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Certified by: MORGAN, LEWIS & BOCKIUS LLP
Electronically filed document for Company Number: 08531398 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8531398

Charge code: 0853 1398 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2020 and created by K'NEX UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th November 2020 .

Given at Companies House, Cardiff on 11th November 2020

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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EXECUTION VERSION

Dated 30 October 2020

K'NEX UK LIMITED
as Chargor

and

CRYSTAL FINANCIAL LLC
as Security Agent

DEBENTURE

Morgan Lewis
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EXECUTION VERSION

THIS DEBENTURE is dated 30 October 2020 and made between:

(1} K’NEX UK LIMITED incorporated and registered in England and Wales with company number
08531398 and whose registered office is at Mercer & Hole, 21 Lombard Street, Londan,
United Kingdom, EC3V 9AH (the "Chargor"); and

(2) CRYSTAL FINANCIAL LLC as trustee for the Secured Parties {the "Security Agent"} which
expression shall include any successor who is appointed for the purpose of, and in
accordance with, the Facility Agreement.

BACKGROUND

(A) The Chargor and the Security Agent (among others) have entered into the Facility Agreement
(as defined below).

(B} It is a condition precedent under the Facility Agreement that the Chargor enters into this
Debenture.
(C) It is intended that this document takes effect as a deed notwithstanding that a party may

only execute this document under hand.

(D} The Security Agent declares that it holds the Security created by or pursuant to the English
Security Documenits an trust for the Secured Parties.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Debenture, words and expressions shall (unless otherwise expressly defined in this
Debenture} have the meaning given to them in the Facility Agreement and:

"Account" means the accounts listed at Schedule 1 and any account opened or maintained by
the Chargor with any bank {including any Blocked Account), and any replacement account or
subdivision or subaccount of that account, the debt or debts represented thereby, and all
Related Rights.

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

"Blocked Accounts" means the accounts listed at Part Il of Schedule 1 and any other Account in
England & Wales that may from time to time be identified in writing as a Blocked Account by
the Security Agent.

"Book Debts" means all book and other debts of any nature, and all other rights to receive
money, now or in the future due, owing or payable to the Chargor and the benefit of all
related negotiable instruments, rights, security, guarantees and indemnities of any kind.

"Charged Property" means all the assets and undertaking of the Chargor which from time to
time are the subject of the security created or expressed to be created in favour of the
Security Agent in this Debenture {and references to the Charged Property shall include
references to any part of it).

"Collateral Rights" means all rights, powers and remedies of the Security Agent provided in
this Debenture or by law.

DB1/ 116648395.1 1
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) ”Delegate” has the meaning glven at Clause 27 2 {Defeganon)

"’Engllsh Secur:ty Documents” fiedns thrs Dehenture the Share ‘Charge and any documem
" which creates ‘sécurity. in-favour of the Securlty Agenit to secure the Secured Liabilities andis
. gcverned by Engllsh [avi

“Famhty Agreement" mearis the credlt agresment: ciated {ori-or sbout the date hereof] iads
- betwesn, among others, Basic Fun, he; as borrower and Crystal Fifiantial LLC and the ather
" Landers. party théréto and the Securltv Agent in it capamty EH Admmrstmtlve Agent Sole
Lead Arranger anci Soie Bookrunner :

'”insurance Pollcy“ mieans any pahcy m‘ insurance in Whlth the Chargor may from tlme to-
tirfe have aninterest, all moeys payable grd paud tio tha Chargor urider arin respect of am,r :
: ._such policy. and aft Related: nghts
_ }*.mteatectu-;_l Pr’dpe‘l_"ty"- me’ansi’
{ab: Iéhy p'atgnts'; “trademarks; :S;e-_rViEe,hﬁa’rks,-:des_igné;_' business hamés}-'#orﬁ\}rights, :
© o database rights, design vights; domain hames; maoral rights, inveéntions, confidential
-information, kndwhow and other mtellecmal pragerty: rlghts and mterests_ (whu:h

may now or in the futiire subsust} whether reglstered or unreglstered and:

i) the benefrt of all appllcatsons and rights to tse such as;sets of the’ {:hargor (whmh
o may oW Of m the future stibsist)-and all Related nghts

"-irwé'stm'e'ms"‘ _means:_ :

@ Ei present and fu’cure stocks, ‘shares, loaﬂ capltal debentures, - bonds, IDaﬂS,_-
' " investments, securities and: certlfn:ates of deposxt (btit Aot the Shards):

ey aliinterests in 'ctji'le{:_t:]vé imf'es.t'hﬁeh{st'hemes; and

: ey cal warrants, optuons and other nghts 1:{_} subséribe or achuire any of the rzwestments :
Z ..descrlbed in paragraphs(a) and’ {b} ' S :

i esch tase, whether held iegally or beneflmaily, cizrecﬂy by el to the order of the Chargn;‘ or

by -any trustes, nominee, flduc:ary or cléaring system: on ity beha{f and all Re1ated nghts_

. (|ncludmg aII nghts agamst any such trustes, nommee, qumar'f or tIearmg system).
: "Real'pmpé'rw'!-meahs:
{8l cany interest in any freehold, leasehold ‘or imimavable property {including the
' freehold -and leasehald. property ‘i England’ and Wailés speaﬂed in St‘:hedule 1 :
_'(Detm!s of Reaf Property)} anci - .

