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Registration of a Charge

Company name: WILTON & BAIN MANAGEMENT SOLUTIONS LIMITED

Company number: 08208245
XB7ZEVVF

Received for Electronic Filing: 06/06/2017

Details of Charge

Date of creation:  31/056/2017
Charge code: 0820 8245 0002
Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:
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: 08208245 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 08208245 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8208245

Charge code: 0820 8245 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st May 2017 and created by WILTON & BAIN
MANAGEMENT SOLUTIONS LIMITED was delivered pursuant to Chapter

A1 Part 25 of the Companies Act 2006 on 6th June 2017 .

Given at Companies House, Cardiff on 7th June 2017

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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e DATE ?;t Mo‘? | 2017 o -

= PARTIES

S -_-f_r1) CTHE compp.nu—:s LISTEDIN schedule't and | Epe S
@) " GLAS TRUST CORPORATION  LIMITED a imitad: liability company: rncorporated and-” N

" registered in England and Wales. (regrstered number 079271?5) actrng as sec:unty agent for S
- the Secured Partres (the Securrty Agent) : RS

B _.oerrnmons AND INTERPRETATION -
-1_;.‘1 o : In thlS debenture the followmg deflmtions WI" apply

B :.Accessmn Deed - : o -' : TRt
an accessuon deed (rn subetantrally the form set out in schedule ? (Form of/—tccessron Deed) S

S g _:Admlmstrator o RO - R
o any person- appornted under the tneolvency Act to manage the Companres busrness and
s assets _ . S _ : : g

= "'.':35._'.Borrower B RRR L
RN Wilton & Barn Group lerted (regrstered number 10789899) R

R _'Busmess Day TS S '
.___has the meanrng grven to that term rn the Facrlrty Agreement

S Charged Assets 3-3_" Sl o I
o all property and- assets from trme to trme charged by or pursuant to thrs debenture (and L
: references to the Charged Assets shall mclude any part ofthem) . S

R Coltectlons Account : B
o has the meanmg gtven to that term rn clause 11 4 3 (Recarvables) :__ RO

E Compames R : AR S
o the compames Irsted tn schedule 1 (Companres} and any other company that becomes a-" I
: _Company pursuant to an Accessron Deed each a Company AR . R

. . Companles Act:
the Companres Act 2006

- Debtor R : o : ' : Sl
Soany person who |s Irable (whether as. prrnmpal debtor or as surety and whether aotually or'.'_'_ B
CO”flngently) to drscharge or pay a Recervable : S SE . o

 Default Rate - e e
L 'has the meanmg grven to that term |nthe Faorlrty Agreement L

: 'Delegate o o : P
- has the meamng grven to that term |n the Facrlrtyr Agreement

" Dispose or Dlsposal L : :
- -mcludee eale transfer lease Ircenoe or partlng w:th posseeeron or grantrng any |nterest ln

Enfranchlsmg Leglslatlon : 3. o o B REHSS :
- any legislation” conferring. Upon’ a tenant ‘or tenants of property (whether rndrvrdually ar:
--oocollectively with other tenarits of that ar other propertles) the right to acquire a new lease of
o -that property or to acquire, or.requiré a nominee to' acquire, the freehold or any intermediats .-
- reversionary interest-in that property mctudrng (withaut Iimrtatron) the: Leasehold Reform Act -
1967, the Leasehold Refarm, Housing and: Urban Development ‘Act 1993, the Housing Act. - - -
1996 and the Commonhald and Leasehold Reform Act 2002 but does not mclude Part Boof o
the: Landtord and Tenant Act 1954 ' S

- Enwronmental Clalm

L BanTiaeas



o (a) '_ ”any clatrn order notlce or other communrcatron rec:ewed by any Company allegtng R
L failure: to- comply in any matenal respect wrth any Envrronmental Law or. alleglng' o
: '.I|ab|I|ty under it, or-. o o T 5 : : R

o _"(b): '.any mdtcatron that -any charge i or may be |mposed under any En\nronmental Law on.._ :{I g
o the Prcperty, or: I : . : o

: (c) ;any mdrcatren gtven to any Company that the: Pmperty is- or: may be Irsted |n any "';:
S reglster of contamlnated Iand or S|m|Iar reglster SR S S L

RN Envrronmental Laws R R TS : [ : ' ' [
" all laws; directions and- regutatrons and aH codes of practrce crreutars and gurdance notes'-'- S
L issued by any competent-authority or agency (whether in the United Krngdom or elsewhere_ T
- and whether or not having the force. of law) concerning the protectten of the' envrronment ori L
. human Kealth, -including - the conservation of natural resources, the preduchon storage,
- - transportation, treatment, recycling or dlsposal of any waste. or any noxious, offensive or =
S --dangerous substance or the Itabrlrty of any person, whether CIVI| or eriminal; for- any damage.- B
o '_';__;tCt or pollutron of the en\nronment ar the rectrhcatlon thereof or any related matters T

.'-'5Envrronmental chence R RN L
- .any permit, Ircence authonsatlon consent ar other apprevat requtred by any Enwrenmental e
--Law : - : : : R

o _'any plant machrnery and/or ether equrpment charged to the Secunty Agent by thIS'___
. '-'...":debemurIe S : - L . . ol R '
: - .Event of Default IR :

- '.has the meanrng grven to that term in the Facrhty Agreement

: Expenses S o : R B
11 those fees, cost, charges and expenses covenanted to be pard by the compames m clause S
B _-.23 T (Expenses and rndemnrt‘res) RN . L

Facmty Agreement R o e ' : ' e
o the facility agreement dated on- or about the date of thls debenture and made between (1):.' SRR
jthe Gompanies, (2) Beechbrook UK SME Credit Ltd as the Arranger the Agent and Orlgrnal L
Lender (each as deﬂned thereln) and (3) the Secunty Agent . S

N _Flnance Documents :3'.- ST N
- has the meanrng grven to that term in the Facrlrty Agreement

_ .'_""Fmance Party _ ;
- :'_has the meariing grven to that term in the Facrhty Agreernent

: Elndemnrf“edEvents : U - : : R

= the:matters -and - events i respect of wh|ch the Companles are Irabie to rndemnlfy or_i_' SRR
- reimburse the: Secunty Agent -including those referred to |n clause 23 (Expenses and' T
'_rndemmtres) Sl BRERTN RO e SRR _ B S

._ 2 Insolvency Act RIS : ' R
5 the lnsolvenc:y Act 1986 and any secondary legrslatron made under rt

-'Insurances ' : : s ' Y ' RO
Lonoany. polrcres of i msurance in whrch any member ofthe Companres group has an rnterest from'-'-' Lol
ftrme to'time;. S S . : L

S Intellectual Property SRR S
L has the meanrng grven to that term |n the Facrlrty Agreement

'Legal Reservattone

Casariaing



i has the meamng grven to that term in the Facrhty Agreement

'-Lender

| '-_'_has the meanrng glven to that term m the Facmty Agreement .

LA
S the Law of Property Aot ‘1925 : P

_...::.'.Materlal Contract(s) S _
any contracts specrfled in sohedule 4 (Matenat Contracts) ar any Acoessmn Deed

.Permltted Dlsposal

. has the meaning given to that term in. the Facrllty Agreement o

Permitted Securrty S e
~hasthe ‘meaning grven to that term in the Facrhty Agreemem

o _'Planmng Acts

~“the “Fown -and Country Planmng Acts 1990 and the Plannmg (Listed 'Burl'dln'gs and '

T Consstvation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning -
(Coneequentral Prowsmns) Act: 1990, the Plannmg and Compensatlon Act 1991, the

- -Planning and Compulsory Purchase Act 2004 and any regulatlons made pursuant to those-._- -f:

S 'acts

T the Secunty |f any, descnbed in schedule 5 (Prror Charges) or any Acoessmn Deed

E :Property

L any freehold and Ieasehold property that i rs a Charged Asset mcluclmg wrthout Irmrtatlen any -'_'ﬁﬁ S

B property speon‘led in schedule 2 (Property) or. any Accessmn Deed

-"'.Recewables R

Sy an present and future book and other debts Renta! Income royaltles fees VAT and. 5 _::f.'
.. onetary claims due or ‘owing to the: Companres and all other amaounts recoverable or. -

o '_"'.-recelveble by the. Companies from other persons or due gr owing to the Companies: -
o (whether actual ‘or. contmgent and whether ansrng under c;ontract or |n any other o
. 'manner. whatsoever) : S S s RERLE

(Y .31-"the benett of all nghts and remedles of any nature relatmg to any of the. foregomg S
“ineluding ‘claims for damages: and other remedies. for non- payment of the same, all
“-ehtitlements - to- interest; negotiable. instruments, guarantees, indemnities, Security, . _
“reservations of property nghts nghts of tracmg and unpa|d vendors Irens and stmilar-__--'-'--.ii.- RS

R "assomated nghts and

g (o) : aII proceeds of any of the foregomg

- 'Recelver e

o any. receiver or receiver and manager who is not an admlnrstratlve receiver (W|th|n the TS

o : meanmg of sectlon 29( ) Insolvency Act) appomted under thls debenture

o :-:Related Rights -

in rélation to ‘any. Securrtree ‘raeans all drwdends drstnbutlons and other income’ pard ‘ar o

7 payable on such Securities (as the case may be), together with {a) all shares or other
'-"prOperty derived from. such Secuntles (as thé case may be} and- (b} all other allotments,

accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived B
- from or incidental to such Securities {whether by way of dividend, distribution,; conversron NI
g _"redemptlon bonus preference warrant optlon to acqurre or subscnbe orothemnse) RN

o Reqmred Insurances e RERCIRE
[ :.any oontract of insurance requtred under clause 10 1 S

R TP TR SR




o -Rental Income

" “the aggregate of all 2 amounts pard or payable to or for the account of the Companres rn':.'_' R
L connection wrth the Iettrng, Ircence or. grant of other rrghts of useor occupatron of. any part of o

- a Property

e _-.Secured L|ab1I|t|es : ' S
“all present and- future oblrgatrons and Irabrlrtres (whether actual or contrngent and whether '

- owed jointly or severally or as pnncrpal debtor,: guarantor surety or in any cther Gapacity :

- '.'whatsoever) of the Companres or any of them to the Secured Parties (or any of them).

" ineluding, without limitation; under the. Frnance Documents (rncludrng all monres covenanted S

i o be pard under thrs debenture)

. 3::;Secured Parhes S

. each Finance Party frorn trme to trme party to the Facrlrty Agreement and each Recerver and S T

: Delegate; -

'-'Secunﬂes"“”"

-~ all notes, ‘stocks, shares bonds and securities (rncludrng warrants and optrons o2 acqurre orf S
subscrrbe for-any of the same)- whether marketable or not; held by the. Companies noworat - oo

'-".-any time-in the future. (including;- without limitation, those, if: any, specified in Schedule B

_(Securrtres) or-any Accession Deed) and all rlghts and ‘benefits at any time accruing, offered o
Llor arising in respect of the $ame and all’ money or property accruing or offered at any time by RN
- way of dryrdend distribution, canversion, redemptron ‘bonus,: preference optron rnterest or_'_-:; [

o : -_-otherwrse in respect of them togetherwrth all Related nghts BUCRE

.'-Securlty SR ek T : : S
any mortgage charge pledge trust asslgnment by way of securrty, hypothecatron Iren or:__ S

S any other arrangement for the. purpose of or having a similar effect to: creatrng securrty or: any. .
R trtle retentron rrghts or any set crff rrghts created by agreement and - L :

. :Subsrdrary

’f_ .-:has the: meanrng grven to that term in the Facrlrty Agreement

C4n

In thrs debenture a reference to:

ot 2 1' Ca clause or schedule is, unless otherwrse stated a reference to a clause of or. a. R

_ S ;-_schedule to, thrs debenture o _
"_1--'2Q2_ S a paragraph rs unless otherwrse stated & reference to a paragraph of a =
ERn .._-_sc:hedule - R e o . |
123 astatutory provision |ncludes a reference to that statutory provision as replaced S

' 124 A sub5|drary shall rnclude a referenc:e fo a: subsrdrary"'and a "subsrdrary ERR

" modified ‘or re-enacted from tima to time and any subordinate legisiation made :
“under-that statutory provision from time to time; in each case whether before or -

L after the daite. of this debenture and any. provrsron of this debenture which- refers - _: -
S _to any. statutory provision whrch is .amended may itself be amended -in- sigh L]
- “rnannet as the Securrty Agent may determrne to preserve the rntended effect of_ e '

- this debenture;

o undertakrng (each as defined in the Companres Act 2006)

125 "'a person. ‘includes & reference to ‘an rndrvrdual body corporate assocratren e

government,. state, agency. of state or any undertakmg (whether ornothavinga = - ' .
- legal persoriality and wrespectrve of the Jurrsdrctron in or under the law of whrch RO

it was incorporated or exrsts)

[ X R the Security Agent includes its assrgnees or transferees and any successor as'--?

127 " the Charged Assets |s to: the whole ar any part of such property or assets as o

7 security agent for the Secured Parties; -

© - the contex‘t requrres R



128 'any '_ party t thrs debenture o cornpneqng rnore' _'tha'n"_' one o

person mcludes each pereon constltutmg that party;

129 a company (other than ‘a Company) shall be: construed 56 45 to. mclude shy

Ccompany, - corporatlon -or: other body Gorporate wherever and however PR

" incorporated or estabhshed

' 1210 " writingshall’ include any mode of reproducrng words in: a !eglble and: R

non—transrtory fonn and

S T249 0 ihis: debenture or any prowsmn of thls debenture or any other document i5: to e S
SR ‘this debenture; that provision. or that ‘document. as-in force for the time being oot
7 and- asamended ‘from time to time - in’ “accordance with the terms of this - L
. debenturé or that document or wrth the agreement of the felevant partres (as Lol

| ~the case maybe) U

_The schedules form part of this debenture and have the same effect asif expressly set Sutifi 0 o
~the body of this debenture and. shall be mterpreted and construed as though they were set_.

