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At 2000 Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form onfine.
Please see ‘How to pay’ on the Please go to www comparueshouse gov uk
last page

< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gmdance at
acharge created or evidenced by register a charge where

an instrument instrument Use form M

e IO llll

delivered outside of the 21 days it will be rejected unless it 1s acco
court order extending the ime for delivery 14!08{2013
COMPANIES HOUSE

You must enclose a certfied copy of the instrument with this form "YW ... v
scanned and placed on the public record

1| Company details _I’“@!_ For offcal use
Company number i_o— ‘87 I? lT |—4— IT F rzd => Filing In this form

Please complete in typescnpt or in
Company name In full I Vougeot Bidco p 1 c. bold black capitals

All fields are mandatory unless
| speciied or ndicated by *

I Charge creation date

Charge creation date ’W lq IFO_ IT“B_ lq FE_ ,T ’F

I Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name I Lloyds TSB Bank plc

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

1 I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Description

Please give a short descnption of any land (including buddings), ship, arrcraft or
inteflectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Not applicable.

Continuation page
Please use a continuation page if
you need 1o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or ntangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[V Yes
{1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

{1 Yes Continue
] No Goto Section7

Is the floating charge expressed 10 cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
lick the appropniate box

(] Yes

] No

CHFP(25
04/13 Version 10
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Particulars of a charge

Trustee statement @

You may tick the box if the company named i Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

]

€ This statement may be filed after
the reqistration of the change (use
form MR06)

Signature

I Please sign the form here

Signature

Signature

X [_EH(JM Q, UOA’[‘&*\S X

This form must be signed by a person with an Interest in the charge

CHFP025
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Particufars of a charge

B Presenter information

nTmponant information

We will send the certrficate fo the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certfficate
to the company's Registered Office address

IQN”““ James Smye

Forwmrnam
Latham & Watkains

I

[;““ 399 Bishopsgate

-

-

me

[Eﬁwmmm London

e MEfelafx] Jslx[®

[am” England

lB‘ 028878.0098

|T*P"°"° 020 7710 4746

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Regestered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

followang.

(] The company name and number match the
information held on the public Register

{C] You have included a certified copy of the
instrument wath this form

1 You have entered the date on which the charge
was created

(3 You have shown the names of persons entitled to
the charge

] You have ticked any appropriate boxes in Sections
3,5,6,7&8

(] You have given a description n Section 4, if
appropriate
You have signed the form

£ You have enclosed the correct fee

) Please do not send the enginal instrument, it must
be a certified copy

Please note that all Information on this form wll
appear on the public record.

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

@Vhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below;

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ?urther information

For furlher information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFPQ25
04/13 Version 1 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8514872
Charge code. 0851 4872 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2013 and created by VOUGEOT BIDCO P L.C was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th August 2013.

Given at Companies House, Cardiff on 16th August 2013
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EXECUTION YERSION

DATED & AUGUST 2013

VOUGEOT BIDCO P.L.C.
as Company

and

THE COMPANIES LISTED ON SCHEDULE 1
as Chargors

n favour of

LLOYDS TSB BANK PLC
as Security Agent

DEBENTURE

I cohhu,a&,sﬁw_ e»r Mﬂ*ﬁ‘d feJacﬁ‘d fwsumf {2 sectm gf‘(d‘ oF ac [a"adni‘cs M Zd)é,
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D 13Agst 2013
LATHAMsWATKINS

99 Bishopsgate
| London EC2M 3XF

| +44.20 7710 1000 (Tel)
| www [w com
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THIS DEBENTURE 1s made on § August 2013

BY
)

@

3

VOUGEOT BIDCO P.L.C. registered 1n England and Wales with company number
8514872 (the “Company™), and

THE COMPANIES listed i Schedule 1 (The Chargors) (each a “Chargor” and
together the “Chargors”) in favour of:

LLOYDS TSB BANK PLC as security agent for the Secured Parties (the “Security
Agent”)

IT IS AGREED as follows

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined 1n the Intercreditor Agreement shall, unless otherwise defined in this
Debenture, have the same meaning when used 1n this Debenture and 1n addition

“Acceleration Event” shall have the meaning ascribed to it in the Intercreditor
Agreement.

“Account” means any credit balance from time to time on any account opened or
maintained by any Chargor with the Security Agent or any other financial instrtution
(and any replacement account or subdivision or subaccount of that account), the debt
or debts represented thereby and all Related Rights,

“Additional Liabilities” shall have the meaning ascribed to it in the Intercreditor
Apreement

“Charged Property” means all the assets and undertaking of each Chargor which
from time to time are the subject of the security created or expressed to be created in
favour of the Security Agent by or pursuant to this Debenture

“Chargor” means each of the Chargors and each company which grants secunity over
its assets in favour of the Security Agent by executing a Security Accession Deed

“Collateral Rights” means all rights, powers and remedies of the Secunity Apent
provided by or pursuant to this Debenture or by law

“Consent Properties” means the Real Property listed in Schedule 2 (Consent
Properties) and as specified 1n any relevant Security Accession Deed.

“Debt Documents” shall have the meaning ascnbed to i1t in the Intercreditor
Agreement.

“Dormant Account’ means any Account which has a credit balance of less than
£250,000 or any other Account which is designated as a Dormant Account by the
Company and the Security Agent (acting on instructions of the RCF Agent)

UK-2628339-v4 70-40484188




“Dormant Company” means each of the companies histed on Schedule 8

“Event of Default” shall have the meaning ascribed to it in the Intercreditor
Agreement

“Excluded Shares™ means all shares owned by a Chargor 1n a Subsidiary which 1s an
Unrestricted Subsidiary or a Dormant Company

“Hedging Agreements” means the Hedging Agreements as defined in the
Intercreditor Agreement

“Insurance Policy” means any matenal policy of insurance in which any Chargor
may from time to time have an interest (but excluding any third party liabihty
insurance, directors’ and officers’ insurance, public liability insurance and any other
insurance the proceeds of which are payable to the employees of any Chargor or any
other third party in respect of the hability to whom such insurance policies are taken
out), including but not hmited to the policies of insurance, if any, specified n

Schedule 7 (/nsurance Policies) and as specified in any relevant Security Accession
Deed

“Intetlectual Property”™ means any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain names, moral
rights, inventions, confidential information, knowhow and other intellectual property
rights and interests, (which may now or n the future subsist) whether registered or
unregistered, the benefit of all applications and rights to use such assets which may
now or in the future subsist, including but not limited to the intellectual property, if
any, specified in Schedule 6 (/ntellectual Property) and as specified 1in any relevant
Security Accession Deed, and all Related Rights.

“Intercreditor Agreement” means the intercreditor agreement dated on or about the
date of this Debenture entered into between, among others, Vougeot Bidco plc¢ as
Company and Semor Secured Notes Issuer, the Original Debtors listed therein, Lloyds
TSB Bank plc as RCF Agent and Arranger, The Bank of New York Mellon, London
Branch as Senior Secured Notes Trustee, Lloyds TSB Bank plc as Security Agent and
certain entities listed therein as RCF Finance Parties, Intra-Group Lenders, Intra-
Group Borrowers and Shareholder Creditors.

“Investments” means

(a) any stocks, shares, debentures, securities and certificates of deposit, except the
Excluded Shares,

b all interests 1n collective investment schemes, and

(©) all warrants, options and other rights to subscribe or acquire any of the
investments described in (a) and (b),

including but not lmited to the investments, if any specified in Schedule 5 (Shares
and Investments) and as specified in any relevant Secunity Accession Deed (including,
unless the context otherwise requires, the Shares), in each case whether held directly
by or to the order of a Chargor or by any security agent, nominee, fiduciary or
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clearance system on its behalf and all Related Rights (including all nights against any
such secunity agent, nominee, fiduciary or clearance system)

“Liabilittes” means all present and future moneys, debts, habilities and obhigations
due at any time of any member of the Group to any Creditor under the Debt
Documents, both actual and contingent and whether incurred solely or jomntly or as
principal or surety with any other person or in any other capacity, together with any
related Additional Liabilities

“Monetary Claims™ means any book and other debts and monetary claims owing to a
Chargor and any proceeds of such debts and claims (including any claims or sums of
money deriving from or in relation to any Intellectual Property, any Investment, the
proceeds of any Insurance Policy, any court order or judgment, any contract or
agreement to which a Chargor 1s a party and any other assets, property, rights or
undertaking of any Chargor)

“Non-Consent Properties” means the Real Property listed in Schedule 3 (Non-
Consent Properties) and as specified 1n any relevant Secunty Accession Deed

“Notice of Assignment” means a notice of assignment n substantally the form set
out in Schedule 8 (Form of Notice of Assignment of Specific Contract) or Schedule 10
(Form of notice of assignment of Insurance) (as applicable) or any other form agreed
between the relevant Chargor and the Secunity Agent.

