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Registration of a Charge

Company Name: SPIRIT AEROSYSTEMS (EUROPE) LIMITED
Company Number: 05663660

Received for filing in Electronic Format on the: 13/07/2023 XC7PM2KQ

Details of Charge

Date of creation:  07/07/2023

Charge code: 0566 3660 0001

Persons entitled: ~ AIRBUS S.A.S.

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PILLSBURY WINTHROP SHAW PITTMAN LLP

Electronically filed document for Company Number: 05663660 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5663660

Charge code: 0566 3660 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th July 2023 and created by SPIRIT AEROSYSTEMS
(EUROPE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th July 2023 .

Given at Companies House, Cardiff on 13th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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BETWEEN: o .

{93 SPIRIT AERGSY&T&M& (EUROPE) LIMITED, & wmpany incorporated | in Eng?and waih '
: .. registered address atl Tower Bridgs House, 5t Katharing's Way, London, E1W 1AA and
. regislered number §S6E36E0 {ihe “Original Chargor'): and

{2} AIRBUS B.A.8., a Sociélé par Aclions Simpifiée incorporaled under the laws of France,
- regisiered under the number 383 474 814 RCS Toulouss, with its registered office at 2
Hond Point Emille Dewoiting, 31700 Blagnac (the "Becurity Recipiant™ '

- BACKGROUND:

- {AY The Griginal Chargor has entered inio cerlain Master Supply Agreemenis and Work
Package Agresmenis {each as definad balow) with the Securily Recipient. '
{B) - The Original Chargor and the Security Reciplent have enlered inlo a memorandum of
.. agreemant daled on or about the dale of this Debenlure (the "Memorandum of
. Agresment”} for the purpose of amending the payment lerms applicable io cortain Master
- Bupply Agraemants and Work Package Agresmenis (the “Transaction”). '

oy . Each of the Original Chargor and the Security Recipient is enlering into this Debeniure in
eonnection with the Transaction.

(D} . Itis intended thal this document takes effect as a deed riotwithslanding the fact thata
party may only execute this document under hand.

TS AGREED as foliows:
1. interpratation
bt Definltions
_In this Debenture: - o
N “Act” means the Law of Pmper{y Act 1925 _ _ _
' *Additional Chargor” means any company within the Spirit AemSystems Greup whsch. :
~bacomas & parly to the Memorandum of Agreemsnt in accordance with Bis terms and -

-~ which bacomas a Chargor by executing 2 Deed of Accession.

 “Assigned Assets” means those Security Assats assigned or purporied lo be assigned -
" pursuant 1o Clause 4 (Assignmenis).

"Assigned Coniracis” mearns e Work Package Agraemenis and Masier Supp!y
- Agraements.

. “Authorisations” means an authorisation, consent approval, resolution, licence,
exemption, Bling, notadsalion or regisiration, :
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R “&u&ﬁnass Qay means a day (ash@r thm a &atasxday or & Suﬁday} an whish banks amg -
" generally open for ih@ fuall: rang@ of {non- au?msmﬁ} ban%mg h:.zsm%@ in. Larzdﬂﬂ of

Ecimbwgh

"“Qhwgm’ means ﬁhe @fzgma Shmgar and eazzh Addsii&nal Chaggasr '

_' “B%ﬁ s:a‘! Am&%mn MBANS & t‘iead aub:@mmsa §y n i?m mz‘m of &h@du 8 Q {?@rm ef Deed

' 0! Amssmn} or in mah othal lorm a3 may be agreed by the Ses:unty Rem@xam

'“Diacmfge Bake means the c.iazm on which aéi the Secured Gbﬁigatsan& h«ave been

srrevagab?y paid i fuil.
' _ “&nﬁcrmmam Event” means an Event of Defaut has f}t:cu%mé% and i's'éﬁnsihumg}

oEvant of Dafauit’ means any Defaull Event (as such tem is definéd in the Memerandum
ot &gsaemem}

N '_“i&&m m%ns ¥ % f@i&% ion ?0 any Wos’k Package ﬁgmemani an ite'm'” aééﬁéﬁ:h term In -
' da%anaﬁ umﬁ@;’ @ash Wozk Package Agresmant al any Fslevant &a@aiean

' “M%ﬁw $§fp§ y ﬁgmameﬁm ?‘sa;% the meaﬁmg gwen to that t@rm in m@ Mem@mndum s::f? o

B Agresment. o
“mammamﬂum @? Agm@mmt” hﬁﬁ the meaning given to il in ﬁecizai E%
- “@aﬁg maans a ;mr%y to %hw Debanture.

“Piam aﬁd mgshmmj means, in relation o any Qhargmr any - iem under a Wozk

' Package Agresment (including aﬂy par‘t;& ¥ mmpla%ﬂd ftem and any constituent paﬁss of |

Sany i?em}

f"’ﬁm&ivw means & e’mwar amﬁ mas‘sag@r or any mhw racaivar of a&i or any af the -
. Becurlty Assets, and shall, whars parmitted by law, include an administrative recelver in

_ each case, awﬂiﬁwd under g?ma E}Qbeniuée
“ﬁaime@ mghﬁs maans in relation 1o any assat

'ia} L. the g;!meeds@ Q? sale Q? an'g part of thal asset;

by all rights and hensfits uﬁd@raﬁy ficence, agreement for s;a!éémgr@emam forlease -

i reapect of that asest;

ey . all rghts, powers, benefils, claims, contracis, warranties, remedies,. securily,
guaraniess, indemnities or covenants for litle in respect of hat assel;

U {d)  any monigs, proceads, dividends or other distributions paid or payable In respect

of that assel; and

ey any rights or monies acoruing of offered at any tme by way of :edém;;g;‘m,.

- substiubion, suchange, bonus or preference in respadt of thal assel.
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'“Rmewam meaﬂan hoans mg ioaaimns %:5:@5 in Exhzhet A &nd any egher Ema&mﬂ gemﬂy Sl
ﬁasignamﬁ zn wrtmg by 2?;& Ch&rg@r amj %ﬁs $&cumy R&aipram ?mm t;me m ?ama j_- S

. '-“Raiwan& ﬁuw!g @@ntrams“ maana ihe ka Paekage Agmamaazs aﬂsﬁ aha Maa&m .
" Supply. Agraeman%s arid any other agresment designated in wrilingas a “Relevant Supply ~
- Conftract” by the Smumy F»?ec msn? ?mm Eime to time, mgaihas" in each Gasa wﬁh any .
ﬁ@ amﬁ ngh%s . R

.:"‘ﬁwwm @%@iﬁg&ﬁ@m means aii m{mass %mm t;m@ m time eﬁua o owmg, and aﬁi.--'-.
- obfigations and other actual of contingent. tiabiities from tine 1o time incurred, by any :
e thgm m ﬁ‘hﬁ S&cuﬂ%y ﬁacspzmt undar ihﬁ Mamosandum e? Agmemam '

{é} s m whaievsf mn’aﬂcy

Sy iwhether dus; ng or b mune‘d'é&@ﬁé or jointly wiéh'dﬁhers of a8 principal, mré!y

or a&hemise ancﬁ

{c) - ; m:iudmg m@m a5 and ésam fias pumhaﬁéd %}y QY transﬁﬁmcﬁ :e; ﬁha Secufity
L _'R@m;&iem : . . e -

' -__'imi axcia&dmg any mm‘zey, gbicgah{m or iab ;Sy whmh wcmid cause ihg c@veﬂam sai s}uﬁ in _
| Clause 2.1 (Covenant to pay) or ihe Security which wmzic% otherwise be constitited by t%’xss _
' De&mnmm to be uniawfu or pmh biff:}d hy any apwmb o law sr mguaatéon

-_-“%cusi&y“ ﬁ'saans a mﬂﬂgage smﬂdam sas.mm‘g chmg@ @iaﬁgﬁ asssgnaaém in sacuz’ety,_."z
“lien or other security inferest securing any cbligation of any persm or any oifer agm&men& -
or azmngsmmg hav frig a simsiaf &ﬁesi . :

'“Sewriiy Assete” means ol the assets, ngh%s lﬁe sm@r@sis and banams @% sach
. C?’safgaf iha aubgssﬁ ot or axpms&eﬁ Eo ba sun;em m ﬁh is Ba%mnww -

B "S%ut&ty FW mﬁ” meaﬂs am @mmd beg;s‘%mr‘sg m Ehe ﬁaie ai %h}s B@b@nmm amﬁ andss‘sg'
_ {m &h@ ﬁaze Oﬁ ih@ i}ischafge E)aw .

: _“ﬁpiﬂ% &emﬁyatam@ Gmup meam Smm Mm@ysmms ﬁa‘: and sss Sum;dsmas

“smmwaﬁes means a submdiasy under@akmg ws%han %ha maanmg cﬁ sssﬁs@m 1‘362 a‘? %he -

o C@mganse& A::% 2@%8

“’!‘mnmczéﬂn has thé meaning gwen ta Hin Reasta {8}

“Work @mkage Agrésmsnts” has the msan ng giwn ics it in the Mameramﬁum of .
" Agreemsnt.

