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Company name: Red Midco Limited
Company number: 07551890
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Received for Electronic Filing: 26/08/2016

Details of Charge

Date of creation:  12/08/2016
Charge code: 0755 1890 0004
Persons entitled: DCG NOMINEES LIMITED AS SECURITY TRUSTEE
Brief description: NONE.
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.

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

Electronically filed document for Company Number: 07551890 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JOHN WALLER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7551890

Charge code: 0755 1890 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th August 2016 and created by Red Midco Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

26th August 2016 .

Given at Companies House, Cardiff on 30th August 2016

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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COMPOSITE GUARANTEE AND DEBENTURE

Dated {7 Bocved oote

between
RED MIDCO LIMITED
andd the other companies listed in Schedule 1
and

DCG NOMINEES LIMITED:
as Security Trustee

This Guarantee and Debenture is subject to the terms of

the Intercreditor Agreement {as defined herein)

Dickson Minto W.5.
Edinburgh
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GUARANTEE AND DEBENTURE

THIS COMPOSITE GUARANTEE AND DEBENTURE is made the 1/ day of
i . g r)ﬂ’l E:g
.. 2

BETW iPN

(13 THE COMPANIES Listed in Schedule 1 (The Charging Compunies) {the
"Charging Companies"}; and

{23 DOG NOMINEES LIMITED as agent and trustee for itsell and for each of
the other Secured Parties on the terms and conditions set out in the
Shareholders’ Agrecment (as herveinafter defined) (in such capacity as agent
and brustee hereinatter referved to as the "Security Trostee” which expression
shall include ¢ach person appointed as the Security Trustee at the date of this
Guarantes and Debenture orany additional secarity trustee appainted for the
purpose of, and in accordance with, the Sharcholders' Agresment),

WHEREAS:
() Mideo issued the Investor Loan MNotes to the Noteholders; and

(B the Security Trustee has been appointed by the Notelolders and has agreed
fo. hold the benefit of this Guarantee and Debenture in accordance swith the
teiins of the Shareholders' Agreement.

NMOW THIS DERD WITNESSES as follows:
1. DEFINITIONS AND INTERPRETATION
1.1, Drefinitions from Loan Note Insteuonents

Words and expressions defined in the Loan Note Instruments whose
definitions are imported into such instraments shall bear the same meaning
in this Guarantee and Debenture (including, without limitation, the recitals
and schedules hereto) unless otherwise defined herein or unless-the context
otherwise requires.

1.2 Diefinitions
I this Coarantee snd Debenture and the recitals horeto:

"A Boan Note Ingtroment” means the eurobond instroment issued by Mideo
on- 1 July 2001 as amended and vestated on 24 February 2012 pursiant to a
sipplemental series A eurobond tnstrument, as further smended and restated.
o 31 March 2015 by a second supplemental series A curobond instrument, ds
further amended and restated on 1 April 2006 by a thivd supplemental sertes
A eurobond instramient and as further amended and restated onoor around
the date hereof, constituting the A Loan Notes.
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"A Loan Notes" means the series A secured eurobonds of £1.00 each created
by Mideo together with any additiorial -loan notes issued from Hime to time
under the A Loan Mote Instroment.

" A& Noteholders” tieans the holders from time to tme of A Loan Motes or any
of them as the context may require and "A Noteholder” shall be construed
accordingly.

"Act” means The Law of Property Act 1925

"B Loan Mote Instrument” means the evrobond instrwment issued by Mideoo
o 1 July 2011, as amended and restated on 24 February 2012 pursuant o a
supplemental series B enrobond instrument, as further amended and restated
ot 31 March 2015 by a second supplemental series B eurobond instrument, as
Sfurther amended and restated on 1 April 2006 by a thivd supplemental servies
B oeurobond instrument and as forther amended and restated on or around
the date hereof by a fourth supplemental series B eurobond instrument,
constituting the B Loan Notes,

1B Loan Notes™ means the series B secared envobonds of £1.00 each created
by Mideo together with any additional loar notes-issued from tme to Home
unider the B Loan Note Instrament.

"B Noteholders" 1aeans the holders fiom time o time of B Losn Notes or any
of therm as the context may require and "B Notelolder” shall be construed
accordingly.

"Charged Praperty” means the property, assets or income of each Charging.
Company mortgaged, charged or-assigned to the becurity Trustee by or
pursuant to this Guarantee and Debenture.

“Charging Companies” means each company listed in Scheduie 1 (The
Charging Companiesy and "Charging Company” will be construed accordingly:

"Default Rate" means the aggregate of four per cent. per annum over the base
rate for the time being of the Bank of Bngland.

"Environment” means humans, animals, plants and all other living orpanisms
including the ecological systems of which they form part and the following
media

(o) alr fincluding without Hmitation, air within natural or man-made

structures, whether above or below ground);

() water (including without limitation, territorial, coastal and indand
waters, water dnder or within land and water in deains and sewers);
ancl

{} land (including without Hmitation, land under water),

"Envirommental Law" means any applicable law or regulation which relates
Lo
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() the pollution or protection of the Environment;

{b) harim to or the protection of human lealth;

(€} the conditions of the workplace; or

) the generation, handling, storage, use, releasc or spillage of any

ernission or substance which, alonie or in combination with any other,
is capable of causing barm to the Envirorument including, without
Hmitation, any waste.

"Tvent of Pefault" means the cccurrence of any event described in Clause 6
{Defanlt) of the A Loan Note Instrament or Clause 6 (Default) of the B Loan
Naote Instroment).

"Finance Doomments” means the A Loan MNote Instroment, the B Loan Note
Instrument and each Security Document {as such term s defing
A Loan MNote Instrument and the B Loan Note Instrument).

o

"Timancial Collateral Regulations” means the Financial Collateral
Arrangements (No. 2) Regulations (81 2003 Nao. 3226).

"Group" means Topeo and eachi of its Subsidiaries from time to time and

“member of the Group® shall be construed accordingly.

"insurance Policies" means the ingsurance polices in which a Charging,
Company may from time to tme have an interest and "Insurance Policy®
shall be construed accordingly.

"Intellectual Property Rights" means the Specified Intellectual Property
Rights and any other licences and patents (including applications and the
rights to apply therefor), copyrights, rights in trade marks whether registered
or not, trade names, Tights in service marks whether registered or not,
registered designs, business names, design rights, maoral rights, inventions,
know-how and rights in confidential information.

ntercreditor Agreentent’ means the intercreditor agreement dated on or
about the date of this Guarantee and Debenture between Topeo, HSBC Bank
ple, the Security Trustee (as Junior Security Trustee], the Obligors, the Intra-
Group Creditors, the Investors, the Dunedin Lender, the A Shareholder {as
aach term is therehy defined) and Leumi ABL Limited.

nterest Payment Date” means the Interest Payment Date (as defined in the
A Loan Note Instrumient) and the Interest Payment Date {(as defined in the B
Loan Note Instrument),

“tnvestment Inferests" means all shares and stock in the capital of any
company {vther than the Shaves), debentures, securities, cerbificales oy
deposits, interests in collective inveatraent schemies, warrants, options ancl
any other rights to subscribe for or acquire any such investments held by or
o behalf of a Charging Company in any manrier whatsoever or in which it
otherwise has an interest fogether in all cases with all righls, including
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dividends and other distributions arising in relation thereto in any marmer
whatsoever.

"Investor Loan Notes" means the A Loan Notes and the B Loan Notes.
"Legal Reservations” means:

{a) the principle that equitable remedies may be granted or refused at the
discretion of a counrt and the limitation of enforcement by laws relating
to bankrupicy, insolvency, liquidation, reorganisation, cowrt schemes,
moratoria, administeation and other laws generally affecting the rights
of creditors;

(L the Hme barring of claims vnder the Limitation Act 1980 and the
| Porcign Limdtation Periods Act 1984, the possibility that an
undertaking to asswme Habitity for or indemnify a person against non-
payment of UK stamp duty may be void and defences of set-off or
counterciann,

(o the principle that in certain circumstances Security granted by way. of
fixed charge may be recharacterised as a {loating charge or that
Security purported to be constituted by an assignment may be
rechavactirised as a-charpe;

{(dy)  the principle that any additional interest fmposed pursuant o any
relevant agreement may be held to be unenforceable on the grounds
that itis a penalty and thus void;

©} the principle that an English court may not give effect toan indemnity
tor legal costs incurred by an unsuccesstul liigant;

{1 the principle that the creation or purported creation of Security over
cany. contract or agn‘wm»e:-":ﬁ" which 15 subject to a prohibition against
transfer, assigrnent or charging, may be void, ineffective or invalid
and may give rise to a breach entiting the contracting party
terminale or lake any other action in relation to such conbract or
agreernent; and

(g} similar principles, rights and defences under the laws of any other
relevant jurisdiction.

"Legally Mortgaged Properly” moeans the frechold, leasehold and othey
immovable property described in Schedule 3 (The Legally Morigaged Praperty)
together with- the proceeds of sale theveol and all buildings and brade and
other tixturss on any such property i”im‘i(‘ff!&ﬁ”@ to-or charged to each Chargirig
Company amd machinery thereon and therein and. all vights, licenses,
guarantess, rents, deposits, contracts, covetiants and warranties relating to
any such properby.

o

W A Mobe Instramients® means the A Loan Note Instromentand the B Loan
Bate Insbrument
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"Mideo" means Red Mideo Limited, a company incorporated in England and
Wales (registeréd rmmber 07551890} and having its registered office at 5th
Floor, 32 Gracechurch Sireet, London FCOAV 0BT,

"Noteholders" means the A Noteholders and the B Noteholders,

"Obligor” means any member of the Group which has any lability fo all or

"Planning Acts" means the Town and Country Planning Act 1990, the
Planning (Listed Building and Conservation Areas) Act 1990, the Manning
(Hazardous Substances) Act 1990, the Planning (Consequential. Provisions)
Act 1990, the Planning and Compensation Act 1991, the Planning and
Compulsory Purchase Act 2004 and all vegulations made or taking effect as if
made thereunder in cach case as from Hme to Hme amended and re-enacted
by subsequent legislation and regulations.

