2 Interpretation: Unless the context otherwise requires, the interpretative provisions
set out in the paragraphs below shall apply in this Debenture.

(a) References to any Party shall be construed so as to include that Party's respective
successors in title, permitted assigns and permitted transferees.

(b "Including” and "in particular”" shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”.

{(c) A "person" includes any person, firm, company, corporation, government, state
or agency of a state or any association, joint venture, trust or partnership (whether
or not having separate legal personality) of two or more of the foregoing.

(d) "Property” includes any interest (legal or equitable) in real or personal property
and any thing in action.

(e "Variation” includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary” and "varied” shall be construed
accordingly.
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"Writing" includes facsimile transmission legibly received except in relation to any
certificate, notice or other document which is expressly required by this Debenture
to be signed and "written” has a corresponding meaning.

Subject to Clause 29.4 (Vanafions), references to this Debenture or to any other
document (including any Secured Finance Document) include references to this
Debenture or such other document as varied in any manner from time to time,
even if changes are made to the composition of the parties to this Debenture or
such other document or to the nature or amount of any facilities made available
under such other document and, in addition, references to this Debenture shall
include (with effect from the date on which it comes into force) each Deed of
Accession and Charge executed pursuant to it.

References to uncerificated Investments are to Investments the title to which can
be transferred by means of an electronic or other entry in a Relevant System and
references to certificated Investments are to Investments which are not
uncertificated Investments.

The singular shall include the plural and vice versa and any gender shall include
the other genders.

Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture.

Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances.

Headings in this Debenture are inserted for convenience and shall not affect its
interpretation.

A Default (other than an Event of Default) is "continuing” if it has not been
remedied or waived and an Event of Default is "continuing” if it has not been
waived.

"Blank stock transfer form"” means a stock transfer form validly executed by the
relevant Chargor but with the section relating to the consideration and the
transferee left blank.

1.3 Existing Security

(a) It is a condition precedent of the 2020 Amendment and Restatement Agreement
and the Receivables Finance Facility Agreement that each Chargor enters into
this Deed.

(b) Notwithstanding any other provision of this Deed, the parties acknowledge and
agree that each Chargor enters into this Deed in addition to, and without prejudice
to, the Existing Security.

2. COVENANT TO PAY

21 Covenant to pay: Each Chargor (as primary obligor and not merely as surety) covenants
with the Security Agent (as trustee for the Beneficiaries) that it will, on the Security
Agent's written demand, pay or discharge the Secured Obligations when due at the times
and in the manner provided in the relevant Secured Finance Documents.

LIBO2/9793150.3
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Proviso: The covenants contained in Clause 2.1 and the security created by this
Debenture shall not extend to or include any liahility or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law.

Demands:

(a) The making of one demand shall not preclude the Security Agent from making any
further demands.

(b Any third party dealing with the Security Agent or any Receiver shall not be
concermned to see or enquire as to the validity of any demand under this
Debenture.

CREATION OF SECURITY

Full title guarantee: Any charge or assignment which is expressed to be made with "full
title guarantee” shall be construed so that all covenants implied by the Law of Property
(Miscellaneous Provisions) Act 1994 shall be subject to the Existing Security and any
Permitted Security.

Security assignments: Each Chargor, with full title guarantee (subject, in respect of
each Existing Chargor only, to the Existing Security), as security for the payment or
discharge of all Secured Obligations, assigns and agrees to assign absolutely (subject to
a proviso for reassignment on redemption) to the Security Agent (as trustee for the
Beneficiaries):

(a) all of its rights, title and interest from time to time to and all rights and benefits
accruing to or arising in connection with the Blocked Account Deposit(s) and each
Blocked Account, including all interest from time to time accruing but unpaid on
the Blocked Account Deposit(s);

(b all of its rights, title and interest from time to time to and all rights and benefits
accruing to or arising in connection with the Charged Account Deposit(s) and each
Charged Account, including all interest from time to time accruing but unpaid on
the Charged Account Deposit(s);

{(c) all of its rights, title and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Policies including any listed in Schedule 8
(/nsurance Policies);

(d) all its rights, title and interest from time to time in respect of the Hedging
Agreements;
(e) all its rights, title and interest from time to time in respect of any Structural Intra-

Group Debts;

H all its rights, title and interest from time to time in respect of any Non-Factored
Debts;

Q) all its rights, title and interest from time to time in respect of any Non-Vesting
Debts; and

(h) all its rights, title, interest and benefit in each Specified Contract.