Consiruction

Cqa) Al security made with “lull title guarantee” is made with full tle guarantee in

. aceordance with the Law of Propeny {Miscelianeous Provisions) Act 1884,

{6} Unless the context otherwise requires;-a reference lo a Security Asset includes - -

any part of that Security Assel any g‘.rmceed& of thal Security Asset and any
gz’&&ent and future assel of that type,

5 .
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-ﬁmy re!emnc@ in mis i}emmuze o ihe Memesandum ef Agragmam or any asher RO
~“agraement “or - othei :document. shall be -construed  as 'a’ referenceio the’
“Maforandum of Agwem&nﬁ or that other agreemént or document a3 the same -
__'_--_may have ‘heen! or may from lime o time be r&s&axaﬁ vaned amend@d _'
RS supp ameﬂz@ﬁ s&zbsi&%u&aﬁ mvaﬁad e:sg' as&gne&:ﬁ : :
-y
- s}i evazy desm’ p‘%mn

ms&ﬁﬁ mciud% pr@s&nt an@ futum pm;wms& mveaua& nghis and mm{ assais .

.sha “@h&r@@m ;nciudes a rs?ereme m any one or more ef ih@m as weii as a
reforence i al s;f iiwam :

i “ﬂé&p@ml” 'inciucsss any loase, Etcanca amﬂsmg S&!@ or othar cﬁmpmai of ang
 Hin iwaih e atmj wWords bezng (:onsmmd aecsrdmg?y}

Cihe mass’;uima fﬁmln ﬁe of neuter gea{ie: m&p@cs ve!y Includes ihe GQHQI gemem :

and the si ﬁgu ay anciud@s the plural iamﬁ wce vazsa}

“§nc§uding ‘means “inc udzng waihaui imt!&fi@%’% §ws§h sﬁiamd wm@s b@mg L
- constried: acmrdmg%g} “in pamméar medns "in pamcu ar but without limilation®
. and othei ganeral words shall not bé given a restrictive interpretation by reason of -
~thair bagng ;)ms@ﬁed or Ea%iawad by wmﬁa ndsmtsng ) par&scuﬁas eias&z af aa&ais .

e maisam or ihmgs

)

o

) F?arty or othar pamcuiar mm{m nc!ud@g sss susmssers in % i!@ {ﬁc!udmg in the

case of the Sscurily Hecipient any successor Security Recipiont), permitted
assigness and permitied ranslerees in accordance with thelr respective inlorasts;

- a’"person’  includes any. individual, ' firm, company or other Somoration,
C govarninent, stale or agency of a siale or any adsocialion, trusl or parnership
L (whezhm or na! havl sg separale agas ;mz’sana lity) m’ mf@ or mm of ihem .

-a pr@vzsm ef %aw is 10 that’ pmv tor as amanded re- anamad or rep%aeed from .
fima to time and mﬁiudes aﬂy subefdmaisd egm aimn in '?Qrca undar & from Eme
e tims; - o :

“Raci&as” is m a siai&mem macf& u&der %he haadmg ‘Eackgmund“‘ ab@va and

_ any reference 1o & "Clause® or to & "Schaduie” is !0 a clause of or @ schedule io

thi is D@hemwa (as the Casn may b&}

"a righﬁ’ Ine udes any tsiie estaie rnaemsi c:%aem mmaﬁy powa; auahamy,

discretion or ofher right of any kind, both present and fulure. Any reference to a

- Ghargor's rights in any document or asset (or any type or category of documents '
Cof assels) includas any nghts that 8 holds from time 1o time in, o, under, In respect
- of or derived from thal document or asset {or any document or assel of thal ype

or in thal category), and

this Debenture includes the Recitals and Schedules and any Accession Deed. .
which form part of this Debenture for il pumoses.
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3 _'_-Th%rﬂ Pﬂﬂy ﬁigms -

3 _;.iin!e% expmsﬁg prcmdeﬁ m the cammry in thm Beb@nmm a @emm whg is mz a;’.'

- "eﬂ?crca or an§w iha benam 9? any w;’m of 2?‘; s Qabaniufe

() o Natwi&h&ianésng ang iarm 0% tha Mammamum a? &gmamamt ﬁhe mﬁwm :}f amy' S

‘person who is.not a; party is’ ﬂﬁi mquwed !e vary, mss:m{i Qf ierm sam th
ﬁabmﬁur@ ax an? fimgl oo RO N :

B Any Rez:awar may, subgeai S{s ihss Qiaus-e 1 3 aﬁd lha T"hzrﬁ Pmsss &c&s fa&y on :

- any G%ausa of i%'ﬁs i}abamum whach axpmss?y confam nghi& on @t

'__Cmf@nam m Pay S ; _
' Each Ghafgﬁr shai! a8 przmary 0%:3 sgef amﬁ not sm!y asa swaiy on. demanﬁ pay o %i’m_
 Secudly Reciplent and discharge the: SBecuiad thgamns whaﬂ %h@y hecsme dua in
_' accmrd&rs@s wﬁh ih@ Mamsanﬁ;&m of ﬁsgmem@m
: '_?imd m‘mrges R e '

: "{a} P Each Ch&s’geg wgzh full %xtée gaamnwe aad ) s@n&mumg secun%y mr ﬁh@ paymeng
' and discharge of all Sscured Obligations,; charges in favour of the Security .

' _Bezipiana hy way af Eirsz fixag cha:ge ali g gresem and fiture nght, tille and -
i m!ﬁ?aisi in : ) o

-{E} al Pams am Mach mry amd

L) '-__m ths mian& thai any of the Asssgned A&seis aze n@% aﬁsmwesy &ﬁségngd :
' under, Clause ‘4 (Assignmeants), o1, such rights* have been . aﬁectwaiy :
: -asszgﬂad but such assignment has not bean g}aﬁm%ad by thie sarvies of @hﬁ '

o appmpnme nz}tica by way of ﬁmi fsmd charge those Aasigneé ASQME}

{b} T%m Piant and Machsnew c‘narged a8 ot ihe dam of Shss Dahamum i8] acat@d at i?ze
. '.'ﬁei@vant Lasazzans gei out in Exhibit A herelo :

- Assignmems

B Each @haggw Wwith iui fitle guaran%aa amﬁ as c@nxmumg security for the paymn& amﬁ :

discharge .of ‘ali Secursd Obligations, . assigns absolutely -{subject to & proviso for

_ reass;gnmam an redemption) 1o the Securlty Reciplant all iis prasent and future right, il
" and interest in and to and the bensfit of the Assigned Contracts.

For the avoidance of doubl, each Chargor will remain ai all imes hable in raspect of all of N

" its obligations under each Assignad Coniract and the Security Reciplent will be under no
ohiigation or liabiiity under or in respect of those Assigned Contracis.

- Parly has nid right under the. Contracis {Fights: of Third Partigs] Act 1999 .or the: - :
U Contract: i‘m rd Party. FRighis) (Scolland} Act 2017 (the. “"“%‘hird ?aﬂ 88 am“; m-'___'- L



".:'.'ﬁmtéﬁg Qh@rge o
_ "'_cmaﬂan '

Each Gha:ger wzzh m %z%!@ guaran%m s-md as’ mmmumg 3&1}%2@; for me gaymenﬁ ansi _
- discharge of all Secured Obligations, chirges in favour of the Security Recipient by way.

| ol first gaa%mg ‘charge, the Security Ascets, both présent and fuhire not: otherwise

5.2

- sifectivaly morigaged, charged or assigned by Clause 3 {Fixed Charges) or Clause 4
. {Assignments} but exctuding from the foregoing exception all of the Sacurily Assets Bth
. p;esem and futurg sthuated in Scotland or thé rghts to which are governed by Sools'law,
al of which aré charged by the fioating charge crealad by this Clauss 5.1, The ficating
- charge created hereurider shall be deferied in point of priotity 1o &l fixed sacwty validly
. and elfectively created by sach Ghargar in favour of the Secuﬂy Hmmmz Bs sacurity ?m
- the Sacu:mi Qh!xgmsﬂns ; :

"Cam’em ion bﬁ? N@%iw T ;

- The S’ﬁacus:&y ﬁwsgsam may comert sha Hoating charga cmamd E}y aﬂy Ghargsn? aver &l -

or any of ils ass8ls into a fixed chargs by notice in wiiting to that Chargor spﬁmfy ing the

' ra}ewam Smumy Asmﬁsﬁ {ai mer genem! y o s;msrfzm i

. {ﬂa} ; f &ﬂ Enfﬁmemani ﬁveni has accurmd arsd is mmsaﬁ ng, :

SN | ) % the Secumy Reci@aant masﬁmbly c@nssdam those swuresy Assets ta h@ in

I

B4

“danger of bemg selzed or sold under any torm of di s%zsss ‘attachment, exiengion
. o7 olher | aga procest, or to §38 otherwise in ;eagasﬁy, or : o

(e} H ihe Secumy Flael ipient masenab y c@nssaam itis nacasaary of d@ssmb 2in cfdar

-t protect the prienty, valug or anforcaability ei the Secunty {:mamd s miendad i
h& cieatod by thés Dabaniuie.