"Property” means the Legally Mortgaged Property and any other present and
future frechold or leaschold property together with the proceeds of sale
thereof and all buildings and trade and other fixtures on any such property,

"Plant and Equipment” means plant, iiachinery, computers, office and other
equipment and vehicles topether with the berefit of any obligations and.
warranties given by the mianufacturer or sapplier of such plant, machinery,
commputers, office or other equipment or vehicles and the benefit of all
‘maintenance agrecments entered into i respect of such plant, machitery,
computers, office and other equipment and velicles,

"Cruasi-Securiby” means an arrangement oF ansaction in terms of which g
Charging Company:

(a)  sells, ransfers or otherwise disposes of any of ils assels on lerms.
whereby they are or may be leased 16 or resacquived by any other
member of the Group;

() sells, transfers or otherwise disposes of any of its receivables on
recourse terms;

{v) enters into an arrangement under which money or the benefit of a
bank or other account may be applied, set-off or made subject to a
combination of accounts; or

(<t enters into any other preferential mrangements having a similar effect,

in circwmstonces whepe the arrangement or transactions is entered into

primavily as a method of raising any indebtedness or of finandng the

acquisilion of an asset,

"Recetver" means a receiver and manager, receiver or adiministrative receiver
3

and includes any substitute receiver, receiver and manager or administrative
TeCeIver,
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"Secured Liabilities” means all present and future obligations and labilities
fwhether actual or contingent and whether owed jointly or severally or as
principal debtor, guarantor, surety or otherwise or-as the equivalent obligor
under the laws of any sther jurisdiction) of each Charging Company and eaclh
other Obligor to the Security Trustee and the other Secured Parties (or any of
‘themy under the Finance Docunients together withe

{a) any refinancing, novation, refunding, deferral or extension of or
increase in any of those obligations or labilities;

By any further advances and additional facilities which may be made by
any Secured Party to any Charging Company oy any other Obligor
under any agreement expressed to be supplemental to any of the
Finance Documents and all interest, fees and costs in conmection
therewith:

{c) any claim for damages or restitutionrin the event of reacission of any
of those obligations or Habilities or otherwise in corinection with any
of the Finance Documents;

() any claim against any Charging Company or any other Obligor
flowing from the recovery by any Charging Company or any other
Obligor of a payment or discharge in respect of any of those liabilities
on grounds of preference or otherwise;

(e) any amounts which would be included in any of the foregoing but for
any discharge, non-provability, unenforceability: or non-allowability
of the.same in any insolvency or other proceedings; and

(f) all costs, charges and expenses incurred by the Security Trustee or any
other Secured Party in connection with the protection, preservation or
enforcement of its vights against any Charging Company or any-other
Obligor,

"Geptired Partics” means the Security Trustee and the Noteholders or any of
them as the coniext requires and "Secured Party" shall be constived
accordingly.

"Security” means a mortgage, charge, standard security, pledge, lien or other
security interest securing any obligation of any person of any othey
agreement or arrangement having a similar effect.

"Sharcholders' Agreement” means the shaieholders” agreement dated 1 July
01T between inter alia (1) Mideo, {2) Topeo, (3} Red Bideo Limited, (4} the
Managers {as defined thevein), {5) the livestors (as defined therein) and (0)
Dumedin Capital Partners Limited {as amended from time to time).

“Shaves" means the shares listed in Schedule 2 {The Shares) and afl othey
shates hwld by or on behalf of a Charging Company in any member of the
Group together with all righis, including dividends and other. distributions,
arising in relation thereto inany manney whatsoever.
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1.3

"Specified Accounts” means any current, deposit or other account with any

‘hark, lender, financial institution or similar tdrd party that may at sy time

be designated inowriting as a Specified Account by Topeo and the Secarity

Trustes,

"Specified Intellectual Property Rights" means the intellectual property
rights in which a Charging Company has an inferest as at the date of this
Guarantee and Debenture and detailed in Schedule 4 (The Specified Intelleciial
Properly Rights).

”‘»%ﬂb«;idiary” mesns in relation to any company, corporation or legal entity (a
"holding company”}, any company, corporation or legal entity:

{(a) which i controiled, divectly or indivectly, by the holding company;.or
(b maore than half the issued share capital of which is beneficially owned,

ditectly or indirectly, by the holding company; or
{c) which is a subsidiary of another subsidiary of the holding company,

angl, for these purposes, a company, corporation or legal entity shall be
treated as being controlled by another if that ather company, corporation or
legal entity is-able to direct its affairs and/or to control the composition of its
board of divectors or equivalent body.

"Supplemental Mortgage" means a legal mortgage or charge in respect of any
ather frechold or Teasehold property at any time belonging to a Chaiging
Company (other than the Legally Mortgaged Property) together with all
present and future buildings and fixtures freluding trade fixturesy and fixed

plant machinery from time to time thereon and therein entered into pursuant

to the provisions of Clause 7 (Furiher Assuranie) in a forny wqmwd by the
Security Trustee:

npland and
stered number 07639139) whose registered office is at 5th Floor, 33

"Topeo” means Red Topeo Limited, a company incorporated in B
Wales {regi

Cracechurch Strect, London EC3V OBT.

Interpretation

Save where the contrary is indicated, any reference in this Guarantee and
Diebenture b

130, "assets” includes present and Fature properties, tevenues and rights of
every descriphion;

132, "book debts” means all present and {future book and other debts and
monetary and other claims due oy owing to-a Charging Company and.
the benefit of all security, guarantees and other rights enjoyed or held
by aCharging Company. in relation to any of theo;.

133 acompany” includes any body corporale;
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1.34.

135

1.3.8.

1313

"gunarantee’ means any guarantee, letter of credit, bond, indemmnity or
similar assurance against loss, or any obligation, direct or indirect,

-actual or contingent, to purchase or assume any indebtedness of any

person- o 1o make ‘an investment in or loan to any person or to
purchase assets of any person where, in each case, such obligation s
assumed in ordér to maintain or assist the ability of such person to

et s indebledness;

"indebtedness” inclades any obligation {(whether incurred as principal
oras surety) for the payment or repayment of money, whether present
of future, actual oy con iing;ez‘li;

“intellectual property” shall be construed as a reference to the
property described in Clause 4.2.5;

a “person” includes any individual, fiom, company, corporation,
government, state or agency of a siate or any assodabion, trust, joint
venture, consortium or partnership (whether or nol having separate
legal personality);

a "regulation” includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any
g‘cw;z‘i'rmmﬁiaf]l,' intergovermunental or supranational body, agency or
department or of any regulatory, self-regulatory or other authority or
orpganisation

a provision of law is a reference to that provision as amended or re-
enackoed;

. the singular shall inchede the plural and vice versa;

this Guaraniee and Debenture and any provisions of this Guarantes.
and Debeniture or to-any other agreements, instrument or document
are to be construed as references to this Guarantee and Debenture,
those provisions or that agrecment, instrment. or decument as
amended, varied, supplemented, substituted, replaced or novated
(however fundamentally) from time to time, including (without
limiting the generality of the foregoing) (I} any variation, increase,
extension or addition of or any varlation of or to any facility or
amount made available under any Finance Dociiment or any variation
of the purposes for which such facility or amount may be available
From fime to Hme and (2} in respect of this Guarantee and Debenture;

0. Claases and Schedules are to be construed ag references to the Clauses

of, and Schedules o, this Guarantee and Debenture as amended or
varied from Hme B e and references to sub-clauses shall unless
otherwise specilically stated be construed as references to the sub-
clauses of the Clause 11 which the reference appears; and

an Hvent of Default is "continuing™ if it has not been waived.

Law of Property (Miscellaneous Provisions} Act 1954
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1.6.

1.7.

18

130,

The limitations on Hability set out in Section 6 of the Law of Property

Miscellaneous Provisions) Act 1994 shall not apply {o, or-in respect of, the

covenants implied by vittue of Sections 2(1)(a), 3 and 4 of that Act on the part

of any Charging Company by its execution and delivery of this Guarantee
ard Debentare.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the agreements or documents under which the Secured
Liabilities arise and of any side letters between one or more of the Charging
Companies or other Obligors. and/or the Secured Parties (or any of them)
relating thereto are incorporated in this Guarantee and Debenture the oxte At
required for any purported disposition of the Charged Property conlained in
this Guarantee and Debenture to be a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Successors and assignees

Any reference b this Guarantee and Debenture to the Security Trastee o1 a

Secured Party shall include the successors, permitted assignees and permitted
transferees of the Security Trustes or such becured Party.

Rights of Third Parties

Unless exproessly provided to the contrary in any of the Finance Documents, a
third party (being any person other than a Charging Company or the Security
Trustee or any Secured Party and their permitted successors and assignees)
has no right wnder the Contracts {Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Guaraniee and Debenture and no
consent of any third party is requived for any amendment, variation or
termination of this Guarantee and Debenture.

Trust

The Security Trustee shall hold the benefit of the covenanis, morigages,
charges and assignments given by each Charging Company under this
Guarantee and Debenture upon trust for the other Secured Parties in

accordance with the terms of the Shareliolders’ Agreement.  The duly

contained in Section 1 of the Trustee Act 2000 shall not apply to the Security
Trustee i relation to the trust created by this Guarantee and Debenture,

Tacking

Lach Secared Party must perform its obligabions under the Finarice
Documents: (imiuﬁmg arty obligation tomaeke available further advances).

Supplemental Mortgage
I any of the provisions of this Guarantee and Debenture duplicate o

contradict the provisions of any Supplemental Mortgage, the provisions of
that Supplemental Mortgage shall prevai
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111, Interereditor Agreement

This Guarantee and Debenture i subject to the terms of the Intercreditor
Agreement and if there is any inconsistency between any provision of this
‘Guarantee and Debenture and any provision of the Interereditor Agreement,
the provision of the Intercreditor Agreement shall prevail. In particular, this
Guiatantee and Debenture shall kave the ranking set out in the Intercredito
Agreement.

2 COVENANT TO PAY
21, Covenant to Pay

Each Charging Company hereby, as principal debtor and not merely as
surely, covenants with the Security Trustee for itself and on behalf of the
other Secured Parties that it swill pay or discharge the Secared Liabilities on
the due date therefor in the mamnmer provided in the relevant Finance
Dacumant or, where no such provision is miade in the Finance
demand.

Docuements, on

Do Interest

If a Charging Company fails to pay any sum on the due date for payment of
that sum, such Charging Company shall pay interest on-any such sum (before
and after any judgment and to the extent interest at a default rate is not
otherwise being paid on such sum) from the date of demand uatil the date of
payment caleulated ona daily basis at the Default Rate.

AN

GUARANTEE AND INDEMNITY

Each Charging Company hereby irrevocably and unconditionally -

o
:

puarantees to the Security Trustee and the Secured Parties the due and
punctual payrment, observance and performance of the Secured Liabilities
owing by each other Charging Company and each other Obligor when and as
the sare shall become due;

L
P2

as principal debtor undertakes 1o the Security Trustee on its own account and
on behalf of the other Secured Parties that if and. each time that another
Charging Company or any other Obligor shall be in default in the payment or
performance of any of fhe Secured Liabilities, it will on demand from the
Security Trustee make good the default and pay all sums which may be
pmfahkz in respect thereof as if it instead of such other Charging Company or
ather Obligor were the principal debtor i respect thereof, together with.
inderest thereon at the rate per anninm brom Hme o Hme pavable by such
Charging Company or-other Obligor an such sums from the date when such
sums became payable by that Charging Company or other Qbligor hereurnder
until payment of the Secured Liabilities in Full; and

a3

agrees as a primary obligation to indemnity tie Security Trustee and each
other Secaved Party on demand by the Security Tristee fram and agatnst any

lass incurred by the Security Trustee and each other Secored Party or any of
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them in connection with the non-payment or non-performance of any of the
Secured Liabilities owing by any other Charging Company or ary other
Obligor or as a result of any of the Secaved Liabilities or any of the Finance
Documents being, or becoming void, voidable, unenforceable or ineffective as
against any other Charging Company or any other Obligor for any reason
whatsoover, whether or not known to the Security Trastee or the other
Secured Parties or any of them or any other person, the amount of such loss
being the amount which the person or persons suffering it would otherwise
have beon entitled to recover from such-Charging Compary or other Obligor.

CHARGING CLAUSE

Pach Charging Company hereby charges with full tile guaraniee in favour of
the Secarity Trustee (as agent and sectrity trustee for the Secured Partiesy as
security for the payment and discharge of all the Secured Liabilities, by way
of first legal mortgage, all its estates and interests in the Legally Mortgaged
Property.