“Notice of Charge” means a notice of charge n substantially the form set out 1n

Schedule 11 (Form of notice of assignment of Account) or any other form agreed

between the relevant Chargor and the Security Agent

“Quasi-Security” means a transaction 1n which a Chargor

(a) sells, transfers or otherwise disposes of any of its assets on terms whereby they
are or may be leased to or re-acquired by a Chargor or any other member of

the Group,

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

©) enters nto any arrangement under which money or the benefit of a bank or
other account may be applied, set-off or made subject to a combination of
accounts, or

(d) enters into any other preferential arrangement having a similar effect,

In circumstances where the arrangement or transaction is entered into primarily as a
method of raising Financial Indebtedness or of financing the acquisition of an asset,
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“RCF Facility Agreement” means the super semior revolving facility agreement
dated on or about the date of this Debenture between, amongst others, Vougeot Bidco
plc as Company, Lloyds TSB Bank plc as Mandated Lead Arranger, Agent and
Secunity Agent, the Onginal Borrowers, Onginal Guarantors and Orniginal Lenders
hsted therein,

“Real Property” means

(a) any freehold, leasehold or immovable property located in England and Wales
or Scotland, excluding any freehold, leasehold or immovable property in
relation to which there 1s a binding restriction on the relevant Chargor creating
Security, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of the freehold, leasehold or immovable property
in paragraph (a) above,

and includes all Related Rights

“Receiver” means a receiver or receiver and manager or, where permitted by law, an
administrative recerver of the whole or any part of the Charged Property and that term
will include any appointee made under a joint and/or several appointment

“Related Rights’™ means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b all nghts under any licence, agreement for sale or agreement for lease n
respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset, and

(d) any monies and proceeds paid or payable in respect of that asset

“Secured Debt Documents” means the RCF Finance Documents, the Credit Facility
Documents, the Hedging Agreements, the Senior Secured Notes Documents and the
Pan Passu Debt Documents

“Secured Obligations” means all the Liabilities and all other present and future
obligations at any time due, owing or incurred by any member of the Group and by
each Debtor to any Secured Party (other than a High Yield Creditor or any creditor
representative of a High Yield Creditor) under the Secured Debt Documents (or any
of them but excluding any High Yield Notes Documents or any Additional High
Yield Debt Documents), both actual and contingent and whether incurred solely or
Jointly and as principal or surety or in any other capacity, including without hmitation
any amounts (such as post insolvency interest) that would be included in any thereof
but for any discharge, non-provability, unenforceability or non-allowance of those
amounts 1n any insolvency or other proceedings, under the applicable Secured Debt
Documents

LO\ZROTI8S 11




12

“Secured Parties” means the Super Senior Creditors, the Senior Secured Creditors,
the Arrangers, the Security Agent and any Receiver or Delegate from time to time but,
in the case of each Creditor Representative, Arranger, Super Senior Creditor, Hedge
Counterparty or Par1 Passu Creditor, only if it 1s a Party or has acceded to the
Intercreditor Agreement

“Security” means a mortgage, standard security charge, pledge, assignment or
transfer for security purposes, assignation, lien or any other security interest securing
any obligation of any person or any other agreement or arrangement having the effect
of giving security or preferential ranking on enforcement to a creditor or any other
agreement having simifar effect

“Security Accession Deed” means a deed executed by a member of the Group
substantially in the form set out in Schedule 12 (Form of Security Accession Deed),
with those amendments which the Security Agent may approve or reasonably require

“Share Purchase Agreement” means the share purchase agreement dated 9 June
2013 between, among others, the Purchaser, the DH Seller and the Other Sellers (each
as defined therein)

“Shares” means all shares owned by a Chargor in its Subsidianies (except the
Excluded Shares), including but not limited to the shares, 1f any, specified in Schedule
5 (Shares and Investments) and as specified in any relevant Security Accession Deed

“Specific Contracts” means each of the contracts listed in Schedule 4 (Specific
Contracts) and any other agreement designated as a Specific Contract by the
Company and the Security Agent

“Tangible Moveable Property”™ means any plant, machinery, office equipment,
computers, vehicles and other chattels (excluding any for the time being forming part
of a Chargor’s stock 1n trade or work 1n progress) and all Related Rights

“Utilisation” shall have the meaning ascribed to 1t in the RCF Facility Agreement
Interpretation
In this Debenture

121 the rules of interpretaion contained in clause 1 2 (Construction) and
clause | 3 (Third Party Rights) of the Intercreditor Agreement shall apply to
the construction of this Debenture,

122 any reference to the “Company”, the “Agent” or the “Secured Parties” shall
be construed so as to include its or their (and any subsequent) successors and
any permutted transferees 1n accordance with their respective interests,

123 references in this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture

124 an “agreement” includes any legally binding arrangement, concession,
contract, deed or franchise (in each case whether oral or written),
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125

126

127

128

129

1210

1211

1212

an “amendment” includes any amendment, supplement, variation, novation,
modification, replacement or restatement and “amend”, “amending™ and
“amended” shall be construed accordingly,

“assets” includes present and future properties,

“including” means including without lImitation and “includes” and
“included” shall be construed accordingly,

“losses” includes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and labilities and “loss” shall be
construed accordingly,

a “person” includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether or
not having separate legal personality) or any two or more of the foregoing,

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation,

the Parties intend that this document shall take effect as a deed

notwithstanding the fact that a Party may only execute this document under
hand, and

a reference to any matter or circumstance being permitted 1s to be construed as
a reference to any matter or circumstance which i1s not prohibited

13 Other References

131

LOA2897185 11

In this Debenture, unless a contrary intention appears, a reference to

{a) any Secured Party, Chargor or any other person 1s, where relevant,
deemed to be a reference to or to include, as appropriate, that person’s
successors 1n title, permitted assignees and transferees and in the case
of the Security Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Secured
Debt Documents,

(b) any Secured Debt Document or other agreement or instrument 1s to be
construed as a reference to that agreement or instrument as amended or
novated, including by way of increase of the facilities or other
obligations or addition of new facilities or other obligations made
available under them or accession or retirement of the parties to these
agreements but excluding any amendment or novation made contrary
to any provision of any Secured Debt Document,

(c) any reference to this Debenture includes its schedules, and

(d) a provision of law 1s a reference to that provision as amended or re-
enacted
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15

21

22

132 The index to and the headings in this Debenture are inserted for convenience
only and are to be ignored in construing this Debenture

133 Words importing the plural shall include the singular and vice versa
Third Party Rights

A person who 1s not a party to this Debenture has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this
Debenture

Disposition of Property

The terms of the other Secured Debt Documents and of any side letters between the
Parties in relation to the Secured Debt Documents are incorporated into each Secured
Debt Document to the extent required for any purported disposition of the Real
Property contained in any Secured Debt Document to be a vahid disposition in

accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

PAYMENT OF SECURED OBLIGATIONS
Covenant to Pay

Each Chargor as pnimary obligor hereby covenants with the Secunity Agent as
security agent for the Secured Parties that 1t shall ocn demand of the Security Agent
discharge all the Secured Obligations provided that neither such covenant nor the
security constituted by this Debenture shall extend to or include any hability or sum
which would, but for this proviso, cause such covenant or security to be unlawful or
prohibited by any applicable law

Interest on Demands

If a Chargor fails to pay any sum on the due date for payment of that sum the relevant
Chargor shall pay interest on any such sum from the date of demand until the date of
payment calculated on a daily basis at the rate determined in accordance with the
provisions of the Secured Debt Documents