Mo Wai%s’

Aﬂy na&sce grven by, or on b@haﬁ of ié"m Sssunw Remgzzem &.sndsr ﬁia%e 52 {Caﬂwm;m

- by Notice} above in relation lo an asse! shall not be construad as a waiver or abandonment
of the Security Reciplent's right 1o glva any other nolide in raspect of any athas asselorof -

any other right of the S%aumy Ratipiam under this Debenture.

'Aueammm ﬁ'mwars%@n :

{a) The mai ing g;harge creaied uncﬁeg ihss Qabeﬂtum 3?1&23 {en adgiatm o the
circymetances in which the same will ocour under aeneral law) ammmaﬁcaﬁy be
converied mio a fixed cherge (withowt nolice) over the Security Assels of each
Chargor:

' {i it & Chargor breaches Clause 8 {Negative Pledge and dﬁ‘zsmsa?sj of
atiempls o do so;

Gy upon the ﬁa@nveaéng of & meating o! the members of 2 Chargor o consider
& rasclulion to wind up thal Chargor; '
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B '--'_:'{'b} e Sub;@m w6 pamgzaph ( }balmw the floal ﬂg aharg@ cmazad unﬁar ihis erenaum -

- may no& be cmvarie& mio & fsxeas s::harge 80 a!y hy r@amn Bf"
(o)

: %iatua

1 fnl_g »

_ri an adm righ m; s ap;mmggd orthe Sawﬁw ﬁmﬁpsanérmewes mtsee @? :
-_'_an m%am;eﬂ m appasm an admini&!raiar : R

R (1 B agan Sha @ressmai on c% a m%zzmn m WS%"Rﬁ up a Ch.as’gar w

e .{\é} " :i ﬁny ahmﬁ paf%'f Ewses ar aztamg}ta to avy aﬂy ms’im&s ax%uﬁ

aiia{:hmm or sther Eaga pm@%s agams;! my Qmw zy %ssas

: (i}' the amammg ﬁi & memicmm ar -

B §§i§ _ aﬂy‘meng done wilh 2 view 16 ostain ning @ ﬁ%é?éié?iﬁsﬁ; dnder Part Alafthe

. insot wmg Act ‘%@86

: Pafagrag}h it‘x} ab@va dms no& appiy in mspem of any ? am;ng chwga referred %o in _: '

ﬁubse&%mn {4‘} af sac’%:cm AB2 0! %s’t M of ihe nsa%%ncy Aot 1@&6

'_ Repmms&miom and Wawan%%% @an@m@

: Eacb Chargm re;}msents am’j warmnis ta me Sesumy Redl psenz xhai

_ “itis duiy mmfpemmd &ﬂd waisﬁ iy exesﬁmg und&g the %aws 0? ei:s ;uﬁsgﬁsm on Q? aw;posaisoa =
82 "Bim ing @&nﬁg&%mm and mm&rity S

@
o i in aamrdance wgm sts :arms

Thes Qﬁbemum ss am §aga§ va ed aﬂ{ﬁ band%ng @23 sga%saﬁ as‘:d ig animmab e &gamsi

.Thss Bebemura @rﬁaﬁes me Secumy ii pmports ia cgeate and is mz 2sahée o be

avardeﬁs of oi?zeswiﬁe s&t a&sde on ﬁs { qwd&%zﬁn or admmimra%n or ethemss&

N&nﬂmnfﬁm wiih @mm ch%ﬁga%%ona

The gms’y mi@ and mrfam’sama by 0t of, am} ih@ sransas:ms mnmmg fatad by, ihes

Debenturg co not and will not conflict with:

)
)

" defaull or termination avent (howsoever desoribad) under any such agreamant
oy othar document,

'a';z'y law or regulation applicable to it

" Hs constl iui;aﬂa d{}cumenis oF

any agfeemem or other d@aumm& bmijsng u;xm s% of any of s assels or mﬂsi tule
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B |

g ?@wm‘ and au&?mré&y

| has ﬁhﬁ pawar ie anﬁez inté, pemrm and ﬁe ver, anﬁ ha@ xakem al nﬁm&aaw ﬂ(zifﬂﬂ toﬂ e

| .';'_mnmm;) sted by .

?aﬁdéﬁy anﬁ adm%ss %iﬁy mm wé&ame

- A%I &uihmmatmns wqusmd %a

_ sé} : eﬁa%:a%e i aw?u ¥ &a emef into, exercise s%s nghzs anc% mg}iy waih nzs eb!sgai ong

umﬁ@r ﬁ“ua Debsﬁmm and

cofby make ih:s Deben%urs admissible in ewd@me iy sts ;us:sﬁsﬁ!san of snc@:mz&imﬂ

have hean eimsned or eﬁ%mu aﬁé are in full k}me and aflect, excaps for any feg szmmaa

and fﬁmgs f@f&fﬁ'ed is n G%aasa 8.6 {M{} F;fmg oF Sfamg Yam&} be O,
'._._Ma stamp mms . '

: No si&mp mgss%raﬁwﬂ du%y or sim m mx or gharga s g)ay&ba undar the !am e:-% its : -
- 5-ur $;§scnwz of mmxgmraﬁnon in mspect of ihis Dabenture, .

' ﬁamﬁ Tiﬁa m asmm

i ihe 508 Eegai anaﬁ bﬁnaf&ceal ownes’ e? aié a? ti’x@ ras;mciwg assets over which i pw@eﬂs - .
o §ram Sociin z‘g in th,s {)ﬁmmuse fres from ahy olfier Sacurily,

W m% fm %&king Qapr&asnt&ﬁms amﬁ Wa:‘mmia& '

Tha f@pr%&nﬁa%st and w&rram;es saﬁ aut in %hfs ﬁabentufe ae maaa by aam Ghargw' .

on the date of this Debiénture {or inthe case of a ;‘I}aed i‘}‘? Afzcessmn of the date of %h&%_ o

meﬁ of &ccessecn}

L Fm’ihﬂf Aﬁsumne%

Gsms’&%

B Ega?ﬁ Ghazg@r sha | at its own expmge pmmpﬁy do ali such acls 6r @xecuta all such' _
documents . {including - assignments, assignalions in security, iransfars, mortpages, -
standard securities, charges, notices and Instructions) as the Security Fecipient or g

Receiver may reasonably specify (and in such form as the Security Reciplent or Radsiver

{75 the case may be) may reasonably raquire In favour of the Security Rsﬁsp land or ds -
. nominge{sl):

a) o craale, 'pedéx;a, profect of prasarve the Secwéiy created o énzendéad o be

- preated under this Debenture fincluding without imitation, the re-execution of this

| Debenture, the exsculion of any mortgage, chdrge, assignment or other Security

_ over all-or any of the assets which are, or are inlerdad 1o be, the sublect of the
* . Becwrity created or intended (o be created by this Dabeniure) and the giving of any -

notice, order or diraction and the making of any filing or registration, or for the

10




BTN |1 canfer on he Smum‘y ?%m;}i@m andfoef ;;aﬁ@ca 3eeumy pver.any pya;:emy and.}-- A
we U assels of that Chargor located in any ‘[urisdiction: eqmvaiem or - similar ia e :

72

T _':'Ramswr pmwd@d by o pwsuam o zhe M&mmndam o? ﬁgmamana or by, an

B $acamiy mzended m ba mm@ﬁecﬁ by or. QU%’SU&B% §€§ thsﬁ Q&hamum and!cs;

: '{c}_- _ m f&m%ssma ma raaiss&h{m of the Seizum’y Ass@ss

' Ne@assaw A@Eéoa

. Each Gha;gm Shaii take all such a'eamabga action'as is avaséab s to at {mzsiﬁdmg makmg

all filings and mg%stra& long) as ‘may .be’ nmassaw for the purpose of the creation, - - .
_pen?aczmrs prolection or mainlenance of any_ ‘Sacurlty. conferred or i manded o'he
o s:anmrred on me ﬁecum@y Heﬁlpéem by or pursazaﬂt i this I}ek}anﬁwe :

By Negaﬁw pie&g@ and di&gmsa%s L

L _N@ Qhargaf may

98

ey '_ ' z;wma or pwp@ﬁ to s:raa%a or pesmsﬁ o e‘xss! any S@cumy over as’%y Qf its Sewr 2y

~ Assels other than for the b&ﬂﬁfﬁ ol the Secumy Rm’;gs eﬁﬁ umﬁes aay R&Ea&fam :
o %upp y Cen%{act ' : : . :
)y e;&haf na 3 ng @ ’zs’&fzsamioﬁ oF i & serles of transamtans amﬁ whaihw mémm or -
"ot and whether voluntaiily or involuntarily, disposse of or purport 0 dispose of all
Cor-any part of itd Security’ Assats’ except 0 the Smuﬂzy Rec psam under amy
- Rs‘iwam sﬁppiy Qan%gact or . . _ . '

o {cj S z!o ar. sausa or @emzﬁ w ha c;ane amy&h ng whag:h may in aﬂy way cﬁepmss&t&

- isbpardiss or otherwise prejudice the value 1o the Security ﬂaespsanz of the Saz:us’ﬁy. L
cfeamd ar mmméeﬁ 0 b@ croated by thm Dabénture; . .