(b).:'- L -any mterest m any. bmldmgs ﬁxtures fittings; fixed plant of machmery fmm time tc-'-.-
- tire situated onor formmg part of any- freshold-or Ieasehold property, and

fop a!! Related R|ghts

_"‘Rece:ver means ‘a- receiver or receiver and manager or; whefe permltted by Iaw, an
_admmlstrat:ve receiver of the whole or.any part of the Charged Pmperty, and that term-will-
'mclude any appomtee mate under & Jomt ané/’m severdl appmntment
*'Ret‘a‘ted -nghts“_ m'ea_-ns,- m-'re%ation to aﬂy.ass_e_t:-.

fa) . the procéeds of sate of all orany p’a"ét'-ofﬁth'a_’ta’ss‘ét;'

DRI TTRAARTAG Y . - e R
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(b} all rights under any ficente, agreement fer sale or agreement fcr Iease iri respect of. :
that asset; ' : :
eyl all nghts powers, beneﬁts, cla1ms contracts, warrantres, remedles, securlty, o

guarantees, indemnities or covena fits for tltle m réspect of that asset afid
'('d) ' _oEny m_nneys"ar_rdjproceed's pand or pa'yab‘l_em Fespert 'o'f_ t%uat asset,

"Restrictions Netice" mesrs 4 “restrictions Rotice 45 definéd i paragraph 1{2) of Schedule 18
_of the Companies Act 2006. B o IR

"Secured Liabilities” means, collactively, the *’Dblégatioh’s' “as “defined in the Fe'ciiitv'

Agreament and: the Guaranteed Obligations- {as defined in. ’che Guaranty Tas: deﬂned in the
: -'Facmty Agreement})

' "Secured ‘Parties™ ﬁas the meamng grven i the Famhty Agfeement and ;ncludes for the:
-avmdence of doubt, any Recewer ar Delegate. e

"”Securlty has the meanmg gwen o Lien” inthe fetil_i'ty' Agree'me'nt._ '

”"'Securlty Per:od" means the perlod begmnlng on the date of thls Debenture and ending on
_the date the Secired Liabilities have been wnconditionally. and |rrevocably paid and

: dlscharged irs full -and: no farther Secured Liabilities are capable. cf being outstanding, in eeh

: 't:ase as tietermmed by the Securzty Agent {actmg reasanably). .

o "Share Charge means the SECUI’it\/ over shares agreement dated on ur about the date -
-.hereof betwgen Basit Fun §m: and the Securlt\/ Agent.: '

B "Sﬁares 'means all of the sheres held by, to the order of the Chargor at ary tlme and: any -
'_Related Rights. .

"spetific Contr'aic'és" r'n'e‘a'n's the-contracts listed in Schedule 2 and all Related Rights. -
"Tangnble Moveabie Property" faEans arly. plant; machinery; office eq'u'ipmertt "compaters; g
“:yehicles and other chattels (exc!uémg ‘any for-the-time being’ forming: part of the Chargor 5

'- steck intrade or werk in progress] and al HE Related nghts

"_:"Werhing Nbﬂce” rnea nsa “wa';fning' notice" as deﬁn'_e_d-in-'pera3graph'.i{2) of Schedule 1B of the '
. Ccmpames At ZGUS : : R

1.2 lnterpretatmn '
: f'rs:th':i-'s D-ebénjfurei :

: [a) the fules of interpretatmn contalned in clause 1.62 {Gther Interpretrve mesrorrs) of
the Facrhty Agreement shall apply to the COﬂStl’ﬁCtIOn ofthls Sebenture,

by any reference to the- "Secufity .Ageht_, the""c-har'gﬁr' or the "Secur’ed Parties” shall
' "be construed so-ds foinclude Jt8 or their fand any: subsetjuent) successors and any
. germitted assrgnees and transferees in accordance with their respect e mterests, _

~and

(_r;_)._ C references to Aty Clause o Schedule shall be to-a tlause of schedule contalned in-
“this Debenture.

nRt7 11ABARI94 1 | 3
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Third, pérty rights

A person who| is Hat @ party t4:thig Debenture has no right under the Contracts {R!ghts m‘ .
" Third Partnes) At 1999 to enforce of o enjov the benei’t of any term of this Debentire,

Dispositioi of Real Propertv '

The terr’ns'b’f the 'uther’ Loan’ Documents ard of any side letters between the - parties in-
ralatioh 1o thnse Loar- Documents are mcorporated inte this Debenture to the extent

- requfred for any. purported dispasition of the Real Property cantained in this Debefiture to be

2 valid disposition in- accordance. with Sectlon 2(1) of the Law of Property {Mlscellaneous
Pm\nsmns) Act 1989, . . . .