- '_"'out |nth|s debenture

“The contents table and headmgs in thls debenture are: for convenlence only and do not effect_ o .
- -the mterpretatron or constructlon of thlS debenture - ST :

_ Words importing the smgular mclude the plural and wce verse and words |mport|ng a gender :
o rnclude every gender . R - _ i

. The words "othet”, “mclude“-"mcludmg and in partlc'ular do not l|m|t the generallty of any.'_' S o
S precedmg words and any words which follow them shall not be’ constried as belng limited inss

- 'scopeto the same class as the precedmg words where a wnder constructlon is poseble

o _..__':1-_8'- ;

jrgf

S '_Whenever a Company is obllged to.do’ something if- requnred or requested by’ the Secunty i
T Agent pursuant to this debenture it shall do that thrng promptly . RO

“Any term or phrase defmed in'the Companles Act 2006 (whether caprtalrsed or not] bears' e
o the same meamng when used in this debenture : o L . RS

s rntended that thls debenture takes effect as a deed even though the Securtty Agent may._'.' o
.'only execute it under hand ' L : . R

COVENANT TO PAY AND GUARANTEE

o ":.Each Company covenants with the Secunty Agent that |t W|ll pay or discharge on demandf'_': S
-_ the Securecl Lrabllltles when they fall due : : R e

pa S
B 2 2 1. guarantéss to the Secunty Agent full, prompt and complete payment by eaich s
- other Company. of all of the Seciired Liabilities due, owing or mcurred by such.

'Each Company‘ as prmcuoal obllgor and not merely as surety

' _ Company as and when they become due to: payment

9220 :;undertakes to: the Security. Agent that if any Company falls to pay.any. sum _. s
Con e comprised-in the Secured: Liabilities on its due date it. will pay. such sum on.- = .
. “demand as if such other Company was the pnnclpal obhgor in respect of those’ Sl

' -.__Secured Llabllltles and’

2237 agrees to indemnify- the Secunty Agent as’ an addltlonal and mdependent-"_ -
L obligation against all losses, damages, costs and expenses mcurred by'the o
o Security Agent arising from: any failure by any other Company to pay the sums' ERIR

'}compnsed in the Secured Llabrlltlee asand when they fall due : :3_

| ”DEFAULTINTEREST

o Any amount whlch is not patd under th|s debenture when due shall bear mterest in "

-~ accordance with. the terms of the: Fagility Agreement (both before and: after judgment and o
o payable on demand) from the due date (of, in the case of costs, fees or expenses. incurred,
from the date they are so mcurred) unt|I the date on which: suoh amount is uncondltlona!ly' e

o - 'and wrevocably pald and drscharged in full on a dally basis at the Default Rate

o 233TIM0RE




g2 Default Interest wrll be calculated on the basrs of the actual number of days elapsed and -
o year of 365 days and will be: rmmedrately payable by the Companies.on demand. by the " oo
- Security Agent. interest under this clause 3 (rf unpard) shall be. compounded rn accordance I
- with the provisions ofthe Facrlrty Agreement o R RSy

4 FIXED AND FLOATING GHARGES AND ASSIGNMENT
C4q ':: '_'_.'_leed charges '

L AsTE contmurng securrty fer the payment or drscharge of the Secured Lrabrlrtres each' -

- Company hereby, with full-title- guarantes, ‘charges, and agrees to charge in favour of the” =~ s

- Security Agent all its rights, title and interest, in and tothe followrng assets whrch are: at eny.- S
" "Z-trme cwned by rt ofin. whrch itis from trme te trme rnterested ' : . B

'_'4.-1_.-1.1 S by way of flrst Iegat mortgage all the freehold and Ieasehold property (rf any)'ﬁ. T
oo vested inoor:charged to it including any " property specrfred in schedule 1. oo
. {Propetty), together- wrth all burldlngs and frxtures (rncludmg trade frxtures) at e
anytlmethereon S . . . DR

442 by way of flrst fixed charge all other mterests (not berng charged by c!ause-_':-_--'i' ;
e 401) inany freefiold orleaséhold property vested in or charged to it the - _
buildings and fixtures and frttrngs {including- trade frxtures and f|ttrngs) at any R ERERER
trme on or attached g euch property, e : ; L SRR

43 ﬁ_-by way of flrst f xed charge all proceeds of sale denved from any Property or
Ll any: burldrngs fixtures orfrttrngs (rncludlng trade fixtures and fi fittings). atanytime
S on or-attached to-any Property, the benefit of ali ‘covenants given in respect of =
e any: Property of -any such buildings, fixtures-or. frttrngs and all licences fo-enter = - -
S upan or use land and the benefrt of aII other agreements relatrng to Iand '

A A where any leasehold property is charged pursuant to clause 4.1, 1 or clause FTER S
[T " X 1.2, by way of first fixed charge any -present -or future right ‘or interest e
) -'_conferred upon it in relatron to such leasehold - property by - virtue of any- o
.- Enfranchising - Legislation including ‘any rights arrsrng agarnst any nominee
_purchaser pursuant to. such Enfranchrsrng Legrslatron R SRS

418 by way of first frxed charge all Equrpment (mcludrng the Equrpment ltsted rn.-'-

~eo v schedule 3 (Equipment)) and all spare parts; reéplacements, modifications: and oo
additions for or ta that Equipment and the benefit of all. manuals; mstructrons"_ RIS
warrantres lrcences arrd marntenance agreements relatrng to ity BRI

o 416 '._by way of fll"St fixed charge all the Securrtres (mcludrng Securrtres Irsted |n '_ :
S ST -_--_scheclule5(Secuntres)) s : _. TR SRS
p '_4.-1._7"' v to the: extent not effectrvely assrgned pursuant to clause 4 2 1 (Assrgnment} by' S

way of first fixed charge all rrghts and interests of it in, and ¢laims under the R
- Insurances and all proceeds of such lnsurances held by or wntten in. favour of; BRI
R o dtorin which-iti is otherwise mterested T T e
U448 by way of first fixed charge ali |ts rrght tltle rnterest and benefrt in‘and to the L
. - Collections ‘Accounts, -all. monies standing o the - credit- of the Collectrons_- PR T
- Accounts, “all “interest . aceruéd ‘on monies: standing to: the credit of the'ij S
_-Collectrons Accounts and all its. rrghts to repayment of any of the foregaing; ~ - S

o 419 by way of f“rst f‘xed charge all its monres standrng to the credrt from time to_'.':
S _--trme on any and all acceunts with any | bank financial rnstrtution or: other person

. 4 1. 10 E - _by way of first flxed charge aII Intellectual F’roperty

o -4 1 1’1 U tothe extent not effectrvely assrgned pursuant to: clause 42 2 (Assrgnment) by PR
s Ciwayof first fixed: charge all Material Contracts (mcludrng Materral Contracts-._. o
_ .. listed in schedule 4 (Material Contracts)) . S
LA _by way of first fixed charge the benefit of aII I|cences consents agreements_ B
S ©and authorisations “held ar utllrsed by it in connectron wrth rts busmess ar the s
use of any of- |ts assets : : S : RS

U gnaTanRE




. '_'__.._:;4'.4 '_ ':_-Qualrfymg floatmg charge

R 7 s 1173 SRR

4113 _ _.'_-:to the extent ot effectrvely a55|gned pursuant to clause 4 2 3 by way of flrst_"_ : '. S

: _-_frxed charge all Receivables; and -

4114 : by way of first: flxed charge all rts goodwrll and uncalled caprtal present and;', L
- futare. : : R s _ _ _
Assngnment

Asa contmumg secunty for the payment of the Secured Lrabllltres each Company hereby :

L . with full title guarantee assigns: and agrees to assign absolutely (subject to a proviso for

-~ reassignment onirrévocable discharge in full of the Secured Llab_mtles) in favour of the; :

L __Secunty Agent all of ltS nghts t|tle mterest and beneflt in, and to

o 4 2, 1 :the lnsurances (together W|th all proceeds of such lnsurances)

422 “the: IVlaterlal Contracts and the beneﬂt of any guarantee or Securlty for the ' _' S

L performance of & Material Contract and.

e 4.2-"3" s .sub)ect to the terms of clause ‘11 7, the Recervables
: '.'.__-As further contrnumg securrty for the payment of the Secured Llabllltres each Company"
. “hereby charges with full title- guarantee in favour of the Security |Agenit by way of first

- floating charge all its assets and undertaking: whatsoever and-wheresoever situated: both_'-'-

- present and future not effectlvely mortgaged, charged or assigned pursuant to the provisions .. e
- of clause 4.1 {Fixed charges) and clause 4.2 (Assrgnment) mcludrng hentable property and :_

. Floatmg charge

. all other property and assets in Sootland

Paragraph 14 of schedule B1 Insolvency Act applles to any floatrng charge created by or."- Lt

pursuant to this debénture’ (and each such floatlng charge isa quallfymg ﬂoatlng charge for s

B “the- purposes of the Insolvency Act)

SR :The secunty created by th|s debenture shall rank frrst subject only to the Pnor Charges (|f o
g any) ; S : : : RETEE

‘Prior Charges -

ks corvveesmn OF FLOATING CHARGE
B '_Conversmn of floatlng charge hy notlce

- The Security Agent may; by written notice't a Company, convert the floatlng charge created
by this. debenture into-a f|xed charge as regards alt: or any of such Companys assets L

S __specrfled in the notlce if:

-:5.1 L .i_..: an Event of Default has occurred and lS contrnurng, or PRARNEE

L '5 1 2 “the: Security. Agent in its- reasonable OplnlOl"‘I conslders those assets to be in

B

“‘danger -of "being seized or sold under any form of dlstresa attachment Lo

executron or other legal process or to be othen.vrse in reopardy
_.'Automatlc conversron offloatrng charge . _j: ST o

. .}_The floatmg charge created by each Company under th|s debenture shall (|n add|t|on to the'_-' :
" circumstances in whtch the same will occur under general law)- automatrcally be converted

o - into & fixed charge in-relation to any- of the Charged Assets subject to the ﬂoatlng charge v
e created by clause 4 3 (Floatmg change) (a Floatmg Charge Asset) R

S 521 ;':_3|f that Company wrthout the Securrty Agents pnor wntten consent creates or

U aftempts to create any Secunty (other than- Permltted Secunty) over all of any'_._ S
e Floatlng Charge Asset : : '

522 any person levies or attempts to Ievy any dtstress executron attachment or".__.'_f. Pl

':'1_ ; -'other process agamst aII or any Floatlng Charge Asset



523 - : : |f any person presente a petltlon to wrnd up that Company or applles for an :
e admrmstratlon order or R RS B _ .
L 524 upon the enforcement ofthrs debenture e
C83 ;.Nowaiver o e _ _' g . : 5
o The giving by the Seounty Agent ofa notrce pursuant 0 clause 51 (Convereron of floatmgf'“ -
" .charge by notice) in relation to any class of assets of 4 Company shall not be ¢onstrued as a

o “waiver or abandonment of the rights of the Secunty Agent to serve similar notlces |n respect;'__ o :
~ofany other class of aseets orof any of the other rrghts of that. Company S R

6 _.:.PROHIBITIONS ON CHARGING

61 There shall be excluded from the charge created by clause 4.1 and from the operatlon of' [ .f'-.:_: s
e clause13orclausegl42 S . . R I R
- ] B 1 1 ~anhy leasehold property held by a Company under a lease whrch prohrbrts erther- e

-absolutely or: condltlonally (lnoludrng requiring. the: consent of any third party) R i
- that Company from creating any charge over its- leasehold |nterest untrl the RORTIENCHENY
__relevant oondltlon or walver has’ been satisfied or obtalned and ' e

CUBA20 any lntellectual Property in' which & Company has an interest under any | ||cence.
ST or other agreemerit which prohibits either absolutely. or conditionally (including
o -.requrrmg the consent of any third party) that Company from creatrng any charge T,
~ overits. rnterest |n that. Intellectual Property : . : ; o

B -'-ln each case untll the relevant condltlon or walver has been satrsfred or obtarned

B2 For aII leasehold property or Intellectual Property referred to in clause 8. 1 each Company (ae B
S apptrcable) undertakes to apply for the relevant cansent or waiver of prohibition ‘or condition -
L within 14 days of thé date of this debenture or, if later; 14 days from the date.of acquisition of o
. such property or tha acqursrtron or creation of suich’ nghts in such: Intellectual Praperty, and; = -
“in‘respect of any lease, licence or agreement which provides that the relevant third party wili = .~ "
Joornot unreasonably withhold its consent to chargrng, to-use ‘its reasonable endeavours to
~.." obtain ‘such consent as soon as possrble and to keep the Seounty Agent mformed of the'__"-'__
S .progress of lts negottatlons - B : . . : '

SRR - < S -Immedrately upon receipt of the relevant waiver or consent the formerly exclucled leasehold P
S property-ar Intelléctual Property shall stand. charged to the Security Agent under clause 41,000
I required: by the Security Agent, at any tinie following receipt of that waiveror consent, each S
--Company:. (as applrcable) will forthwith execute a valid frxed charge or Iegal assmnment M
: -.'_accordance with clause 13 or clause 9 14 2 o R BN B T

7. NEGATIVEPLEDGE = B _ T |
P anh Company covenants with the SeCunty Agent that dunng the oontrnuanoe of the S
j_secunty ‘created by this debenture |t ehall not wrthout the pnor wntten oonsent of the-"
R _'-SecuntyAgent _ o e e : R
U740 create, purport to create or permrt to submst any Secunty (other than Permrtted Secunty)"-'-.--
U upon any of the Charged Assets; or ; o : g S R

g .7,2 - ":_----sell transfer Iease Ircence Iend part possessmn W|th grant any mterest m or’ other\mse-ﬂ: : o
o dispose of, whether by a single: transactlon or-a number of transactions: and whether related- S
~or not, the whole or any part of the Charged Assets save fora Permrtted Drsposal S

g '"REF‘RESENTATIONS AND WARRANTIES

i 81 : _Each Company represents and warrants to the Seourity Agent that

:_"__._:-811 ;_ Status -

@), itie Irmrted Irabrlrty oorporatron duly mcorporated and valrdly exrstrngj'; L
' ' underthe Iaw of its Junsdrctron of rnoorporatron A