Fixed Charges

Each Charging Company hereby charges with full title guavantes in favour of
the Security Trastee (as agent and security trustee for the Secured Parties) as
security for the payiient and discharge of the Secured Liabili
First fixed charge:

ties, by way of

4.2.1. all its estates and interests in the Property (other than the Legally-
Mortgaged Property);

4,22, allits Plant and Equipment;

423, the Shares;

4.24.  allits Investment Inferests;

4.2.5.  all its Intellectual Property Rights;

42.6. all licences, consents and authorisations {statutory or otherwise) held
or requited in connection with the business of each Charging
Company or the use of any Charged Property and all rights in
conmection with themy;

4.7, all its beneficial interests, claims or entitlements in any pension funed;

428, all its goodwill and unealled capital;

429, all the book debts and monetary claims due or owing o it in any
manner whalsoever;

4.2710. all balances standing to the credit of any of s current, deposit or
other account with any banks, lenders, financial institutions or similar
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4.3.

4.4,

45,

425711,

third parties and the debt or debis vepresented thereby, other than any
such balances to the extent effectively assigned to the Security Trustee
undey this Guarantee and Debenbure; and

all “its benefits in respect of all contracts and policies of insurance
which are from thme to tirne taken out by it or (to the extent of such
interest) in which it has an interest, other than any such benefits to the
extent effectively assigned to the Security Trustee under this

Couarantes and Delbentaze,

Assignments in Sectrity

4.3.1.

Each Charging Company hereby assigns with full title guarantee
absolutely to the Secarity Trustee (as agent and security trustee for the
Secured Partics) as security for the payment and discharge of all the
Secured Liahilities, all of ity right, title and Interest in and o

{a) the fnsurance Policies; and
{by the Specified Accounts.

To the extent (if any} that such right, title and/or interest is not

assignable, such assignment will operate as an assignment of all-
proceeds received by such Charging Company under the Insurance
Policies or the Specified Accounts (as the case may bej as security for

the Secored Tialnlities,

Floating Charge

4.4.1.

442

4.4.3,

Bach Charging Company hereby charges with full title puarantee in
favour of the Security Trustee {as agent and security trustee for the
Seeured Parties) as security for the payment and discharge of all the
Secured Liabilities, by way of first floating charge, its undertaking and
all its property and Assets both present and futare {including, without
Hmitation, any property or assets situated in Scotland or governed by
Brots Lawl,

The floating charge created by this Guarantee and Debenture shall be
deferred in point of priority to all fixed secarity validly and effectively
created by a Charging Company ander the Finance Documents in
favour of the Security Trastee,

Paragraph 14 of Schedule Bl Lo the Insolvency Act 1986 applies to the
floating charge created by this Guaranteeand Debendure.

Conversion Of Floating Charge

‘(E + E'E;;E 5

Conversion by Notice
I -abany time:

{a) ans Event of Default ocours;
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() the Security Trustee reasonably belicves that any assets of any
Charging Company are iin danger of being seized or sold
under any form of distress, execution oy similar process or are
otherwise in jeopardy; or

{c) the Security Trustee reasonably believes that it is desirable to
protect the priority or enforceability of the Security created by
this Guarantee and Debenture,

thien, without prejudice to the provisions of Clanse 4.5.2 [(Anttomalic
Conversion), the Security frustee may, by mictice in-writing - to- that
Charging Company, convert the fioal ting charge created by that
Charging Company under this Guarantee and Debentare into a fixed
charge in pelation to.the assets specified i such notice,

Automatic Conversion

If:

(a} any  Charging Company charges, pledges or otherwise
encambers (whether by way of fixed or floating charge) any of
the Charged Property or attempts i¢ do so without the prio
written consent of the Sectrity Trustes;

(by any creditor or other person levies any fiiq‘lm% execution of
other process against all or any of “the Char eod Property
belonging to a Charging Company;

{c} a resolution is passed or an otder is made for the winding up,
dissolution, adminiatration or re-organisation of any Charging
Company; or

{d} an admindstrator is appointed to a Charging Company or any

person entitled to do so gives notice of ils intention o appoint
an administator to any Charging Company or files such a
notice with the court,

then, ity the absence of any notice or other action by the Security
Trustee pmﬁuan& to Clause 4.5.1 (Conversion by Notice), the Hoating
charge created by this Guarantee and Debenture by such Charging
({}mp'mv shall mm);gnmcﬂiv operate as a fixed chiar ¢o upon the
property, assets or income belonging to that C hmgmg Company
which s subject to the floating, charpe created by this Guarantee. arid

‘Debenture forthivith upon the ocourrence of such event

Seottand

The terms of Clause 451 (Comeersion by Notice) and Clause 4.3.2
(Astforimtic Conversion} shall not apply in respect of any property or
assets situated in Scotland or gm?mzw.i by Svots law if and to the
exchont that any such conversion is ineffective under - Scots law or
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would result in any Receiver being unable to exercise any powers
under Section 72 of the Insolvency Act 1986,

4.54,  Assets Acquired After Any Floating Charge Crystallisation

Any asset acquired by a Charging Company after any crystailisation
of the floating charge created under this Guarantes and Deébenture by
that Charging Company which, but for sach crystallisation, would be
subject to a floating charge shall (anless the Security Trustee confirms
in writing to.the conltrary) be charged to the Security Trustee by way
of Hrst fixed charge,

4.5.5. Reconversion of Fixed Charge into Floating Charge

At any tUmé following the conversion of the | En&hny chargis cfeated
under this Guarantee and Debenture by a Charging f,ﬁzﬂpan} nto &
fixed charge v accordance with Clause 4.571 (Conversion by Noticey ov
Clause 452 (Auwtomatic Couwversion), the Security Trustee may
recomvert such fixed charge into a floating chavge by giving notice to
the relevant Charging Company,

4.5.6.  Small company moratorivim

Notwithstanding  any  other  provision of this Guarantee and
Debenture, wheve a Charging Company is an eligible company in
terms of section 1A and Schedale A1 of the Insatvency Act. 1986, the
obtaining of a moratorivuim or anything done with a view to wai:niﬂg
a moratorium {inclading any preliminary decision ot investigation)
shall not cause the floating charge created by this Guarantee and
Debenture to crystallise or cause restrictions that would not otherwise
apply to be imposed on the disposal of property by a Charging
Company.

NEGATIVE PLEDGE
Negative Pledge

Each Charging Company hereby covenarits that {without the prior consent of
the Security Trustee] it shall not:

5.1.1. create (or permit to subsist) any Security or Quasl Security over all or
any part of its present or t’utm(‘ TEVEIUEs )

5120 sell, assign, lease, transfer or otherwise dispose of or part with
possession of (by one or more transactions o series of frahisactions
whether related or not) the whole or any part.of its property reveruies,
assels or rights (other than assets only subject to an uncrystallised
Hoating charge in the ordinary course of business); or

510, dispose of the equity of redemption of all or any part of the Charged
Property,
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6.2.

6.3,

except as permitted imder the Finance Documents.

PROTECTION OF SECURITY

Notice of Assigmments.

611, Bach Charging Company undertakes to the Security Trustee:

{a} to give promptly upon the request of the Security Trustee in
the case.of the Insurance Policies, a notice substaritially in the
form of Schedule 5 (Form of Netice of Assigument of Insurance);

(1) to give promptly upon the designation at any time by Topeo
and the Security. Trustee of any bank account as a Specified
Account in the case of the Specified Accounts, a notice
substantially in the forny of Schedule 6 (Form of Notive of
Assiguient of Specified Accorni),

anc/or such other form of notice-of assignment (and any subsequent
assigrments hereunder) as the Security Trustee may from time to fime
reguire.

5.1.2. Fach Charging Company undertakes to the Security Trustee to use all
reasonable endeavours to procure that each notice specified in Clause
6.1.1 is acknowledged by the recipient thereol,

Motives of Charge

Each Charging Company undertakes to the Security Trustee that, if requested
by the Security Trustee at any Ume, it will promptly deliver to the Security
Trustee {or procure delivery of) notices of charge (in form and substance
reasonably satisfactory to the Security Trustee}) executed by, or o behalt of,
the relevant Charging Company and shall use its reasonable endeavours o
deliver to the Security Trustes acknowledgements of cach of those notices
from cach of the banks, lender, financial institutions or aimilar third parties
with which any of its bank accounts charged in terms of Clanse 4.2.10 arc
opened or maintained.

Registration of Restriction

In respect of the properties specified in Schedule 3 {The Legally Morigaged
Froperty), the fitle W which is, or which s to be, registered at the Lamnd
Repistry and in respect of any other registered title(sy in England and Wales
against which this Guarantes and Debenture may be noted, each Charging,
Company shall notify the Security Trustee of the rélevent title runnber{s) and
shall apply forthwith to the Chief Land Repistrar for-a restriction completed
in substantially the following terms to be eritered on. the Register of Title
relating thereto:

"WNo disposition of the registered estate by the proprietor of the registered
estate [or By the proprictor of any registered. charge] is to be registered
vwithont a written consent signed by the proprictor for the timmie being of the
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6.4,

6.0,

&6

6.7

‘Becurity Trustee, register any per

Ciuarantee and Debenture dated 8 bebween Redoo Mideo Limited and others

as Charging Compandes and DUG Nominees Limited as security trastee for

the Secired. Parties {as delined thereln) referred to in the charges register or,
if appropriate, signed on swh proprietor's behall by its aothorised
stpnatory.’.

Regisiration of Title

No Charging Company shall, without the previous written consent of the
sont or cause or permit any person to be
registerad under the Land Registration Act 2002 and any subsequent Land
Regishration Acts (and any regulations or orders made thereunder) as the
proprietor of that Charging Company's iriterest in the Legally Morigaged
Property or any part thereof and the costs of entering a caution against such
registration shall be deemed 0 be costs properly incurred by the Security
Trustee urder this Guarantee and Debenture.

Farther Advances

The obligation on the part of the Secured Parties {or any of them) to make
further advances is deemed o be mworporated in this Guaranteo and
Debeniture and each Charging Company applies to the Chief Land Registrar
for a note of such obligation to be entered on the Register of Title of all
present and futare registered frechold and leaschold property of that
Charging Company. '

Deposit of Title Deeds
Each Charging Company undertakes to the Security Trustee that itshall:

661, on the date of this Guarsntee and Debenture, deposit with. the
Security Trustee {or procure the deposit of) all deeds and docurnents
of title relating o (a) the Legally Mortgaged Property and (b) all other
frechold and leaschold property in which a Charging Company has
an interest on the date of this Guarantee and Debendure; and

6.6.2. prompily upon the acguisition of any interest in anv freehold or
leasehold property, depogit with the Security Trustee (or procure the
deposit of) all deeds and documents of title relating to that property.