M‘YME‘NT OF SECURED LIABILITIES

Covenant to pay

~The' Chargor 'h'ereby' indertakes én&i covenants to-the Security Agent that. it wilf pa'v and
discharge the Secdred Liabilities when due in the manner “provided “for in ‘the Loan

Documients ot if the Loan ‘Documents do-not spedify a tlme B wrltten demar&d by the

-Segu rlty Agent

!nterest'

if thie Chargor fails to pay any sum-on the due date for payient 6f that sum, the Chargor -

“shall pay ifterast to the Séeurity Agent on any such sum at the Default Rate until such unpaid -
- sum (and any refated mterest théreon) has been settled. :

o F!XED SE_CURJ'{Y _AND 'FL'()ATENG CHARGE

Fi:’(ed security

As contmu ng security foz' the payment - and du;charge of the Secured Lighi lmes the Chargor -

"W]th full title gua{antee in favcrur of the Secunty Agent

'{a") . t:harges by way caf first Iegal mortgage any Real Pmperty descrlbed in Schedule i

{Detmfs of Real Praperty]

mp tha'rgés by way of first fixed équitai:le chatgs all other Real Property fiow owned by ' _

it andall Real Property acqmred by the- Chargor dftar the dateof thzs Debénture;

'('c) -charges by way of first fmed charge all: the Chargor 5 r|ght$, t;tle and mterest from -
: : tlme 4] tlme i and toi .

iy -the-}sha're-s';--
iy the Tanglble Moveable Pra;serty, _
iy the Accounts

1 whoo the 'Ir‘ite[iect'uaf 'Pf'dpert'y; .

'('\j;j. alI present and future goodwuf% ancl nghts iy reiatmn to the uncalled Capital -
T rofthe Chargor - - :
BN /)] the mvestments;-

DRI UI6RARIAST A



EXECUTION VERSION :

{vii) all Boak Debts;

Wiy ary Eh'su'rér)c:'e_ Policy;:

{ix} - the Specific Contracts; and

(x} - tofe extent nat otherwise charged in this Debenture, the berefit-of all-
- licenices;, - consents, dgréements .and Authorisations held. or used i -
- gohnection W|t§1 the Busirigss bt the Chargor or any ofits dssets

3.2 Floating charge:

@

(b)-

- ta) -

The Chargor charges with full titlé guarantes in favour of the Sectirity Agent as
~continuing security for the payment and discharge of the SecUred Liabilities, by way
of first floating tharge, all present-and futuré assets, property {including, W|thout .

E;mltatzan all Irwentcry} nghts and- undertakmg gfithe Chargor _

_.ThE ﬂoatlng charge created by Clause 3. Z(a} above shaH be deferred iy pmnt of
- priotity to albfixet security validly nd effectivély credted by the: Chargor unidar the'

Lean. Doctimerits: in: favour of the Security Apent. as securlty for. the Secured' :

- Liabilities. -

Pa?agra;a?z 14 of Schedule B1 to the !nsolvency Act 1986 apphes G the ﬂoatmg- :
charge created pursuarzt to this Clatse 3.2, {F!oufmg charge) :

33 érys_.fau_.satmn t‘:fﬂea’tmg._chargé-

&)

(b

AR TIRRARIBE Y

Nuotice

‘i’he Securrty Agent may at any tirme by not ce il wrutmg to the Chargor convert the

.floatmg charge created by Clatise 3:2-{Floating charge) with-imenediate effect’ |nto a
“fixed cha rge a5 regarcﬁs any of the Chargm‘ sassets spemfzed . the notzce if:

i) anEventof Defau thas occurred and s contmumg, or

iy the Secunty Agent reasonabiy cc}n:;lders that any of the Charged Prope;ty-

" fay be in jeopdrdy or ih danger of bemg selzed ot soid pursuant toany
form oﬂegai process ar

y (-ii_'i'):. the: Securlty Agent reascnably ccmsaders that it s deszrabe {a} order to

protect the priority of the Security.

Autc:m_ati:t-.

The fioating charge will automatically be corverted (without riotice) with immediate

- effectinto fixed tharge-as-r’eQards- a‘-ll_the'a'ssets s'subjec‘g to'the floating chia rgeifs

iy - the Chargor treates or attempi‘s ta create any Securty (other than anv.'

“Security perml’{ted under the Fadility Agfeement) pvear: aII o any of the.
'_'Charged Property, ar

'{?i_)‘ any persDn levies of attempts to Ievy any exproprlat;on attachment:

- gequestration, dlstress, executlon or other grocess agal nst any: Uf the-
: .Charged F‘raperty,

iy~ & resolution is-passed of an order i5 made for the wmdmg-up, d|ssolutzon L
- adini mstratlon or re-organisation of the Chargar



EXECUTION VERSION.
(iv) a liguidator, receiver, administrative receiver, admmmrator mmianagerof -
' -.-smiaroff:cer is appainted to-the Chargnr, o -

RV -.any persot (who is entltled 10 do su} gwes notice af its sntentaon to appamtf
: an adm:mstrator to. the Chargor of files such a not;ce W|th a.court: or
Vi) - ‘the Chargor dis‘pos‘es ar a'tterript's to dispse . of'e!l' r 'any part' of the -
- Charged Pruperty (other than property that 15 only subjject-to the’ faatmg'

charge while it remains uncrystaliised, which praperty may be disposed ef" .

as permltted uider the Facility Agreemerzt]
4, FURTHER ASSURANCE

TN S 'Gé_nefal

-[‘é}' - The' z:evenant set out ifi- Section 2( ){b} of the Law of Prcnperty (Mlscellaﬂenus '
T Provisioris) Act :{994 shail exteﬂd to mc!ude the obhgat:ons sat out i Clatse 4. 1(b} _
beiﬂw : :
'{];_) __'-The Chargor: skall promptlv at'its own’ eost do all Such ‘gets or exaciife aII such

- doclments. {incuding ass;gnments, transfers, ‘friortgages,. charges, natices and
“instriictions) as the Security Agent-may reasonably specify {and in. such formias the -
Security Agenr may reasonabty requnre i Favour of the ‘Security Agent ar ity
nommee(s))