LO2897185 11




31

32

33

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

Subject to obtaining any necessary consents in accordance with the provisions of
Clause 6 3 (Consents), each Chargor hereby charges with full uitle guarantee in favour
of the Security Agent as security agent for the Secured Parties as continuing security
for the payment and discharge of the Secured Obligations, by way of first fixed
charge (which so far as it relates to land 1n England and Wales vested in a Chargor at
the date of this Debenture shall be a charge by way of legal mortgage) all such
Chargor’s night, title and interest from time to time in and to each of the following
assets (both present and future)

311 the Real Property (including, without himitation, the Real Property listed in
Schedule 2 (Consent Properties) and Schedule 3 (Non-Consent Properties)),

312 the Tangible Moveable Property,

313 the Accounts,

314 the Intellectual Property,

315 any goodwill and rights in relation to the uncalled capital of any Chargor,
316 the Shares and Investments and all corresponding Related Rights,

317 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment (at law or 1n equity) pursuant to this Debenture and
all Related Rights, and

318 1if not effectively assigned by Clause 3 2 (Assignment), all 1its right, title and
interest in (and claims under) any Insurance Policy

Assignments

Subject to obtaining any necessary consents in accordance with Clause 6 3 (Consents)
each Chargor hereby assigns with full title guarantee to the Secunty Agent as security
agent for the Secured Parties as continuing securnity for the payment and discharge of
the Secured Obligations all the relevant Chargor’s night, title and interest from time to
time 1n and to each of the following assets (subject to obtaining any necessary consent
to that assignment from any third party)

321 the proceeds of any Insurance Policy and all Related Rights, and
322 the Specific Contracts
Floating Charge

331 Subject to obtaining any necessary consents in accordance with the provisions
of Clause 63 (Consents), each Chargor hereby charges with full title
guarantee n favour of the Security Agent as security agent for the Secured
Parties as continuing security by way of first floating charge all present and
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42

future assets and undertaking of the relevant Chargor, other than any asset
which 1s situated 1n England and Wales and which 1s validly and effectively
charged under the laws of England and Wales by way of fixed security
(including assignment) created under a Secured Debt Document in favour of
the Security Agent as secunity for the Secured Obligations.

332 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apples to the
floating charge created pursuant to this Clause 3 3 (Floating Charge)

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created by Clause 3 3 (Floating Charge) with immediate effect into a
fixed charge as regards any property or assets specified 1n the notice 1f

411 an Acceleration Event has occurred, or

412 the Security Agent reasonably (and acting in good faith) considers that any of
the Charged Property may be in jeopardy or in danger of being seized or sold
pursuant to any form of distress, attachment, execution or other legal process,
or

413 the Security Agent reasonably (and acting in good faith) considers that 1t 1s
necessary 1n order to protect the prionity or enforceabihity of the secunty
created under this Debenture.

Crystallisation: Automatic

Notwithstanding Clause 4 1 (Crystallisation By Noiice) and without prejudice to any
law which may have a similar effect, the floating charge created by Clause 3.3
(Floating Charge) will automatically be converted (without notice) with immediate
effect into a fixed charge as regards all the assets subject to the floating charge 1f

421 any Chargor creates or attempts to create any Security (other than any Security
permitted or not prohibited under the Secured Debt Documents) over any of
the Charged Property;

422 any person levies or attempts to levy any distress, execution or other process
against any of the Charged Property,

423 a resolution 1s passed or an order 1s made for the winding-up, dissolution,
administration or re-organisation (other than any re-organisation permitted or
not prohibited under the Secured Debt Documents) of a Chargor or an
administrator 1s appointed to a Chargor,

424 any person (who 1s entitled to do so)} gives notice of 1ts intention to appoint an
admunistrator to a Chargor or files such a notice with the court, or

425 any other floating charge created by a Chargor crystallises for any reason
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43 Conversion into fixed charge

Upon the conversion of any floating charge pursuant to this Clause 4, each Chargor
shall, at its own expense, immediately upon request by the Security Agent execute a
fixed charge or legal assignment in such form as the Security Agent may require

5 PERFECTION OF SECURITY

51 Notices of Assignment

511

Immediately following an Acceleration Event, each Chargor shall deliver to
the Security Agent (or procure delivery of) completed Notices of Assignment
duly executed by, or on behalf of, the relevant Chargor in respect of any asset
which 1s the subject of an assignment pursuant to Clause 3 2 (Assignments)
and in respect of which no Notice of Assignment has been or 1s required to be
delivered pursuant to Clause 5.1 2 (Notices of Assignment) Upon such
delvery, the relevant Chargor shall use all reasonable endeavours to procure
that each notice 1s acknowledged relevant parties provided that the obligation
to use reasonable endeavours to procure an acknowledgment shall expire after
20 Business Days from the date on which the relevant Notice of Assignment
was delivered

Each Chargor shall, promptly following execution of this Debenture and 1n
any case within five Business Days from the date of this Debenture (or from
the date of any relevant Security Accession Deed), deliver to the other party to
cach Specific Contract (where the relevant party 1s a member of the Group or
where such Specific Contract 1s the Share Purchase Agreement) Notices of
Assignment duly executed by, or on behalf of, the relevant Chargor in respect
of any asset which 1s the subject of an assignment pursuant to Clause 3 2
(Assignments) unless such counterparty 1s also party to any relevant Security
Accession Deed and 1s noufied pursuant to each Securnity Accession Deed

Upon such delivery, the relevant Chargor shall use all reasonable endeavours
to procure that each notice 1s acknowledged by the obligor or debtor specified
by the Secunty Agent, provided that the obligation to use reasonable
endeavours to procure an acknowledgement shall expire after 20 Business
Days from the date on which the relevant Notice of Assignment was delivered

52  Notices of Charge

521

LOUBITIRS 1Y

Where an Account 1s not held with the Security Agent each Chargor shall,
immediately following an Acceleration Event, deliver to the bank or financial
institution with whom the relevant Account 1s maintained (or procure delivery
of) Notices of Charge duly executed by, or on behalf of, the relevant Chargor,
to the extent that such notification would not be inconsistent with the relevant
Chargor retaining control over and the ability to use freely the balance of the
account at any time prior to the occurrence of an Acceleration Event Upon
such delivery, the relevant Chargor shall use reasonable endeavours to ensure
that such Notices of Charge are acknowledged by each of the banks or
financial institutions with which any of the Accounts are opened or
mamtamed, provided that the obligation to use reasonable endeavours to
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procure an acknowledgement shall expire after 20 Business Days from the
date on which the relevant Notice of Charge was delivered

522 The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent

Real Property: Delivery of Documents of Title

If requested by the Security Agent, each Chargor shall as soon as reasonably
practicable following the execution of this Debenture (or any relevant Secunty
Accession Deed), and as soon as reasonably practicable following the acquisition by
any Chargor of any interest 1n any freehold, leasehold or other immovable property,
deliver (or procure delivery) to the Security Agent of, and the Security Agent shall be
entitled 1o hold and retain, all deeds, certificates and other documents consututing or
evidencing title relating to such property, provided that any such deeds, certificates
or other documents that are already i1n the possession of the Security Agent on the
date of this Debenture shall be deemed to have been delivered 1n complhiance with this
Clause 5 3

Note of Mortgage

In the case of any Real Property, title to which 1s or will be registered under the Land
Registration Act 2002, acquired by or on behalf of a Chargor after the execution of
this Debenture, the relevant Chargor shall promptly notify the Secunty Agent of the
title number(s) and, contemporaneously with the making of an application to the Land
Registry for the registration of the relevant Chargor as the Registered Proprietor of
such property or, if later, as soon as reasonably practicable following the obtaining of
any necessary consents from third parties in accordance with Clause 6.3 (Consents),
apply to the Chief Land Registrar to enter an Agreed Notice of any mortgage on the
Charges Register of such property

Further Advances

551 Subject to the terms of the RCF Facility Agreement each RCF Lender 1s under
an obhigation to make further Utihisations to the Chargors and that obligation
will be deemed to be incorporated into this Debenture as if set out in this
Debenture.