Fixed Security: Each Chargor, with full title guarantee (subject, in respect of each
Existing Chargor only, to the Existing Security), as security for the payment or discharge
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of all Secured Obligations, charges in favour of the Security Agent (as trustee for the
Beneficiaries):

(a) by way of legal mortgage, all Land in England and YWales now vested in it and
registered at HM Land Registry or which will be subject to first registration at
HM Land Registry upon the execution and delivery of this Debenture, in each
case as described in Schedule 2 (Registered Land to be Mortgaged);

(b) by way of fixed charge:
0] all other Land which is now, or in the future becomes, its property;

(i) all other interests and rights in or relating to Land or in the proceeds of
sale of Land now or in the future belonging to it;

(i) all plant and machinery now or in the future attached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 3.3;

(iv) all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land;

v) with the exception of any Excluded Shares, all Specified Investments
which are now its property, including all proceeds of sale derived from
them;

(vi) with the exception of any Excluded Shares, all Specified Investments in
which that Chargor may in the future acquire any interest (legal or
equitable), including all proceeds of sale derived from them;

(vi)  all Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments;

(viii)  all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Specified Investments;

(ix) with the exception of any Excluded Shares, all Investments (other than
Specified Investments) which are now its property or in which that Chargor
may in the future acquire any interest (legal or equitable) including all
proceeds of sale derived from them;

x) with the exception of any Excluded Shares, all Derivative Rights of an
income or capital nature now or in the future accruing or offered in respect
of its Investments (other than Specified Investments);

(xi) all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Security Assets or which
are now or in the future deposited by it with the Security Agent, together
with all its rights and interests in such contracts and policies (including the
benefit of all claims arising and all money payable under them) apar from
any claims which are otherwise subject to a fixed charge or assignment (at
law or in equity) in this Debenture;

(xii)  all its goodwill and uncalled capital for the time being;
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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(viii)

(xix)

(09

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)
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all Specified Intellectual Property belonging to it;

all other Intellectual Property presently belonging to it, including any
Intellectual Property to which it is not absolutely entitled or to which it is
entitled together with others;

all Intellectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it is not absolutely
entitled or to which it is entitled together with others;

the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or exploitation of any Intellectual
Property in any part of the world;

all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any part of the world;

all its rights and causes of action in respect of infringement(s) (past,
present or future) of the rights referred to in sub-paragraphs (b)(xiii) to
(xvii) inclusive of this Clause 3.2;

all trade debts (excluding any Non-Factored Debts and any Non-Vesting
Debts) now or in the future owing to it;

all other debts (excluding any Non-Factored Debts and any Non-Vesting
Debts) now or in the future owing to it, excluding those arising on
fluctuating accounts with other members of the Group;

the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies available to it in respect of any
Fixed Security Asset except to the extent that such items are for the time
being effectively assigned under Clause 3.2 (Security assignments);

any beneficial interest, claim or entitlement it has to any pension fund now
or in the future;

all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture;

to the extent not effectively assigned under Clause 3.2(a), the Blocked
Account Deposits and the Blocked Accounts;

to the extent not effectively assigned under Clause 3.2(b), the Charged
Account Deposits and the Charged Accounts;

to the extent not effectively assigned under Clause 3.2(e), all rights and
interest that that Chargor might have in and all benefits accruing under the
Structural Intra-Group Debts;

to the extent not effectively assigned under Clause 3.2(f), all rights and
interest that that Chargor might have in and all benefits accruing under the
Non-Factored Debts;
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(xxviii) to the extent not effectively assigned under Clause 3.2(g), all rights and
interest that that Chargor might have in and all benefits accruing under the
Non-Vesting Debts; and

(xxix) the benefit of all licences, consents and authorisations held in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payable in respect of them.