._-(i}' to perfect the secuntv created or |ntended o He created in re:spect mf t?t@j
S 'Charged Property of forthe exercize of the Cnliatera1 nghts

Hif o w confer on the Secur:ty Agent secuntv OVer any property and assats.f

- the Chargof located” it any jurisdiction outside - England “and Waieﬁ_

“equivalent:” or sumz]ar to the securtty mtended to be conferred By or_
pursuantto this Debentura: and :

“{ity- - to facil ttate the reallsatlun of the Charged Property ér the exerclse -:)f any.
'_rlghts vested | in the Secur;ty Agem : :

B T N-éces’s’ary action

The Chargor shall promptly take all such action asis aveilable to it (including making all filings

- anid registrations) as may be riecessary for the purpose of the creation; perfection; protection -
- ormat ntenaﬁce of any: seeUrity conferred ar. inténded 1o be conferred on the Security Agent by

“-or pufsuant tothis Debenture : '

43 Consents

Wxthaut pre;udlce tc any obllgatlon m thIS Debenture, the Chargor shall- use al! reasonabile:

endeavours for a- perfod of .20 Business Days to promptly -obtain. {in: form - and - substarce
“reasonably satlsfactory terthe. Secutity Agent) any consénts {if any) hecessary to enable-the
assets of the Chargor to be the subjéct of an effectwe fmed chatge pursiant to Clause 3 (Fiked -
© sécurity and floating: chorge) and, immediately” upon obtaining any sich-consent, the asset:

--concetned shall bécomeé: stibject to stich security. and the Chargw shall promptly deiwer a-

-copy of each c:onsent to the Secur;ty Agent

FE T T TRRAGEAE T &
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HImplied ¢ovenants for title

The-obligations of the- Chargar under this Deberture shail be in additi‘oh 1o the c'd\'f'é:rzant's'"fer”

o t1tle deemed tobe ;ncluded in this Debenture hv vzrtue of part 1 of the: Law of Property
: -(Mlscellaneous Pro\nsmns} Act 1994

' NEGATIV£ PLEDGE AND'DISPOS’ALS-
. ‘Negative 'pfédge- g
: The prcvusmns of Section 7.03 { Restr:mons af Lrens} and 7. OS(b) (Drspos;t:on of Asséts) of the

Facility Agreement aoply - to this: i}ehenture as though' they Were set out in fuli irg tl'us‘-'
n Debenture meGfIS muwndrs :

SHARES AND INVE_ST-MENTS

- 6elivéfy af share certificates

The Chiargor shall:

{3} on'the date of this Debenture, deposit with thie Security Agent (o procure the -

deposit ‘af) all: certificatés ar.other: documents of title o thé Shares; and stock
“transfer forms.or other. instruments of transfar {execated inblank: by oron hehalf of
‘the: Chiargar and undated) nd forss. of wakar of dny fire- smipliof rsghts necessary' :
to enable such transfers to be reglstered and :

(b} 'pr{zmptly upan the- accrual «offer or issue of any stccks Shakss, WarFanté o other
B securities:in respect of &r derived from tha Shares, notify the Seclrity Agent of that :
-Becurrente and: procut‘e tha: éehvery o the Security Agént of i} alf cartificates or.
< othar documents of title r@prﬂsmtmg siich |tems and (i} suchi-stock transfer forms
“or. other ingtruments of transfer (executed in b?ank on Behdlf-of the Chargorand .
-undated) and farms. of waiver of any pre-emption rights: necessary to enable such _

Bic nsfers to be reglstered i respect thezfeaf as-the Secu rity Age ntmay req uest

: 'Sh”are's: before. Evem:_p’f Default

Prior to the dccurrence of an Event of Defidlt, which is continuing, thie Chargor shall be
entitied to exerciserall voting rights-itr rélation to the-Shares, pro\nded that the Chargor shali -

“riot: dxerdse. Suth voting: rights in_ any ranng,. of- atharwise perrit ‘of. agree 1o any: {if

variation'of the nghts attaching ta or conferred by dny: of the Shares or {n) mcrease in the

- issuéd share capltai of any company whose shares are charged pursuant to this Debantare,
whichiin the apinidn of the Security Agenit would prajudice the value of or the ability of the .
- Secun’ty Agent to realise, the SECUTity created by this Debenture

Shar"'es:-after E\.’r_ent-df 'Defa'ult' ;

Upon the occ;;rrence of an Event of Default wh;ch s conti inting, the Securlt\; Agent may, at:

its-discretion (in-the pame of the Chargor ‘or otherwise and without any further consefit or -
E _'authunty from. the Thargor), of ‘may direst: the Chargor {and. the Chargor ‘shall; and shall -
procure: that itorits nomlnees sha 1, mmply with such d;fectlen) to :

_ : (a}: exerclse {or refram f{om exermsmg} any VOTIRE r] ghts in {espect of the Shares;

(b} payall dmdeﬂcfs, mterest and other moneys Frising “from the Shares to the Secumty_-
“Agent.for applhcation i accarda_nce_w;th Clause'16 (Application of pmceeds)

SR AN T



EXECUTION VERSION .