'Psant amﬁ Mash%mg’y
| ---'M&%ﬁt@n&m

L Eaa%z Ghazgar s%za ] keep i:».; Plant and Machznew n gmd rapa:z‘ aned in gmd war%f.mg order

- and condition ‘and _shall subject 1o the availability or the yné of insurance and the '
. commaercial . reasonableness - of (the tarms. by the  standards genara?y app ligd o

mmpambi@ businesses,  maintain with - financlally ‘sound and .reputable insurance .
companies, insurances on all insurable Plant and Mashmsw in at least such amounts and
against at least such risis 25 are usually insured againgt in the same gensral arsa by
companies of established repute engaged in the same or similar business. o

Hamaplatas

. Each Chargor shall orompily take any action which ihe Security Riecipient may reasonably

require o pvidence the ndsrest of the Securily Reciplent in its Plant and Machinery '

- including affiring & nameplate on iis Plant and Machinery in a prominant position stating

ifemmsse cf any ﬂghis, ;mwms"anﬁ rememm @% ma Sacuniy Res:;pzam of any o e



RURE T 1

101

that sue:h Pian% arzc! Maﬂhmary is a:hargsﬁ iﬂ ?ava}ur o ma Se{;umy ﬁg{;spgam and ma.ssi nm' :

3 be e:i spﬂssad ai' w;ﬁ?zeuz 3%1@ ;}riw mnsan% of th@ secunw Rscipzanz
&migma @oﬁ%mam - '

: _Asﬁégmﬂ Cﬁnimaﬁ &nﬁerﬁakéngﬁ p

Each Ghaf’gm Shais

- fay dufy am:;! pmmmiy parferm its cb agatmns unde? aach ﬁi any Ass gmd {,f:oﬁzmms

02

1083

-

IR () I p?{é#ﬁzﬁsg as sﬁéz’i'as réas@?;ab%? 'p'ra’{iticatiié ug}ﬁh fecéip:; §ha Sacwiiig R&'x:%piéﬁ%]; :

-, and . any. Recelver with coples of any Assigned Contract and any maleral
- information,” docurnentation or notices ralating to any of such dmum@mﬁ as
rat;uessted bg !ha Security Ramp%&n@ of as’%y Hecaiver,

: wgm

' {a} subge{:% 1o the raghig Q%‘ the ﬁecumy Rea mant unﬁer paragraph {b} baiaw each

: Shargcf sha dz :gem y puf&;u@ its rights umjﬁr eaah of ais Aﬁssgnaﬁ Cﬁmsz‘ams

B ) After the ooeurrence of an Eniwcemem Event whi ch is mminueng, the S&cwﬁy

- Recipiant may exerciss (withoul any further consent or authority on the part of the
relevant Chargor and irrespective of any direction given by a Chargor) any of that
Chargor’s dights under iis Assigned Contracls :

' ?r@a@m&&i

e 'Ns Ghafgﬂf ma’y wethczut ihe pmv cm@en& e? ii‘m Sewﬁiy R@aépsant

10.4

{8) ame;’m or wawa any term o? or 2armsaasa any of is Ass:grsmﬁ Ccmi:amﬁ o

' (bé' - take any acmn whmh i gm gmpafds@e m@ axsstema or @nfmeaab; zty of any of eis '

Assﬁgmm ﬁammcts

N@%ic% 0‘? Aaségnman%

" On the date of this {}ebenture

{a} '2he Qngm&i Chasgag hamhy gwes notice o aai:h of the other g}ﬁﬁieﬁ m the
Assigned Contracts, o which such Chargor s parly, thal by exeodling this
Debonture it has azsigned in favowr of the Securly Recipient ag first priogty

- assignes all of 4 rights In respect of such Assigned Conlracis,

3 {b) ~ The Security Recipient hereby acknowledges the notice of assignment g%yén by N

sach Chargor.

{e). Al any time that the Security Recipient and the Grigimt@hﬁsgm designeie a

document 8s an Assigned Contracl, each Chargor shall promptly deliver a Nolice
of Assignment, duly completed, in relation to such document,

iz




e .'o§ & Notice of. Asa gnment prompiéy af:knaw edgas that Notice of Security In ‘the L
L torm attachied 1o thal Notice e? Hgsl gﬁm@m ger i such c;x%hag ?z:rm azs %ha &emﬁ%y
e "ﬁ@mp am may agprwa} . B

_th Smuﬁ%y bemmes Enﬁwwahﬁa

i I_Wh&n Eaﬁema&b

e Tha Sasuzty m’emm z}y ms Dabanwm shat bemme émmamas@y enmrcam}%ﬁ ﬂ? et
L -En?amemaa? Ewm meum whsch scmimumg - : :

142

_ Eﬂf@ma@mﬂ% e

o Af‘zez ihe occurence of an ﬁnf@mamsm Evant whas.:h is cm&snumg the Smurity Ra@ plent

12,

BRrXN

R aﬁmy mﬁms‘imn ;mpesaﬂ hy ?aw on 2?:9 pawef of aais {m uﬁmg uadm sscima ‘%G:i" .

“may in’ its absolute discretion anforce all or any paﬁ of theé Smumy treated by this

Q@hamure ;ﬁ Si&ﬁh mannar 8% § 3%@8 f

. Enﬁ@m@m@m Q‘? Saswéiy

'ﬁammi

: {é} : Tha power at s&%g and aﬁy mhﬁ? mwm’ caammﬁ oh & ﬂwﬁgagea by aw {mc uﬁmg o

_under section 101 of the Act as varied or amended by this ﬁeb%ﬁum} shall be
- immadiately gxefcisable upon  and at aﬂy fima: aﬂaf ‘e maumma of an
: ﬁnmmemam Ew&m wehich is ﬁﬁﬂi ﬂuang . . :

{5} - '."Fm tha pﬁ!p@ﬁ% @i a% powess m;:« l%@ bg; an me Sesuseﬁ Q&;i g&imns are deemed _ '
: m havef becamg due ancﬁ prayab 2 cm ihe dam of th;s Qabemure '

“of the Act) or the right of & morlgages lo consoli date mortgages {including under”
o %c?sem 93 nf iha A::t§ ﬁe@s mz app?y m %hsa Sac:wz%y araatefi hy sifm stansum

s {é}' _ Ae‘wy pewar& of | easmg mmemﬂ on %ha &eaurs&y ﬂacigmm by aw are emﬁﬂde{ﬁ 6o

22

- a8 10 authoiss . the Security. Recipient fo lease, makeé agreemants for ieases,.

aﬁcep% surfenders of leases and gmm @pzmﬂs as the Secunty Recipient may fhink
-fit and without the need fo comply with afy restriclions smfmrad by law {including
: ur&dm mmzon QQ or 100 of the Act).

Appain‘ﬁm@m of Hecel ms*

- {a) Except as pwvsd@cﬁ be%aw the Sewmy Remg}mn‘z may appssni aay ong o more

persons io be a Receiver of afl or any part of the Securily Assels it

£ the Securily crested by this Debéniure has become eniorceabls - .
accordance with Clause 12,1 {Genaraly;

(i} any corporate action, lagal praceedings, or other formal procadure of stop
" Is taken in réflation o the administration of a Chargor; or

gy requested to do so by aﬁy' Qhafgéf. .




T gy My &ppoézsmwm uﬁdeg paragsaph {a} above may be by sﬁaeﬁ amda: sea cs' ;n'-"- e =

o w;rtmg under E:sa ham:i

B 3{(‘:3'_' :ﬁxceop% as ;}mﬂdesﬁ beéaw aﬂy rm?m‘hm ;mmmﬁ by an on ihe wgﬁt Qi a

FE X

_.mm‘%gagﬁe to appoint a Receiver (including an ‘appointment under %ﬁ%iaﬂ 108{1)
- of the Act) does not apply 10 this Debénture, If;the Security Reciplent ap;msms .
" morg than one person as Recalver, the Seﬂmr %}f R@m;:s ani may gsm ihase p@r&c&ns

: ;mwar o am asﬁh@as’ ;amt}e Qr s&vamﬁy

o W) The saaursiy Ra{;msﬁ;’zs ahai not bs @mstisd 1o a;}mmi B Rea@ww ssi Ey asa w;ssué%'. '

of the obtaining"of a moratorium {or anylhing done with'a view i oblaining a -
: mzféramé’éum} under Part A1 of the Insolvency Act 1886 other thar in faspect of a
. fioating charge refered ta in ﬁuhsec’iwn {a@} af aef:tmn Ai‘;ﬁ a:sf ?aﬁ At 0? the
Ef‘;mweﬁsy Am ‘%%&8 R L .