Deposit of Sharve Certificates

Bach Charging Company undertakes to the Secarily Trustee that it shall:

670 on the date of this Guarantee and Debenture, deposit with the

Security Trustee (ov procure the deposit of} all certificates or other
documents of title to the Shares and any Investment Intevests held by
or on behall of o Charging Company as at the date of this Guarantee
and Debenture ogether with stock bransfer forms {(executed in blank
by or on behalf of the relevant Charging Company);
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6.8,

6.9,

SRAEN

672 in the event that any of the Shares are consolidated and/or
redesipnated after the date of this Guarantee and Debenture, deposit
with the Security Trustee {or procure the deposit ofy stock travisfer
forms reflecting such consolidated/redesignated shares (executed in
blank by or on behalf of the relevant Charging Company); and

673, promptly upon the acguisition of any Investment lhterests or the
accrual, offer or issue of any stocks, shaves, warrants or other
securities in respect of or derived from the Shares or the Investment
Interest, notify the Security Trustee of that occurrence and deliver to
the Security Trustee (i) all certificates or other documenty of title and
(il) such stock transfer forms or other insbraments of transfer
{executed in blank by or on behall of the relevant and Charging
Compardes) in respect thereof as the Security Trustee may request,

Registration of Intellectual Property Rights
Fach Charging Company hereby agrees:

681, if requested by the Security Trustee, to register the interest of the
Security Trustes in any of its Specified Intellectual Property Rights (in
each registry where such Specified Intellectual Property Rights are
registered) and shall, il requested by the Security Trustee, execute all
such documents and do ali acts that the Security Trustee imay
reasonably require to record the interest of the Security Trustee invany
registers relating to any Specified Intellectual Property Rights; and

6.8.2. if requested by the Secuiity Trustee, o register the interest of the
Security Trustee in any Intellectual Property Rights (other than the
Specified Intellectual Properly Rights) i which that Charging
Company has-an interest {in each registry where such Intellectual
Property Right is registercd) and shall, if requested by the Security
Trustee, execute all such documents and do all such acts that the
Security Trustee may reasonably require to record the interest of the
Security: Trustee in any registers relating to any such Intellectual
Property Right,

Motice of Charge of Plant and Equipment

Promptly upon a request by the Security Trustee, each Charging Company
ghall {at its own expense} place and maintain in a conspicnous place on each
itern of Plant and Equipment as the Security Trustee may specifly a clearly
legible plate, sign or Jabel in soch form as the Security Trustee may require
giving notice of the charge created by this Guaraniee and Debenture.

Congents

If walid Security under or pursuant to this Guarantee and Debenture cannot
be created over the a Charging Company's rights under any document or
agreement without the consent of any party thereto, that Charging Company
shall promptly so notify the Security Trostee and {undess the Security Trustee
otherwise requires) shall use all reasonable endeavours fo obtain such party's
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consent, and pending such consent this Deed shall exclude sach docoment or
agreement itself but shall secure by way of assignment or charge, as the case
may be, all proceeds, claims, damages, compensation, profit, rent, rental and
other sums.of any description which that Charging. Company has received or
may receive or be entitled to wnder or in respect of such document or
agréﬂmé&m,

FURTHER ASSURANCE

Trurther assurance

Each Charging Company shall:

711, atthe request of the Security Trustee and at the cost of that Charging
Company,. execute in favour of the Security Trostee {or as it may

direct) & Supplemental Mortgage over any frechold or leasehold
property which it owns of leases;

7.1.2, at the request of the Security Trustee procure that any Subsidiary
which is not a Charging Company grant security in favour of the
Secarity Trustee on the same or substantially the same terms (having
regard to the laws of any overscas jurisdichion) as the security
conferred or intended to be conferred on the Security Trustee by a
Charging Company under this Guarantee and Debentine; and

703, enter into sach further or olber legal assignments, ransters,
mortgages, charges or other documents and do all such other things
as inany such case. the Security Trustee may require in respect of that
Charging Company's estate or interest in any property of assets of-
whatsoever nature or tenure and wherever situated, for the purpose
of mere effectively perfecting or protecting the security interided- 1o
hf&; g;‘airmvided hereby, for facilitating the enforcement of such security

to create in favour of the Security Trustee security no more
onerous than the security intended to be created pursuant to this
Guarantee and Debenture and any Supplemental Mortgage over any
property or asset of a Chdzgn’aé} Company located in a ]m,gssdmlmz“a
outside England and Wales.

Mecessary Achion

Each Charging Company shall take all such action as is available to it
{including making all filings and registrations) as may be necessary for the
purposes of the creation, perfection, protecton or mainterance of any
Security conferied or intended to be conferred on the Security Trustee or the
Secured Parties by or pursuant to this Guarantee and Debenture,

UNDERTAKINGS
Unidertakings

Pach Charging Company hereby undertalies with: the Becurily Trustes and
the other Secured Parties that it will:
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8.1.1.

812

215

81,4,

8.1.5

8.1.7.

notifty thes

take all such action as is available to it {including making all filings
and. registrations) and as may be necessary to create, perfect, protect
or matntain all or any of the security created or intended to be created
in favour of the Security Trustee by or pursuant to this Guarantee and
Deberture and any %uppkamenmi Mortgage;

if :wquc}qied io do so by the Security Trustee use all reazonable
endeavours. to obtain (in form and content reasonably satisfactory to
the Securily Trustee) as soon as possible any consents necessary to
enable the assets of that Charging Company to be the subject of an
effective fixed charge or assignment pursuant to Clause 4 (Clrging
Clause) and, immediately upon obtaining any such consent, the

relevant asset shall become subject to such Security and that Charging

Company shall delivera copy of each consent to the Sec univ Trustes;
E

curity Trustee in writing of the-acquisition or purchase by
that Charging Company from Hme to tme of any frechold
leaschold property. (or the equivalent in any other jurisdiction) and,
promptly upon such acguisition or purchase, enter into such
docaments (including mortgages and charges) in favour of the
Security Trustee as the Security Trustee may Tequirs

keep all buildings forming part of the Charged Property and all plant,

machinery, works, fixtores, fithings, implements, toods and other

effects thereon and therein i no worse state of repair and condition.
than as at the date hereof ({air wear and tear excepied) and not-take,

or omit to take, with regar d to any frechold or leaschold property or

any such buildings forming part of the Charged Property, any action
which might have a mraterial adverse effect on the value of sach
property;

perform and observe all covenants and stipulations restrictive or
otherwise affecting the Charged Property and permit the Security
Trustee or any person nominated by it free access at all reasonable
fires and upon. reasonable notice to view the state and condition
thereal;

not carry oul.any development within the meaning of the Planming
Acts on or i respect of the Legally Mortgaged Property or any park
flerect or sever or temove any of the fixtures forming part of the
Legally Mortgaged Property or any of the plant and machinéry on or
in the C harged Property (except for the purposc of the w;tﬂacmmsmt
theyeof or any necessary repairs) without the prior weitten consent of
the Security Trustee;

pay the rents reserved by and perform and observe all the covenants,
agreements and stipulations on the part of fhe lessee contained in any

Hease or leases of the Legally Mortgaged Proporty and not do or sutfer

to be done any act or thing whereby the said lease or leases may
become Hable to the forfeiture or otherwise be determined;
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B8, use the Legally Mortgaged Property only for such purpose or
purposes as may from time to tinte beauthorised as the permitied use
thereof under or by virtue of the Planming Acts;

818, pay all taxes, rents, rates, duty, foes, charges, assessments, impositions
and outgoings whatsoever (whether imposed by deed or statute or
otherwise). which are propesly payable inn respect of the Charged
Property orany part thereof by the owner or occupier thereof;

£.1.10. preserve, maintain and renew as and when necessary all copyrights,
licences, patents, trademarks and other intellectnal property rights
reguired in connection with its business and not use or permit such
iitellectual property rights 16 be nsed inany manner which may have
a material and adverse effect upon its value; and

S.4.11 upon request and following receipt of reasonable notice from the

v Trustee, peymit the Security Trastee and its representatives,

and contractors, access at reasonable tmes to any of its

freshold or leasehold properties or other premises to view the
oed Property.

advisers

8.2.  Failure to comply

If a Charging Company fails to comply with any of the under takings detailed
in Clause 8.1 (Usndertekings), the Security Trustee may do such things as in its
reasonable opinton may be required to remedy such failure and all sums
expended in'so doing shall be reimbursed by that Charging Company to the
Security Trustee on demand and shall carty interest from the date of payment.
by the Sectirity Trustee until itis reimbursed at the Delanlt Rate.

a. THE SHARES AND INVESTMENT INTERESTS
G1.  Shares: Prior to an Event of Default
Undil the occurrence of an Bvent of Defaull which is conlinung:

9,1.1. each Charging Company shall be entitled to receive and obtain all
dividends paid in respect of the SHares; and

9.1.2. each Charging Company shall be entitied to exercise all voting and
other rights and powers attached to the Shares provided that the
Charging Company shall not exercise any voting rights or other
powers fn any way that restricts or Hmits the ability of the Securit
Trustee to sell or lransfer the Shares to any third party, condlicts with
any of the Finance Documents or is otherwise likely to have an
adverse effect oy the value of the bhares.

¥

9.2,  Shares and Investment Interests: Following an Event of Defauli

After the ocourvence of an Hvent of Default which is continuing, the Security
rustes may at its discretion:
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9.5

&4,

0.5,

9.2.1.  exercise (or refrain from exercising) any voting rights.in respect of the
Shares or the Investment Inlerests;

9.2.2. apply all dividends, interest and other monies arising from the Shares
and the Investiment Interests in accordance with Clause 16 (Application
of Morties);

e
ha
ta

complete the stock transfer forms referred to in Clanse 67 (Deposit of
Shase Certificnies) and transfer the Shares or the Investment Interests
into the name of the Security Trastee or its nominee(s); and

974, exercise (or refrain from exercising) all other powers and rights-of the
legal or berieficial owner of the Shares and the Invrestinent Interests in
gach - case in such manner and on such terms as the Security Trustee

may think fit, and the proceeds of any such action shall form part of
the Charged Pr |

Shares: Mominations

931, Fach Charging Company shall teyminate with immediate effect all

nominations it may have made under Sections 145 and 146 of the
Companies Act 2006 in respect of the Shares and pending such
termination procure that atty person so nominated:

(a} does not exercise any rights in vespect of the Shares without
e prior written approval of the Security Trustee; and

(W immediately upon receipt, forward to the Security Trustee all
communications or other information received in respect of
arty Shaves for whiclr it has been so nominated.

932, No Charging Company shall exercise any rights under Section 145
and 146 of the Companies Act 2006 to nominate any person in respect
of the Shares.

Shares: Information

The Charging, Companies shall send to the Security Trustee copies of all

notices, cireulars, reports, accounts and. other documents which are sent to

holders of any Shares promptly following receipt.

Shares and Tnvestment Intevests: Calls and Paymients

Subieet to the terms of the Finance Docaments, the Chavping Comparies shall
. g % :
prompily pay all calls or other payments which may be or become due and

payable inrespect of any of the Shares or any of the Investment Interests. F

any Charging Company defaults in making such payment the Sevurity
Trastee may make such payment on behalf of such Charging Company. Any
sums paid by the Security Trustee shall be reimbursed by the relevant
Charging Company to the Security Trustee on demand and shall carry
interest from the date of payment Efw the Security Trastee wntil relmbursed at
the Default Rate,
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9.6,

.