{ck “transfer the' Sheres it the name. of Siieh nommee(s} of the SELUI’IW Agent g5 it
' . shall requtre and : :

_'(d'); _ exeruse {er refram {mm exemsmg} ‘the powe;'s and nghts mnferred on or :
exercnsable by th- ]egal ar heneﬂmal ewner ofthe: Shares, : :

' ;n sur.:h ranner and on such teris as the Securtty Agent iy thmk ﬁt and the prcceeds of
' _any stich action: shiallform part ofthe Charged Preperty :

64 -tnvés"tments: delive‘ry of documents of tiﬂé

After: the eccurrence ofan. Event of- Default, whmh i contmemg, the Charger shai] prempt§
o the requist of the' Seetrity Agent :deliver (or frocure defivery) to the Secunty Agentiafd
the: Secunty Apent shall be entitled to-retain; all of the investiients and: -#ny certuﬁcates and .
other docurhents. of title: representing -the - fnvestments to- which the Chargor {or it
. nommee(s)) is or becorrres entitled tcgether wittrany otheér document which the Secunty Agent
may reasenably réquest {ini siich ‘form. and executed a5 the Secwtty Agent-may reastrably
: reqmre) WIt?l A view-to perfectlng or mprovmg its: security over the lnvestments or te_
g ;reglstermg any Investment in.itsname or the trame of any nommee( } '

65 in'\'restmerats and S_hares:-pevment of ca[ls

The Chargor shall pay when due al! calls ar other paymen’cs whmh may be HF beceme due i
‘respect of anyof the Investmefits 4nd thaShares; and ifi any case of failure by the Chargor to _
make siéh: payment the Secun’cy Ageritmiay, ifit thinks fit, ‘make such payment on ' behalf of

tha Chargar i which ase any sums ‘paid by the Security’ Agent:shall be reimbursed. by the

Chatgot to the Seeurity Agenton dervand ane shall carry mterest from the date of payment

by the Security Agent untai relmbursed at'the rate and in accorcfence with Clause 2,2

{Jnterest)

CEE -Ihvestmen'tsf exe'rcise o’f'righ.‘ts '

The Chargor hall not exerase any of its- r;ght:; and powers if relat;on 10 emy of the lnvestm Brts.

-dn any tanner which in the reasdnable: opinion of the' Secunty Agent wauld pr‘EJUdICE! the
value of,-or the ability of ‘the- Security Ageant to reallseJ the security createé by thig

Debenture
roo Accoum"rs :
' _ .1'7"_,1 L leces of charge of Accounts

. -.The Chargor shai! onthe date cf thls Debenmre ar pmmptiy upon the opemng ofar. Account
detiver to'the’ Secunty Agént {oF procure dehvery of) notices.of charge in the form sat out iy -
“Sthiedule 3 {Form of Notice of Charge-of Accaunf] duly éxecuted: by, or’ on behalf of the
'-'Charger iy respect of each’ Atcount (Sther thar a Blocked Account) use its reasonable:
_endeavnurs fo procure “within: 20 Business. Days  of - service of  notice” “that eat:h 15

- acknowledged by the relevant bank with wh!ch suich Account is opened ar malntamed :

72 ) Notlces of cherge of Blmzked Accuunts

“The Chargor shall Bi the date: ef this erenture or: upon the des gnat:on at any tlme by the
'Semﬂty Agent of any Account aya Blokked Atcount :

(3 deliver to the Secursty Agent {or procurs delwerv of) notices of charge i the *Form' B
' set oot in Schedule 4 {Forin of Notics of Charge of Blocked: Acceunt) duly executed .

By, or-on Behalf of, the Cherger in respect of eath Blocked Arcount and-use ity .
redsonable endeavours to-procire ac%nowledgments Dy -the: relevant bank ‘with .

DBL/ 1166483951 - .
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which-such Blocked Account is ppened ormaintained in the fcn’m set Dut i Schedule- -
5 (Farm of Ackn owiedgement of Charge of Blocked Accounts} 3nd

by "déliver to the. S'ecurity 'Age'nt'"'the accolint- mandate: sppli’cébl‘é'tc SUch'mockéc'i"

: Account showmg the Security- Agent as having full sighing rlghts aver. suth account
“{inifa form satlsfactory to the Security Agent, actlng reasonably] THe Chargar shall
ot amend charige of dlter “any- such account: mandate at-ahy tirne while such’
_-account isa Blockeci Account ' -

Accdunts-; hotific-a'ticn and varfation

The Chargcr shall

_ (a} _promptlv dellver to the Securlty Agent after the date afthls Debenture {and lf any: .

" changs otours: thereafter after the dais: of such charige), details-of sath Accourit -

- maintained by it with arzy bank or financial mstxtutlon (other tHan with the Securlty o

E Agent} and

by hdt Withd'&jt the- Security Agent's prior witten cohsent - parmit-or agree to any
) -var:atmn “of ‘the rights (other thary variations unilaterally imposed by the relevant
account bank) attachlng to any Aceount or close any Account '

v ':Accounts operatmn heiore Event uf Default

: Pﬂor to the’ occurrence af an Event of Defatlt, whlch is contmumg, thé: Chargor shall be__
~entitled tg recelve, withdraw or otherwise transfer any: credlt balarice fron time to time on -
ahy Accaunt (ather than a Biocked Acz:ﬂunt} subject to the terms of the Facﬁr{v Agreement

_Accounts ceperatmn after Even’c of ﬁefau!t
“Aftar the m:currence of ar Event of Default, whlch is contlnumg, the. Chas’gor shal! nct be