{83 o “{he Secw iy Recégiem may not ag'}pcim an aﬁmmmwaﬁw tecaiver (as de?mﬁd n
: sectian 29{2) of the Insolvency Acl 1986) over the Sscurlly Assets if the Saculity
- Racepzani T4 Qﬂiﬁhibi%ﬁﬁ from so {smng by mm e}n F2Aoitha nm ventoy Aot 1888,

Agent’ @? @am Qhw’gw :

ey A R@ﬁew@r shal ier a! purpes@s b@ ﬁ@amecﬁ m be the. agem of the re!mram '

- Chargor, - The retovant Chargor is. solely - responsible . for ~ the - contracts, -
o engagemants, acts, omissions, defaults as‘sa Eass@a amﬁ %ar &l mbﬁssuas meumd-
' -'hyaﬁeeswe; : B :

B by ) 'The Segunty Rec!paam wﬂ% nm %ncus' any lsahﬂaty {a;&hes oa Shafgm of ie any mher '

' ..'.ggg

2.5 .

126

' p@mm} by reason of zhe app@ ntmem a}é a Rez::ewef or for any other reason.

- ﬁamw&! and ﬁapﬁammmt

'-“?”h@ Sas;sn%y ?’i@mpaana may by wza?iﬂg unﬁer its - hancﬁ {gub;ac& i tha case m aﬁ'_ :
- admirisirative receivarship; to the provisions of section 45 of the Insolvency Acl) rsmove |
afy Recsiver appointed by it and may, whenever it thinks fit, ag}gw int 3 now Recesver o

‘ihe pzam Q% az’ay ﬁsmsvef whise agpoiniment has terminaled,”

ﬁ@mummﬁm . :

: '__Ths Sﬁsumy Rea pi@n? may ¥ax %he remunsration a‘? any Receiver apg}mnie&d by it W!h@iﬁ
: iha sm;%a% iong imposed by section 108(8) of the Act.

H&!aié@nghﬁp with S@wmg E@eiai&ﬁt

_ T@ ih@ fullest @xéen@ allowed by faw, any nghi mwaf or Qiscw‘:soa s@nfened by this

Debenturg {either exprassly or impliadiy) or by law on a Receiver may. after the Security

. created by this Debenture becomes enforceable, be exercised by the Security Recipient

“in ralation 10 any Securily Assel without lirst appointing a Recelver or notwihstanding ihe

" appointment of a Fecelver.




v

12?

: "_'-Naiﬁhm &éze Sasumy Raa@aam for any Recewm 3?‘2& hy feason 0? emaﬁng nm
S posdession of all of aﬁ? ?aﬁ @f @ Sacuz’ty &s&el or. iakiﬁg any am on pa;mmeﬁ %xg m RN
: _.__@abemure be fa&a!@ I : i R

N@ imiabi ity ag %ﬁm‘tgag@@ %a Pmms%

'.-'-{a;_ ' %0 acasung &a maﬁgagee m passessmn or :gr amy %s Qn mahgatssﬁ m’

. :_f&é}_ f{)f’ any defau tor amssasan S for which a m@ﬂgagee in pﬁssession m gh% be 1zab

Rm&empzim w Pg’im’ Maﬁgag@a

- '{'aﬁ _ "_"ﬁqi any ﬁsma after the oteurrence a? an Erz?amemem &vaa; whzch is coniinumg the -

- Semn!y ﬂafssp sm may :
{%3 - redaam any pnor Secuﬂty agasns% any Sﬂcurmf &ssei
g {sﬁ} pmcurs me %mnsmr 0? ihat ";’éecunw m sisaf and!m;" f

(Eii} ss%m and ;}ass &ha aecaums of .the: g;gim m@ﬁgag% chargea GE

encumbrancer: any accounts 86 settled and passsd willbe, in the absence -

L oﬁ mam?esi ezms wnciuswe &nd e nmng m @ach Ghazgm -

iﬁ} Each Charg@v sha§ pay io ih@ Sewni&; ﬂa@: an% w:&bm %ﬁse @usm%s t}ays ai. )

128

12.10

- demand, the coals and expenses incurred by the Securify Recipient in connestion '

with any ﬁu{;h raﬁemmwrs andﬁ@r immier including the paymant of any prinsipal - o

) : {:sr niems&

_._Fﬁvéiages

“Each Rassﬂva: and the Secmiy Recipient 1 enti e to atl the :ghts powe;s gmvi agﬁs” .
“and Immunities confarrad by Taw {inc! usjang by the Act) ori montgagees and recelvers duly
. appo;n%ed under any iaw {inct udmg xha ﬁc&j save iha& sacimn %}3 ai the At sahai nm

agp?y

sziin@amﬁ@s o

? if the' 8amsr iy creaiad by ihés ﬂebemuze i an?amed ata zsme when no ammrﬁ is du@

- under the Memorandum of Agreemant (but at a lims whan amounis may or wil | become

ART-RE

due}, the Security Reclpient (or the Recelver) may pay the procaeds Of any rethveries
slfected by It into such number of suspénae accounts as i considers appmpr AL

Pms%ﬁm m‘ '%”?s rel Parlies

No person {including a purchaser) dealing with the Security Reciplent or a Receiver or its

" detegate will be concemed o enouire:

' {a) whather the Secured Obligations have become payable,

: by whether any power which %he Seturity Rea;meﬂ’i o B ﬂecamar is g;urg}on ng i@ '

" gxerciae Has become exercisable of is being properly axgrcised;

R




ey whaihef any m@my mma;rza due undaz ih@ M@msmmdum of Agseement o

SR EAFE

i {d} hws sny memy pazd m ﬁha Securz%y Racsgmm er 2%@3& Receﬁvm 53 o b@ agp a@d

F%mm%as Ca%%mem! Avmagamn‘m

o Tﬁ ihe ex!em tha% aay @! thﬁ Sacumy Asseis consiiwm ’*§manc;ai col a’mm&" énci Ehss' e
- _Babenswg conslitules a “security financlal collatera?” {as defined in the Financial Collaterat . -

~Arrangemenis (No. 2) Reguiations 2003, as &meﬂd@zﬁ the Security Recipient shall have

the rght at any time afler the Becurily crealed by this Debenture becomes enforceabls o

. appropriate all or any part of the Securily Assels in or lowards salistaciion of the Setured

“Oibligations. For this purpose; the Paries agree thal the value of such financial collateral |

“shall be delenmingd by the Security Recipient acting in good laith and in a commercially

BT

fa1

‘rensonable Manner and being an amuns which s mmmemgaliy m&aﬁnab?a hawmg mgard
o ai! ® m@am cémams&ames o

ﬁe@@mr

P@wam m‘ Recaiva?

A cha&var sha&% havs al %ha ngms p@wm@s g}nw apes and zmmumﬁses cen?errad ?mmema B

©to-timeon recelvers by law {including the 'Act and the Inscivency Act 1888Y and the

S 32

_ prawséﬁns am mﬂ n Scmdues 1 m the ﬁsm‘svémcy &m ‘i;@sﬁ shaﬁ antend ta svery Recelvar,

&dﬁisima& ?@waw

A ﬁacmms 5!’3& ] hmfa aﬂ the ad&sima? powers set @m in Sv:;hedwe 1 {Aﬁm&maf F?sghis of :

: ﬁe@@a‘mm)

qaa

s

15,

:Smfe?a& P@Wﬁm S

if %ham is mors %ham ang Raeawer haidmg office at. %h@ same lime, each ﬂacewss’ may o

{uniéss the document appointing him states otherwiae) exercise all the powers conferred - .
o @ Recam&s’ und&g ihis ﬂebemm mdewdua! v and to the excﬁu&scﬂ of &ny other Rem;mr

3‘ﬁpp§§c§ti@n @? Fmeeeﬁs

Any monies h@ d or recs! vad %}y t?‘ae Sesumy Raceaieﬂ% ora Reﬁewa? aﬁaf tha socurrance
of an Enforcoment Evert which i continuing aha i be applied by the Swum‘y Ra«capmnz i
aecmﬁame with the foll @wang mdm of pmn@y

.'(a} inor mwardﬁ zjsscharge of the Secured Obli gﬁi ong in such mder as ihe Security

. F%ecsp tont in iis absolule discretion thinks B, andg

by in payment of the susp us (it any} io the Qhazgm’ or o whameever miay be egaiiy'
entified to recaive the same or 85 a court of compelend jurisdiction may direct,

: Be!egaﬁm

“The Sacungy Reczgsaai or aay ﬁaﬁa ver may del agaw by pawe: of alioray orin aﬂy other
- manner o any peTson any right, nower of discration exergigable by it under this Debsilure
- iy which case such person shall be entilied to-all the rights and protection of a Becurily

TS




184 -

: : mweg m mﬁbﬁa agaie} which ﬁhe Sﬁcw Qy F%m sns 0?’ any Racawer mayf thank fi 2

18 ?owm @% Ataewm?