552 Each Chargor consents to an application being made to the Land Registry to
enter the obligation to make further Utilisations on the Charges Register of
any registered land forming part of the Charged Property

Application to the Land Registry

Each Chargor consents to an application being made to enter the following restriction
{(or such amended form of restriction as may reasonably be necessary from time to
time to comply with the requirements of the Land Registry in relation to standard
restrictions) in the Proprietorship Register of any registered land at any time charged
by way of a first fixed charge pursuant to this Debenture
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“No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, 1s to be registered without a
written consent signed by the proprietor for the time being of the charge dated
[] in favour of [] referred to in the charges register or their conveyancer™

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Agent and in any event subject to the
Agreed Security Principles, execute all such documents and do all acts that the
Secunity Agent may reasonably require to record the interest of the Security Agent in
any registers relating to any registered Intellectual Property which are necessary for
the carrying out of the Group’s business

FURTHER ASSURANCE
Further Assurance: General

611 The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in sub-
clause 6 1 2 below

612  Subject to the Agreed Security Principles, each Chargor shall promptly do all
such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and nstructions) as the Security Agent may
reasonably specify (and in such form as the Security Agent may reasonably
require)

(a) to perfect the Security created or intended to be created in respect of
the Charged Property (which may include the execution by the relevant
Chargor of a mortgage, charge, assignment or other Security over all or
any of the assets constituting, or mtended to constitute, Charged
Property) or for the exercise of the Collateral Rights,

(b) to confer on the Security Agent Security over any property and assets
of the relevant Chargor equivalent or similar to the security intended to
be conferred by or pursuant to this Debenture, and/or

() following an Acceleration Event, to facilitate the realisation of the
assets constituting, or intended to constitute, Charged Property

Necessary Action

Subject 1o the Agreed Securnity Principles, each Chargor shall take all such action as 1s
available to 1t (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Secunty
conferred or intended to be conferred on the Security Agent by or pursuant to this
Debenture
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Consents

Subject to the Agreed Security Principles and for a peniod of 15 Business Days from
the date of this Debenture or, as applicable, from the date of the relevant Secunty
Accession Deed, each Chargor shall use reasonable endeavours to obtain (in form and
content reasonably satisfactory to the Security Agent) as soon as possible any
consents necessary to enable the assets of the relevant Chargor to be the subject of an
effecuve fixed charge, floating charge or assignment pursuant to Clause 3 (Fixed
Charges, Assignments and Floating Charge) and, immediately upon obtaining any
such consent, the asset concerned shall become subject to such security and the
relevant Chargor shall promptly deliver a copy of each consent to the Security Agent

Excluded Assets

The Security from time to time constituted by this Debenture does not extend to a
Chargor’s interest in any Intellectual Property where such Security would constitute a
breach of any licensing agreement to which such Intellectual Property 1s subject, in
each case unless and until the relevant consent has been obtained or any restriction on
the creation of Security over any such Intellectual Property 1s removed

Imphed Covenants for Title

The obligations of each Chargor under this Debenture shall be in addition to the
covenants for title deemed to be included n this Debenture by virtue of Part 1 of the
Law of Property (Miscellaneous Provisions)} Act 1994

NEGATIVE PLEDGE AND DISPOSALS
Negative Pledge

Each Chargor undertakes that 1t shall not, at any time during the subsistence of this
Debenture, create or permit to subsist any Security or Quasi-Security over all or any
part of the Charged Property other than Secunty permitted or not prohibited pursuant
to the Secured Debt Documents

No Disposal of Interests
Each Chargor undertakes that it shall not (and shall not agree to) at any time during
the subsistence of this Debenture, except as permitted or not prohibited pursuant to

the Secured Debt Documents or by this Clause 7

721 execute any conveyance, transfer, lease or assignment of, or other right to use
or occupy, all or any part of the Charged Property,

722 create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property,

723  dispose of the equity of redemption 1n respect of all or any part of the Charged
Property,

724 (a) grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other right to occupy in relation to any of
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the Charged Property or (b) allow any person any right to use or occupy or to
become entitled to assert any proprictary interest in, or right over, the Charged
Property, which may, in each case, adversely affect the value of any of the
Charged Property or the ability of the Security Agent to exercise any of the
Collateral Rights, or

725 upon the occurrence of an Acceleration Event, assign or otherwise dispose of
any interest 1n any Account and no night, utle or interest in relation to any
Account maintained with the Security Agent, or the credit balance standing to
any such Account shall be capable of assignment or other disposal

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Security Agent as set out 1n this Clause 8
on the date of this Debenture and, in the case of a Chargor which accedes to this
Debenture pursuant to a Secunty Accession Deed, on the date of such Secunty
Accession Deed

Property

Schedule 2 (Consent Properties) and Schedule 3 (Non-Consent Properties) (or
Schedule 1 of any relevant Security Accession Deed) identify all freehold and
leasehold property beneficially owned by 1t in England and Wales and Scotland as at
the date of this Debenture

Shares

It is the sole legal and beneficial owner of the Shares identified against its name in
Schedule 5 (Shares and Investments) and all of those Shares are fully paid

SHARES AND INVESTMENTS
Shares and Investments: Payment of Calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Shares or Investments

Shares and Investments: Delivery of Documents of Title

Each Chargor shall within two Business Days of the date of this Debenture (or from
the date of any relevant Security Accession Deed), deliver (or procure delivery) to the
Securnity Agent, and the Security Agent shall be entitled to retain, all of the Shares and
Investments together with stock transfer forms executed 1n blank and left undated and
any certificates and other documents of title representing the Shares and Investments
to which the relevant Chargor (or its nominee(s)) 1s or becomes entitled together with
any other document which the Security Agent may reasonably request (in such form
and executed as the Security Agent may reasonably require) with a view to perfecting
or improving Its security over the Shares and [nvestments or, upon the occurrence of
an Acceleration Event, to registering any Share or Investment 1n its name or the name
of any nominee(s), provided that any such Shares, Investments, or stock transfer
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forms that are already in the possession of the Security Agent on the date of this
Debenture shall be deemed to have been delivered in compliance with this Clause 9 2

Shares and Investments: Exercise of Rights

Each Chargor shall not exercise any of its nghts and powers in relation to any of the
Shares or Investments in any manner which would matenially prejudice the validity or
enforceability of the security created by this Debenture or would materially impair the
value of the Shares or Investments

ACCOUNTS
Accounts: Notification and Variation
Each Chargor, during the subsistence of this Debenture

1011 shall deliver to the Security Agent within 10 Business Days of the date of this
Debenture or the date of a relevant Security Accession Deed (and, if any
change occurs thereafter, on the date of such change), details of each Account
(other than a Dormant Account) maintained by it with any bank or financial
institution {(other than with the Secunty Agent), and

1012 after the occurrence of an Acceleration Event, shall not, without the Security
Agent’s prior written consent, permit or agree to any variation of the rights
attaching to any Account or close any Account

Accounts: Operation Before an Acceleration Event

Each Chargor shall, prior to the occurrence of an Acceleration Event, be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account

Accounts: Operation After an Acceleration Event

After the occurrence of an Acceleration Event no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Security Agent

Accounts: Application of Monies

The Secunty Agent shall, upon the occurrence of an Acceleration Event, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time
to time on any Account n or towards the payment or other satisfaction of all or part of
the Secured Obligations 1n accordance with Clause 21 (Application of Monies)

MONETARY CLAIMS
Dealing with Monetary Claims

Except as permitted or not prohibited pursuant to the Secured Debt Documents, no
Chargor shall at any time during the subsistence of the Debenture, without the prior
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written consent of the Secunty Agent factor or discount any of the Monetary Claims
or enter into any agreement for such factoring or discounting

Release of Monetary Claims: Before an Acceleration Event

Prior to the occurrence of an Acceleration Event, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
contained 1n this Debenture or in the Secured Debt Documents), upon such proceeds
being credited to the Accounts, be released from the fixed charge created pursuant to
Clause 3 1 (Fixed Charges) and the relevant Chargor shall be entitled to withdraw
such proceeds from such Account provided that such proceeds shall continue to be
subject to the floating charge created pursuant to Clause 3 3 (Floating Charge) and
the terms of this Debenture