Creation of floating charge: Each Chargor, with full title guarantee (subject, in respect
of each Existing Chargor only, to the Existing Security), charges to the Security Agent (as
trustee for the Beneficiaries) as security for the payment or discharge of all Secured
Obligations, by way of floating charge:

(a) all its Assets but excluding the Excluded Property, except to the extent that such
Assets are for the time being effectively assigned by way of security by virtue of
Clause 3.2 (Security assignments) or charged by any fixed charge contained in
Clause 3.3 (Fixed security), including any Assets comprised within a charge which
is reconverted under Clause 4.4 (Reconversion); and

(b without exception, all its Assets in so far as they are for the time being situated in
Scotland,

but in each case so that such Chargor shall not create any Security over any such
Floating Charge Asset (whether having priority over, or ranking pari passu with or subject
to, this floating charge) or take any other step referred to in Clause 7 (Negative pledge
and other restrictions) with respect to any such Floating Charge Asset, and such Chargor
shall not, without the consent of the Security Agent, sell, transfer, part with or dispose of
any such Floating Charge Asset (except as permitted by Clause 26.17 (Disposals) of the
Senior Facility Agreement and Clause 27.17 (Disposals) of the Receivables Finance
Facility Agreement).

Notices:

(a) Each relevant Chargor shall, on the date on which it enters into a Hedging
Agreement, execute a notice of assignment in respect of the Hedging Agreements
in substantially the form set out in Part 1 of Schedule 10 (Foimms of Notice of
Assignment/Charge) and, as soon as reasonably practicable, deliver that notice to
each Hedge Counterparty.

(b) The Chargors shall each, on the date of this Deed (or, if acceding to this
Debenture, on the date of the relevant Deed of Accessicn):

)] execute a notice of charge to the insurers (and any broker) of the security
over the Insurance Policies and their proceeds created by this Debenture
in substantially the form set out in Part 2 of Schedule 10 (Forms of Notice
of Assignment/Charge) and, as soon as reasonably practicable, serve that
notice on each such insurer and broker;

(i) execute a notice of assignment in respect of the Structural Intra-Group
Debts in substantially the form set out in Part 3 of Schedule 10 (Forms of
Nofice of Assighment/Charge) and, as soon as reasonably practicable,
serve that notice on each debtor party to such Structural Intra-Group
Loans;
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(i) in respect of each Blocked Account, execute a notice to each Account
Bank substantially in the form set out in Part 4 of Schedule 10 (Form of
Nofice of Assighment/Charge) and, as soon as reasonably practicable,
serve that notice on each such Account Bank; and

(iv) in respect of each Charged Account, execute a notice to each Account
Bank substantially in the form set out in Part 5 of Schedule 10 (Form of
Nofice of Assighment/Charge) and, as soon as reasonably practicable,
serve that notice on each such Account Bank; and

v) in respect of each Specified Contract, execute a notice to each contract
counterparty substantially in the form set out in Part 6 of Schedule 10
(Form of Notice of Assignment/Charge) and, as soon as reasonably
practicable, serve that notice on each such contract counterparty.

Each Chargor shall use all reasonable endeavours (including expending reasonable costs
and expenses) to procure the execution and delivery to the Security Agent of
acknowledgments by the addressees of the notices delivered to them pursuant to
paragraphs (a) and (b) above.

36 Priority:

(a)

(b)

Any fixed Security created by a Chargor and subsisting in favour of the Security
Agent shall (save as the Security Agent may otherwise declare at or after the time
of its creation) have priority over the floating charge created by Clause 3.4
(Creation of floating charge).

Any Security created in the future by a Chargor (except in favour of the Security
Agent) shall be expressed to be subject to this Debenture and shall rank in order
of priority behind the charges created by this Debenture (except to the extent
mandatorily preferred by law).

3.7 Application to HM Land Registry: Each Chargor:

(@)
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in relation to each register of title of any pre