L saapms



o :'-Each Company makes the representatrons and warrantres set out rn clause & 1 on the: date s s

..'ﬁ:_"-of this' debenture and they are deeried to be repeated on each day dunng the contmuance-. S -
o -.-of the secunty constrtuted by thrs debenture : e - . o

' . 812 : ':'_.'._'_Authorrty

".'__'(b') |t has the power and all necessary governmental and other consents L
' approvals licences and- authorities to- own rts assets and carry on. |ts
buslness as rt is berng conducted : : o A

Citis empowered to enter mto and perform its obltgatrons contarned in thrs':
. debenture and has taken all necessary ‘action’ to authorise the execution, - =
o delivery. and performance of ‘this debenture, to- create the - securlty to be -
- constituted by thls debenture and to observe and perform rts obllgatrons under' _
: ._:thrsdebenture : S : : S

813 -_.'_Blndlng oblrgatlons

' subject to the Legal’ Reservatrons the obhgatrons expressed to be assumed by |t- . _' L
; in this debenture are Iegal valid, brndrng and enforceable oblrgatlons SRR

S 814 S Non-ccnfllct with other obllgatlons

B _-Property

the entry into and performance by it of and the transactrons contemplated by,
" this debenture and the granting of this debenture and. secunty constrtuted by-_ :
this debenture do not and will not conflict wrth L S

| Ay any Iaw or regulatron applrcableto rt
'(;b') its constrtutronal documents of - :

' {(c) . any agreement or instrument brndrng upon tor any o its: assets o
ocsconstitute. & default or termrnatlon ‘event (however descnbed) under any_- L
~such agreemert or mstrument ' . :

" schedule 1 (Property) |dent|f|es all freehold and leasehold propertres benefrcrally' e
L owned by it.as at the date of this debenture and |t rs the legal and benefrcnal .
“owner ofthe Property, and S R o : S

| 816 :Securrtles

._'-:schedule 5 (Securrtres) |dent|f|es all Secuntres benefrcrally owned by rt as at the."
" date of this debenture and |t is the Iegal and benefrcral owner of the Secuntres o

L 817 : 'Envn*onmental matters

LAY it has complred wrth all Envrronmental Laws and Envrronmental Permrts_-_ L
'_applrcable ta the Charged Assets and its busrness BB Lo

(b)Y there has ‘been no drscharge sprllage release ar- emrssron of any.-" R
SO .prescrrbed dangerous noxious or oﬁensrve substance or any controlled R
~ " waste on, into of from any Charged Asset or any adjoining premises and oL
~'no such substances. or any - controlled waste have been stored or - U
" disposed of on any Charged Asset or, so far-as it is aware, in any T
- adjoining premrses axcept-in accordance wrth the requrrements of the. Sl
' "-'..appllcable Envrronmental Laws; and - S . R

ey it not:in- breach of and ‘has not rncurred ar become subject to any crvrl." i
R o i criminal Irabrlrty under any Envrronmental Laws. or the terms of any‘ BRI
. Environmental - Permit and it has not done anything or omitted to do’ = -
- anything which could result in any liability: berng rmposed on the Secunty' o
. Agent underany Envrronmental Law S :

'Matters represented

B -._GENERAL COVENANTS or= THE COMPANIES

. :: -Each Company hereby covenants wrth the Securrty Agent that |t wﬂl

aarideaE



91 f-"'Mamtenance and use _. T R

B, R LR '91 1 T '_._'._-keep all: butldmgs and erechons formlng part of the Charged Assets in a good :
L e -_-stateofreparr S Lo
912 ; -'keep all Eqmpment flxtures fttlngs drarns plpes samtary, Water and other-' AR
S effectsiand ‘services fo or formrng part-of the Charged Assets in good working . RS
S arder and conditiori and ensire  that- the same f is - properly servrced G
"'-'--_'f..accordancewrth any. relevant warrantles or. manuals o R

93 only permit- the Equrpment to be used or handled by rndlvrduals who are R
o properly qualified and trained and not allow it to'be overloaded or fo be used for o

~any purpese for which. it is not deslgned or-reasonably suitable and take all =

_reascsrtablen precautrons to protect the Equlpment from detenorahon or damage

SRR s O DO not without the Secunty Agents prior. wntten consent make or -allow anyi . g
ST '_-mod|f|cat|on to the " Equipment which- would, in the Security Agent‘s opinion,
- acting on’ mstructlon of the Lender materlally reduce the value of the_'
Equlpment : : - .. o . B e

o 915 notify the' Securlty Agent of any. loss, theft damage or: destructlon of any_' e
R --_--Charged Asset the effect of which will be in the Security Agent's opinion, acting =~ = R
- oninstruction- of the Lender to matenally reduce the value of such Charged-._ o
- Asset, ' : R .

946 |nform the Secunty Agent of any change in the IOCEtIOl'I condmon use or
T operation: of any Charged ‘Asset. the ‘effect of which wrll be in the Securrty- =
.- Agent's opinioh, ‘acting on mstructron of the Lender -to matenally reduce the; S
-'-value ofsuch Charged Asset, - . S '

[ e B A “rf requested by the Secunty Agent keep promlnently affrxed to each rtem of B
ol Equipment whatever means. of notification the Security Agent requires showmg'.-_._ R
~that the Equipment.is subject to the sectirity constittited by this debenture and_ Lo
. not allow that notrflcatron tobe removed obscured or defaced and -

: 918 " prevent ‘the - Equrpment from being. distrained for any rent rates or other"'_ e
RRRRE -"'Zoutgomgsorfrombelngtaken underexecutron O R

92 .-'-_Outgomgs o : [ Gl _
= 'duly and punctually pay all rates rents taxes charges and other outgomgs due by |t in: ’g;fj:f R
._respect ofthe Charged Assets R .. - : S

83 Inspection i

9.-3..-_1--'.1 _'permlt the Secunty Agent or |ts desrgnated representatrves to have on'.;
e reasonable notice, access during nofmal office. hours 1o its accounts and.oo
.. .accounting records and ta any books and records relating to- the Charged. 0
" Assets, to. ingpect’ and take extracts from and make- photocopies of the same " : R
Ll and it shall provide, at its'cost and expense, such clerrcal and other asslstance_: S
o asthe: Securlty Agent may reasonably request ' T S

L9320 :_perm|t the Secunty Agent or itg- desrgnated representatlves to- have on" e
.o reasonable notice, - access . during - normal - office -hours to rany property or b
- Eguipment. formmg part of the Charged Assets to-view, lnspect examing and B PRI
RIS Sl ".photograph !t ST : . 5 S : :
L4 -'Comply W|th statutes : L B L _ _ :
S relatron to the Charged Assets comply W|th aII oblrgatrons under any present or future L
o ostatute, regulatron order-and instrument. or under ‘any. by-laws, regulatlons of fequirements
. of any competent: authority or other approvals, licences or consents and, i requested bythe = 0o
' Sécurity Agent, produce to the’ Securrty Agent, within 14 days of receipt of the same, every. -
o material notice, “order or proposal. given: or made-in relation to the Charged Assets by any
1 competent  authority and - either: comply with - the same or’ ‘make such- objectlons and :
: :-__representatrons agarnst the same as the Secunty Agent may reqwre ar approve SRR

U paartbas o



L observe'and perform all covenants and stlpulatrons from time (o trme affectlng any’ part of the_" L

._._:Comply with covenants

' ;"'.; ‘Charged Assets, or the manner of use or the enjoyment of the same and shall not, except . R
“with the: prior: wrltten conhsent of the: Secunty Agent, enter mto any onerous or restnctrve_.

.. .. 96" L

' _obllgahons affectrng any part of the Charged Assets

Conduct of busmess 1:5_- o

carry on its trade: and busrness on those parte (|f any) of the Charged Assets as are used for

. the purposes of. trade or business i ‘accordance with the standards of goed management' BUSE
P from trme to tlme current |n such trade or busrness BT : o o

| i ."."9.7.1_ - enforce its rrghts as Iandlord under ahy Iease of any Property and perform |tS_'-'- .. o B

Leases and L|cences L

: obhgatrons as Iandlord under any Iease of: any Property,

9_L?i2; o " observe and perform all the Iessees covenants in any Iease under whrch rt:'g'.'-'_' o

- holds any Property,

_ 973 i S not; except with the prror wntten consent of the Secunty Agent or as a result of R S

L :.'j981 '-:comply with all Envrronmental Laws and obtarn marntam ‘and compiy wrth all - '-'_7

R Permrtted Drsposal _ _ _
(&) part with” or share posseselen or occupatron of any Property

" (b).- - confer on any person any lease ot other right or licence to occupy any L
L Tand or buildings forming part of any Property or any Ircence to: assrgn or--.'_' R '
S -_:'_sub -let any part ofany PrOperty, S RRET AR
i () - _forfert determme accept or agree to accept the surrender of any Iease in
Tl '_relatlen to any Property, . - L :

s 'f.'(c'l)- _:f 'vary the: terms of any Iease or Ircence in relatron to any Property
: '(e) ":-':'_agree any rent revrew of any !ease or Ilcence any Property, R

M '_'-'surrender or agree: to surrender any. leasetiold  interest he[d by |t |n_':_
: o re!atlon to any Property orallow such mterest to be forferted B :

(g) '.create of permrt to arise on any Property any mterest havmg overndlng' =
Sy permrt any person to become entltled to any nght easement covenant or
- other: matter which mrght adversely affect the use value ar marketabrhty._'_ S

- of any Property S . : _ : S

Envnronmental Law and Permrts

- Environmiental Permrts applicable ta the. Charged Assets and its businass and - RS
. on the Security Agents request provrde it wrth coples of any Envrronmental'- AT
":--'-Permlts S S : R

o ggn '_::"_upon becommg aware of “the- same.’ notrfy the Secunty Agent of any_'__f

" Environmental' Claim made or threatened against it and any condition impased ..
IS pursuant to any Envrronmental Permit or Envirorimental Law which requiresitto .o
“incurany capital expendrture or rnatenally alter the nature or manner of conduct .
o of-its business or which cauld; in the Security Agent's opinion:: actlng on the
U instruction of the: Lender rnatenally reduce the value of the Charged Aseets for— o
B ....-any ofthem) : AR IR . : . e

' 983 -  keep. the Seounty Agent mformed of any steps taken or mtended to he taken by_' S

RRRE 15 7Y BRI

Lt in-respect of ‘any of the matters referred to in clause 9. 82 above and give

.. ‘notice to the Secunty Agent as.s00n as practrcable of any new or additional L
requrrements under any Envrronmental Law |mposed on rt or any Charged L

.-ﬂAsset S L : S : '




e

' 'Planmng Acts L o . .
o not carry. out any development W|th|n the meanlng of the Plannmg Acts in-or upen the'-"

_'.--Charged Assets of any part of: the Charged Assets without first obtarnlng such: ‘permissions ;.': : R
. @s may- be required under or’ by virtue ‘of the Plannlng Actsand, - the ‘case of any -

'-development mvolvmg a- substantial change in the structure or a change of use of the

g8 Charged Assets or any part efthe Charged Assets wrthout flrst ohtalnlng the wntten consent'_"-'_: S

L of the: Securrty Agent

Cgto _ S o D
_9 10 ’l notlfy the Securlty Agent of any matenal breach of a l\/latenal Contract by |t or a-:_ R

:Materlaf Contracts

s 'counterparty,_ R . R _
9102 " obsérve and perform all its obllgatlons under each Materlal Contract and'-"_-. '

""-__'3'___'9111 Subject to the terms of clause 121 (Securltles) as ‘soon ‘as reasonably: : R
' _- practicable followrng recelpt of a request in Wntlng from. the Secunty Agent or e

o - 9112 ':the Secunty Agent may upon the occurrence of an Event of Default thCh rs-.'_"_': S P
BT contlnumg complete the instruments of transfer in respect of the Securities and =~
~register the Securities either in its.own-name or in the name of any. ncmlnee ar S

'.9_L12'_:_' 5.:_3_-"-._:Not|ce of securlty

enforce the. oblsgatlons of each counterparty to a Matenal Contract

-Depos:t of documents and Securltles transfers

'rﬁLender

..Z_.(é)'.' .deposlt wrth the Lender all certtflcates deeds and documents of title
oorelating toor Tepresenting the - Charged Assets, together: with: duly

- executed transfers or’ as5|gnments in- reSpect of the Secuntles Wlth the: Sk Sl

- name of the transferee left: blank L . _
~{b)" '.'fdepcsn with the Lender any certlfrcates deeds and documents of trtle

-+ relating -to any: further or other Charged -Assels together ‘with: duly - ' ._ S
- executed transfers or- -assignments in respect of any’ further or other_ I

'Secuntles W|th the name of the transferee Ieft blank

S (o 'provrde the Lender with a copy of ahy report; notices, circulars, accounts P

invoice; certificate or other material communication recelved in respect of ,
B .or i connec‘nen W|th the Charged Assets :

_:' (d) depesn wrth the Lender ong:nal coples ef all Matenal Contracts

S § _ (followrng an Event of Default) any transferee selected by rt

"'_...Each Company shall lmmedlately on the executlon of thig debenture (or i Iater the date of ' = :

L _ _acqulsrtlon of the relevant Charged Asset or upon executlon of an Acceesmn Deed)

' '-':.'-:_'9121 _'.IISI'afﬂx or mdorse (as apprepnate_) a not|ce of the secunty mtended by th|s-'.f g

i }.:debenture on any: Equrpment

9122 Logive notlce tc each insurer that it has assrgned its: nghts and lnterest in and' o

o aanTiaezs

. under the Insurances (including all proceeds of such Insurances) and use all - i