Release of Monetary Claims: After an Acceleration Event

After the occurrence of an Acceleration Event no Chargor shall, except with the prior
written consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account

INSURANCES
Insurance: Undertakings
Each Chargor shali at all times during the subsistence of this Debenture

1211 keep the Charged Property insured in accordance with the terms of
clause 26 11 (Insurance) of the RCF Facility Agreement,

1212 while an Event of Default 1s continuing, promptly pay all premiums and other
monies payable under all its Insurance Policies and promptly upon the
Security Agent’s reasonable request, produce to the Security Agent a copy of
each policy and evidence (reasonably acceptable to the Security Agent) of the
payment of such sums, and

1213 if required by the Security Agent, deposit copies of all Insurance Policies
relating to the Charged Property with the Secunity Agent and after an
Acceleration Event, if required by the Security Agent (but subject to the
provisions of any lease of the Charged Property}, deposit all Insurance Policies
relating to the Charged Property with the Secunty Agent

Apphcation of Insurance Proceeds

After the occurrence of an Acceleration Event each Chargor shall hold all monies
received under any Insurance Policies relating to the Charged Property shall (subject
o the nghts and claims of any person having prior nghts to such momes) upon trust
for the Security Agent pending payment to the Secunity Agent for apphcation n
accordance with Clause 21 (dpplication of Monies) and the relevant Chargor watves
any night 1t may have to require that any such monies are applied in reinstatement of
any part of the Charged Property
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REAL PROPERTY
Property: Notification

Each Chargor shall immediately notufy the Security Agent of any contract,
conveyance, transfer or other disposition for the acquisition by the relevant Chargor
(or 1ts nominee(s)) of any Real Property to the extent this would constitute, or be
reasonably expected to constitute, a Material Adverse Effect (as defined in the RCF
Facility Agreement)

Lease Covenants

Each Chargor shall, in relation to any lease, agreement for lease or other night to
occupy to which all or any part of the Charged Property 1s at any time subject

1321 pay the rents (if the lessee) and observe and perform in all material respects
the matenal covenants, conditions and obligations imposed (if the lessor) on
the lessor or, (1f the lessee) on the lessee to the extent this would constitute, or
be reasonably expected to constitute, a Material Adverse Effect, and

1322 not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Property becomes or may become
subject to determination or any right of re-entry or forfeiture prior to the
expiration of 1ts term where failure to do so would have a Matenal Adverse
Effect

General Property Undertakings

Each Chargor shall

1331 1n so far as shall be required to comply with the terms of the relevant
Chargor’s occupation of such Real Property, repair and keep in good and
substantial repair and condition to the reasonable satisfaction of the Security
Agent all the Real Property at any time forming part of the Charged Property,

1332 not at any time without the prior written consent of the Secunty Agent (such
consent not to be unreasonably withheld or delayed), sever or remove any of
the fixtures forming part of any Real Property at any time forming part of the
Charged Property or any of the plant or machinery (other than stock 1n trade or
work 1n progress) on or in the Charged Property (except for the purpose of any
necessary repairs or replacement of 1t or as required to comply with the terms
of the relevant Chargor’s occupation of the relevant Real Property), and

1333 m so far as shall be required to comply with the terms of the relevant
Chargor’s occupation of such Real Property, comply with and observe and
perform (a) all applicable material requirements of all planning and
environmental legislation, regulations and bye-laws relating to the Real
Property at any time forming part of the Charged Property, (b) any material
conditions attaching to any planning permissions relating to or affecting the
Real Property at any time forming part of the Charged Property and (¢} any
material notices or other orders made by any planning, environmental or other

LOZ897185 1




141

15

151

152

16

public body 1n respect of all or any part of the Real Property at any time
forming part of the Charged Property,

in each case, to the extent this would constitute, or be reasonably expected to
constitute, a Material Adverse Effect

INTELLECTUAL PROPERTY
General Undertakings
Each Chargor shall during the subsistence of this Debenture

1411 preserve and mamntain the subsistence and the vahdity of the Intellectual
Property necessary for the business of the relevant Chargor, and

1412 not use or permit any such Intellectual Property to be used in a way or take
any step or omit to take any step 1n respect of that Intellectual Property which
may materially and adversely affect the existence or value of that Intellectual
Property or imperil the night of any member of the Restricted Group to use
such Intellectual Property,

save, 1n each case, to the extent to which a failure to preserve, maintain or take such
other step would not have a Matenal Adverse Effect

INFORMATION

Each Chargor shall from ume to time on request of the Secunty Agent, promptly
furmsh the Secunty Agent with such information as the Security Agent may
reasonably require about the Charged Property and its compliance with the terms of
this Debenture

While an Event of Default (or where the Agent reasonably suspects an Event of
Default) 1s continuing each Chargor shall, subject to any confidentiahity or secrecy
obhgations under the law of any Relevant Jurisdiction, permit the Agent and/or the
Security Agent and/or accountants or other professional advisers and contractors (as
appropriate) of the Agent or Security Agent free access at all reasonable times and on
reasonable notice at the cost of the relevant Chargor to (a) nspect from the books,
accounts and records of the relevant Chargor and (b) view the assets which are the
subject of the Secunty created by this Debenture and the premises of the relevant
Chargor and (c) meet and discuss matters with senior management provided that in
exercising such right, the Agent or Security Agent and/or representatives, delegates,
agents, professional advisers and contractors (as appropriate) of the Agent or Security
Agent shall have regard for the need to keep disruption to the business to a minimum

ENTITLEMENT TO REMEDY

If a Chargor fails to comply with any of the undertakings contained in Clauses 9, 12
and 13 and such non-compliance (if capable of remedy) 1s not remedied within 20
Business Days of receipt of notice from the Security Agent of such non-comphance or
the relevant Chargor becoming aware of the non-comphance, the Secunty Agent shall
be entitled (with such agents, contractors and others as it sees fit), to do such things as
may in the reasonable opinion of the Security Agent be required to remedy such
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failure and all monies spent by the Secunity Agent in doing so shall be reimbursed by
the relevant Chargor on demand with interest from the date of payment by the
Security Agent until reimbursed in accordance with Clause 22 (Jnterest on
Demands) For the avoidance of doubt, the 20 Business Days grace period contained
in this Clause 16 runs concurrently with the grace period set out in paragraph (b) of
clause 27 3 (Orher obligations) of the RCF Facility Agreement.

ENFORCEMENT OF SECURITY
Enforcement

At any ume after the occurrence of an Acceleration Event or 1f a Chargor requests the
Security Agent to exercise any of its powers under this Debenture, the security created
by or pursuant to this Debenture is immediately enforceable and the Security Agent
may, without notice to the relevant Chargor or prior authorisation from any court, 1n
its absolute discretion.

1711 enforce all or any part of that security (at the times, 1n the manner and on the
terms 1t thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Property, and

1712 whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as
varied or extended by this Debenture) on mortgagees and by this Debenture on
any Receiver or otherwise conferred by law on mortgagees or Receivers

No Liabihty as Mortgagee in Possession

Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee
in possession in respect of all or any part of the Charged Property or be hable for any
loss upon realisation or for any neglect, default or omission 1n connection with the
Charged Property to which a mortgagee or a mortgagee 1n possession might otherwise
be hable

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and
this Debenture and the obligations of any Chargor hereunder constitute a “security
financial collateral arrangement™ (in each case as defined in, and for the purposes of,
the Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)
(the “Regulations™) the Security Agent shall have, at any time after the occurrence of
an Acceleration Event, the nght to appropriate all or any part of such financial
collateral 1n or towards discharge of the Secured Obligations For this purpose, the
parties agree that the value of such financial collateral so appropnated shall be (a) in
the case of cash, the amount standing to the credit of each of the Accounts, together
with any accrued but unposted interest, at the time the right of appropriation 1s
exercised and (b) in the case of Investments, the market price of such Investments,
determined by the Security Agent by reference to a public index or by such other
process as the Security Agent may select, including independent valuation In each
case, the parties agree that the method of valuation provided for in this Debenture
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shall constitute a commercially reasonable method of valuation for the purposes of the
Regulations