Ayg@ mmant S

' -SEach Chargar by way of mcumy arr@ymby antﬁ several y wmm&s sha Secumy

16.2

17 a @m%m&ﬁm af &@zw iy -

R YA

vz

Ry

- Facipient,'each Receiver and aach of their respective delegates and sub-delegatestobe
: ﬁs aﬂam@y {wﬁh ) mwer of suhsi tun@n} 10 lake any acnan which that Chargor is ﬁh&igﬁﬁ o

Cthe occumns@ cs? an Enforcement Event, 8 Ghafgm falls fo peronm any obll ga%!an uncar _
this Debentiire and after the expiry of any relevant grace g:em:zsﬁs three Business Days
aftar bemg m‘}@%ﬁsed a% ﬁu::h i‘a;!um aﬁﬂ ba ﬁg raquastgd 4] camg} y e sis!é has m& cfmp sed _
: ;ﬁaﬁﬁcaﬁ@n e ' R '

'Eaah C?sargo? :aiu%sas and canf e wha‘iwar any atzom@y dam of au;par%s 2@ ﬁe undw s%s o
'.'_appaﬁmmem umﬁaf ihzs Ciause 16. S '

_ ﬁem msmg S@@miw _
_The Seﬁumy srea%ed E}y s Qaben&ur@ i ceaiinumg ss&uﬂy and will ex%az&d to the
. ultimate balance of the Secured Obligations, mgasﬁ%ass csf &e‘&? ;n&ermedsaxe payment of
. '-'dis&s:haz’gs in Whﬁ e s:}r in pan . S .
: mmwﬁms ﬁmurss

__'Ea(m {Bhargsr wawas any ﬁght i may mva m? ia;e;.s raqumng iha 3%&19’&\; Raﬂt psem to '_

proceed against or- sntorce any other right or secursiy or claim payment from § any nerson

o fild -any prodt or claim in any msaivemy adminisiration, winding-up or liquidation -
proceedings relaliva to any other person before ¢l azmmg from thal Chargor Uunder this - .
- Debeénture, This waiver applies iwespactive of “any law of any grws;@n of the

Mammandaam of &gmemem 10'the contrary.
Walver af aamnc&s '

Each Chargor shall be deemed 10 be a principal debtor, and not only & surety, The
obligations of each Chargor under this Debenlure shall not be sffected by any act,

 ormission of thing which, but for this provision, would reduce, release or prejudics any of

#is obligations under this Debenture (whether or not known to &), This includes:

{a)  any time or walver granied to, or composition with, any person;

C ) any release of any person undesr the temns of any compeosition or a?rangemeni; g

R




o _....j_gc}:;_-_

_._.ih’éiakingﬁvazéizén' cémps’émésé 'éxshanigé;' m?éewai b%f ;a?ea?sé of, or refusal or

i c? any gemf:m

Uy any mwgmgenzamn oF noR: absewame a? aay €arma aﬁ’y or ot mq;sss‘amem in

RN mspem of any ﬁsﬁrgmem cr aﬁy ia ura e s’eaisaa ehe fs.z!ﬁ yaiua af any secwnzyg

o (e} “any neapacsiy or !ack of gsewas amhm’rtg m agaﬁ p@fsaﬁaiasy of m’ ﬁss&omﬁmn o '

o 'chaﬁga by Sh@ mambefs or sﬁams G? any g,mmon

LR .'any amaﬁdmeﬁ% ei ahe Mem&mnﬂum of Agr@@m&nt any e ev&ni Supg} y C@n%mc& .
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| orany othar aacumerﬁ or mcun%yg .

) (Q} :any unan?arce&hs%ﬁys egamy mvaizdﬁy ar non- gmvabmiy oi aﬁy @b sgatmn of angf'

person under the Memaorandurm. of. Aogreement, any relevani Supply Confract or
. any other documant or security or the faiiure by any of Holdings or its Restricted
= Subs&dean&s o mﬁw inlo of b@ %}«Ouad by she Memm&nﬁum oi ﬁgmamgﬁ% er

o ih} S any !ﬂSQEVSﬂSy mrs Ear pmcee@mgs

&ﬁﬁmwsmwas L

: __'i.,ﬁmsi afl amouniﬁ whmh may be o becoma @&yab ey a @hargar under or i connaction
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with/ the Saciirsd Obligations haie bésn lrevocably paid in full; the Sacuniy Ramp ent may
wﬂh@u? :a?fag;:%sng zm !i&h@&sty of any Ghafga; unider this Debanium '

@

0 relrain from applying or énfﬁé@:sé’zg any other monies, security or rights held o
o recawed by ﬁhe Secumy Rac%p;em agamse hesa amounﬁ& esf :

(i) : apgiy am:é eniemﬁ ihgm in zsm:h manner and urﬁsr s zi sees it {wheiher'
' _agagme ths:;sa amcunts ar oihemﬁ%‘} an& _

by ribld in an m?eresi beanng sua;sense accmmﬁ aﬁy mcneyﬁ mc&amed ?mm any
Cha:gm or on account of that Ghargor s labil ﬁy under %hrs Debemure

Nﬁﬁ-ﬂ@mmmﬁ@n

L 'Ua%a%,

sy i?‘sé.Sem’féWRﬁciﬁiéht is satisfied thal all amounts which'.ﬁ'ay be or become

- payable by the relevant Chargors under or @3 connection with the Mermorandum of
- Agresment have been revocably paid in Ul or

by the Security Fecipient otherwise direcls,

" no Chargor wil, after a claim has been made or by virue of any payment or performance
by 8 under this Q&bﬁnzme

{i bhe wbs’@gmw &Q By rs;ghm ‘securiy or monies hald, received or receivable -
by tha Sacurity Recipient;

18




o '(§§3' . ba @nﬁmad m any: ngm 0? mn:ﬂ%}u‘i;m o mﬁemnty 'm.:'e'eswci c% any__
paymam made or monies mcewed on. amun% ai ﬁhai Gharga«rs habs sty
: -'.__.undaﬂhﬁ ﬁehamwa R _. SR

Lo cmam! _raz’zk' pfwe m’ w@ie as a m’ei‘;‘ %Qr " mmg}sastim w&ih ihe Seaw
o _'_Rscp;en: c&! A

U racgwa ciasm or hav& the mmm z;i any gaym@m desis’sbuum or secumy_ﬁ o
e Troen oronvaccound of any othar Gha&'gos’ sr examisa any ﬁghz ﬁ§ ssmﬁ as .

_'agamﬁi amy Ghafgof

. Each Cha;gm shall hold on trust for and. ammedmay pay or sfans‘s‘ef ia the Semmzy 2

o Rasimem any gaymam or di stﬁbumn or benalit of security raceived by it &:Qﬂ??&i“}f tohis
- Clause or in amrdame wnﬁh aﬁy dw@mmns gwﬂ by iha Saz:wiy Rem;};am umﬁe; this o '

""-_Ciause

176

_ 'H@imw @? Qhas’g@r 5 ﬂigm csf camﬁmﬁ@fs

S i any Charg@; ceases tobea Qhafgm in az:card&nca wrih fhe terms of fhe Rel waa? 8upp§yf' B

77

18. .

18,1

g Cenizams or ilw Memomnﬁum 0! Agwemam

_'-ga} o that Qharger wil na e aaseﬁ b'y sach cihaf Qhargm imm any iabil sﬁy wha%smvegj a

Ctomake a contribution to any other. Chargor arising by reasan’ ‘of the peﬁ@r’manca

by any cthar Chafg,;er of its oot gas Grs under the Mamasamﬁum ei Agzeemem and. o

K oy 'aam mhaf Ghaggm wsii wa.we any f ghas aa may hmf@ by reason of %hﬁ pesﬁcmma i

- oof i obisgmscns ureder the Memoranduri.of Agreement o take the benafit [in
_ whote of jn part and whether by way of subrogation or ethamsa} of any right of

- tha Securily - Recipl ant undar. the Memorandum ‘of Agreement ‘or. of any other

- security taken under, 6r ‘n connection with, the Memorandum of Agraemant where -

- the Hghts a;;; sez;uﬁiy are gran@ed by or in. reiasmn 20 the a&pams of the faz s%ng '
_Ghazg@r ' ' : _ _ R

ﬁdeﬁﬁ%an&% S@cuﬂ%’g

ga} This' i)@hﬁﬁ%uf@ is in addﬁmn 16 and is not in any way prej udmﬁ by any Gther

sa»c:uzaiy of gwatanﬁeas nOW OF subsee;uant ¥ hﬁid by the Secunty Fecipien. -

by ) s\é@ e%h&}r se@wsty sl d by Ehg S@sumy prmnz of raghz of saivaﬂ 0\;@? any &"secur 2y

- Asset shall merge into or olhérwise prefudice the Securily created by this -
. Debenture or ng%"zz of set-off Conlainad herein;

| Releass of Qasus’é’:y

Eale

tipon any sale; iransfer of mh@r desgesﬁson es any Sa@unﬁy Aﬁsei mrmmed hy tha sems :

of the Relevant Supply Contracts or the Memorandum of Agresment, the Becurity crealed

by this Debenture shall. automalically be released, reassigned or d;ssharged {as

U appropriaie) and the Sﬁwmy Racipient shall ai ihe réquest and cost of a Chargor release,

Tag




' _s’easségn or &s@:hmg@ {as ﬁWr{;mata} sus,:h secfzus iy ﬂss&i ?mm tha Sesu; %y crﬁaisd by'_-_"" i L
FRRR .__tms Dshenmm g _ o o o B
_ﬁ&?if'

R Subgeci io f;”%ause 18, 3 {ﬁw;danm oé' P@ymem‘s} sf Ehe Saeumy Rempseni i 5&223&% tha! - e
Cthe E}:s@harge Diade Has occurred; it shall at the request dnd costiof & Chargor refeass;
Teassign of dss;mrga {as &pgrogxasﬁa} the Sacurs%y Assais fmm aha %cumy cmaiad by

Fim% ﬁsd&mmim

- R th is Bebeniure

18.3

' &vomana@ of P@ym%m

f tha Sesurity Rec piem z:ms%dafs :ha& any. amﬁvﬁas pa!d or z:radimﬁ to n is caﬁabe Gi'

being avolded, reduced or otherwise s8l aside as aresult of INsOWanCY or any similar

. avent, the fability of the Chargor under this Debanture arid the Sacurlty constituted by this

64

@ek&emuza shall canﬁnua and such amomi wm not be considared o hava bean Ermvma y o

_ pase:ﬁ

B miamjm a? %@mmy

f Eha Saawaty Recigxam r@asena!}iy camxﬁars ma% aﬂy amaum g;azrﬁ of credsmd to'i a,mdw .