- reasonable ehdeavours - ta: procure that each’ “addressee of any ‘such notice

".:'_promptly pro\ndes ‘within “five: 'Business Days to ‘the. Secunty Agent an _:_:' g B

acknowledgement of the’ nctlce of the Secunty Agent‘s mterest

823 '-.promptly followmg the date of thfs debenture grve notice to each relevant S
o * " counterparty or-other third party to a Material Cantract (or to any guarantee or
- Security for the performance of a Material Contract) that it has assigned its -
- -rights and ‘intérest in”and undet that Matenal Contract gudranteg ot Securrty'_ﬁ S
- and use all reasonablé endeavours to procure that each addressee of any such-
" notice promptly provides within five: Business’ Days to the Secunty Agent an S

i __acknowledgement of the netfce of the Secunty Agent 8 rnterest
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- _Each Company shall obtarn the Secunty Agents prior approval of the form of any not|ce or_'j_'-" L
. _-acknowledgement to be used under thrs clause o . . :

f-grve notlce to each Debtor and use aII reasonable endea\rours to procure that‘_: e

. each addressee of any such notice promptly provides within five Business Days DT

o the Security Agent an acknowledgement of the notrce of the Secunty Agent g
“interest; - e : SRR i .. _ SRR

._-promptly glve notrce to any bank frnancral |nst|tut|on or other person (excludrng REE
- the. Security ‘Agent) with whom it has an” account that it has charged to the oo
" Security Agent its rights and interests under that account and use all- reasonable -
.. -endeavours to procure - that 'each addresses of - any -such notice profptly
. '::'provrdes within five Business: Days to the Securrty Agent an acknowledgement'_
o of the nctlce of the Secunty Agent's mterest : . T

Intellectual Property

-'observe and comply wrth aII matenal obllgatrons and Iaws to whrch it is subject : DR
- in"its- capacity as registered’ proprletor beneficial owner, . user, licensar ar - -

RhnE : Ircensee of ;ts Intellectual Property or- any part of its Intellectual Property

- do all acts as are reasonably practrcable to malntaln protect and safeguard g
o Intellectual | Property and riot disconitinue” the use  of -any ‘of its Intellectuat R
< Property, nor allowit to be used i such a way that it'is put at risk by’ becomlng R
. generic allowing any applicable regrstratrcns to Iapse or by berng rdentrfled as__i S
: '.-drsreputable in any matenalway, SRR : _ B

-___duly reg|ster in such regrster(s) or wrth such authorrtres as may be avarlable for_ S
" the purpose, and in such name(s) as may be required by the law and practrce of .
~the place of regrstratlon such of its Intellectual - F'roperty and all assrgnments
i Uicences tand mortgages of its !ntellectual Property as. may be capable of'.
BN regrstratron in such place(s) : R : L L
94347 pay all fees necessary to marntarn protect and safeguard |ts Intellectual.'__-- B
U Property and-the registrations required to be made under. cIause 9 13 3 pnor to' e
Lol Tthe Iatest trme provrded for payment of such fees; e B
9135 " take . all such reasonable | steps, lncludrng the commencement o Iegali :
S _.__proceedmgs as may ‘be- necessary to safeguard ‘and maintain the validity, -
S T ‘._-.'.'reputatron mtegnty, regrstratron or subsrstence of |ts Intellectual Property R
S 91380 ot ‘change - the- speclfcatron referred to in- any of ‘its regrstratron of anyi.-'_.-_-'
S Uintellectual  Property or | permit - ‘any . disclaimer,” condition, - restriction, -
L memorandur o other thing to be ‘efitéred on the regrstrahcn of any of the. trade S
. marks comprised within such Intellectual Property: the efféct of which will be, in e
. the Security: Agent's opinion; acting. oh the instructions.- cf the Lender tc
BRI -matenally reduce the value of such trademarks S :
9137 ‘maintain a comprehensrve detarled and. up-to-date centralrsed record of allitg
st Intellectual - Property both registered and: unregistered- (mcludrng detarls of

L -_agents engaged in reiatron to regrstratlons of such Intellectual Property)

89438
Lol : Securlty Agent with-a  copy of the record described in clause 9.13.7 andfora -
- Uwritten summary: of -all its Intellectual Property created or acquired since the = o
" date of this debenture or the daite of the Iast netrﬂcatron in accordance wrth the Rt
o prowsrons of this clausee 13 8; ' L s :

9138

as and when reasonably requested by the Secun’ry Agent promptly prowde the': :

.'.'protect its- Inteltectual Property agamst theft Ioss copyrng or unauthcrrsed use'. i

- by third parties and upon becoming aware of any- mfnngement of or challenge Tl

© - to; its Intellectual Property, inform the Security Agent and take (or permit the o
Securrty Agent inits name and: at-its- expense ta take) whatever ‘action is

g _'.]_"necessary to prevent that mfnngement or-. chaflenge or to. recover damages o

S and : S o .



91310 .3-'take all necessary - action {mcludlng obta|n|ng alI necessary regrstratlons and_ Sty
.- paying all ‘applicable renewal and licence fees) to ensure that the Intellectual. - .0
g _._Property to-which it is or may . become entitled is valid-and subsisting and .
Jremaing: owned by it-and not allow any Intellectual Property to be abandoned, "0
_.._'..cancelled ortolapse; if any Iriteflectual Property: at any time lapses o becomes.'_'
- void, it will do everythlng necessary to restore such Intellectual Property Lo

S 97_14"'_'_ ._'_Prc)perty acqmsmons
R -;':"9141 Notrﬂcatron Sl

- _'.'not|fy the Secunty Agent promptly upon the acqmsltlon by it: of any freehold or_ R
RIS S _Ieasehold property (or 1f|n Scotland hentable property) and R
9420 Securtty _ i _' e : o P ST ;
o on demand made to |t by the Secunty Agent execute and dellver to the Secunty SR
oo Agent any legal martgage (of, in the case of property situated in- Scotland, R
. standard security).in favour of the ‘Security Agent of any freehold or leasehold TSSO
< property. (o, if in ‘Scotland; hentable property) which becomes vested in'it after
. ‘the date of this debenture and- all fixtures ‘and- flttlngs thereon to secure the.
- payment el dlschalge of - the- Secured Liabilities, ~such - legal mortgage or
- standard security- to be in. such form as the . Security Agent may - teasonably -
require;  Any security document reqmred to be executed by it pursuant to this o
“clause 9.14.2 will be prepared at its cost and will contain. terms and conditions -
. that.are no:rore onerous than those contained herein. - In the case of any .
A -Ieasehold prapery in relation to which the consent of the Tandiord:in whom the
o reversion of that lease is' vested is: reqmred in order for it to: perfarm any of its
o ."obllgatlons under this clause 9.14:2, it shall. not be- required: to perform that
o particular obligation  unless and until it ‘has’ obta:ned the landlords consent RERE
o '_'{wh|ch |t shall use |ts best endeavours to obtaln), _ : S s

915 __"'.":-_.The Land Reg|stry Lo L o R
i “in respect of any. freehold or leasehold Iand speCIfled in schedule i (Property) or whrch |t' R
“may- hereafter acquire . and which:is regrstered land {or " uhregistered - land- subject to o

: compulsory first regrstratlon) apply to. the Chief Land Reglstrar for the regrstration of '-
_'Restrrctlon against the reglstered tltles ln the followrng terms -

= No dlSpOSltron of the reglstered est‘ate by the propnetor of the regrst‘ered estate is t‘o be: SR
S ':'_reglstered wrthout a written- consent signed by the proprietor for the ime being of the charge R
S dated L 2017 in favour of_ GLAS Trust Corporatron errted (as Secunty Agent) :

RO referred to in the charges reglster SO R _ -

S0 -".:5_-INSURANCE S S s i
10 '_._._:"Each Company hereby covenants with: the Secunty Agent that it wrll ensure that at all tlmes._ S
SRR .'Requlrecl Insurances are maintained | |n fuII farce and effect, which; = RE R

e _'-101 1_ e insure that Companys mterests in the Charged Assets (mcludmg each Property L
o S 'and the plant and: machmery on'esich Property and also including: fixtures and . -
i improvements)-for. their full’ replacement value (belng the total cost of entirely
i rebuilding, - relnstatlng or replacing - the - relevant ~asset if it is “completely PR
. destroyed, together. with all related fees. and demolition costs) agamst such risks
- as ‘@ prudent. company- {or, as the case may be, l|m|ted lrablllty partnershrp) i
S Uthe samer busrness as that Company would insure:- . - D
1042 0 include: property owners puhllc Ilablllty and thlrd party l|ab|I|ty rnsurance

; .10‘;1;,3-'.-_._--'}'_- in each case are in an amount and in form and with an msurance company orf. _ SR
B, _."undenlvnters acceptable at alI trmes to the Secunty Agent : :
1014 ?_-_-."-_.';nas the name of the Secunty Agent noted on each pollcy of msurance as. g
R ;_mortgagee in respect of all cla|ms o : :



o 1015 contains 4 standard mortgagee clause whereby among other thmgs the;_- o
SR Vingurance - shall not be - vitiated  or - avoided as - against - a- mortgagee_-_'-'."'
S 'notwrthstandmg that it could othenmse be $0 agalnst any Company, and :

- 1-0'.313.6."_":._-" -contams a'provision to tha effect that the insurance shall not be' rnvalldated as-_ SR
C L 'agarnst the. Security Agent for. non- payment of ‘any premium due without the oo
o -msurer f|rst grvrng to'the Securrty Agent not less: than 14 days wrrtten notrce

'-:'_1'0._2_ 3.":.'Each Company hereby covenants with - the Secunty Agent that the preceeds of any" .
R msurance clalm shall be applred in accordance with clause I 1] ofthe Facmty Agreement '

' 103 U Each Company must ensure that the Secunty Agent receives copies of the Requrred.

- Insurances, recelpts “for: the payment of -premiums for rnsurance and any mformatron ‘in
S connection with the rnsurances and clalms under them whrch the Secunty Agent may-.. [
e reasonably require. ' S RO it _

104 -_"'.”Each Company must

e 4 1 : -"'.comply wrth the terms of the Requrred lnsurances and not do-or permlt anythlng'_ S
R tabe done whlch may make void or. verdable any: of the Requrred lnsurances :
S 1_0.4.:2'_- : comply wrth aIl reasenable nsk lmprovement reqmrements cf its msurers _ _
1043 ""'_'ensure that each premium for the. Required Insurances is pard promptly and in-

- ~any event prior to the- commencement of the penod of insurarice for whlch that.
L _;-.premrumlspayable : Sl e S
10.44  ensure that all ofher thrngs necessary are done s0-as to keep each ofthe
S _'_’._--Reqmred Insurances inforce; and : S B '
: 1045 “ensure that a copy of . each polrcy in respect of each Requlred Insurance ls'_i' e
co gupplied to the ‘Security Agent promptly on request together wrth the current.- e
: e . S premlum recerpts relatlngtmt e . B s
SA0ET If a Company fails to ‘comply with any term. of this clause the Secunty Agent may, at the S
S .expense of that Company effect any insurance and generally do such. things. and take such - o
. other ‘action as the Security- Agent may: reasonably consrder necessary or. deswable to B T
.prevent ar remedy any breach of this clause.. » RPN e

106 . The proceeds of any Requrred Insurances must if: the. Secunty Agent S0 requlres be applled_'-:_'.' S
e reduction of the Secured Lrabrlrtles in such order as the Securrty Agent sees f|t :

S RECEIVABLES

1A The Secuity A@ent hereby appomts each Company as agent of the Secunty Agent for thef_. S S
i 'DUFPOSBSDf L - _ - . S S
e A admrnrstenng and ccliectlng alt Recervables and _ _
: _1:1 1 2 at each’ Companys own: expense taklng such enforcement actlon and Iegal orf

--other proceedings as may be- necessary or as the Secunty Agent may requlre' L
o ._for collectren of Recervables : S RN
S _."|n each case for the" benefrt of the Secunty Agent and-in accordance wrth any d|rect|onS_ S
o given by the Secunty Agent from trme to trme and each Ccmpany hereby accepts sueh - o
'-'appomtment . _ S N o

2 1 12 i The Secunty Agent may termmate any agency appolntment under clause 11 1 at any tlme

. ‘113 - For-as long as the agency in: clause 11.1 cantlnues each Ccmpany wrll not hold |tselfout toi_- s

. third parties as agent of the Securlty Agent other than for the purpeses for whrch it has been SR
__'-'-.appomted B PR L
114 Each Company hereby covenants and undertakes _ G i e
S _'111 41 without preJudlce fo clause 7 (Negatrve Pledge) but in add|t|on to the restnctrons'-.'. e
~vin that clause, not, without the: prior written consert of the Securrty Agent, to
exerclse (or allow any other person to exercrse) set-off agamst any Recelvables S

mAMeRE T



o .3-_'.nor to sell assrgn charge factor or d|scount or in: any other manner deal wrth- o
ot s o any of the Receivables; R e i
Rt - e B not. o extend the due date for payment of any Recelvable for more than 30 days-.'- S
L nor to waive any right of recovery or do or omit to do. anythlng which may delay
Or prejudlce recovery of 'any Recelvable wtthout the pnor wntten consent of the. o
' "SecuntyAgent g : o . : Sl

oo A4S T upan the occurrence of an Event ef Default whrch is contmurng if: requested by S
ool the Security Agent, to open such bank accounts (mcludmg separate designated
. accounts; blocked -accounts . or trust accounts) in_its name and with -such -0
S mandates as the Security. Agent may specify (such accolint(s ).together withall = o
~-additions to- or ‘renawals or replacements of - such accounts (in whatever ..
- ‘currency) berng the Collectrons ‘Atcounts) and to procure that  all monles-.'-.]__ S
- Which it may receive in' respect -¢f " the : Receivables ‘are -paid- into: such- .7 o
S Collectlons Accaunts as the Security Agent may spemfy from time to- t|me and. .
e pendmg such payment, to.hold- all such manies so received upon trust for the
o Security Agent and anly. deal with the ‘moniés in any Collections Account in =
" ‘accordance with the wntten directions of the Secunty Agent from time to time ]
o (subject only to such nghts as the: bank at whrch the account is held may have), :

11440 _-'_'_'_where any Coltectlons Account is not mamtalned with the Secunty Agent defiver AR
Lo to the bank with which the relevant Collections Account is maintairied a notice
. to that bank and procure that that bank has signed and delivered to the Security
- Agent a- letter- of ‘acknowledgement of such” notlce in each case:in form and"_"'
- cohtent acceptable tothe Secunty Agent and e