Effect of Moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 17 1
(Enforcement) or Clause 4 (Crystallisation of Floating Charge) where the right anses
as a result of an Event of Default occurring solely due to any person obtaining or
taking steps to obtain a moratorium pursuant to section 1A and Schedule A1l of the
Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power
shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Debenture

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right to
consolidate all or any of the security created by or pursuant to this Debenture with any
other security in existence at any time or to 1ts power of sale, which powers may be
exercised by the Secunity Agent without notice to a Chargor on or at any time after the
occurrence of an Acceleration Event

Power of Leasing

The statutory powers of leasing may be exercised by the Security Agent at any time
on or after the occurrence of an Acceleration Event and the Security Agent and any
Receirver may make any lease or agreement for lease, accept surrenders of leases and
grant options on such terms as 1t shall think fit, without the need to comply with any
restrictions imposed by Sections 99 and 100 of the Law of Property Act 1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and Removal

After the occurrence of an Acceleration Event or 1f a petition or application 1s
presented for the making of an administration order in relation to a Chargor or 1f any
person who 1s entitled to do so gives written notice of 1ts intention to appoint an
admunustrator of a Chargor or files such a notice with the court or If requested to do so
by a Chargor, the Secunty Agent may by deed or otherwise (acting through an
authorised officer of the Security Agent), without prior notice to the relevant Chargor

1911 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property,
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1912 appoint two or more Receivers of separate parts of the Charged Property,
1913 remove (so far as 1t 1s lawfully able) any Receiver so appointed,

19 1 4 appoint another person(s) as an additional or replacement Receiver(s), or
1915 appoint one or more persons to be an administrator of the relevant Chargor
Capacity of Receivers

Each person appointed to be a Recerver pursuant to Clause 19 1 (Appointment and
Removal) shall be

1921 entitled to act individually or together with any other person appointed or
substituted as Recerver,

1922 for all purposes deemed to be the agent of each Chargor which shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security
Agent, and

1923 entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925)

Statutory Powers of Appointment

The powers of appointment of a Receiver shall be 1n addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture) or otherwise and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged
Property

POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitied to
exercise, 1n relation to the Charged Property (and any assets of a Chargor which,
when got 1n, would be Charged Property) in respect of which he was appointed, and
as varied and extended by the provisions of this Debenture (in the name of or on
behalf of each Chargor or in his own name and, in each case, at the cost of the
relevant Chargor):

2011 all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 1n possession and on receivers appointed under that Act,

2012 all the powers of an administrative receiver set out 1n Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an administrative
receiver),

2013 all the powers and rights of an absolute owner and power to do or omit to do
anything which the relvant Chargor itself could do or omit to do, and
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2014 the power to do all things (including bringing or defending proceedings in the
name or on behalf of the relevant Chargor) which seem to the Receiver to be
incidental or conducive to (a) any of the functions, powers, authorities or
discretions conferred on or vested in him or (b) the exercise of the Collateral
Rights (including realisation of all or any part of the Charged Property) or (¢)
bringing to his hands any assets of the relevant Chargor forming part of, or
which when got 1n would be, Charged Property

APPLICATION OF MONIES

All monies received or recovered by the Security Agent or any Receiver pursuant to
this Debenture or the powers conferred by 1t shall (subject to the claims of any person
having prior nights thereto and by way of variation of the provisions of the Law of
Property Act 1925) be applied by the Security Agent (notwithstanding any purported
appropniation by any Chargor) 1n accordance with clause 16 (Application of Proceeds)
of the Intercreditor Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property or
making any acquisition, the Security Agent or any Receiver may do so for such
consideration, in such manner and on such terms as it thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the nght of the Secunty Agent or such Receiver to exercise
any of 1ts powers has arisen or become exercisable or be concerned with any propriety
or regularity on the part of the Security Agent or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and Powers

Each Chargor by way of securnity irrevocably appoints the Security Agent and any
Receiver severally to be its attorney and 1n its name, on 1ts behalf and as its act and
deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be necessary for

2311 carrying out any obligation imposed on the relevant Chargor by this Debenture
or any other agreement binding on the relevant Chargor to which the Security
Agent 1s party (including the execution and delivery of any deeds, charges,
asstgnments or other secunity and any transfers of the Charged Property) with
which the relevant Chargor has failed to comply, subject to any apphcable
notice requirements and/or grace periods specified in this Debenture including
in Clause 16 (Entitlement to Remedy), and

2312 after the occurrence of an Event of Default which i1s continuing, enabling the
Security Agent and any Receiver to exercise, or delegate the exercise of, any
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of the nights, powers and authorities conferred on them by or pursuant to this
Debenture or by law (including after the occurrence of an Acceleration Event
the exercise of any right of a legal or beneficial owner of the Charged
Property)

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing Security

2411 The Secunty created by or pursuant to this Debenture shall remain 1n full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent

2412 No part of the security from time to time intended to be constituted by the
Debenture will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations

Cumulative Rights

The security created by or pursuant to this Debenture and the Collateral Rights shall
be cumulative, in addition to and independent of every other security which the
Security Agent or any Secured Party may at any time hold for the Secured Obligations
or any other obligations or any rights, powers and remedies provided by law No
prior security held by the Security Agent (whether 1n 1ts capacity as security agent or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Property shall merge into the security constituted by this Debenture

No Prejudice

The securnity created by or pursuant to this Debenture and the Collateral Rights shall
not be prejudiced by any unenforceability or invahdity of any other agreement or
document or by any time or indulgence granted to any Chargor or any other person, or
the Security Agent {whether 1n 1ts capacity as security agent or otherwise) or any of
the other Secured Parties or by any variation of the terms of the trust upon which the
Security Agent holds the secunty or by any other thing which might otherwise
prejudice that security or any Collateral Right

Remedies and Waivers

No failure on the part of the Security Agent to exercise, or any delay on its part in
exercising, any Collateral Right shall operate as a waiver of that Collateral Right, or
constitute an election to affirm this Debenture No election to affirm this Debenture
shall be effective unless 1t is in writing No single or partial exercise of any Collateral
Right shall preclude any further or other exercise of that or any other Collateral Right
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No Liability

None of the Security Agent, its nominee(s) or any Receiver shall be hable by reason
of (a) taking any action permitted by this Debenture or (b) any neglect or default n
connection with the Charged Property or (c) taking possession of or realising all or
any part of the Charged Property, except in the case of gross negligence or wilful
default upon 1ts part

Partial Invalidity

If, at any ttme, any provision of this Debenture 1s or becomes illegal, invahd or
unenforceable 1n any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Debenture nor of such
provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the security intended to be created by or pursuant
to this Debenture 1s invalid, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of the security

Waiver of defences

The obligations of each Chargor under this Debenture and the Collateral Rights will
not be affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obhgations under this Debenture (without
limitation and whether or not known to 1t or any Secured Party) including

2471 any time, waiver or consent granted to, or composition with, any Obligor or
other person,

2472 the release of any Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

2473 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights aganst, or security over
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any secunty,

2474 any incapacity or lack of power, authority or legal personality of or dissolution
or change 1n the members or status of any Obligor or any other person,

2475 any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of a
Secured Debt Document or any other document or security or of the Secured
Obligations,

2476 any unenforceabihity, illegality or invahdity of any obhgation of any person
under any Secured Debt Document or any other document or security or of the

Secured Obligations, or

2477 any Insolvency or similar proceedings
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Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on 1ts behalf) to proceed against or enforce any other nghts or
security or claim payment from any person before claiming from a Chargor under this
Debenture This waiver applies irrespective of any law or any provision of this
Debenture to the contrary

Deferral of Rights

Until such time as the Secured Obligations have been discharged 1n full, no Chargor
will exercise any rights which 1t may have by reason of performance by it of its
obligations under this Debenture

2491 to be indemnified by any Obligor,

2492 to claim any contribution from any guarantor of any Obligor’s obligations
under this Debenture, and/or

2493 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Secured Debt
Documents or of any other guarantee or security taken pursuant to, or In
connection with, this Debenture by any Secured Party