- the Memorandum of Agreerfiant is capable of baing avoided, reduced or otherwise sel

- aside, that amourt shall not be considered 1o have been pald for the' puwpems of

1801

19.2

183

' __ﬂﬁa%efm r‘smg wmthm all me Seeumd Gbiigaﬁam have naan ﬁ’amcab y pa

BT “Eﬂ?arcamam Exmm&s

ﬁxmnsaa and &aﬂemnﬁy

: 'Each Chae’gm must

- (a}"' - gs’sma‘? v on 3 demand bay all costs and sxpenses {mc s ing i@ga! f&es} r%ssnabty: '
Lo incured in connection with this Debenlure by the Sacwity Reciplent. Recaivar,

o atlornéy, managar, agent or other person appmmed by the S@wniy Fadplént

-under this Debenture, ing ue;smg any £odls and expendss arising fmzm amy asiua @;’ R

Eisgad hr&a@h by any ;wrmﬂ of any éaw o mgu?a%zen anﬁ

'- by - "'ka@p eas.h ef %hm parmns mdams’s %mj agams% am; iaaiura ar dsiay in g:aymg e

_ ﬁho% aosis and axgmn

maﬁm '?ms -

The Chargms shall pay &nd wsshn ihme {3} Busznes‘ss i}ays Qf dﬁmamﬁ md@mm?‘y the
Security Reciplant against any Loss the Securily Recipient incurs in relation 1o all slamp
duty, mgisiraeieﬁ and cther sirnilar laxes payabla in respect of this Debenlure. '

: %ﬂdmnﬂ;%y '

Wsimui dup maﬁaon i respeca Qf EDY amaums aimady pad or md‘emnzgrad ie an '
 indemnified Person {as defined below and as applicable}, each Chargor shall promplly
- indemnify the Securily Reciplent and any and every Recelver, atiormay, manager, agent

20




ar mnm pamenagp@sn@d my me.Secus !y H&c psens undeg_!has Qabﬂntm@ {aach an
'Z-s_j.“ﬁndamaiﬁad Person’ }agazns% any. msss ‘claims; losses, BXpEnses. {ingl usﬁng iegal fgesy o B

. and liabilities, exc uﬁmg any amounts of or in m@em of VAT 1o the axdent recoverable as

L npuz or that would have been a‘emvambie a5 ain inpll by the ﬁecun!y Raci;)sam whech S

©iihe ﬁgszzm zy ﬁemg}éem @ach Rese%ver !35' sush 5&5@1’%5’1@%&% Pesrson may g

o ia?}'-'_'.:_- as & msu t ai

: _'aié.i?}'_

203

21,
211

S i sha m‘:mrmme a‘:sf aﬂy ﬁefau :
?(%éi} _' ;the aa?cmemem ef %he Secuniy camﬁgwmd hy ?h 3 i}abanmm _ _
gy Whe exercise or ahtorcemant oy he Sacwéty Remplem or s Racaéver or any

_ indemnifisd Parson of any of tha regh%s mn‘!emﬁ an it aa’ !hem t&y this
- i‘)ebanmm or by iaw oF. sl : L

by otherwise in c@anac&mn ws&h iﬁss Sebentum aﬁmudmg, w:ﬁ%mes% sms&at;@n o the

SRR ﬁ:}mgﬂéng &9 resull of, any actull or a ﬁeg.;eﬁ bieach by, aﬁy perwn o? any an or -
' mgu atzcn whmher m?a%mg (i} ihs eﬂmmﬂmeni m‘ mhami

' '_Eaeh Rema vm &ﬁd Enﬁemﬁaﬁz@d Parsan may ra y a’m and enfmce hia mﬁemmty

Coo “_cmmgw sa the panm -

U Mane 05 he ﬁgms and b@ﬁeigis of any Ghas’ger undar this t)a%:samwe shai e capabia of .
- being assigned of transferred and each: Gharg@g undaﬁakes not %o saek i{:s asssgn or
'.'Erans?er ai! or any cf suah f g?ﬁs and E}enefsis RERPER S

-f‘?’he ﬁwmiw ﬁm pian& 8 Rigms - S
g T‘he Smuriiy F?ecip an% may aa&ggn or immfeg aii or any of %s nghss and bm’%e?sm umf@r'_- S
- this Debeniure o any of iz affiiates in accesdance with c»iause 11 {Qhanges fo ?he Pam&s} o

_0? %b@ Memcmnﬂum 0& Agresmeni L o

ﬁise%@swe @f %nfnm&ﬁ@ﬁ

'T‘ha 3&%?;@ Res&prm! may dass: nee any n%wmaﬁ on about &he Shargam in aﬁzmm&nce
'wuh eh@ c@ﬂi demsamy pmv siong of the Memorandum of Agreamant.

c«mmmuﬂiam@m

G@mmumimﬁiﬁna in wming

Any communication to be made or delivered umﬁar orin cannestcsn wszh %h;s Debentire - ..
" {including any notices, walvers, consants or other documenis) shall be made or delivered
in English-and in writing am’ﬁ unless otherwise stated, may beé delivered by emall, %&x or -

lstter,

AR
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' _-Tha em&ﬂ aﬁdr%s aﬁdr@sa snd i‘ax numm; {and ﬁha Gepaﬂment m‘ eﬁacer ? any %m D
- --whese allention the communication'is to be made) of sach Pary for any communication .
Cir the Mamoranduin of Agwemam ar be!ew w be maﬁa or de wered tmr.iar csr :n cannemmn : '_

wéih thss D&b&nwreﬁ ss, : : . . - :

&ﬁdmaaas

.'{a}_ . '-'ithat a;&psmat‘s!e ﬁo i# umjm’ ths Memoraﬂdum af Agreemam ss’ sﬁen%e?s&d wxih szs'_ :

name in tms Qahamum; m’

o ”{ﬁ}- 'any sabs@e&uta smas% ad{frass afjdress s‘ax s‘sumh@s’ or dapaﬂmem Qr Gfmeg as ehé

213"

- Party may notily to the Sécurily Reciplent {of the Security Reciplent may notifyto =
* :ihe other Parlies, if a chame is made by !i’%e Ssﬁuﬁty ﬁﬁﬁmmi} by fot lass ahan
- Hva Eus nass f}ays nai cel _ .

Baiivaﬁf

{a}_ '-Any mmmumm%mn mada or ﬁeh\fefed by ohe Paﬂy m amsher Un{isr or n '

: c«z}nﬂaesian with %his aabanmm wi ant y be aﬁe{:aw
'{%}:_ i by amai{ w?‘zen s’ecawad _ :

: {ii}i S %}y way af ?a,x wh&n mcawad in &eggb 2 fmm ef R _
_:{iiéi}.::_"""_s? by way 0? ia&af when it has been | eﬁ at Eha miavam addrgss or- fwe’- -

-l Businéss Days - after bamg deposiied in. 2he pﬂﬁ‘ﬁ posiage pre;aas& in‘an
e '_."aaw& @pa &dd?ﬁ&ﬁ&d !o 1@ at %hax atﬁzﬁmss

Ny { : 'am Ha pamw ar aepanmam or @?izc%r is Specmeﬁ! as par% i:)f zis ac!dfess delails -

e p?avsaed unﬁ@f G!ausa 21 24 addr&ssad io ihaz dapaﬁmeni o: aﬁmr

'{c} ' -'Any mmmunwat ion ?9 be mada or zﬁaﬁsver@d m tha Sacweiy Ra@%pmm wm be

924

gHactive only when actually received by the Security Fecipiant and then only it _ .
I8 exprassly marked for the atténtion of the depariment of oificer 3;}9;::?%% 2% pax%' T

s @is addms& daia; 5 pmwﬁed under = au&a 2% 2

{é'} ' &ny mmmunzc&%mn made or d&%wamﬁ te 8 Chargor in as:;cmdam& wnm %h&s C ause
2 wx!i %}a deamad 2{3 have %}%n mada o detwered (] aach Chmgm :

e} _ Ay Commmunication which becomes @ﬁmswe i accordance with Ciausa 21 3{@}' o

o Clause 21.3(c), aller 5.00 p.m. in'the place of reoeipt shali be deamed Gﬁ?}’ s}
- become effective on the fol iﬂwmg day. _