-gntitied to receive, withdraw oF otherwise transfer: anv eredit balance from tume to time on
- an\,r Aceourit, Except wnth the’ pﬂcr consent of the Secﬂ rrty Agent :

B_lcckeﬁ A_ccounts

'--_3{'3')' - Regarcé ess of the terms upoh whlch moheys are: credlted to any Blutked Account '

‘any credit balance from tifmie ta time in-any Blocked ‘Account shall not e due or
- accriing to the Chargor until the and. of the" Securlty Period: Unitil “that tithe, the:
_'3Charg<3r shall not be ennt%ed to recelve, withdraw or otherwrse transfer ary cradit.
balaice from: t;me totime on any Bincked Account :

R {_6}. o Upcm the otcurrence of as Event of Defau{t wehich & continuing, the Securlty Agent

. shall be entitled without notice to exercise from time o time-all rights, pccwers and :
iR respect ofthe Blocked Acmunts mcludlng {WithGLEt Irrz‘nta’clnn)

iy -demand and receiva. all and amj monevs due under or arising out of esch :
- Bldcked Acccunt and: :

{if . exercise all such rights as the Chargar: was then entitlsd ta- exercise in -
ralation oo such Blocked- Account Gr rmght but Tt the terrns of thrs;'
‘Debentu v BXercise;

. Accﬂurpiéz a;:ipﬁcat_i'n_npf_pm@'éd’;- o

_'.Wi_t'!fz'ciu_t prejudice to .Claﬁ_s'e 7.605], upon; th'e'-a'c'r:urre_ric'e' of an. Everit of Uefa{ﬂ"’c, _Wi'_i'i:cﬁ.r_s‘: o
- -continuing, the Security Agent shall be entitied without notice:to apply, transfer or set-off

5 F e s - &
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any or dll-of the-credit balances from time to time ofi any Account i or- tawards the payment
of other satisfaction 6f gl -or part of the Secured:- 1_|ab|ht|es in accordance w;th Clause 16

" (Application af proceeds}

.._BOOI( DEBTS

Dealing with Book Debts

The Chargor shiall ﬁot,'.wrt'hé)ut the prior Writteﬁ-'tdﬁseﬁf of 'th_é S'Ecuri_"c_.y Agent:

(a)deal'with the Book Debts, except by gétting in and realising them in 4 priiderit
manner and paymg th proceeds of thuse Book. Debts rito -an” Account-br- tc d

‘Blogked Account or s the Security: Agent rnay requ;re, or

b)Y o osell, tz’ansfer, factor or discount afy nf the' Book Debts or enter int6 any agreement'

.for such sale, transfer fattoring or dlsccuntmg

' Re%ease nf Book Debt pruceeds before Event of Default

The Chargor shall, ot except with the prior wrltten consent of ‘the' SBcurlty Agent ‘be
anititied to wnhdraw or btherwise transfer the proceeds of the reahsatlon of any Book Debts :
standirg to any Blocked Account.: :

Rele’ase of Boék’[‘}ébt -'pmc-éé.d"s' a’ft'e'r Event of béfau'!.t'-

- Aféer the occurrence of an. Event of befault, whichi is- continuirg,. the Chargor shiall- not excegt

with the prior written consent of the- Secuntv Agent, be entitled to withdraw or otheriiise

- transfer the prcceeds of the realnsetmn of any. Bock Debts standmg tothé credlt of “any
- Account, . :

“INSURANCES .

.insurénée" undertakings'

The Chargor sha} comply ‘with the prowsmns of Section: 607 {Insurance) af the Facnllty- '

: Agreemem

Ensu?anée.:' default -

1f the Chargcr defaul tsin- complymg wrth Clause 9, 1 (msumnce undertakmgs}, the Secunty- .
Agent may effect ot reneéw any-sueh insurande on siich terms, i sich. name(s) and-in such-_ _
amountﬁs} as it feasonably cansiders dppropriate,. and all monegys expeﬂded by the' SECul‘lty -

Agent i daing sa shall be rEimbursed by the Chargor. ta the Security Agent on defiand and:
shall carry interest from the date of payment by the Securtty Agent uritll rmm%:kss'sed at'the
“rate speczﬁed in Clause 2.2 (Inferest} -

‘REAL PROPERTY -
* Delivery of title deeds
" The Chargsr s'ha!; upon-the acqiiisition by thé Chargor of any Real Property, defiver (of procure

-delivery] to the Security Agent.of, and the Sécurity Agent'éhail be entitied to Rold and retain, &
- deeds, tertificates and other documents conststutmg or ev;dencmg title relating to such Real -

Property

DBl 1166463951 10
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102 Notification.