RELEASE OF SECURITY
Redemption of Security

Upon the Secured Obligations being discharged in full and none of the Secured
Parties being under any further actual or contingent obligation to make advances or
provide other financial accommodation to any Chargor or any other person under any
of the Secured Debt Documents, the Security Agent shall, at the request and cost of
the relevant Chargor, release and cancel the security constituted by this Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned
to the Security Agent pursuant to this Debenture, in each case subject to Clause 25 2
(Avoidance of Payments) and without recourse to, or any representation or warranty
by, the Security Agent or any of its nominees

Avoidance of Payments

If any amount paid or credited to any Secured Party 1s avoided or reduced by virtue of
any bankruptcy, insolvency, liquidation or similar laws the liability of each Chargor
under this Debenture and the security constituted by this Debenture shall continue and
such amount shall not be considered to have been irrevocably paid

SET-OFF

Each Chargor authorises the Security Agent (but the Security Agent shall not be
obliged to exercise such night), after the occurrence of an Acceleration Event, to set
off against the Secured Obligations any amount or other obligation (contingent or
otherwise) owing by the Security Agent to the relevant Chargor and apply any credit
balance to which the relevant Chargor 1s entitled on any account with the Security
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Agent 1n accordance with Clause 21 (Application of Monies) (notwithstanding any
specified maturity of any deposit standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Secunty Agent {acting n its capacity as security agent or otherwise) or any of
the other Secured Parties at any time receives or 1s deemed to have received notice of
any subsequent Security affecting all or any part of the Charged Property or any
assignment or transfer of the Charged Property which 1s prohibited by the terms of
this Debenture or any Secured Debt Document, all payments thereafter by or on
behalf of a Chargor to the Security Agent (whether 1n its capacity as security agent or
otherwise) or any of the other Secured Parties shall be treated as having been credited
to a new account of the relevant Chargor and not as having been applhied 1n reduction
of the Secured Obligations as at the time when the Security Agent received such
notice

DISCRETION AND DELEGATION
Discretion

Any lhberty or power which may be exercised or any determination which may be
made under this Debenture by the Security Agent or any Receiver may, subject to the
terms and conditions of the Secured Debt Documents and this Debenture, be
exercised or made in its absolute and unfettered discretion without any obligation to
give reasons

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on 1t by
this Debenture (including the power of attorney) on such terms and conditions as 1t
shall see fit which delegation shall not preclude either the subsequent exercise any
subsequent delegation or any revocation of such power, authority or discretion by the
Secunity Agent or the Receiver itself

CHANGES TO THE PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its
rights under this Debenture 1n accordance with the Secured Debt Documents

Consent of Chargors

Each Chargor consents to new Subsidiaries becoming Chargors by executing a
Security Accession Deed and irrevocably appoints the Company as its agent for the
purpose of executing any Securnity Accession Deed on its behalf

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection
with 1t are governed by English law
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JURISDICTION
Enghsh Courts

The courts of England have exclusive jurisdiction to settle any dispute (a “Dispute”)
arising out of, or connected with this Debenture (including a dispute regarding the
existence, vahdity or termination of this Debenture or the consequences of i1ts nuthty)
or any non-contractual obligations arising out of or 1in connection with this Debenture

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes between them and, accordingly, that they will not argue to the
contrary

Exclusive Jurisdiction

This Clause 31 (Jurisdiction) is for the benefit of the Security Agent only As a result
and notwithstanding Clause 31 | (English Courts), 1t does not prevent the Security
Agent from taking proceedings relating to a Dispute in any other courts with
Jurisdiction  To the extent allowed by law the Security Agent may take concurrent
proceedings in any number of jurisdictions

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a
deed by each Chargor and 1s delivered by it as a deed on the date specified above
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Name of Chargor

Vougeot Bidco PLC

LO\2897185 11

SCHEDULE 1
THE CHARGORS

Registered number

08514872

Registered address

6 New Street Square
New Fetter Lane
London

England

EC4A 3BF




SCHEDULE 4

SPECIFIC CONTRACTS
1 Shareholder loan agreement between Vougeot Bidco p.lc as lender and Vue
Entertainment International Limited as borrower dated on or about the date of this

Deed

2 The Share Purchase Agreement
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SCHEDULE 5
SHARES AND INVESTMENTS

Shares

None.

Investments

None.




SCHEDULE 6
INTELLECTUAL PROPERTY

Part 1
Patent and Patent Applications

None.

Part 2
Trade Marks and Trade Mark Applications

None,

Part 3
Registered Designs and Applications for Registered Designs

None.

Parc¢ 4
Copyright Works and Unregistered Designs

None.

Part5
Other Intellectual Property of the Chargor

None.

Part 6
Intellectual Property Licences

None.
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SCHEDULE 8
DORMANT COMPANIES

Name of Dormant Company
Vue Theatres (UK) Limited
SBC Itaha Srl

Vue Booking Services Limited
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To

SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[]

Date [-]

Dear Sirs,

We hereby give you notice that we have assigned to [SECURITY AGENT] ("Security
Agent") pursuant to a debenture entered into by us 1n favour of the Secunity Agent dated [+]
2013 all our nght, title and interest in and to [details of contract] (the "Contract") including
all monies which may be payable in respect of the Contract.

With effect from your receipt of this notice

1

[all payments by you to us under or arising from the Contract should be made to the
Security Agent or to its order as it may specify in writing from time to time [details of
the account into which sums are to be pard may be included],]’'

all remedies provided for in the Contract or available at law or in equity are
exercisable by the Security Agent,

all nghts to compel performance of the Contract are exercisable by the Security Agent
although the Chargor shall remain liable to perform all the obligations assumed by 1t
under the Contract,

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Contract belong to the Security Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Security
Agent's consent, and

vou are authorised and instructed, without requining further approval from us, to
provide the Security Agent with such information relating to the Contract as 1t may
from time to time request and to send 1t copies of all notices 1ssued by you under the
Contract to the Security Agent as well as to us

These instructions may not be revoked, nor may the terms of the Contract be amended, vaned
or watved without the prior written consent of the Secunty Agent

! Can only be included 1f the Notice of Assignment 15 delivered following an Acceleration Event
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Secunity Agent at [*] marked for the attention of [+]

Yours faithfully,

or and on behalf of
[Chargor]
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[On copy only

To  [SECURITY AGENT]

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the nghts, interests
and benefits in and to the Contract and that we will comply with the terms of that notice

We further confirm that

(a) no amendment, waiver or release of any of such rights, interests and benefits shall be
effective without the prior written consent of the Secunty Agent,

) no termination of such rights, interests or benefits shall be effective unless we have
given the Security Agent thirty days' wntten notice of the proposed termunation,
specifying the action necessary to avoid such termination, and

(c) no breach or default on the part of the Chargor of any of the terms of the Contract

shall be deemed to have occurred unless we have given notice of such breach to the
Security Agent specifying how to make good such breach

For and on behalf of [+]

By

Dated
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SCHEDULE 10
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer]
Date []

Dear Sirs,

We hereby give you notice that we have assigned to [SECURITY AGENT] (the "Security
Agent") pursuant to a debenture entered into by us in favour of the Security Agent dated []
2013 all our nght, title and interest in and to the proceeds of [insert details of relevant
insurance policy] (the "Policy of Insurance")

With effect from your receipt of this notice we nstruct you to

1 following notice to you from the Security Agent (a copy of which notice shall be sent
to the Chargor) that an Acceleration Event has occurred, make all payments and
claims [in excess of £ [+]] under or ansing from the Policy of Insurance to the
Secunity Agent [insert an account number If required] or to its order as it may specify
in writing from time to time,

2 note the interest of the Secunty Agent on the Policy of Insurance, and

3 disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send 1t copies of all notices tssued by you under the Policy of Insurance

With effect from your receipt of this notice all nights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policy of Insurance (including all
rights to compel performance) belong to and are exercisable by the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Security Agent at {+] marked for the attention of []

Yours faithfully,

for and on behalf of

[Chargor]
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[On copy only

To  [SECURITY AGENT]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
recerved notice of any previous assignments or charges of or over any of the rights, title and
interests and benefits referred to in such notice and that we will comply with the terms of that
notice