A4S upon crystalhsatron af the floating charge granted in accordance with c[ause 437000
Lo (Floating charge) not pay or otherwise deal with the monies. in any of its bank -
C-accounts-except in- accordance with any wntten directions the. Security Agent. oo
" may: give from time to time (subject o any nghts whloh the bank at wh|ch the R
'__.account is held, ‘may have) 3 _ AR S

Rt & NI Each Company may withdraw (or direct any transfer cf) aII or any part of the maonies in the' CLn
i Collections- Accounts until notified otherwise: by.the Security Agent.- Immedrately on regeipt
- of such notification and thereafter; that Company will nat attempt or be entitied to withdraw =~ -
cofordirect any transfer of) all or any part of the monies in the Collections Accounts without the:
o oprior written” consent of the Secunty Agent and the Security. Agent shall be entitled in'its
7 absolute discretion: 0. refuse to- permit any such withdrawal or transfer. - If there shall from ...
S fimeto trme be any.credit balance on any. of its ather accounts with the Secunty Agent info:©
v whighany proceects of Receivables are paid or: transferred, the Secunty Agent shall be
" entitled in its ‘absolute discretion to refuse to permrt such ‘credit balance to be - utilised or. . -
o withdrawn by such Company (whether in whole orin part) for so Iong as any of the Secured"'-”'- Tl
e _-Llabmtles aré outstandrng : _ . _ : R

o 1']6 - Each’ Company wil dehver to the Secunty Agent such mformatlon as to the amount” and’_' B
U nature of its Receivables as the Secunty Agent. may from time to-time reasonably reqmre R
e takmg into account the reqwrements of the Flnance Documents ' Sl S RRRR

ST Where & Company has: entered into mvorce dlsoountmg fac|||t1es WhICh have been approved'.'_'
oo inwriting by the Agent (as such term is defined in the Facility Agreement), then this clausein -~
-~ -+ Tespect.of that Company’s: Recelvabie will,. at aII tlmee be subject to the terms: of that |nvo|ce RO
' dlscountlng faC|I|ty - : _ _ : _ _ o e

2. SEGURITIES L | . el _
e :'_1'2:.'_‘_I.:_- - "Each Company shall |mmed|ate!y upon. executlon of this debenture oran Accessron Deed.".""

_ﬁi_-'-(as applicable) or (|f later) as soon as is reasonably practlcable after its acqmsmon of any- So
i Secuntles by way ¢ of secunty forthe Secured Llabtittles . S R

'_121 1 :::dBpDSIt with the Lender {(of as the: Secunty Agent or Lender may dlrect) all S
.f:;_}__-'-certrfrcates -and--other- doouments of tltte oF evrdence of ownershrp to the S
Securttles and their Related nghts and- B

A _exec_:_u_te__and deliver to_t_he Lender: &

i amarapag



@) ﬂnstruments of transfer in respect of the Secunhes (executed in blank and: o
RN - left undated) andfor- el S
RRIRE () 32 requested by the Secunty Agent of Lender such other documents as o
- that-party shall require to enable the: Security Agent (o its nominees) to
lpe reglstered ds the owner of or ‘otherwise to: aoqurre a legal title to. the S
-Securities - and the|r Related Rrghts (or jfa pass Iegal t|tle to any RO

_ S - purchaser). - : e
e 1220 Untll the secunty oonshtuted by thls debenture becomes enforceable . L
' "--'.':'._’12 2 1 each Company will be entitled to receive ‘and retain all divrdends drstnbutrons SR

: and other i momes pard on-or denved from the Secuntres and -

o _-12,2_;_2; S _each Company erI be entltled to exercrse votlng and other rrghts and powers_'_ ISR
Lo attaching to the: Securities, provided that it wil not exercise any such. voting -7
- rights or powers in a manner which it reasonably believes is prejudicial to the =
- interests of the Security Agent under this debenture including; without limitation, -
St have the effect of changtng the terms of the Seountres (or any class of them)

12:3 - .At any trme after the securlty constttuted by this debenture becomies. enforceable ‘the S
SR prowsrons of clause 15 2 (Apporntment and powers of Recerver and Admrmstrator’) shall IR
1240 Nelther the Lender nor the Secunty Agent WI|| be under any duty to ensure that any o
Sl dividends, drstnbutlons ar. other monies: payable in respect of those Sécurrities: are duly and
s promptly paid or réceived by it or its nominee or to verify that the correct amounts arepaidor .
C o received or to take any. action in tonnection with the taking up of any (or any offer of -any)
S _stocks shares nghts monies or other property paid, drstnbuted accruing. or offered atany- .
Cortime by way: of interest; dividend, ‘redemption, bonus rights, preference, optlon warrant or-
o otherwise. onorin respect of orin substltutlon for any of those: Secuntres SRR

125 it is expressly agreed that, nohmthstandrng anythrng to the cantrary contalned in- thrs- = w
o debenture; each’ Company. shall remain liable to observe and perfonn aII of the condrtrons R
S and obllgatrons assumed by itin respect ofthe Secuntres o S . B

s _::.FURTHER ASSURANCE AND POWER OF ATTORNEY -

43400 Each. Company WI|| upon the Securrty Agent‘s request grant it such further Secunty rn the
R "jCharged Assets -in such form and on’ such terms as.the Security- Agent may" reasonably- R
- require and do whatevar other acts or- thlngs the Security Adent may require in relaticn tothe ..o
" Charged Assets in order to secure the Securéd Liabilities, to perfect or: protect the. Secunty.-_._'__ R
-created by this debenture orto. fac;tlrtate the realrsatlon of the Charged Assets e

3z _-Each Company by way of secunty |rrevocably appomts the Secunty Agent and any Recenrer' o =
BRI severally to beits attorneys in-its name and-on its behalf to BT s L

S 1:3.2.__1 i _-do all thlngs whrch the’ Companres may be requrred to do under this debenture

i j1'_:3','2_.-2_' “ - sign, execute. and deliver and otherwrse perfect any secunty requlred to be- -
R executed pursuanttoclause131 and el Sl BRI

13230 srgn execute dellver and complete any deeds lnstruments or other documents'_- R I
o and o do all- acts and. things: which may be reqlired to enable the Securrty-.' R
- “Agent or any Receiver to exercise their powers under this debenture, or'tg =
o perfect or vest in the Security. Agent, its nominees ar-any purchaser, titie togny "
S _Charged Assets or which they may- degm expedrent i connection with. the i
0 getting in;- disposal, - or reahsatron of any or the ‘exercise of any other power3 B P
' -'-'__-underthls debenture T . _ R U T

S “13.3 : Each attorney may-appoint & substltute or delegate his authonty Each Company rahfres and . o
R confirms (ahd agree to ratify . and confirm) anythlng whlch an attorney does under the power- SRRy
S -.:_:_-ofattorney in this clause 13.. _ S SRR S
B ':'ENFORCEMENT e o . ; e
© At any time-after the decurrence of an Event of Default whloh is contmurng the Secunty S
Agent may, wrth orwrthout further notlce to the Companles : s o S



: 141 E appornt an Admlmstrator of any Company in accordance W|th the Insolvency Act

-:_:- 14.2 :}_' . appomt a Recelver to any of the Charged Assets provrded that they compnse Iess than the'__'_':' e o
Lo cwikole or substantlally the whole of a Companys assets (W|th|n the meanlng of sectlon 2G0T
"-_-;Insolvency Act) ' _ : o PO

: 143  éxercige in respect of aII or any of the Charged Assets a!l orany of the powers and remedles'__ S
Sl given to mortgagees by the LPA, including the power to take possessmn of recelve the'i_ L
- benefit: of or sell any | of the Charged Assets . Sl :

S 44 exercise in the ‘name ‘of a Company (wﬁhout any further consent or: authonty from ‘the T
L .'Compames) any voting ights attached to the Securities and all powers given to trustees by - .~
< the Trustee Act 1925 and the Trustee Act 2000 in: respect of securities or property subjectto
©atrustand. any other . powers or fights. exerc;lsable by the reglstered holder of the Securmes; SRR
“orby the bearer ofthe Secuntles and: e : e

145 i direct. that all dlwdends dlstr|but|ons mterest and other monies recelved by lt in respect of' T
L lhe Secuntles are pand to it and applied.in accordance with clause 20; : . BT
' 15 B __.APPOINTMENT AND POWERS OF RECFIVER AND ADMINISTRATOR

151 _ At any time ‘after the' securlty constituted by this debenture becomes enforceable or |f a
S Company 5o requests by wntten notice at any trme the Secunty Agent (or any Delegate onj-.i s
s '_'_lts behalf) may: : . . e R : -

8. 1 1o :wnhout further notlce appomt any person (or persons) 10 be a Recelver of 3l or-'-__: :
: Cany- part af the Charged Assets and/or of the mcome from any Charged Asset P
o : _' : andlor : S : N B L : :
151 2 g L without further not|ce appomt any person (or persons) to be an Admrmstrator |n-

e respect ‘of.‘the = Security  Agent. Such appomtment shall  take - efféct, in - fE
- _accordance ‘with paragraph 19 of Schedule B1. Insolvency Act: 1986 when the.
' _'_reqU:rements of paragraph 18 of that Schedule Bl are satlsfled e .

o 1513 : _exerclse in respect. of all or any of the Charged Assets all or any of the powers_'_ R
Lo and remedies given to- mortgagees by the LPA,; including the power to take oo
B possessmn of receive the benef" tof or: sell any of the Charged Assets R

152 '-At any tlrne after”the - secunty constituted by this.‘debenture bacomes enforceable the'_.‘f_-'-'_' :
ST Security Agent (or its nomlnee) may (W|thout consent or authonty from that Company) '

' 5240 _-_'exermee inthe name ~of that Company any votmg nghts attached 40 the
i Securities and any other powers or nghts exerasable by the reglstered holder
:orbearerofthe Securmes and : L

1522 enhsure that ali drvndends drstrrbuhons mterest and other momes declared e
" payable; paid or made in respect of the Securities received by or on behalf of "
- that Company shall be held on trust for the Security Agent {or its nominee) and : -
- —promptly pald intoran account demgnated by the Secunty Agent or, if received T
by the Secutity. Agent. (or its naminee) or any Delegate; may be apphed by the ST TR
~Security Agent as though’ they Were the proceeds of sale... - : . o

153 The Secunty Agent may,_subject to any -hecessary approval from the court end the:"-"-
S appointment of an Administrator: and appornt a replacement for any Admmlstrator whose SISO
B -apporntment ends for any reason.’ . o R . :

_.'1'5;.4'3:__ _.'-'_The Secunty Agent may remove from tlme to tlme any Recewer appomted by it and SR
g i '..whenever it ‘may deem’ appropnate ‘appoint a new’ Recewer |n the place of any Recewer_ S
_whose apporntment has termmated for whatever reason.. . R

Tl 455 fat any tlme and by virtue of any such appomtment there is more than one Recelver of all or o
et ~any part of the Charged Assets andfor the income from such Charged Assets, such pefsons ol
. shall have ‘power to act jointly of severally or where there are more than two. Receivers in . oo
U combination (unless  the - contrary shall be stated in the deed(s) or other mstrument( )f SR
S appomtmg them) . _ . . o

B Ty 2173 SO



L osame: powers asa Recerver in- respect of thOSL Charged Assets whrch are: the subject of the. R
CosT

o158 i
SO he s not ane admrnrstratrve receiver) schedule 1 of the lnsolvency Act ar. “any other statute'-': o

f the Secunty Agent enforces thrs debenture |tself pursuant to ctause 15 1 3 rt wrll have the SR

-.enforcement

An Admrnrstrator shaH have aII the powers grven to hrm under the Insolvency Act

Any Recerver shatf (rn addrtron tothe powens conferred by the LF’A and (notwrthstandmg that.f" i

S from time to time in. force bt without any- of the restnctrons |mposed upOn the exercrse of
S -}fthose powers by such statutes) have the foltowrng powers : o :

'_ : 15 8.1 . . the same powers to do or to omrt tor do |n the name of and an behalf of a :" o

-"Company, anything which that Company rtself could have done or omitted to do - S
- with-such Charged Assets werg they riot the: subrect of thrs debenture and that @ e
' :Company were not in msolvenoy proceedrngs SR : S

o 1582 o take. possessron of, ¢ollect and get in all of any part of the Charged Assets' -
NI _andfor income in respect of which he: was appornted PRI :
_'_'15'-.'8;,'3j- : RN (o] manage the: Charged Assets and the busrness of that Company R _
-'_1'5'."8._4 o redeem’. any security and 16 borrow of raise’ any moniey- and secure the e

n payment of any money in priority to the Secured Liabilities for the purpose of the _' S
- exercise of his powers and/or defrayrng any costs or. Irabrlrtres rncurred by hrm rn_ Sl
: _._._such exercrse ; _ . . o - '

'1-5:.'83'._'5_:"': ~to alter, improve. develop complete construct modrfy refurbrsh or reparr or

o apply for planning permrssron in relation to any. building or land and’ to complete

or undertake or. concur in- the completron ar undertakrng {with or without EHNE

"modrfrcatron) of any project in which that-Company is cohcemed or-interested = -
‘prior. o his apporntment being .a project for. the: alteration; rmprovement SRS
development, completron constructron modrfrcatron refurbrshment ar reparr of
any: burldrng or. Iand : : : : . .

t’5l8_.6-_ o sellor concur in sellrng, Ieasrng or othen.vrse drsposmg of aII or any part ofthe.::j [ '

~‘Charged Asséts in- -respect’ of ‘which -he. was ‘appointed wrthout the need to_ B
) observe any restrrctron |mposed by sectron 103 or. 109 LF’A 5 n

1587 to carry out any sale lease or other drsposal of allor any part of the Charged A
o Assets by conveying, transferring, assighing or- leasing the same in'the name of o
- that ‘Company “and, for that purpose, to. enter.into covénants and: other:.__ T
.’_._contractual obllgatrons in the: name of and $0 as to bind, that Company I