{a)- The. .Ch'ar'g'él'* shall Tmimediately notify - the Ser;ufiﬁy Agent - ::1.? é'ny contract,
tonveyance, _’cransfer or-other d!spmlt;an for the acqumlt;on by the C%zargor (or its:
ncmlnee{s)] of any Real. Prapeﬁ:y '

() | the case: uf any Rea% Prcpe{ty, title to wh;ch isor wnl be regmtered under the Landf :
' Ragistration-Act 2002, acqulred by oron behalf of the Chatger after the exacution of -
this ‘Debenture, the Chargor shall. promptly notify the Security. Agent -of ‘the title’
numbe{{s) an; cmmemporaneousiv with the making of.4n agphcatuon to HM Land
-Reglstry far the regmtratlan of the Chargor as the ‘registéréd pmpnetor of siich
" property, miake an apphcatmn to Hiv Lnd Ragistry - to enter into.an agreed nétice -
: _'{Form ANY) of the securlty createé bv this Debenture on the ch a{ges reghsterof such :

_ property
103 Lease cavenaﬁtsz

The Chargor shau it relatlon to any lease agreement fr:rr lease or ather rlght o occupv to:
: whu:h allor any part of the Charged Pmperty i at ahy'time sabject : :

.-{a).. ©pay the rents {if the le‘ssee‘) and Gbserve and perfo'rm in-all material respects the:
“chveranits, caniditions and obl zgatlons :mpnsed {sf the esscr] an the lessor. cr, {lf the p
Iessee} cn the Iessee and '

1B} ~hot dci arw actof thlng wherehy any Iease ‘or other: document whuth gives. any rught
R o) Gtcupy any part of the Charged Propérty. bemmes or Ay, bacome- s&si)}ect o
_-'determmatlon or anv ng?}t oF fes entry or forfe&ture prnor 1o the axpiration of its -

term. :

Apa4” __-ZG'eriefa'I property under't"a_kingé -
Tha Chargor shal[

{é]-_-  repdir and keep i gcod and substanhal repaxr and condutmn to' thi reasonable
'  -satisfaction of the Security Agent; any Resl Property 4t aﬂy t%me formmg part: of the '
"'Charged Property, s - :

{~) T .nc‘t at any tlme, witholit the: prlor wiritten consent of the Securlty Ag&nt sever ar
remove any of the fixtures formmg part of any-Real Property-orany of the plant or”
sachinery (other than stock in trade by work in pmgress) o of i thie ‘Charged.

s Praperty (except for the purpose of 8y necessary repairs or repiatement ofit); angd.

e comply inall materml respects wnth atid abserve and perform {iy-all appllcab '
o requurements of all plarining-and. environmerital legzsiatmn regulations and tyes
lavis relatmg to . any’ Real Property, (i) any conditiars attathing to-any planning.
- pefmmissions relatmg o ot affetting any Real: Pmperty and {iii)} any notices or Gther}_
Corders made by any planmng, envirgnisiental of other pubhc body irr resgsect of ail or

any part af any Real Pmperty :

105 'Enﬁtiémen‘t t‘a r‘eme*dv‘

I the. Chargor. fans o comply w1th any’ of the undertakmgs cnntamed ifi: this: Clause 10, the.
~Security Agent. shall be entitlet (with sich agsiits, Eohtractirs and othiers ag it seby fit), to do
_siich thmgs 35 Ay in the reasorable oplnlon of the Securlty Agent be requsred toremedy -
“such faflure and alt rioneys spent'by the: Secunty Agentin domg so shall- be reimbursed by
“the: Chargor o demand with interest from the date of payment by the Secursty Agent: untﬂ' i
. relmbursed in.accordance with Clause 2.2 Unterest) :
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106 Furtheradvances-

(&} : Subgect to this terms of the Facility Agréement; each Lenderis under dn cbhgatmn to
~ ‘fake-further advances to the Chargor-and that obhgatmn will bé deerned 1o be'
. mcorporated mto this Debenwre as ifset out in thIS Debenture

k) The Chargor consents to. af appllcatmn bemg macée to- the HM Land Reg:stry to

1 -enter the-obligation to make further advances on the charges register of any Real.
I praperty which is or will be- regrstered under the Land Registration Act 2002, and' '

which form part of the Charged ?mperty :

107 ' Appl:catmn to HM Land Reglstry

The Chargur consents to an apphcatmn bemg rhade to enter (a} a restrsctmn in the .
o prc:pnetorshlp register of any Real Proparty farming part-of the Charged Propetty. wihich s or -
will be reglstered -uhder the Land. Registration Adt 2002 and/dr (b} :a notice of the- securltv.
created by this Dehenture on the charges reg:ster of such propez’ty '

i _SPECIFICCQNTRACTS

The Chargor shai! G the date of t?ns Débenture or promptly fo!iGng its entry inter a :

o speeific Cantract, deliver to the Security: Agent {or proture delivery of) ‘notices af charge in--

thefarm set outin Sehedule & (Form mf Natice af Charge-of Specific Contracts) duly executed 5

. hy the CThargor, n respect o each Spacific Contract-and use its reasonahle erdegvairs to

prociire acknowledgmeﬂts by the ralevant colfitarparty o pach Specific:Contract, within 20

_ Business Days, i’ the form set’ aut in Scheciule 7 {Forin cf Acknowfedgement of Charge of :
- Specific Canfmct] :

42 ENFORCEMENT OF SECURITY.
ErE _Erifcfc'ém'ent'

CAtany t;rne after

{-i)_' the: occurrence Df ah Event t:-f Default {whlch IS wntmumg]
_ Z{'-_i'i_)' © the Chargor requests the Securuty Agent ta exerr_lse any of t1.’5 pcwers under thls -
'Debenture : : :
iy s petltlon or apphcatmn fs presented for the makrng of an’ admmlstratmn arder sn"

re!atmn tothe Chargar mr

_ ('iv_]: ' 'any person wha is-entitled - do G gwes wrltten hdtice: of its lntentucn fo appomt :
‘afi: admlnlstramr of the Chargor orfiles such a notlce with thie court,