10,1,

0.2,

103,

104,

Inveslnent Interests: Exercise of Rights

A Charging Company shall not exercise any of ils rights and powers in
rélation to any of the Investment Interests int any manner that restricts or
limvits the 3111]1[\' of the Security Trustee 1o sell or transfor the Investment

Interests to any third party, conflicts with any of the Finance Documents or is

olherwise likely to have an adverse effect on the value of the Invesbtment
Interosts,

ACCOUNTE
Accounts: Notification and Variation
The Charging Companies:

1011, shall deliver tothe Security Trastee on the date of this Guarantee and
Debenture {and on the dateof any change occwting thereafter) details
of each curvent, deposit or other account maintained by it with any
hank, lender, financial institation or similar thivd party;and

10.1.2, shallnot, without the Security Trastee's prior writlen consent, permif
or agree to any variation of the rights attaching to any current, deposit
ot other account or close any such account where, in the reasonable
opimion of the Security Trustee, such variation or closure would
prejudice the secarity created by this Guarantee and Debenture in any
marnner whatsoever.

Accounts: Prior to-an Event of Default

Until the occurrence of an Event of Default which is continuing, each
Charging Company shall be entitled to receive, withdraw or otherwise

transfer any credit balance from time o time on any current, deposit or other

such account (other than a Specified Account).

Accomnts: Following an Event of Default

After the occurrence of an Fvent of Default, the Charging Compariies shall

10t be entitled to receive, withdraw or otherwise transfer any credit balance

from time to time on any current, deposit or other account withoat the prior

consentof the Security Trustee.

Specified Accounts

10.4.1. Until the occurrence of an Event of Default which is continuing, each
Charging Company shall not be entitied to receive, withdraw or
otherwise transfer any cradit balance from tme fo time on any
Specitied Account.

1042 After the occurrence of an Bvent of Default which s continuing:

{a) the Charging Companies shall not be entiled fo receive,
wztiﬁ.dmw or otherwise transfer any credit balance frony e bo



RETIOOI BT IV R E76 T 23

i1,

L

time on any Specified Account without the prior consent of the
becurity Trustea;

(o)) the Security Trastee shall be entitled to exercise from time to
time all rights, powers and veémedies held by 1t as assignee of
the Specified Accounts and to:

(i) demand-and receive all and any mondes due under or
arising out of each Specified Account; and

(i} exercise all sach rights as the Charging Companies
were then entitled o exercise in relation 1o such
Specified. Account or might, but for the terms of any of
the Finance Documents, exercise.

Accounts: Application of Monies

Pollowing the occwrence of an Hvend of Defaalt which is continuing, the
Security Trustee shall be entitled to apply, tansfer or set-off all or any of the
credit balances from time to time on anay current, dep t or other account in
or towards the payment ov other satisfaction of all or part of the Secured

Liabilities in accordance with the provisions of Clause 16 (Appilication of

Monies).

BOOK DEBTS

Collection

Nao Cha;@ing Company will deal with its book deébts other than by pefting

them in and realising them in the ordinary course of its business and by
paying them into a current, deposit or other account. Fach -Charging

Company shall, pending such payment, hold all amounts so received in trust

for the Security Trustee.
Book Debts: Prior to an Bvenlt of Default

Until the ocourrence of an Event of Default which is continuing, such amount
will be credited to a current, deposit or other account will be subject to the

terms of the floating charge created by Clause 4.4 (Floaling Charge) but

(subject thereto) the relevant Charging Company shall be free to deal with
such amount in the ordinary Course of its business.

Book Debts: Following an Bvent of Default

Adter the scctrrence of an Event of Defanlt which is continging, the Charging
Companies shall not, except with the prior written comsent of the Security
Trustes, b entitled to withdraw or otherwise deal in any way with any
amount standing to the credit of any current, deposit or other account or any
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12, INSURANCE
1273, Insurance Undertakings
Bach Charging Company shalk:

211 keep the Charged Property insured (with reputable independent
insurance companies or underwriters) against those risks and to the
extent as is usual for companies carrying on the same or substantially
similar business:

1202, if required by the Security Trustee, ensure that each Insurance Policy
relating to the Charged Property (other than any Insurance Policies i
respect of which a notice of assignment has alveady been sent
pursuant to the provisions of Clause. 6.1 (Notice of Assignmenis)y is.
imsued i the joint name of the Secunily Teuster and the relevant
Charging Copipany under this Guarantee amd Debenture noted
thereon;

12,13, promptly pay all premiums and other moneys payable under iis
hwum}!w E’Giitws and pmmpt v np{m wqm‘%i_ iw ihi;' ‘%m uiitj,
E'}Vld@l"lﬁ.& (:m a {mrm ,mzmpl.abke o t.he Sm.uui:y '..m.stecﬁz) c'xf the payment
of such sams; '

1214, performall of its obligations under its Insurance Policies; and

12,15, if required by the Security Trustee, deposit all Insurance Paolicies with
the Security Trustee.

122, Security Trustee's Powers

If at any Hme any Charging Company fails to comply with the terms of
Clause 12,1 (lusurance Underfakings), the Security Trustes may effect or renew
any such inswrance on such terms, in such name and in such amount as it
may consider appropriate and all sums expended in doing so shall be
reimbursed by that Charging Company to the Security Trustee on demand
and shall carry intercst from the date of payment by the Security Trustee until
it is reimbursed at the Default Rate.

12.2.  Application of Insurance Proceeds

All moneys recetved under any insurance policies relating to the Charged
Property shall (subject to the rights and claims of any person having pum
rights thereto) prior to the ccouwrrence of an BEvent of Default which is
continuing be applied in reinstatement or replacement of the assets which
were the subject of the relevant claim. After the occurrence of an Fvent of
Default which is contirming, each Charging Company shall hold such monies
upﬂﬂ trust for the Secuvity Trustee pending payment 1o the Security Trustes
i accordance with Clause 163 {Applicalion of Mories) and that Charging
Company waives any right it may have [o vequire that such monies. are
applied in reinstatement of any part of the Charged Property.
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POWERS OF SECURITY TRUSTEE

Exervciseof Powers

At anv thme after the occurrence of an Event of Default and subject to the

provisions of the Intercreditor Agreement, the security created by or pursuant

to this Guarantee and Debenture is immediately enforceable and the Security
Trusteée may (without further notice and without any of the restrictions
contained in Section 103 of the Act and whether or not 1t shall have appointed
a Receiver}:

13.1.1. exercise all the powers conferred on mortgagees by the Act {as varied
or extersded by this Guarantee and Debentuare);

1312, exercise all the powers and discretions conferred by this Guarantee
arpd Dobentorg:

13,13, enforce all or any part of the security created by or pursuant {o this
Guarantoe and Debenturey and

1.4 take possession of and retain or dispose of all or any part of the
Charged Property.

The power of sale conferred upon the Security Trustee and on any Receiver
by this Guarantee and Bebenture shall operate as a variation and exiension of

the statutory power of sale unider Section 101 of the Actand such power shall

arise {and the Secured Liabilities shall be deemed due and payable for that

‘purpose) on the executionof this Guarantee and Debenture.

Statutory Powers

13.2.1. The statutory powers of leasing, letting, entering mto amvangements
for leases or lettings and accepting and agﬁreﬂmg to accept the
surrenders of leases conferred by Sections 99 and 100 of the Act shadl
not be exercisable by a Lhmgmg Company it wialmn to any part of
the Charged Property without the prior written consent of the
Sectirity Trustee.

13.2.2. The Security Trustee shall have power after the occarrence of an Event
of Default o lease or make agreements for leases at a premium or
otherwise and accept surrenders of leases without any restiiction on
thie kinds of leases and agreements for leases that the Secwrity Trustee.
may make without the necessity for the Security Trustee 1o comply
with the provisions of Sections 99 and 100 of the Act.

15,23, The Security Trustee may delegate the powers sctout in Clauses 1532
and T3.2.2 W any person-and no such delegation shall preclade the
subsequent exercise of such powers by the Security Trustee iiself or
prectude the Secarity Trastee from making a subsequent delegation
thereol to some other person. Any such delegation may be ]mrﬁhed
by the Security Trustee at any time.
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135

13.4,

136,

13.7.

Consolidation of mortgages
The restriction on the right of consolidaling mortgage securities contained in
SecHon 93 of the Actshall notapply to this Guarantee and Debenture or to

any Suppiemenﬁal Mortgage.

Mortgagee in possession

So far as permitted by law, neither the Security Trustee nov any Receiver

shall, by reason of it or any Receiver entering into possession of any part of
the Charged Property when entitled to do so, be liable to account as
mortgagee it possession or be lable for any loss or realisation or for any
default.or omission for which a mortgagee in possession might be liable.

Prior Charges

The Security Trustee may at any e after the occurrence of an Bvent of
Default which is continuing redeem any prior Security on or relating 1o the
Charged Property or may procure the transfer of sach Security to itself and
setlle and pass the accounts to which the Security velates. Any accounts so
settled and passed shall be, in the absence of manifest error, conclusive and
binding on each Charging Company. Each Charging Company shall
reimburse the Security Trustee on demand all principal monies and interest
and all lasses incidental to such redemption or transfer.

Firancial Coallateral

The Security Trustee may, to the extent that ¢ any of the mortgaged property
constitates "financial collateral” (as deéfined in the Financial Collateral
Regulations) and that this Guarantee and Debenture constitutes a "security
financial collateral arvangement” {as defined in the Fnancial  Collateral.
Regulations), appropriate such financial collateral ivvor towards the discharge
of the Secared Liabilitics.

Value of Financial Collateral

Hach Charging Company and the Security Trustee agree for the purposes of
Clause 13.6 (Financial Collnferal) that the value of any such financial collateral
so appropriated shall be:

T3.7.1. i Hwe case of any cash, the amount standing to the oaadit of the
relevant account mgeihﬁax with any accreed intevest at the date of
appropriation; and

1372, in the case of the Shares or the Tnvestment Interests (or any other
ghates or stock of any tature whatsoever in the capital of any
company), the market value thereof as determined by the Security
Trustee {acting reasonably} by reference to the information availalile

to the Security Trustee.

Tneach case each Charging Company and the becurity Trustee agree that the
method of valuation referred to above shall constitute a commercially
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i4,

14.7.

4.2,

145,

it4.

reasonable method of valuing the relevant financial collateral for the
purposes of the Financial Collateral Repulations.

ATPOINTMENT OF RECEIVER
Appointment of Receiver

At anvy Hine afters

1417, the ocourrence of an Event of Default which is continmaing and subject

to the provisions of the Intercreditor Agreement;

14.1.2. a petition or application is presented or a yesolution proposed for the
wirkling up, recrganisation or adiministration of a Charging Company
orany other Obligor;

14.1.3. a Charging Company or any other Obligor or any other pérson
entitled to do so gives written notice of its intenbion 1o appoint an
administrator or hguidator to a Charging Company or any other
Obligor or the appointment of an adminisirator or liquidator to a
Charging Company or any other Obligor; or

14.14. a written request hag been made by a Charging Company or any other
Obligor to the Security Trustee for the appointment of a Receiver or
administiator,

the Security Trustee. may appoint ane or more persons to be-a Receiver or
Receivers of the Charged Property or any part thereaf,

Removal of Receiver

Subject to Section 45 of the. Insolvency Act 1986, the Security Trustee may
remove any Receiver previously appointed under this Guarantee and
Debenture and appoint another person or persons as Receiver or Receivers,
gither in the place of a Receiver so removed or who has otherwise ceased. to
act or to act jointly with the Receiver or Receivers previously appointed
wider this Guarantee and Debenture.