B 5'-.8:.38__ ' to lease; make agreements for leases, accept surrenders of leases -and grant' 5

o options as the Security Agent shall think fit and wrthout the need to comply wrth e
e any of the provrsrons of sectrons 99 and 100 LPA; - - . S

_1.5'.8';9';' : to take any such proceedrngs |n the name of that Company or: otherwrse as: he'-_- foo

- shall thrnk fit ‘in respect of the Charged ‘Assets and/or incame in- respect of
e “which he was appornted |ncludrng proceedings for- recovery of Rental Income RN
e other monres in arrears at the date of his apporntment RN

o :1_-5.8.'1_0 o to enter into"ar make any such agreement arrangement or compromrse ‘as he':: o

L _'shaII think fit;

o ._1;"1_"5_;-:8,'.1 1 . to'insure; and rensw: any insurances in respect of the Charged Assets as he S

S _shall thrnk fit, or as:the. Secunty Agent shali direct;

-15.8_.-12: ﬁ_ . to'appoint and emptoy stich managers, ‘officers and workmen and engage such.-' S
‘oo professional advisers as he shall think fit, including, without prejudice to the.
i generalrty of the foregorng power to employ hrs partners and frrm ' R

- _1:5.8..1'_.3: - to operate ariy rent revrew ‘clause in respect of any property in respect of whrch" S

C2337ia025

= 'he was appointed or any part of such property and to apply for any new: or- .5 e
--3_._extended Iease and _ _ _ _ o Bo




i 15 8 14 to do all such other thlngs 4s may seem to hrm to be. mcrdental or conducwe to S o
- any-other power vested: in- htm in the realtsattcn ef the secunty constltuted by I
thls debenture : o SR : _ e

S ABg 'In makmg any sale o other dlsposal in the exerclse of thelr respectlve powers the Recerver EEEER T
T the -Security: Agent o any: Delegate may accept as and’ by Way of consideratiori for such :
R sale orother disposal, ¢ash, shares, loan capital or other obllgatlons mcludtng conederatucn__-_'_ e

R _-ﬂuctuatmg ‘according to- of dependent upon profit or turnover and: consideration the ‘amount - -
- of which is to be determined by a third party Any such consideration. may be recelvable na- -
o lump s or by instalments and upon receipt by the- Recgiver, the Secunty Agent or any
_ -_."Delegate shall-be and become’ charged with the payment of the Secured Liabilities. Any B P
- contract for:any. such sale or other: dtsposal by the Receiver, the Security: ‘Agent or any
- Delegate may contain conditions excludlng or restnctmg the personal |Iab||lty of the Recetver L
‘the Secunty Agent and any Delegate. . _ : . : o

o _..._"1._5.'1_0-  Any Receiver appomted under. this debenture shall be thie agent of the relevant Company"-_ o

and the. Cempanles shall be solely responstble for hls acts and defaults and for hls_'_':_ S
:_"remuneratmn ' . . . S

L 1_.5._'11 "Any Racelver shall be entltled to remuneratron for hlS ser\nces at a rate to be flxed by'___'._'--: T
oL agreement between him and the Companies {or failing such agreement to- be flxed by the L
e Z-Secunty Agent) W|thout the restnctlons contalned in'section. 109 LPA; - : .

. 15.12° - Only monies actually paid by a Receiver to the Security Agent i satisfaction or dlscharge of
= Cothe Secured Liabilities shall be: capable of betng applled by the Sacunty Agent |n sahsfactton '.';3 :
of the Secured L|abrI|t|es : . _ :

1513 Naither the Secunty Agent nor: any Recelver or Delegate shall be’ Ilable in respect cf all OF o
oo any part of the Charged Assets or for any loss or damage which arises out of the exercise or =
coihe atternpted ar purported exercise of, or the failure to exercise any- of. their: respective o

o powers; unless “such - loss or. damage |s caused by |ts or h|s gross negllgence or. wrlful'-_ RHERRO

_'.mlsconduct : o : : : _ e

- 1514 - Neither the- Secunty Agent rior any Recelver or Delegate is obllged to taks any partlcular o

:_actlon to collect the Receivables and neither shall be: Irable to the Ccmpames for the manner -~
in whlch it collects or falls tc collect any Recelvable RN

L 151 5 ‘Without prejttdtce to-the generahty of clause 15.13, entry |nto possesslon of the Charged'-

- Assets shall not render the- Secunty Agent or the Receiver or any’ Dalegate: Itable to accotnt: e
L ass “mortgagee in- possesslcn and if and whenever- the Security Agent or any Receiver: ariol

- Delegate enters into- possession of the Charged Assets lt shall be entitled any ttme at |ts_- e
L ._-_dESCl'etIOl"I to go out of such possession, . . S

o 1516 All or any’ ‘of the powers ‘which are conferred by thls debenture on'a Recenfer may be
o exercised by the Security Agent or any Delegate W|thout ﬂrst appomtmg a Recetver or"-'-:.-__'_-'_
BRI ':notwrthstandlng the appomtment of any Recelver o SRR S

o 1:5-_.1_?"""."Except to the extent provlded by faw, none of the powers descrlbed in thls clause 15 W|ll be S : S
S _afl‘ected by an msolvency event |n relat|on tothe Compames RN SRR

16 POWERS OF ENFORCEMENT - | e
e . 16 1 g An Admlnlstrator Wl|| have all the powers glven to htm under the Insolvency Act

| . _1_'6_.21 A Recewer may exermse in. respect of the Charged Assets to whtch he is appotnted

e pasrade2E e

o _._.16 2. ‘l the same powers to do orto- ot 10-do; in the name of and. on behalf of. the L
“-Cempanies, anything which “the Companies. themselves could have done or = 0
- omitted to do with such Charged Assets were they. not the subject of this R ERHER O

debenture and the Companres were not in msolvency proceedlngs o

- 1622 ;;:-_-all or. any powers - given to recelvers by the: LPA but: W|thout any of the
L -restnctrons imposed upon the exercrse of those powers by the LPA: and :

g _'t.6.2'..'3:_: 'notW|thstand|ng that he i not an admmrstratnre recetver aIl o any of the o
RTINS -.--;powers specrt"ed |n schedule1to the Insolvency Act o R



R v I _-If fmore. than one. person is appolnted to act as. Recelver each person may act severally,. Lol
R lndependently of any other, except to the extent that the Security Agent states to the contrary -
“in'the appomtment References in thrs debenture to the Rece|ver are to each and aII of them S
...as appropnate ' : : : - R _ P :

L1647 I the Security Agent enforces this debenture |tself pursuant t© clause 154 3 it WI|| have the_ R
Ll same powers as a Rece:ver in- respect of those Charged Assets whrch are the subject of the Sl
enforcement S o . i

165 . '_Except to the extent provrded by Iaw none of the powers descnbed in thrs clause 16 WI|| be o
L _affected by an rnsolvency event in relatron tothe Compames o .

o 16.6 __-No purchaser fromi or other person deahng wrth the Secunty Agent or thh any Rece|ver or e
SRR :..Delegate WI|| be. obllged or concerned ol Sl SO RIEIES o

| 16 6.1 “to enquire ‘whether the nght of the. Secunty Agent to appornt a Rece:ver or':_"'. e
: --E.-Delegate or- the: nghts of the Security ‘Agent or- any: Receiver or Delegate to = RSN
. exercise the powers conferred by this ‘deberiture in relatioh to. the Charged -
- Assets have arisen or: become exerclsable by: the Securlty Agent or by such' S
_ PR RecerverorDeIegate nor’ S R B ST s
_'136.6._2"'. o _Wrth netice ta the: contrary or wrth the propnety of the exercrse or purported". D
: B exerclseofthose powers ' L . S R Rt
. 'The tltle of such & purchase and the posrtlon of such a person wrll not be rmpeachable by i =
R reference to any of the above matters R . : BRI

7 :-WAIVER OF DEFENCES

T ';' The guarantee contained in- cIause 22 (Covenant to pay and guarantee) shall be s
RSN 'contrnumg secunty to the Secunty Agent. ; RRRT .

7.2 The guarantee contained i “clause 2.2 (Covenant fo pay and guarantee) shaII not be.: o
U considered to be satisfied by any intermediate payment or satisfaction of the wholg orany ~.
o part of the. Secured Lighilities, of the. e)dstence of - any credlt balance on-any.account: ;o
“maintained by any. Company with any of the Secured Partres but shall extend to cover any R
- Secured Lrab|l|t|es from. t|me to trme : S . :

- '-.._17_':.3'--'_:"."-'The obllgatlons of the Companres pursuant to the guarantee contarned in clause 22 R
L '_:-'(Covenant to pay: and guarantee) shall not be prejudrced by BRI

PR _'17 3 1 any time or other indulgence granted by any Secured Party to the any Company. e
o :oranyotherperson ' = o R - S o
S _.'31;?.3.2"'._":'_'ﬁ_the “liquidation, admmrstratron : admlnlstratlve recervershrp,. recewershrp,: 5
T jdlssolutron or other d|sabrl|ty or. |ncapac|ty ‘of any Company or any other person _
C17.33 R ;'_any lack of or fimitation upon the borrowing. of other powers of any Company or
S the absence of authonty on: the part of- any Ccmpany inr respect of the Secured- '
e :_.'_'_Llab|I|t|es R : : : i
- 1734 ;"-':any defect in-or the mva!rdrty or. unenforceabrlrty of any other secunty or_'_ T S
S -guarantee in favour. of any Secured Party in respect of the obllganons of any_-: ST
S _"__'.Companyor ' BN S : S e
1}.7.'3..5'_ any other matter whlch mlght operate to prevent any Secured Party enforcmg'_"" e

o _ : the oblrgatrons of any. Company as’ primary: obllgor S
T4 'The Secured Partles shall atall tlmes in the|r absolute dlscrehon be entltled to

":'-"'.17.4.1.. _'Val‘y. ‘rénew; determrne extend or rncrease any faC|I|t|es made avallable to the" e
Lo 'Companles and o : - Sl SR

7420 .-__'fdeal with, renew vary, release enforce or realrse in- any manner of to abstam' :
Dol from enforcrng or perfectlng on-such terms as it deems fit any: security or
s guarantee or other, rlght WhlGh |t may from t|me ta trme hold in: respect of the ST

e Secured Lrabllltles A S -
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i each case W|thout prejudrcmg or. hmrtrng the obl]gatlons of the Companres pursuant to the' Qo
guarantee contarned in olause 2. 2 (Covenant to pay and guarantee) Sl e .

S '1'7-..'5._" ';_;.“The Secunty Agent may at any tlme place and keep for such perlod as [t thrnks frt any-""_ :
L mpriles received by it from the Companles to the credit of a separate suspense account, - L
: .wrthout any. obhgatron to: apply such ‘monies in and towards the dlscharge of the Secured S
. Liabilities other monies payable pursuant to the guarantee contarned in clause 2.2 (Covenant_;-'--_ SR
S topayandguarantee) R e . _ SN
N - R 'SUBORDINATION | R o e
ey 181 I any. Company is wound up, the Secunty Agent may prove in such wrndrng up’ for atl B
- Secured Liabilities and shall-be-entitled to retain the whole of the- dlstrrbutlon paid to it, to'the

exclusion of any righits of any Company, as guarantor in competrtlon wrth the Secunty Agent'- R
“euntil the Secunty Agent‘s claim has been satlsfred iy full. - . :

s 1.8:.2.' - No: Company will seek 1o prove for any monies owing to it from any other Company in any Lol
S o winding upr unless and until the Secured Liabilities, together with any other mornies: payable'___ S
o pursuant to the guarantee contarned in clause 2 has been |rrevocably repard infall.ot

183 No Company will, ‘without the prior written: consent of the: ‘Security Agent take any o
. promiissory: hote; bill of exchange, mortgage; charge or other 'security, of ‘any kind from'any -~ e
“-other: Company in respect of rts Ilablllty to the Secunty Agent pursuant to the guarantee RN

-j'contalned in cfausez : i T

19 THE SECURITY AGENT'S POWERS AND PROTECTIONS

i :"-I'-'Q.t ' -'_'3The powers’ and remed|es conferred on'the- Sec;urrty Agent as a mortgagee by the LPA shall- D
o - not-be subject to any of the restnctrons imposed. by the LPA upon the exercrse of - those_ S
- powers and remedres rncludrng those lmposed by sectrons 103 and- 109 LPA :

i : 192 _'-The Secunty Agent may grant or accept surrenders of leases at- a premlum or otherwrse and'_ . _ :_' P
Tl grant agreements of options: for the same on such terms as it shall consrder expedlent and S
o __Without the need to observe sectrons 99 and 100 LPA:. C AR : :

193 ' :The restrrct:ons an the right of consolrdatmg mortgages contamed rn sectron 93 LPA wrll not' :
S applytothrsdebenture S _ o g e

11947 The Security Agent will not be Ilable to account as: mortgagee in possession of the Chargedi"'
©o 0 Assets or be liaple for any loss Upon realrsat|on or for any’ neglect or default of any nature..
= : 'whatsoever for whlch a mortgagee may be liable S . L RS

o 195 _:'__Z.The Sectrity Agent is ot oblrged to take. any partlcular actlon o collect any Companys o
0 Receivables and neither shall be hable to the: Companles for the manner in whlch it- collects_! o
' -orfarls to collectsuch Recelvables S S RO

196 If the: Securrty Agent receives notrce of any subsequent Securrty Interest affectmg the-. R
SRR Charged Assets then the Security Agent may open a new account for the Companies. If it "
Cdogs not open a new-account then, unless it notifies the Compames otherwise, it shall be ~
- treated as if it had dene so at the time when it received such notice. From that time onwards
- all payments received by the Secunty Agent in‘or towards. payment of the Secured Liabilities
2 shall be credited (or be treated as having bgen credrted) to the new account and wm not S
o reduce the amount then due from the Companles to the Secunty Agent c S

o ::--13APPLICATION OF MONIES - B Y
e : 201 '_'AII maoney recelved by the Securlty Agent or any Recerver under th|s debenture wrll be
'__"_.'_applred mthefollowrng order R L T e e o
o '20 1 1 frrstly i’ or towards payment of all costs charges and expenses mcurred in-or '_: S
' - _rnc:ldental to the - exercise: or- performance “{or  gttempted . exércise or
g performance) by the Secunty Agent the powers or authontres conferred by or |n:_ g
_ U ._':any otherway connected wrth th|s debenture Sl - B
2012 secondly in or towards payment of t|ab|l|t|es havmg prlorrty to the Secured-"' '
SR L|ab|l|tles o : - : RS R :
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203000 thlrdly, inor towards payment to the Recelver of hlS remunerat[on txed m PR
Sl accordancew;th th:sdebenture SRR S I
L2014 :.-fourthly in or towards payment to the Secunty Agent of the Secured Llablllttes-'._
LT (e bedistributed to the Secured Parties in ‘the. proporttons to-which the amouiit”
Jof outstandmg ‘monies ‘owed to each of them bears to the total aggregate;
= amount of monles owed to the Secured Parties as a- whole) and .

g, 15 flfthly, in payment to the Compames of any surplus (if any).