We further confirm that no amendment or termination of the Policy of Insurance shall be
effective unless we have given the Security Agent thirty days written notice of such
amendment or termination

For and on behalf of [*]

By

Dated
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SCHEDULE 11
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

To [Account Bank]
Date [+]
Dear Sirs,

We hereby give you notice that we have assigned and charged to [SECURITY AGENT] (the
"Security Agent") all of our right, title and interest in and to account number [¢], account
name [+] (including any renewal or redesignation of such account) and all monies standing to
the credit of that account from time to time (the "Account™)

With effect from the date of your receipt of this notice

(a) any existing payment instructions affecting the Account are to be terminated and all
payments and communications n respect of the Account should be made to the
Security Agent or to its order (with a copy to the Chargor), and

(b) all rnghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Account belong to the Securnity Agent

Please accept this notice by signing the enclosed acknowledgement and returning 1t to the
Security Agent at [*] marked for the attention of [+]

Yours faithfully

for and on behalf of

[Chargor]
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[on copy only]

To [SECURITY AGENT]
Date  [<]

At the request of the Security Agent and [ADDITIONAL OBLIGOR] we acknowledge
receipt of the notice of assignment and charge, on the terms attached, in respect of the
Account (as described n those terms) We confirm that

. the balance standing to the Account at today's date 1s [*}, no fees or periodic charges
are payable 1n respect of the Account and there are no restrictions on (a) the payment
of the credit balance on the Account [(except, in the case of a time deposit, the expiry
of the relevant period)] or (b) the assignment of the Account to the Security Agent or
any third party,

. we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Security Agent's consent (a)
exercise any right of combination, consoltdation or set off which we may have n
respect of the Account or (b) amend or vary any rights attaching to the Account, and

. we will act only 1n accordance with the instructions given by persons authonised by

the Secunty Agent and we shall send all statements and other notices given by us
relating to the Account to the Secunity Agent

For and on behalf of [4]

By
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SCHEDULE 12
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 1s made on [e]
BETWEEN

n [e] LIMITED, a company incorporated in England and Wales with registered
number [®] (the “New Chargor™), and

@ [#] as security trustee for itself and the other Secured Parties (the “Security Agent”)

RECITAL

This deed 15 supplemental to a debenture dated [®] between, amongst others, the Company,
the Chargors named therein and the Secunity Agent, as previously supplemented and
amended by earlier Security Accession Deeds (if any) (the “Debenture™)

NOW THIS DEED WITNESSES as follows
1 INTERPRETATION
11 Defimitions
Terms defined in the Debenture shall have the same meaning when used n this deed
12 Construction

Clauses | 2 (Interpretation) to 1 5 (Disposition of Property) of the Debenture will be
deemed to be set out in full in this deed, but as 1if references in those clauses to the
Debenture were references to this deed

2 ACCESSION OF NEW CHARGOR
21 Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as 1f 1t
had oniginally been a party to 1t as a Chargor

22 Covenant to pay

The New Chargor as pnimary obligor covenants with the Security Agent (for the
benefit of 1tself and the other Secured Parties) that it will on demand pay the Secured
Obligations when they fall due for payment

23 Specific Security

(a) Subject to obtaining any necessary consents tn accordance with Clause 6 3
(Consents) of the Debenture, the New Chargor, as continuing security for the
payment of the Secured Obligations, charges in favour of the Security Agent
with full title guarantee the following assets, both present and future, from
time to time owned by 1t or in which 1t has an interest
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0 by way of first legal mortgage all Property now belonging to or vested
in it (including any property specified in Schedule | (Properties)), and

) by way of fixed charge.

(A) the Real Property (including, without hmitation, the Real
Property listed in Schedule 1 (Properties);

(B) the Tangible Moveable Property,
(©) the Accounts,

(D)  the Intellectual Property (including, without limitation, the
Intellectual Property hsted in Schedule 3 (Intellectual
Property),

(E) any goodwill and rights in relation to the uncalled capital of the
New Chargor,

(F the Shares and Investments (including, without limitation, the
Shares and Investments listed in Schedule 2 (Shares and
Investments) and all corresponding Related Rights,

(G)  all Monetary Claims other than any claims which are otherwise
subject to a fixed charge or assignment (at law or in equity)
pursuant to this Debenture and all Related Rights, and

(H)  1if not effectively assigned by Clause 2 4 (4dssignment), all its
right, title and interest 1in (and claims under) any Insurance
Policy (including, without hmitation, the Insurance Policies
listed in Schedule 5 (Insurance Policies)

Assignment

Subject to obtaining any necessary consents in accordance with Clause 6 3 of the
Debenture, each Chargor hereby assigns with full utle guarantee to the Secunity Agent
as secunty agent for the Secured Parties as continuing security for the payment and
discharge of the Secured Obligations all the relevant Chargor's right, title and interest
from time to time in and to each of the following assets (subject to obtaining any
necessary consent to that assignment from any third party)

(a) the proceeds of any Insurance Policy and all Related Rights, and
(b the Specific Contracts.
Floating charge

Subject to obtaining any necessary consents 1n accordance with Clause 6 3 (Consents)
of the Debenture, as further security for the payment of the Secured Obligations, the
New Chargor charges with full title guarantee in favour of the Security Agent (for the
benefit of itself and the other Secured Parties) by way of first floating charge all its
present and future assets, undertakings and nights
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IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 2 (Accession of New
Chargor)

It shall be implied 1n respect of Clause 2 (Accession of New Chargor) that the New
Chargor 1s disposing of the Charged Property free from all charges and
encumbrances (whether monetary or not) and from all other rights exercisable by third
parties (including liabilities imposed and rights conferred by or under any enactment)

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that its execution will
in no way prejudice or affect the security granted by each of them under (and
covenants given by each of them in) the Debenture

NEGATIVE PLEDGE

Clause 7 (Negative pledge and Disposals) of the Debenture shall be deemed to be
incorporated in full in this deed

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that
references 1n the Debenture to “this deed” or “this Debenture” will be deemed to
include this deed

GOVERNING LAW

This deed (and any dispute, controversy, proceedings or claims of whatever nature
arising out of or in any way relating to this deed or its formation) and obligations of
the Parties hereto and any matter, claim or dispute arising out of or in connection with
this deed (including any non-contractual claims arising out of or in association with 1t)
shall be governed by and construed in accordance with English law

IN WITNESS whereof this deed has been duly executed on the date first above
written
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SIGNATORIES TO DEED OF ACCESSION
THE NEW CHARGOR

EXECUTED as a DEED by
{Name of New Chargor] acting by

[®] as Director

Witness

Name

Address

Occupation:

Notice Details
Address [®]
Facsimile [®]

Attention [®]

THE SECURITY AGENT

EXECUTED as a DEED by
[Name of Security Agent] acting by

[®]as Authonised Signatory

Notice Details

Address [e]
Facsimile [eo]
Attention [®]

Email [®]




EXECUTED as a DEED by
[Company] on behalf of each of the existing Chargors acting by

[®] as Director

Witness

Name

Address

Occupation

Notice Details

Address [e]
Facsimile [*]
Attention [@]
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
PROPERTIES

[o]

SCHEDULE 2
SHARES AND INVESTMENTS
[o]

SCHEDULE 3
INTELLECTUAL PROPERTY
[o]

SCHEDULE 4
ACCOUNTS
[o]

SCHEDULE 5

INSURANCE POLICIES

[*]




SIGNATURES

The Company
EXECUTED as a DEED )
By- VOUGEOT BIDCO PLC )

Director
Director
The Chargors
EXECUTED as a DEED )
By: YVOUGEOT BIDCO PLC )
~ Director
Director

[Signature page to Vougeot Bidco p 1 ¢ Debenture}]




The Security Agent

EXECUTED as 2 DEED by

In the presenc

Witness:

Name VB~ F2re
Address: 16 GiecdHam .
Occupation. DAa)cLiy

Notice details

Address: 10 Gresham Street, London EC2V 7AE
Fax: 0207 158 3198

Attention: Deion Fox

[Signature page to Vougeot Bidce p | ¢ Debenture)