Joint and several appointment

I at any Hme and by virtue of any such appointments any fwo or more
persons shall hold office as Receivers of the same assels or income, such
Receivers may act jointly and/or sevetally so that each one of such Receivers
shall be entitled {save to the extent thal the contrary shall be'stated in any of
the deeds or other instrameénts appointing them) to exercise all the powers:
and discretions conferred by this Guarantee and Debenture on Receivers
individually and to the exclusion of the other or others of them,

Appointment in writing under hand

Bvery such appointment or removal and every delegation, appointment oy

removal by the Secarity Trustee in the exercise of any rights to delegate its
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14.5,

14.0.

powers or. to remove delegates contained in this Guarantee and Debenture,
may be made in writing ander the hand of any officer of the Security Trustee.

Ceneral Powers of Keceiver

Every Receiver shall have:

14.5.3.

- all the powers specifi

L. all the powers conferved by the Act on mortgagees in possession and

receivers appointed under the Act;

el b the Insolvency Act 1986 (whether or not
such Receiver is an administrative receiver within the meaning of the
Insolvency Act 1986);

all the powers of the Secured Parties under this Guarantee arud
Dxebenture;

all the powers and rights of an absolute owner to do or omil to do

anything which a Charging Company itself could do or omit o do;

ol

14.5.5,

thie power to do all things which are in the opirdon of the Receiver

incidental or conducive to the powers vested in him by this Guarantee
andd Debentire or by law or are incidental or conducive to the
gathering in by him of any assets which, when gathered in would be;
Charged Property.

Further Powers of a Receiver

Every Receiver may:.

T4.6.1.

collect in-and take possession of the Charged Property ov any part of it

and make such demands and take such proceedings as may seem

14.6.2.

1463,

14.6.4.

RER R

14.6.6.

1467,

expedient for that purpaose;
carry on the business of a Charging Company as he thinks fit;

provide services and employ, or engagé such managers, contractors
ancl other personnel on such terms as he thinks fit;

discharpe any person appointed by a Charging Company;

raise and borrow money (either unsecured or securved on any Charged
Property) on such terms as he shall think fit (Including, if the Security
Agent consents, terms under which such security ranks in priority 0
this Guarantee and Debenture);

wridertake of complete any works of repair, building or development
ane any property of a Charging Company in respect of which he is
appointed;

grant options and licences over all or any part of the Charged
Property, sell, coricar in selling, assign or concuy in assigning, lease ov
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1.7,

14.8.

concur in leasing and accept or conour in accepting surrenders of
leases of, all ov any of the property of a Charging Company in respect
of which he is appointed;

14.68. make darty. arrangement, settlement or comprontise  between a
Charging Company and any other person which he may think
expedient;

14.69. bring, prosecute, enforce, defend and abandon all actions and
proceedings and submit to arbitralion in the name of a Charging
Company in relation to any Charged Property as he may think
expedient;

146 10make calls conditionally -or vnconditionally on the members of a
Charging Company in respect of uacalled capital;

6.1 Tmake such elections for value added tax purposes as he thinks Gt

6102 manage, develop, reconstruct, amalpamate or divérsify or concur in
managing, developing, reconstructing, amalgamating or diversifying
the business of a Charging Compaiy;

14.6.13redeem any prior Security on oy relating to the Charged Property and
settle and pass the accounts. to which the Security relatés so that any
accounts so settled ‘and passed shall be, in the abesence of manifest
etror, conclusive and binding on each Charging Company and the
monies s paid shall be deemed to be an expense properly incurred by
himg

14614 effect with any insurer any policy of insurance in relation to the
Charged Property; and

14.6.15. promole or establish any new company (whether a Subsidiary of a
Charging Company or notj.

Coansideration

In making any sale or the disposal of any of the Charged Property in the
exercise of their respective powers, the Recéiver or the Security Trustee may
accept as, and by way of consideration for such sale or other disposal, cash,
shares;, loan capital or other obligations, including, withbul limitation,
consideration. fluctpating, according to or dependent on tumaover and
consideration the amount of which is to be deterinined by & third party. Any
such comsideration may bhe receivable in a lump sum. or by way of
instalments.

Heceiver as agent of the Charging Company
Ewvery Recetver shall be the agent of the Charging. Compaty in respect of

which he is appointed which shall be solely rvesponsible for his acts and.
defaults and for the payiment of his rernuneration.
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149,

161,

Remuneration

Fach Receiver shall be entitled to remuneration for his services at a rate to be
fixed by agreemerit between him and the Security Trustee {or, failing such
agreement, to be conclusively fixed by the Security Tristee) commensuiate
with the work snd responsibilities. involved upon the basis of charging from
time fo time adopted in accordance with his corrent practice or the current
practice of his firm and without being limiled to the maximum rate specified
in Section 109(6) of the Act.

APPOINTMENT OF ADMINISTRATOR

Appointment of an Administrator

At any Hme after;

15.1.1. the occurrence of an Event of Default which is continuing

15.1.2. a petition or application is presented or resolution propused for the
winding up, reorganisation or administration of a Charging Company
or-any other Obligor;

15.1.3. a Charging Company or any other Obligor or any. other person
entitled to do so gives written notice of its Intention W appaint an
administrator or liquidator to a Charging Company or  the
appaintment of an administrator op Hguidator to a Charging
Company or any dther Obligor; or

15.1.4. a written request has been made by a Charging Company or any other
Obligor to the Security Trustee for the appointment of a Receiver or

adhiministrator,

the Security Trustee may without farther notice appoint in writing under its
hand any person or persons to be anadministrator of a Charging Company.

Joint and several appointment

If at any tme and by virtue of any such appombments any two or more

persons shall hold office as administrators, such administrators may act.
jointly and/or sevérally so fliat each one of such administrators shall be

entitled {save to the oxtent that the contrary shall be stated inaty of the deeils
or other nstruments appointing them) to exercise all the powers and
discretions conferred. by this Guarantee and Deberdure and by law on
administrators individeally and to the exclusion of the other o others of

Ao,
APPLICATION OF MONIES

Application of Mordes
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T6:2.

17.

17.1.

Al moneys received by the Security Trustee or by any Receiver appointed
uncler this Guarantee and Debenture shall (subject to the provisions of the
htercreditor Agreement) be applied in the following order:

161, in the payment of the costs, {fl‘im'g?ﬁ&; anel expenses of and fiwidertal to
the appointment of any Receiver under this Guarantée and Debenture
and the payment of his remunerationg

16712, 1 the pavment and discharee of any Ouboomngs paid and Hahilitdes
e 4 DULgOMiEs _ _
incurred by any Receiver appointed  under this Guarantee and

Debenture in the ssercise of anv powers of such Receiver:
¥i :

1613, in providing for the matters {other than the remuneration of a
Receiver) specified in the first three paragraphs of Seclion 109(8) of the
Act:

1614, in ortowards payvments of any debts or claims which are required by
law to be paid in preference to the Secured Liabilithies, but ondy 1o the
extent to which such debis or claims have such pre ference;

16.1.5, in or towards the satisfacHon of e Secured Lialdlibes in accordance
with the terms of the Shareholders’ Agresment; and

16.1.6, any surplus shall be paid to the Charging Companies or any other
persen entitled thereto,

Seciion 109 of the At

The provisions of this Clause 16.2 and Clause 14.9 (Remmineration) shall take
cffect ag and by way of variation and extension to the provisions of Section
109(8) of the Act, which provisions as so varied and extended shall he
deemed to be incorporated in this Guarantee and Debenture.

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Each Charging Comipany represents and warrants o the Security Trustee and
the other Secured Parties that

17010 itis a limited lHability. company duly incorporated and validly existing
under the laws of England and Wales with power to own ils assets
ard carry on its business ds it is being conducted;

17.1.2 subject to the Lepal Reservalions, the oblipations expressed to be
assumoed by it in each Finance Docament to which it i a party ave
fegal, valid, binding and enforceable oblipationy;

1713 the entering into and perforimance by it of, and the transactions
comtemplated by, the Finance Documents do not and will not conflict
with:
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17.7.4,

B oS

17.1.6.

1717,

17.1.8:

17.1.9.

entry into by it of

{a) subject to the Legal Reservations, any law or regulation
applicable to it;

(k) its comstitutional documents;
{cy. any agreement or instrament binding upon it or any of its

assets or constitute a default or termination event (howsoever
described) undér any such agreement or instrument;

it has the necessary power fo-enter into, ‘pr::rif(’u‘z:a'} and deliver, and has
taken all niccessary action to authorise its erdry Into, performance and
delivery of, the Finance Documents to which it is a parly and the
transactions contemplated by those Finance Documents;

all authorisations, approvals, consents, licences, exempHons, filings,
egisirations and other matters required by it in comnection with the
he Finance Docwments to which it is a party and the
exercise by it of ils rights thereunder and the performance by it of ilg
obligations thereunder and in connection with the validity and
entorceability of such Finance Documents have been obtained or
effected and are in full force and effect;

this Guarantee and Debenture validly creates any security uﬂmmi
which it purports 1o create and validly evidences any Secutity wi
H purports o evitdence;

it'is or has the right to be registered as the scle legal and beneficial
owner of the Charged Property, free and clear of any Sccurity or
Quast Security which is not penmitied in terts of the Finance
Docaments;

the Shares -and the Investment Interests comprise the whole of the

‘Shares in any company legaily or beneficially owned by the Charging

Companies and the whole of the investments of any ,kmd whalsoever
in any company or other entity legally or beneficially owned by the
Charging Companics;

subject to the Legal Reservations, this Guaranitee and Debenture
creates a valid charge over all the Charged Property securing the
payment of the Secured Liabilities and, other than registration her col
pursuant to-Section 860 of the Companies Act 2006 and, in the case of
any property described in Schedule 3 (The Legally Mortguged Properfy),

registration hereof at the Land Registry, and; in the case of any
Specified Intelloctual Property Rights described in Schedule 4 {The
Specified  Intellectunl  Property  Righis), registation hereof at the
Intellechual Property Ofive, no authorsation, approval or othier action
by, and no notice to or filing with any pergon, gm'éammﬁn tal authority
or regulatory body is required either for the grant by it of the charges
granted hereby or for the execcution, delivery or performance of this
Guarantes and Debenture by it or for the exercise by the Security
Trustee of its vights and remedies hereunder; and
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17.2.

18,

181,

162

18.3.

17:1.18.3t has good, valid and marketable title to or valid leases of all of its
assels including those necessary to carty on s business as presently
conducted. '

Repetition
Each of the representations and warranties made by the Charging Companies.
under Clause 17,1 (Representations ond Warrmniies) are made on the date of this
Guarantes and Debentare and on each Intevest Payment Date.

POWER OF ATTORNEY

Power of Attorney

Fach Charging Company heveby drrevocably appoints the Security T
and any Receiver appointed under this Guarantee and Debenture ang

tivne being holding office as such severally to beits attorney and on its behall
and in ifs name to sign, seal, execute, deliver, perfect and do all deeds,

instroments and/or docunents and 0 do all acts and things which may be

vequired fors-

1811, carrying out any obligation imposed on that Charging Company by or
parsnant fo this Guarantee and Debanture; and

18712, enabling the Security Trustee and the Receiver 1o exercise the rights
and powers conferred upon them by or pursuant to- this Guarantee
and Debenture or by law (including the right to sell, lease, convey,
transfer or realise any of the Charged Property).