202 '_'Any surplus ‘shall not carry mterest The Recetvcr or the. Secunty Agent may pay any' o
s surplus intg. any-of the. Companles bank acecounts mcludlng an account opened speclftcally-. i
- for-such purpose. The Recelvers or the Securlty Agent shall then have no further llabtllty fcr_ S
';such surplus g : : . i _

L0203 0 “The. Securlty Agent er the Recelver may credlt any monles recelved upon reallsatton ot the__ S
. “Charged Asséts to a suspense account for so Tong and ‘on'such basis as the Security Agent. _
77 -orthe Receiver may from time to time determine in order to presenve the Security Agent's i
R rlght ta prove for the whole of its clarm agalnst any Company or any other persan: liable. i -

o204 Subject to the rights of the holder of any prior rarklng Permitted. Securlty Interest or any_: S
“wonin o landlord, ‘any money received by the Companies under any insurance of the Charged Asséts =~
- will be treated as _part -of the Charged Assets. - It will'be"applied at-the discretion of the e
- Security Agent ‘either in feducing the’ Secured Llablllttes or towards making good the lossor 7
" damage for which the money became payable. Any money received by the Comparies .
"under any . insurance of the Charged Assets shall be held on: trust for the Secunty Agentji- :
*“pending such apphcatton ' e S . . :

21 PROTECTION OF THIRD PARTIES L o o
: --__21'.__1 _Any person deallng with the Secunty Agent or a Recelver may assume unless he has actual' B
:*-knowledge to the contrarythat : : S L e S :
s 21, 1. A0 the ‘Security Agent or such Recetver has the power to do the thlngs whlch they-i Sl
L ' purporttodo and S LT e :
B -21 1 20 they are exercrsmg thelr powers properly

o242 AN the protectlons to purchasers by secttons 104 and 107 LPA shall apply to any person L
ol purchasing. fromi or dealing. ‘with. any Receiver. or the: ‘Security ‘Agent as if the Secured -
oo Liabilities had become due and the statutory power.-of sale and- appomhng a recelver |n-f'_.'-
L relation tathe Charged Assets had arisen on the date of th|s debenture : 3

2 :conrmume AND ADDITIONAL SECURITY

221 This debienture is a continling security. - It secures the ultlmate balance ‘of the Secired
E Liabilities desplte any interim settlement of account until aflnal dlscharge of thls debenture s oo
- _gtven bythe Securlty Agent to the Ccmpanles : i : B

22,20 The rlghts of the Secunty Agent and the Secured Parttes under thls debenture arein addltton-_-_ R DS
Lol to any other rights. they. may have against the Compantes {or. any other person in respect of . - .
- the Secured Liabilities) under any other document, the Qeneral law or otherwise. Therights. . 700
"~ of the Security Agent and the Secured Partles W|II not merge wrth o llmlt those ether rlghts"" S
Soer be limited by them : - : o e R

S 22307 The. Secunty Agent is’ not obllged to make any clalm or demand on the Companles or any'_' SRR
0 L other person or to enforce any guarantee; mortgage or-other securtty now or-in future held by
'; it before’ enforcmg this-debenture. and no-action taken or omltted n conhection with’ any stch: RO -
< right or-instrument shall discharge, reduce or affect the Companies’ liability to the Security = ="
U Agent.. The Security: Agent does nat have te account for any meney or other asset recelved-_ i
"'-pursuant to any such right ortnstrument T RIS

23 EXPENSES AND INDEMNITIES e . i o
Cor2s '_The Companles will on “demand pay all professronats fees (lncludlng VAT) and any other_" L
.o costs, charges ‘or expenses {on a full indemniity basis) incurred by the: Secured Parties, the 0

i i__'Secunty Agent and any Administrator or Receiver in connection with the actual or attempted -~
s 'pertectton preservatlon defence or: enforcement of thrs debenture or the preservatlon or_' S

Cadangens



'-drspesal cf any Charged Assets or the exercise of any power under thls debenture or any. R
- _amendment wawer consent of release of thls debentiire.. S -

C232 0 The Cempames W|II oh demand mdemnlfy the Secured Parhes the Secunty Agent any
o Administrator and- -any Recelver and any of its- and. their officers and- employees and any
- attorney, ‘agent of other person appornted by the Securrty Agent under this: debenture (each I
- an Indemnified Party) in respect of all: costs, losses, actions, claims, expenses, demandsor.
- liabilities whether in contract, tait, or otherwise and whether arising at common law, in equity -
: or by statute whrch may be: incurred by or. made agamst any of them at any tlme reletrng tci_
. or arlsmg dlrectly or |nd|rectly out of S . :

- 23 24 .'anythmg done ot omltted to be done i in the exerclse or purported exeicise ofthe.'- = i
B '*f.:powers contamed in:this debenture S - i b

2322 aclaim of any kind (mcludmg ohe relating fo the. en\nronment} made or assertedi o
C oo against any: Indemmfred Party whlch woulcl not haye arlsen i th:s debenture had RPN
"-nct been executed or ' : N P : O

"'.23 2 3 : any breach by the Compames ofany of it obllgatlons under thls debenture S

'.."-'.unless in the case -of 23 21 and 23 22 it was caused by the gress negllgence er W|lful.- R
:'-mlsconduct cfthelndemnlﬂed Party R .. : RN -

2330 _Nerther the Secunty Agent nor any Admrmstrator or Recerver nor any ofﬂcer nor employee of' e .
. . either of them shall in any way be liable or responsible to the Companies for any loss.or =
;_llabrlrty of ; any: kind arising from any. act of omission by it of any. kind {(whether as mortgagee
~in possession of otherwise) in relation to the Charged Assets except to the extent caused by R
. its own gross negllgence or erfuI mrsccnduct S :

ﬁ,f.ée.{;;PAYMENTS : i Lo C
: 241 L “The Secunty Agent or any Recelver or Admmlstrator may ccnvert any mdney recelved under':_- Sl
e this debenture (including the: proceeds of any prévious conversian) intg stch currency asthe .~ . o
- Security Agent or such Receiver may:think fit in order to discharge the: Secured Liabilities, '

. -Any such conversion shall be effected: at the then’ prevalllng spot sellmg rate of exchange of g
o the Secunty Agent s bankers for such other currency agamst the exlstmg currency :

| 242 - If the amount of the currency so converted is less than the amourt of the Secured L|ab|l|ty"_"
SERTN -'_-"._:ccncerned the Compames will mdemnlfy the Secunty Agent in.respect of thet shortfall

. :.2_4;3- :Any certificate signed by the- Securlty Agent as to any amount payable under thig debenture;’f."_"" SR
oo at the date of such certificate shall, in the absence of manlfest error, be concluswe evrdenCe.-. i
coof such amount and be brndmg on the Companles : R e

244 _'AII amounts payabte by the Compames under th|s debenture will be pald |n full W|thcut set off' o -
: ;orotherdeductlon unless requwed by Iaw T o . L

245 The: Secunty Agent may at any t:me W|thout notlce set off agamst any. Secured L|ab1I|t|es any' o
oo amount owed by it to the Companies.  The Security Agent may effect such set off by~
e transfernng all or any part of any balance’ standing to the: credit of any of the Compames R
‘accounts with it to any ether account or by combmlng ar consolldatmg such accounts RO

fefr2iifjﬂD$GHARGE o R L e
1T A - Upon the Secured Llablhtles bemg wrevocably and unccndltlcnally pald or d|scharged in fuII math
il the Securlty Agent-will; at the request -and cost -of the Campanies, release this debenture. Sl
0 The Security Agent erI also re=assign or:transfer to the: Compames any Charged Assets .
el __ _Wthh have been asegned or transferred io the Securlty Agent . S L
252 i any payment by the Companles or any other person or any. releasa grven by the Secunty’_ e
S Agent is. avelded or adjusted pursuant to’ the lnsolvency Act IR B

& .__2_5_,2,1__ the Companles‘ Ilablllty for the Secured Lrab|I|t|es WI|| contmue as |f thej :' L
L -.payment release avmdance or adjustment had net eccurred and i
V25220 -__'-_'the Securlty Agent will be- entitled to recover the value of amcunt of that__":
LD payment er security. from the Ccmpames as if the payment release averdancei '
o .___jcradjustment had not eccurred . _ FERR TP
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-céefﬂf}TRANSFERSAND[MSCLOSURES e |
' 5-_2_6'.:1 i The § Security Agent may assign or transfer aII or any part of rts nghts under thls debenture lni_'-.f '
- S accordance with and subject to the prowsmns of the: Fac|l|ty Agreement _ B
G282 __"'.'.'No Company thay assign; trangfer, ‘charge, make the subject of a trust or deal in any other::i:'-: R
~oFmanner with this debenture or any of its rights under this. debenture or purport to do any of S
- 'the same wrthout the pnorwntten consent ofthe Secunty Agent i B B

S 263 Each Company

o :26 3 1 consents to new Submdranes of the Borrower becomlng a Company under thIS " S
: _ debenture and . S . : B o
g _2_6.3.._2 . |rrevocably authonses the Borrower to ‘agree to-and ‘sign any duly completed = e
P OURBHE T, Accession Deed as agent and attorney for and on behalf of such Company
:;,27_'-“ttuRDPARTYrueHTs e __', j. ". B T
o -}:-2'7_._.1 Subject to clause 27.2;- a person who is not a party to: thts debenture shall have Ho- nghts S

" Urider the Contracts (Rights of Third Parties) Act 1999 to enforce or rely | upon a provision of -~ .

. this debenture. N6 party to this debenture’ may hold itself out as trustee of any rights under -~

oo this. debenture for: the beneflt af. any thlrd party unless spemftcally provrded for :n thls_ s
;debenture R : :

272 o The Indemnlﬂed Partles are ent|tled under the Contracts (nghts of Thlrd Partles) Act 1999 to- R
7L senforee any term of this debenture whlch confers (expressly or rmphedly) any beneft on. any-_'_' R
: such Indemnrf ed Party : _

o 273 The Compames and the: Secunty Agent shat! not be requrred to obtaln the consent of the S
©wooIndemrified Parties to- the termination or vanatlon of th|s debenture or to the warver or
B ‘settlement of any nght orclatm ansrng under lt e O P

28 NOTICES e e | |
S The prowsrons of cleuse 16 (Notfces) of the Facmty Agreement shall be deemed to. be_ L
incorporated mto thls debenture mutatrs mutano’rs as rfthe same were set outm fuII hereln :':_-_j-_ R

'”“J;lefi*GENERAL | - _ | e |
'__'.2_9;:1:. '.-'-Any waiver, consent or approval grven by the Secunty Agent of or under thls debenture shaII.
-~ only be effective if glven in writing. - Any: such’ waiver, consent or approval shall then only IR

. apply for the. purpose stated ‘and be subject to any v wntten terms and conditions lmposed by._"“ S
R _the Secunty Agent " L g .

292 _'-Each provrsron of thls debenture is severable and dlSttnCt frorn the others If at any tlme any o
~o provision of this debenture is' or becomes unlawful, invalid or unenforceable to any: extent or
- in any. circumstances for any reason, it -shall to that éxtent or in those circumstances be - o
~'déemed ‘nat to- form part ‘of -this. debenture but (except to. ‘that “extent or -in those . - Sl
U gireumstances in the case of that provrsmn) the legality;- valldlty and enforceabrlrty of that and S
. all'other prowsmns ofthis debenture shall not be affected |n any way. - S S

S2930 If any: prows|on of thls debenture is found to be unlawful invalid - or: unenforceabte |n_- ORI
I 'accordance with claise 29.2 but. would be:lawful, valid or enforceable if 'some- part of the
provisions were deleted, the- provision in questton shall apply WIth such modrftcatlon(s) as. - o
g may be- necessary to make it Iawful valtd or enforceable ' o . : o

L2940 No failure or delay by the Secunty Agent in exerclsrng a rrght ar remedy prowded by this R
RRBHS "._'.'-_debenture or by law will constitute a waiver of that (or any other) right or remedy. No'single
Lo or partial exerdise, or non' exercise or non-enforcement by the Security Agent:of any right'ar. =0
_"j_.--remedy provided by this debenture or by law: prevents: or restncts any further or othgr:
SR exercrse or enforcement of that (or any other) nght or remedy o R : _'1

L2860 .._.The Secunty Agent may: release or: compromlse the: whole or any part of the Ilabllrty of any- AR
. one ‘o ‘mare of the Companies under any. provision of this debenture, ‘or. giant to-any =
o 'Company any.time or-other mdulgence without affecting the Irablllty of & any other Company S
~Na wa:ver by the Secunty Agent of -or delay in- enforcmg, any of the provrsrons of th|s R
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f.debenture shall release any Company from the fu!l performance of rts remarnrng obrlgatrons' S
- -under this debenture I : P R o e

g f'ZQ;S":: :'.-_'The rrghts ‘powers end remedres of the Securrty Agent contalned in thrs debe_nture are:_-._"-”:”:'
S cumulatrve and not exclusrve of any rights, powers or. remedres provrded by Iaw S

297 "-__-'Th|s debenture may be executed in any: “number of counterparts each of ‘which when.
i executed and délivered shall be an original. All the counterparts shall together constitute
.. one and the same debenture;. which shall be deemed. executed when counterparts executed RS
by the Security Agent and all of the Companres are delrvered . ;

o __:'-_'-GOVERNING LAW. AND JURISDICTION -

: ""Thrs debenture shell be governed by and: rnterpreted in accordance wrth Englrsh Iaw Nen— e
i contractiial obligations (if any) arising out of or in connectron wrth this. debenture (rncludrngzi?:j S
B |ts formatron) shall be. governed by Englrsh Iaw B . :

: 302 -The Companles and the Securrty Agent agree to submlt to- the exclusrve jurrsdrctron of the S
DL _Englrsh Courts. in relation to-any clalm ar matter (whether contractual ar non-contractual)--_: S
_ arlsmg under thrs debenture _{ R L . . _ .