E&ssméime@ﬁs

Set-off -

“On.or alter this Debeniure. becoming - enforceable in accordance with. Clayse 127
i Enfgrtemeant of Sacurily). the Security Feciniant may set-oif any matured obligation due .
- drom the Qriginal Chargor under this Debenture (io the eéxtent beneficially owned by the -
U Security Recipient) against any obligation owed by the Secirily Recipient to the Original - . .~

e




“ Charg g&umuam 10 the Retevant Supply Contracis, regardless of the place o? paymsns.'_

_or currancy ol sither obi xgat;an It m@ ohl gaimns ara in different currancies, the Security L

" Reciplent may converl éithar obligation at a markst fate of amh&nge ini is uauai couirse uf fj G
K _---_;'-_husm@ssim iha purmse Of iha ﬁaﬁvﬁﬁ o . : s

:':._ﬁatwminaison

o Aﬂy aevanani mi Qhae’gsr umﬁm this mamnmm mma% ' %n farca éwmg me Secuya%g""_: Lo
o Parid am and i gwem fas ms hsmaﬁ% of tha Sasuzﬁy F%ec ani v

Aﬁy caﬂ;ﬁc&%& or. dei@rm nai ion by me 5etzun€y ﬂaci@mm m‘ any Rec@wef undar %?ss i

U Memorandun of Agreem&n& is,/in the absenca o§ mam?@s@ error, canciusm &wdeme of

i as,

L %ha ma‘t&ers o which z@ r&émaﬁ

@m ai ammaidﬁzy

3 Ef a% aﬂy ‘time, any pmwsi@n of ﬁhss Qabenmm s oF bamm% eiiag&i mvamﬁ or

e

- unenforceabls in any respect under any law of any jurisdiction, neitiier e legality, validty .~
- or enfarceability of the remaining provisions nor the. Eagaisﬁy “validity or enforcesbility of -

S g wewm @n unda! %he Iaw sf any ﬁ%hsr 5unsc§ cam ws n any way be aﬁemecﬁ or e
- -_'smpared' T : R : o

_' pmvﬁd@d by !aw

fﬁmmémama and waﬁvers g

'-ﬂﬁﬁy o of m%s @a&.}eﬁmm may ba amarztﬁeﬁ or wawed on y w%?h m w;’maﬂ cmsem a? :

| ..2&.

oo

. the Seclriy Recapsﬁﬁﬁ and the:Chargors anci any sus::h am@ndmem or wazu@r wﬁ %}9_ . -

bmdmg QR a Pames

_cgummgmrts o

" This Bebemu{e may be @xamﬁad n mg numm; e§ cauntergasis and a§ ef shmm

counterparts taken together shall bs desmed to constituie one and ths sama inslrumant.

Governing Law

This Debentire and Hny non-coniractual obligations arising out of or in connection with it
~ are governed by English law.




. _'_}kny f}lspam aﬁﬁsng out o§ or.in c@nnaeﬁm we%h mss Qab@ﬂ%w@ imc udmg & dssgut&
regarding the exislance, vaiadaty or termination of this Debenture or any non-contractual

. obligations arisifig olt of or in connaciion ‘with this Dabanture) {a "Dispite”) shall b o

S managed in ancamanw with siause 12 (a%ppfmﬁ}ie faw aﬂﬁf 58??59!}’:9{%# c}f 9!&?&5?9§§ Qﬁ !he el
I 'Memﬁrandum ai Agreemen§ : : : . . N

CTHIS ﬁﬁa%ﬁ‘uﬁﬁ has bean entered Into on ths date stated at the begmn ng of this E}ehanmm: o

and executed as, and is intended 1o take effect as, & deed by each Chargor and has bean sggna& -
: b%; ﬁhe Sasunﬁy ﬁeesysan% aa iha date writtan on the fl¥$§ page a? %hzs @ﬁb@n!um :

o




B gmr%n

o Any ﬂm;we; apg}mﬂied pursuaﬂ% to C ause 12.2 {A cintment of Ra«:mvm} sha% hav@ the rght,
- githier in his own name or in the name'of a Chargor o otherwise and In such manner. and upon

T stioh’ terms and c@nds!mﬁs a8 ‘%ha Rmew@! thiriks fit, aad sitner aione or ;amﬁy with an?,s e@hes'ﬁ'_-_"__:-_g.'-' '

'ﬁ'-,_' -:_;Enzer im@ P@as&ssim’s n

R : fo take p’és?sessnﬁ eé gm in and o0 lef:e @ha Qamnw Asss%ﬁ and te :aquzre paymam 0
T -_hsm m" %G ih@ Sacuﬁty ﬁaclps@ni aé any bmk debts or, c;edﬁ baiama en aay Amun&

R ars’y on aua&m% Lo e '

_ '. 'm manage &s‘sd marry Oﬂ any bus msﬁ a? a Ghargs; m ans; mannar as i’zs shmks m
3 - memms ' ' e o . X

L Eo emes’ mm any caﬁsmm or awang&meﬁz and to paﬁam r@puﬁmtﬁ r@smnd ar vary ar%y :
o mmraci m’ aemng@mam o wmch 8 f:;hafgor !é'a’ g}aﬁy
4 ';:j: Qm wé%h smuﬂw &smm Gt _ o
R ._'_"ic s&!i %raﬁsfsr assegn exahaﬁge hr@ a;ut %and or mherw;sa dsgpeaa c;f or realise %he_'_ '
LD Security Assets 1o any person (including a new company formed pursuant o paragraph 5
el Hive- Down)) either by public: offer or auiction, tender ‘or pnvaea contract and for a.
o consideration o any Kind . (whne::h may be. pa*gan@ m’ da!zvered in fma amoum or t}y S
o -._'_msza!m&ms spmad ouar a g@ﬂgﬂ or s:ﬂamzmﬁ) : S

5. M Eva—@awa _
- .f_t(:,s ?amz a naw {:ampaﬂy arsd ia subss:ﬁbs fog o aﬁqwm {ft}r s:agh or oihsmssa} any_'-
R investment | In‘or of the new company and to sell, !rans?ef assign, axchan@a and otherwise -
Lo dssmsg Gf ar raaks& any such mwsimeﬁm or paﬁ i?‘smem oF any ' ghm aﬂaahmg %hera!a e

6. . :_mgmw aﬁd mn@ %ﬁmwg o | :

fo ba}s’mw or mim man@y eﬁ?z&s un%@urw or on tha securs!y of ?he Secm by &sse?s (asih@r L
- in-piiority 1o the Security created by this Debenture or amam se) and ta land monay or
' advanm czedxt o any cusmmer of any (:mrgc;’ S
o G@wnams and &uamme@s

o anter into bcnds c{wenanm guammeas ndamnmas and other aommﬁmems and to

. make all paymenis neaded v affect, maintain or satisly them and give valid receipts Tor | o

aﬁy meney& and axecule aﬂy assurance of thing which may ba proper or desirable for
-realising any Sacumy ﬁﬁs&aﬁ




G '.Eﬁ%éﬁﬂgﬁ w %h Tmams :

- guirenders’ of : 9%% ‘tenancies, : !mncas or: ﬂghts of; US&%F “and c}thee’wgsa 0 Teach :
' _'agmem&n@s and ‘make amangsments with, and. ic make atlowances to, any lessees,”

7 iangnis of other psm@ss (including & new mmpany farmiad pursuani to garagraph 5 (Hive- -
- Downy) from whom any rents and profits may be recelvable (including those ralating to the
grant of any licences, e raview of rent in ‘accordance with the farms of, ‘and the varation

o ofthe’ ps’swssam eﬁ arzy eaﬁes aanane:e& Hmnces oe' ﬂgms ef user aﬁmisng 2%19 Sgcw‘zﬁy SR
.----As@,msza _ PR R : : '

' "_ﬁzghts as @wnmmp
o © manag@ and use the $ecunty Assms and 2@ exemssa &mj xﬁo {GE pa:mﬁ any Chafg@r or

_' ~any nomines of it to exercise and do) all such nghis and things as the Recelver would be
o Capable ef exemismg or wag § ha wers ma abm&uta baﬁeﬁcsai owner c% the Sscuﬂiy :

B Assaes

e

e
1
SRR

14,

o Cs&i

§nswama, Repsimg mm’m@ammm m

' .__'EQ msum Qh@ Sacu%’;ty ﬁss@is on such tarms as he thmks §:: o @am; @u% damraimns SO
“rapalrs, 8 ﬁazat;;ms ampmvemems and additions 1o the Securily Asseis and 1o puichage

or -otherwiss  acquire o do’ anything i connection with the Sacwzty As&mﬁ& and: %Q'-';

' gommende | a%d’m mmplaﬁe any . buliding epem&:sens and apply for and maintain any

- planning permission, bu; dzng mgu aimn a;aps'mfa and any othey aumaﬂsaam in each ease -
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