The Security Trustee shall have full power o delegate the power conferred on
it by this Clause 181 and no such delegation shall preclude the subsequent
exercise of such power by the Security Trustee itself or preclude the Security
Trustee from making a subseguent delegation thereof to some other person
and any such delegation may be revoked by the Security Trustee at anv Hme.

Ratificition

Each relevant Charging Company shall ratify and confirm all acts and things
done and all deeds, instruments and/or documents si gried, scaled, executed
anl/or perfected by any attorney in the exercise or purported exercise of all
or any of his powers.

Powers of Attorney Act 1971
The power of attorney hereby granted is as regards the Security Trustee its

celepates and any such Receiver {and each Charging Company hereby
acknowledges) granted irrevocably and for value as part of the security

comstituted by this Guarantee and Deberture fo secure proprictary interests

in and the performance of obligations owed to the respective donees within
the meaning of the Powers of Attorney Act 1971,
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19

191,

6.2,

20.

20.1.

20.2.

PROTECTION OF PURCHASERS
Consideration
The receipt of the Security Trustee or any Receiver shall be conclusive

discharge to a purchaser and, in-making any sale or disposal of any of the
Charged Property or making any acquisition, the Securily Trustee or any

Receiver may do so for such consideration, in such manner and on such terms

as it thinks i

Protevtion of Purchasers

Nao purchaser or other person dealing with the Security Trustee or its delegate

or any Receiver appointed hereunder shall be bound to see or enguire
whether the right of the Security Trustee or such Receiver lo éxervise any of
its or his powers has arisen 6t become exercisable or be concerned with notice
to the contrary or.be concerned to see whether any such delegation by the
Security Trustee shall have lapsed for any reason ot be revoked.

PRESERVATION OF SECURITY
Continuing Security

The security created by or pursuant to this. Guarantee and Debenture and by
any Supplemental Mortgage shall vemain in full force and effect as a
continuing secarity for the Secured Liabilities nindess and until discharged by
the Security Trustee an shall not be considered satisfied by any intermediate
payment or satisfaction of all or any of the Secured Liabilities or for any other
Teason.

Watver of defences

Neither the obligations of each Charging Company under this Guavaniee and

“Eﬁ@?:}@-nmrff oy %;hg rightﬂ, powers and remedies conferred in respect of the

- upon the Security Trustee will be affected by any act,
't;:rrm%nm matter or thing which, but for this Clause 20.2, would reduce,
release or prejudice any of those obligations or those rights, powers and
remedies (without limitation and whether or not known to it or any Secured
Party) including:

{a) any Hme, waiver or consent granted. to, or composition with, any
Obligor or other person;

(I the release of any other Obligor o7 any. other person under the terms
of any composition or arrangerment with any creditor of any member
of the Group;

{€ the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over asseis of, any Oblipor or other person or any. non-
presentation or nor-obsétvance of any formality o other requirement
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20,3

[
;ﬂj
i

205

20.6.

fo
1

in respect of any instrument or any failure to realise the full value of
any securiby;

()  any incapacity or Jack of power, authority or legal personality of or
dissohution or thange in the members.or status of an Obligor or any
other person;

{e) any amendment, novation, supplement, extension or restatement
(however fundamental and whether or nol more onerous) or
replacement of a Finance Document or any other document or
security including, without Hmitation, any changw in the purpose of,
any extension of or increase inany facility or the addition of any new
141u.hLy under any Finance Document or other document-or security;

(£} any unenforceahility, illegality or invalidity of any obligation of any
pverson under any Finance Document or any other
security; or

dovinnent or

{g)  any insolvency or siniilar proceedings.
Rights Cumulative
The obligations of each Charging Company contained in-this Guarantee and

Debenture and all rights, powers and remedies of the Security Trustee
expressed in this Guarantee and Debeniure are in addition 0 and

independent of all other rights, powers and remedies possessed by the

Security Trustee including, without limitation, those provided for i any
Finance Document, by applicable law or in any other writfen instroment or
agreement relatirg, to that Charging Company's obligations or the Charged
Property,

Remedies and Waivers

Mo failure to exercise, norany delay in exercising, on the part of the Security
Frustee or any Secured Farty, any vight or remedy wnder this Guarantee and
Deberture shall operate as a waiver, nor shall any single or partial exercise of
any vight or remiedy prevent any further or other exercise or the exercise of
any other right or rew md}f

Partial Invalidity

I at any bme any provision hereof ds or becomes illegal, invalid o
unenforceable iy any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remiaining provisions hereof nor the
legality, validity or enforceability of such provision under the law of any
other jurisdiction shall in any way be affected or impatred thereby.

independent Security
The securily corigtituted by or pursuant to this Guarantee and Debenture and

any Supplemental Mortgage shall be in addition to and shall be independent
of every mortgape, charge, pledge, gnarantee ov other security which the
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21

213,

22,

Security Trustée or any other Secared Party may at any time hold in respect

of any of the Secured Liabilities and it is hereby declared that no prior

security held by the Security Trustee or any other Secured Party over the

Charged Property or any part thereof shall merge in the security constituted
by this Guarantee and Debentlure or any Supplemental Mortgage.

PRESERVATION OF RIGHTS

Neither the Security Trustee nor the other Secured Pavties nor any of them
shall be obliged before exercising any of the rights, powers, discretions or
remedies conferred upon them in respect of any C.hc:u ging Company of any
other Obligor by any of the Finance Diocuments or by Taw:

to make any demand of any of the Charging Companies or any other Obligor
ather than that required by the terms of the Finance Documents;

oy take any action or oblain judgement in any court apainst any of the
Charging Companies o any other Obligor;

‘to submil, meake or file any caim or proof ina winding-up, liquidation,

msolvendy or dissolution of any of thé (Zf%m_rgiﬂg Companies or any other

Obligoy; or

to ertforce or seek to enforce any other sdcurity takén in respect of ary of the

‘obligations of any of the Charging Compantes or any other Obligor ander the

Finance Docurments,

SUBSEQUENT SECURITY INTERESTS

1f the Security Trustee (acting in ils capacity as security trustee or otherwise}

or any of the other Secured Parties receives or 18 deemed to have received
notice of any subsequent becurity affecting all or any part of the Charged
Property which is prohibited by the terms of this Guarantee and Debenture,

any Supplemental Mortgage or all or any of the Finance Documents, all
payrments thereafter by or on behall of a Charging Company to the Security
Trustee (whether in its capacily as security trustee or otherwise} or any of the
other Secured Parties shall be breated as having been credited o a new
account of the relevant Charging Company and not as having been applied in
veduction of the Secured Liabilities as at the time when the Security Trustee
received such notice,

SUSPENSE ACCOUNT

So that the Security Trustee and each other Secured Party may claim against
any Charging Company or prove in any bankruptey or liguidation of any
Charging Company for the full amount of the Securved Liabilities then owing
by it the Security Tivstee and each other Secured Party may, after the.
cocurrence of an BEvent of Defaull and for so long as the same i3 continuing,
hold in suspense account, until the Secured. Liabilities have been irrevocably
paid and discharged in full, any moneys recetved, recovered or realised from
or on account of any of the Charging Compantes withiout being under arny
intermediate obligation to apply the same or-any part thereof in or towards
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2{5‘-

regardless of the place of payment, booking brand

the discharge of the said amount.  The Security Trustee and each other
Secured Party may refrain from applving or enforcing any other security,
money or rights held or received in vespect of the Secured Liabilities or may
apply the same in such manner and order as they sce fit and no Charging
Contpany shall be entitled to the benefit of the sare untl all the Secured
Liabilities have been irrevocably paid and dischargsd in full

SET-OFF

A Secured Party may set-off any matured obligation due from any Charging
Company or any other Obligor ander the Finance Documents {to the extent
beneficially owned by that Securved Party) agm*i'rwl any malured obligation
owed by that Secured Party to any Charging Company or any other Obligor,
he o currency of sither
abligation. If the obligations are in different currencies, the Secured Party

‘may convert either Offihgga_i.imf‘z. at o market rate of exchangt in its asual course

ot business for the purpose of the set-off,
RELEASE AND DISCHARGE
Release

Subject to Clause 25.2 (Conditions] Dischinrgel, each Charging Company shall
be entitled, after the Secured Liabilities have been irvevocably and
unconditionally discharged in full and none of the Secured Parties being
under any actual or contingent obligations to make available any facilities of
any kind whatsoever to any Charging Company under any of the Finance
Drocaments; to require, at its cost and request, the release, re-assipnment or
retransfer of any of the Charged Property mortgaged, charged, assigned or
transferred hereunder or otherwise in terms of this Guarantee and Debenture.

Conditional Discharge

Any settlement or discharge between the Charging Compandes {or any of
them) and the Security Trustee and the other Secured Parties or any of them
shall be conditional upoit no security or payment to the Security Trustee and
the other Secured Marfies or any of them by any Charging Company or any
other person on behall of a Charging Company being avoided oy reduced by
virtue of any provisions or enactmerits relating to baniruptey, insolvency or
ligquidation for the time being in force and, if any such securily or payment is.
so avoided or reduced, the Security Trustee and the other Secuied Parties
shall be entitled to recover the value or amount of such secarity or payvment
from each Charging Company subsequently as if stich settloment or discharge
had not occurred.

CHANGES IN SECURFD LIABILITIES

Bach Charging Company expressly agrees and acknowledges that the parties,
tor the Finance Documents may fronn tine to time agree to make amendments
to the terms of those docoments and. may enter into sucl supplomental.
agreements as are reqguired from time fo Hmein order to give effect to such
amenchimients,
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ASSIGNMENT
Security Trustee

The Security Trastee may (without prejudice to its right to appoint any jont
trustee)-assign and/or transler all or any of its rights and obligations under

this Guarantee and Debenture or any Supplemental Mortgage to any person

appointed as its replacement as Security Trustee {or any joint trustee) in
accordance with the terms of the Shareholders' Agreement. The Secarity
Trustes shall be entitied to disdlose such information concerning the Charging
Cormpanies and  this Guarantee and  Debenture or any  Supplemental
Martgage as. the Security Trustee considers appropriate o any actual or
proposed divect or indirect successor or o any person to whom information
may be required o be disclosed by any applicable law.

CUharging Companies

No-Charging Company may assign -or transfer any of ity obligations under
this Guarantee and Debenture or enter into any fransaction which would
result in any of those rights or obligations passing to another persorn.

INDEMNITY
Environmental Indemnity

The Charging Companies shall jointly and severally indemnify the Security
Trustee against any and all costs, losses, labilites or expenises incuried by the
Security Trustee arising (directly or indirectly) out of, or in connecton with:

2810, any actual or alleged breach of any Eovironmental Law by any
member of the Group or affecting any freehold ov leasehald property
now or at any time alter the date of this Guarantee and Debenture
owned or occupied by any member of the Group; or

28,12 any responsibility of the Security Trustee in respect of any clean-up,
répair or other corrective action in relation to any actual or alleged
breach or liability in respect of the business or any [rechold or
leaschold property now or at any lime hereafter ovned or occupied
by any member of the Group.