308 Each of the Companres and the Securrty Agent wrevocably warves any UbjECtIOI’t whlch rt S
Lo might at any time have to the courts of England being nominated as the forum to decide: any. e
. suit, action “or. proceedings, and to settle any disputes, which ‘may arise -out of or i
- gohnection with. this debenture {includinig non-contractual disputes.and claims) ‘and agrees .
'not to claimn. that the courts of England are'not a con\renrent or appropnate forum. oo

o -_THE COMPANIES have executed thrs debenture as a deed and dehvered |t on the dete frrst set out-:_ :
o _.above : AR . Sl
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| WBRS GobalLimited - JoreTi2te

| Wiltor & Bain Management Soliitions Limited | 08208245
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. The Acquisiion Agreement (as defined in the Facilly Agreement)
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SCHEDULE 5

Secunt[es

: Company S Name of company in :'-Cl'as:;é -of’.'s_harés:_ ; Number of share_s
S wh|ch shares are held held e held

_-'-'Wut‘@}n-_aﬁ_d-.B_a_m.ﬂ_L';mj{;ea_- -"W-BR-S Global Limited o _o';_d.inairy_ SR .82,0__00_-."

| Witon and Bain Limited | WERS Global Limted - [AOwinary -~ (2000

"] Witton and Bain Limited | Witon ~ and Bain- Ordinary -~ {8000
o e Managemeént Soluhons [ .
lelted : :

B RS Lo -.._Managemem ".SOI-Ut_iOH_S_.' S T
R "'lelted IR

] witon & '-'B-éj-h-r_;'erouh :.'_Wllton and Bam L|m|ted -o}d'ina_ky S 1078447
i jLim_it-e'_d_ RRRRRIE SR Lo e e

e ';Wuiton & Bam csmup*..Wm.o_nr-afnd-_.s_am Limited | AOrdinary - |s0,000 o0
.erlted e T R P I

zmartdoas




SCHEDULE 6
Prlor Charges

‘.I._ WBRS‘ Global- Lim'it.ed"

| All assets debenture 23 April:

o 2 Lloyds Bank Commercral Fih’an:fce-.':
Lo e Limited AR Y
All assets debenture. " |1, Wilton -and Baln Management Solutrons - 23 April 2014 -
| Limited - g

g _.2 Lloyds_ Bank Commermal Fi.n_éh‘_ce [
: -'lelted I

" ZAATI4028.
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SCHEDULE 7

Form of Accesswn Deed

. THIS £ ACCESSION DLEDlsmadeon S [-1
fBETWEEN Gl d e i | _
.(1) [-] LIMITED a Ilmlted Itablllty company mcorporated and reglstered in [- (registered numberE .
: o]} {the Acoedmg Company) : L It -
3:-'(2)' [-] LIMITED (the Borrower); and _ i
. A3 GLAS TF’UST CORPORATION LIMITED (the Securlty Agent)
-. ..BACKGROUND | S

: “This’ Accessmn Deed is. supptemental to a composue guarantee and debenture dated [-] and made' 5
S between (1 )the Companles named in |t and ( )the Secunty Agent (the Debenture.) : NS

o ITis AGREED: : : o
R _1'; DEFINtTtONS AND INTERPRETATION

o 1'.1_;: - Definitions -

3.Terrr|s defmed in, or construed for the purposes of the Debenture have the same meanrngs S
-'_*__'_'when used in- thrs Accession Deed mcludlng the remtat to th|s Aoce55|on Deed (unless_. RPN
j.'._'othemnse defined |n thts Access:on Deed) RIS n R SHRS o

._'_::.:1;2 Constructlon _ R o _ _ : _
L 3_'_Clause‘l(Defmftrons and rnterpretatron) of the Debenture applles with any - neceSSary": R
e changes io thlS Aocessmn Deed as if: |t was set out in fuII in thts Accesswn Deed S

2. -:_'ACCESSION OF THE ACCEDING COMPANY

' ""2;1_'-:"__.-'_'Accessmn .';1:_. ; 3'_ i

S ':The Accedmg Company

_'2;__1".::1 _-"uncondltlonalty and |rrevocably undertakes o and agrees W|th the Seounty B
Cor o Agent tor observe and be bound by the Debenture and B -

212 “creates -and grants- the - ‘6harges, ‘mortgages, assrgnments and other securrty'.-l_g L
o ""-:-whlch are stated to be created orgranted by the Debenture R RERTRI

S as lf |t had been an onglnal party to the Debenture as one ofthe Compaﬂ'es

e 55 Covenant to pay .. : | ..
T without. prejudice to the generallty of clause 21 (Accessron) of th|s Accesmon Deed the"_--_ S
- Acceding Company {jointly and severally with thie other Companies), covénants, guarantees, =~ o T

- uhdertakes and mdemmﬂes i the terms set out in; crause 2 (Covenant fo pay and Quaranree)__' Ll
' '.__ofthe Debenture ' S _ _ _ o | B R _

o :"'2,-3'_' _. Charge and asmgnment

O _'Wlthout prejudice to the- generallty of cJause 51 (Acoess;on) of thls Accessron Deed the; R
o ::_.-Aocedlng Company with full titte Quarantee, charges and assigns {and agrees to charge-and: =~ -
- assign) to the Security Agent for the: payrient and discharge of the Secured Liabilities, allits - 0=
< right; title and interest in and to the property, assets and uridertaking owned by it orinwhich
cocit has an mterest ‘on the terms set out in clauges 4.1 (Fixed charges), 4.2 (Ass;gnment) and o
43 (Floatmg charge) of the Debenture moludmg (W|thout I|m1t|ng the generallty of the o

: foregomg)
= :' --2_._3:-1 - [mcluo’e spectﬂc detat(s of charges and/or assrgnments of securrty assets]
e 2.’3-;2 ; [_-f]; e ' L

RRSTHAOZE



St _5-2';4_'_ f-"'Repreeentatlons and warrantres - S
' " The Acceding Company makes the representauons and warrantlee set out in thls clause 2. 4'. e
of thrs Accessmn Deed to the Seounty Agent as at the date of thIS Accessron Deed L
241 - Status g S . R
'. .(a) |t isa flmlted l|ab|||ty corporatlon duly mcorporated and valldly exrstmg'f' S
S -'under the law of ItSJunsdrctJon of mcorporauon s ERRHEN
(6} it has the power ‘and all necessary. govemmenta! and other consents e
L approvals, licences and- authontres to “own. lts assets and carry ‘on |ts_-'_ L
e -'busrness as itis: belng conducted : . RS
242 'Authorlty _' L S DROAER SRR o
U it empowered to enter into and perform |ts obllgatlons contalned in thls*'"_ e
~debenture and “has taken all necessary action to authorise the execution, S
“delivery “and - performance ‘of this debenture,” 1o create “the -security to be:
- constituted by thig debenture and to observe and perform |ts obllgatfons under. =
R “this Accessron Deed; T BRSNS . . : :
S :_:_'_2.4.3'_ - :-1_';"B|ndmg oblrgatlons : _ : :
S S the oblrgattons expressed to be assumed by iti in. thrs Accessron Deed are Iegal
= Lo valid, brndlng and enforceable obllgatlons : :
p44 _'-33_Non-conf||ct wrth other obllgatlons

- the entry into and performance by it of and the transactrons contemplated byj '
" this debenture and the granting of this Accession’ Deed. and secunty constrtuted S
' on thIS Accessmn Deed do not and WI|| not confhct wrth . :

i (a) any Iaw or regufatlon applrcable to lt T
"'-'.-(b)..'_ its constltutlonal documents or

' ..-.(:c';_)'-' Cany agreement or rnetrument blndmg upon |t or any of 1ts assets of '_ _
. constitute @ default or termination event: (however descnbed) under any- B
o such. agreement ormstrument Sl : :

2'._4-_-.5_1 _"-"[Property _ - . . R L
L - schedule [-] (Pro,oerty) of this’ Accessmn Deed identifies. all freshold and-_'_i'_-.' S

~-leasehold properties beneficially owned by it as at-the date. of this _Accessmn_ o '_ :
_Deed and it IS the Iegal and beneﬂmal owner ofthe PrOperty,] and S

246 ""[Securltles _ fEe S . o
S "';schedule [-] (Securrtres) of thrs Accessron Deed Identlt"es all Securrt|es'_-."_"" '

- beneficially-awned by it as at the date of thfs Accession Deed and itis the Iegal'* o
- and beneficial owner ofthose Secuntles] o -

247 : _':-'Enwronmental matters

o .""_('a) it has comphed Wfth a!l Emnronmental Lawe and Enwronmental Perm|ts'-' B’
el ;-apphcable tothe: Charged Assets and its. busmess R :

(b "}'there has been no- dtscharge sprllage release or emission - of any_ 5
oo préscribed, dangeraus, noxious or offensive substance or any controlled.” -
- waste on,into or-from any ‘Charged Asset or-any adjoining premises.and -~ -
" ‘no.such - substances or ‘any. controlled waste have been stored or. -
o disposed of oh -any Charged Asset or, so far as’ it is aware, in any
“adjoining premises except in accordance wrth the requlrements of the o
s apphcable Enwronmental Laws; and : S

: . :'(c)'. ot not in breach of and has not mcurred or become subject to any cnnl BT
S or etiminal liability undar. any Enviranmental Laws or the terms of any
R Envrronmental Permlt and |t has not done anythmg OF .. omltted to do o

U daaridezs




: anythrng Whlch ceurd result in any Ilabllrty bemg |mposed on the Secunty S
Agent under any Envrronmental Law : : o

:2'._'5"'_ _':'-Consent _ . : )
. Pursuant to clause 26 (Transfers and drsofosures) ofthe Debenture the Borrower (as agent e B
SR and attorney for |tself and the ematmg Cempanles) ' : . AR

251 censents to the accession of the Accedrng Cornpany to the Debenture on the-.'_ P
L _'____terms of this Accession Deed and O N S _
252 agrees that the Debenture shall after the date cf thls Accessren Deed be read SR
o and construed as if the Accedlng Cempany had been named in the Debenture:, TR
R R S 'fasaCOmpany _' 2 S . e _ .
i '_-'_-_CONSTRUCTION OF DEBENTURE | e
U This Accession Deed shall be. read as one w:th the Debenture 50 that aII references in the”' S

" Debenture to "ﬂ‘HS debenture" and slmtlar exDresslons shall include- references to thrs R
'_Accessmn Deed . : SR - T

4. THIRDPARTY RIGHTS _ e e |
S Save as expressly prowded tc the contrary in the Debenture a pereon who 3 not a party tc_'

i -'-._'5"-_th|s Accession Deed has no nght under the Contracts (Rights of Third Partres) Act 1999 ta
T enforce or enjcy the beneflt of any term of th|s Accessmn Deed R RO

5 NOTICE DETAILS S |
R o Notice d'etalls forthe Accedlng Company are these ldentrﬂed wrth |ts name below
6 - COUNTERPARTS i B

o "Thls Accessncn Deed may be executed in any number of counterparts and thrs has the'-"i""
- same effect as if the’ srgnatures (and seals if any) on the ccunterparts were: oh a srngle copy' .
R ot of this Accession Deed ' o . . _ :
S :_':_-GOVERNING LAW: S L sl
' " This Accession Deed and any nan- contractual obilgatrons arrsmg out of or ln ccnnection wrth_ S :
e it shall be governed by Enghsh Iaw S S R By S
i IN WtTNESS of wh|ch this Accessmn Deed has been duly executed by the Accedlng Company and:: S

R the’ Berrower as'a deed and duly exaclted by the Securrty Agdent and has been delivered on the first = - R
Sl ;-date specmed on page 1 of thIS Accessron Deed by the Accedlng Company and the Berrewer __3 S

e '.:-.-'_3[lnc}dfd¢_ execeﬁen"b)'e_c}fs]'-:_ =

- 233714025 .. .




e o:;bupa't_icﬁn'-_'.%w 2 é_mdon

© Witness N_ahjé

o haess

S ._"_'-by WBRS GLOBAL ' LIMITED" acting’ by a )
Lo -_-'d|rector|

233714035

.j'THE COMPANIES _ s T
:EXECUTED and DELIVERED as a DEED -)' =
'by WILTON & BAIN I:.{MFI'EB- GROUP ) C
. ZLIMITED - actm' U —
" presence: of.___

A W.;tn_'_es'é .NéMe' :

. Address”

ﬁ’%&‘&aw i

i ___m@;a SAJ

__'EXECUTED and DELIVERED as a DEED
by WILTON: AND: BAIN LIMITED actmg by
' -'adlrectorm.'- snce nf

i :Wit_né_ss'_Signat:

o _'__-occup'_a'tior% Vi

* EXECUTED and DELIVERED as a DEED,

___)




L addess | -%‘:%a,@vw m@;ﬂ o

.~ Occupation

" EXECUTED and DELIVERED as a DEED ).
by WILTON. &~ BAIN MANAGEMENT )
-SOLUTIONS LIMITED actmg by a dlrector )
oodin the presence of. : : :

= _W_itnes:,:s_-Namé-

Address T

f;% sv @.,w,m?*’ %ﬂ:-

o OB | | E.s:;wm S

K (233THA0ZE



o '.THE SECURITY AGENT
g _SIGNED BY

' _: For and on behaif of RN R e
_GLAS TRUST CORPORATION LIMITED R
. -as Security Agent for the_Secur_e_d Parties =

a0