Indemunity

Without prejucice to. Clause 8.2 (Failive o -comply) st Clavgse 122 (Seenriby
Trustee's Dowers), the Charging Compandies shall jointly and severally
indemnify the Security Trustee and any Recciver against any cost, loss or
fiability incurred by eithér of them as a result of:

2821, the faking, holding, protection or enforcement of this Guarantee and
Trebeniure;
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29,
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282,
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this Guarant

28.2.2. the exercise or purported exercise of any of the rights, powers,
discretions and vemedies vested in the Security Trustee and cach
Recetver by this Guarantee and Debenture or by law; or

28.2.3. any default by any Charging Company of any of the obligations
expressed to be assumed by it in this Guarantee and Debenture

IMSCRETION ANDDELEGATION
Pscretion

Any power or right which may be exercised by the Security Trustee or any
Receiver under this Guarantee and Debenture may, subject to the terms and
conditions of the Sharcholders' Agreement, b exercised in the absolute and
unfettered discretion of the Becurily Trustee or Receiver and without any
obligation to give reasons.

Delegation

The Security Trusiee and any Receiver may delegale {(either generally or
specifically} by power of attorney or any othey manmer o any person any
right, power, authority or discretion conferred on it by. this Guarantee and
Debenture {including the power of attorney granted under Clause 18 (Power
of Attorney)y. The Security Trustee and any Receiver may make a delegation
on the terms and conditions (including the power to sub-delegate). that it
thinks fit. Any such delegation shall not preciude the subsequent exercise,
any subsequent delegation or any revocation of such right, power, authority
or discretion by the Security Trustee or the Receiver.

CALCULATIONS AND CERTIFICATES
Arcounts

In any litipation or arbitration proceadings arising out of or in connechon
with this Guarsniee and Debenture, the enlries made in the accounts

maintained by the Security Trustee or a Secured Party ave prima facie
evidence of the matters to which they relate.

Certificatés and determinations
Any cerlificate or determination by the SBecurity Trustee or a becured Party of

a rate or amount under this Guarantee and Debenture 3s, in the absence of
mantfost ervor, conclusive evidence of the matiers o which it relates.

PERPETUITY PERIOD

The perpetuity periad. applicable to the trusts contained in or avising from
and Debenture shall be ope hundred and twenty Five vears
frorn the date hereat,
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NOTICES

Communications in Writing

Any communication to be made under or in connection with this Guarantee
-and Debenture shiall be made in wiiting and, unless ofherwise stated, may be

made by fax or letter,
Address

The address and famcnumber (and the department or officer, if any, for whose
attention the commnunication is to be made) of each paty for any
communication or document to be made or delivered under or in connection
with this Guarantee and Debenture is that identified with its name below or
any substitute address, fax mumber or department or officer as the party may
notify to the other parties by not less than 5 Business Days' niotice,

ﬂez!iver}f

3231 Any communication or docament made or delivered by one person to
another under or in connection with this Guarantee and Debenture
will only be effective:

(@) by wayof fax, when received in legible forny or

{by  if by way of letter, when it has been it has been left at the
relevant address or 5 Business Days after being deposited o
the post postage prepaid in an envelope addressed o it at that
address,

and, if a particular department or officer is specified as part of its

address details provided under Clause 32.2 (Adiliess), if addressed to
that department or officer.

w
2
il
o

Any communication or document to bé made or délivered to the
Security Trustee will be effective only when actually rveceived by the
Secured Frustee and then only if it is expressly marked for the
attention of the department or officer identified with the Security
Trustees' signature below (or any substitute department or officer as
the Secured Trustee shall specify. for this purpose),

English Language

AL, Any notice given under or in cormection with this Cuarantes and
Debentare must be in English.

3242 All other documents provided under or in conmection with this
Guarantec and Debenture moust bes

{a) in Bnglish; or
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A543,

(b} if not in English, and if so required by the bSecurity Trustee,
accompanied by a certified English translation and, in this
case, the Frglish transtation will prevail anless the docainent
is a constitutional, statutory or other official decument.

COUNTERPARTS

This Guarantee and Debonture may be executed iy any number of
counterparts and this has the same effect as if the signatures on the
counterparts were ona single copy of this Guarantee and Debenture.

GOVERNING LAW

This Guarantes and Debenture shall be governed by and constiued in
accordance with Enghish law.

JTURISDICTION

Jurisdiction of English Courts

The courts of England have exclusive jurisdiction to setile any dispute arising
out of or in connection with this Guarantee and Debenture (including a
dispuite regarding the existence, validity or termination of this Guarantee and
Debenture) {a "Dispute”).

Comvendent Forom

The parties to this Guarantee and Debenture agree that the courts of England
are the most appropiiate and convenient courts to settle Disputes and
accordingly no party fo this Guarantee and Debenture will argue to the
comtrary.

Concurrent Proceedings

This Clause 35 is for the benetit of the Secured Parties only. As a result, no
Secured Party shall be prevented from taking procecdings relating 1o a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties. inay take concurrent proceedings in any oumber of
jurisdictions, '

IN WITNESS whereof this Guarantee and Debenture bias been executed by each
Charging Company and the Security Trastee as ils deed the day and vear first above.
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SCHEPULE1
THECHARGING COMPANIES
Name Registered Number
Red Topco Lamited 076391359
Red Mideo Limited (F7E51RI0
Red Bideo Limdted (7551924
Rouge T Limted 05611237
Rouge 2 Limited 05611304

Red Comuneree Limidted 03914762



RITHAORD FHETRR 741 A%

SCHEDULEZ

THE SHARES

None.
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BCHEDULES

THE LEGALLY MORTGAGED PROPERTY

More.



RI7 L0 BERETES 76 45

SCHEDULIL 4

THE SPECIFIED INTELLECTUAL PROPERTY RIGHTS

PART 1

TRADE MARKS, SERVICE MARKS, DESIGNS, COPYRIGHTS AND
APPLICATIONS THEREFOR

Mo

PARTY 2
PATENTS ANTY PATENT APPLICATIONS

Mone

PART 3

OTHER INTELLEECTUAL PROPERTIES

None
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SCHEDULES

FORM OF NOTICE OF ASSIGNMENT OF INSURAMNCE

To: {Insurer]

Date: [ ]
Drear Sirg

We hereby give yvou notice that we have assigned to DUG Nominees Limited as
s urity trustee (the "Security Trustee") pursiant to a composite gaarantes and
Benture entered nto by, among others, us in favour of the Security T e dated
ar right, title and interest in and to the proceeds of finsert details of relevant
insurance policy] {the "Insurance Policy"}.

With effect from vour receipt of this notice we hereby instruct vou tx
(i) note the interest of the Security Trustee on the Insurance Policy; and

(it) disclose to the Security Trustee, without further approval from us, such
information regarding the Insurance Policy as the Security Trustee may from
time to time request and to send to itcopies of all nolices ssued by vou under
the Insurance Policy.

With effect from the receipt by you of this notice, all rights, interests and benefits
whatsoever accruing to or for the benefit of ourselves avising from the Insurance
Policy belong to and are exdrcisable by the Security Trustee.

Please acknowledge receipt of this notice by sighing the acknowledgerment on the
enclosed copy letter and returning it to the Security Trustee at [ 8] marked for this
attentionof [ @1,

Yours fatthiully

For and on behalf of
& Limited
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Tor j@]

We acknowledge receipt of the notice in the terms set out above and confirm that we
have not received any notice of any previous assipnment or charge of or over any of
the rights, title and interest and/or benefits referred to in such notice and that we
will comply with the terms of that notice.

We burther confirm thatnio amendment or termination of the Insurance Policy will be
eftective unless we have given 30 days written notice thereof to the Security Trustee.

For and on behalf of
By:

Diated:
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SCHEDULE 6

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED ACCOUNT

Ton [ Account Bank]
Dates | 1
Dear Sirs

We hereby give vou notice that we have assigned and charged to DUG Nominees
Limited . as security trostee (the "Security Trustee”) purstant to a composite
guarantee and debenture entered into by, among others, us in favour of the Security
Trustee dated @ all of our right. Htle and interest i and o account number &,
account name ®, sort code @ {including any renewal or redesignation thereof) and
all monies standing to the credit of that account from time to time (the "Aecount”).

With effect from the date of your receipt of this notice any existing payment
instractions in velation to the Acconnt are terminated.

Please acknowledge receipt of this nolice by signing the enclosed acknowledgement
on the enclosed copy letterand retarning it to the Secarity Trustee at [ @] marked for

the attention of | @ .

Yours faithiully

Por and on behalf of
# Limited
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Ton el

We acknowledge receipt of the notice of assignment and charge in the terms set out
above in respect of the Account {as described in those terms} and confirm that:

(a) the balance standing to the Account at today's date is , no fees or periodic
charges are payable in respect of the Account and fheve are no restrictions on
(1) the payment of the credit balance on the Account Hexeept, inthe case of a
tire deposit, the expiry of the relevant period)] or (il} the assignment of the

Account to the Security Trastee or any fhird party;
(b we have not received notice of any previous assignments of, charges over or

trusts i respect of, the Account amd we will 1ot without the Security
Trustee's consent (a) exercise any right of combination, consolidation or sei-

off which we may have in respect of the Account or (b} amend or vary any
rights attaching to the Account:and
() all exigting payment instructions in relabion to the Account are terminated

and all payments and comwmmications in respect of e Account shall be
mtade o the Security Trustee and we will not, without the Security Trustee's
consent amend o vary any rights attaching to the Account.

For and o behalf of &
By:

Dated:
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SHGNATORIES

EXECUTED and DELIVERED as its decd by
RED TOPCO LIMITED

invthe presence of:

actingg by S eqfa ot A i, o o adivector,

Phirector

‘Witness

Fult MName

Acldress

Ceoupation

Address for Notice: 57 Fo sy 00 Dyirtowbwnrle 50 beamsin, S aue T
Pax: PR g e

Attenlion: g S A

EXECUTED and DELIVERED as its deed by
RED MIPYCO LIMITED
acting by 47 oy
incthe prse

. s adivector,

Dhivector

Witnons

Vil Mame

Address

Clecupation

Agdress for Notioe: 55 T
Fass pevgoo o b e s

Attention: . . oy
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EXECUTTED and DELIVERED as its deed by
RED BIDCO LIMITED '
acting by Ayphess Al
in the presence of:

tof , a director,

Wikriess

Fuall Mame

Address

Occupation

Address for Notice: % §oe
Pasc dgpy ORI T

Attention:

EXECUTED and DELIVERED as its deed by
ROUGE T LIMITED
acting by Al &

in the presence of:

o eadivector,

Witriess,

Fall Mame

Address

Occnpation:

Address for Noticgs 570 flpe, | o0
Fawe 10,

Attention:

Director @
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EXECUTED and DELIVERED as ils deed by
ROU(x?* ?;. LIMITE I} _
, adirector,

Blirector

Witnioss

Full Mame

Addross

Occupation

Adidress for Notice: 7800,

Altention: T o e

EXECUTED and DEETVERED as it doed byy
RET:C ()MM[«R( E {,I;MH ElX

.ac’:hﬁ? by Syt o - director,

in {hL_ presence of:

£XL

Dhrecior. 9

Witness

Fall Mame

Address

Crecupation

Adddress for Noticer [0y

Paog

Atteritiomn:
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SIGNID and DELIVERED as a deed by
DCG NOMINEES T IMITED
e ‘:f ( URE] "_’1’ FRUSII ‘Hacling by

e MURTHALLL , as Attordey,

AHOINES

Witness

Full MName

Address

{}{i?c:E,E_paﬁ:{m

Address for Notice:
Altention: ey 5 el A