B the secunty createcl by oF pursuant to th|s Debentuze is ;mmed;ateiy enfcirceahle and the
: Secunty Agent may; without notice to. the Chargor or prioy euthonsatlon fmm any ccurt if -
its absclute descretion : : : '

Clal. enforceall or any part of the semrlty created by or pursuant tor th i5 Debentwe (at'
Cithetimes; in the manner-and on thé terms it thinks fit} and take passessmn ofand -

‘haid or: dfspose of alt or any part of the Charged Prcperty,

By 'by ﬁotlca to the Chargor; end the Chargaz s right to possessmn af all orany Real T
Property fcrmmg partof the Cha;’ged Property, or A

R A R A . RS b 1
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te) Cwiisther or Ret 1t has appointed -4 Receiver, exerdise all or sny of the powers,

- ~authorities and discretions cofiferied: by the. Law of Property Act 1925 (a5 varied or
-extended by this Debentire} on’ mortgagees and. by this Debenture on’ any Recewer -
ar atherwzse conferred I:uy law on mortgagees or teceivers.. : :

122 - No-lié’bil-ity as m_:)rtgagée.En'pcssés-'sio‘n'-

Neither the Secufity Agent not any: Receiver shall be lisble 1o actount as a mortgages in-
. possess:on in respect of all. o any partof the Charged Propeérty or be liable: Fcr any loss upon

feahsatson or forany neglect default or-omission inconnection with the Charged F'roperty tor
~which a; mortgagee ot martgagee in-possEssion might otherwrse be hable‘ i

i LI nght of appropnatmn

- Tor the “exteit thit any of. thi Charged Property const;tutes "ﬁnanaal coﬁateral” and this
- Debenture: const:tutes & "security financial col]ateral arrangement" firveach case a5 defined
iy and for the ‘purposes.of, the Finandial Collatéral Arrangerients {No. 2) Reguiatluns 2003
-{512003:Na, 3226) {the "Regutatmns"), the Securlty Agent shall have, ‘after the deturrence of
‘an Event of Default that is contmumg, the, right tg. approprlate alt or ariy gart of such finanicial -

: tc:llaterai in-or: towards. drscharge of the Secured: Liabilitids,  The value of such Fnancial:

: collateral so appropriated shall .he_ {aYin the case of cash, the amount standing to ‘the.credit
of each of the Accounts, together with any accrued but u'npaét’ed interest, 4t the time that the. -
right of appmpnatmn 15 exercised; and-{b] in the caseof the Intestments drid/or the Shares,

“the’ market price-of such Investments. and/‘nr Shares détermined: by the: Sécirity Agent by
- reference ta s public index or by such Sthier process asthe Secutity Agent may select; mcludlng
'mdepeﬂdent valaation: I each case; such ethod of valuation'is & commercsalfy regsonabie
.+ method of. valuation for the purposes of the Regulations. Any such financial” callateral is7
- defivered; transferred held, reglstered or otherwxse de51gnated saaste be inthe pcssessxon :
_ or Linder thé control of the Securlty Agent ora pes‘son ac’cmg an-its behalf

13 EXTENSION AND VARIATION OF THE i.AW Of pnopsnw AcT 1925
131 ' .Exténsmﬁ o -piawe’rs.

y The power of saleor Hithier dispasal conferred o’ the Secur!ty Agent and on aﬂy Recelver by _

“this Debentire: shall c:perate a5 & vafiation-and exterision. of the statutory power of salie Under
Section 101 of the Law of Property Act 1925 and ‘such’ power shall-arise {and the' Secured-
~ Liabilities shall.be desmed due and payable-for that purpose) on execution-of this Debenture.

' 132 T Re‘strittinn_s.

“The festrictions contained:in Sectioris 93 arid 103 of the Law of Property Act 1825 shall riot

- 4pply to this Debenture of to the exercise by the Security Agent of its right to consolidate all-
- Gr any’ ‘of the securlty created by lor pursuant to this Dehenture with: any. other’ security.in
aRisiénce gt any Lifne of to its power of sale which powers imay ‘be exerc ised by the:Security -

“-Apent witholt notice to-the Chargor” an or at any time after the occurrence of an Eventof -

.Default [whlch IS cantmumg) : : :

133 Power of iea‘sir":g -

The statutory powers of Eeas;ng may ‘he exerczsed by the Securlty Agent at anv timeé on-or
: after the peeurrence of an Event of Defaul t, whichis contmumg anid the Security Agent and any .
CRegelver may make Aty Iease or. agreement for Jease, accept surrenders of leases and grant -
o;atlons an: sich-terms as it shall think fit; mthout ‘the need to comiply w;th any ‘festrictions
_xmpc:sed by Sectiom 99 and A00of the Law of’ Progerty ¥t d 1925
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APPOINTM ENTGF‘RECEWER OR ADMINISTRATOR

-.Appnmtment and removal

--'Upon the secunty ereated: by ot pursuant to thIS Debenture becommg enforceable i
© laceotdance with Ciause 12, 1 Enfore:emenr} the Secunty Agent may’ by deed aF othérwise
o '|mmed|ate|y or at aﬂv trme thereafter wrchuut pr;or nottce ta the Chargor

Ay appomt onie ot - mnre persons to: be a Recerver of the whoie ar any part. of the :

" Cha rged F’roperty,

bl appointitwo-or more Recewers of: sepa rdte parts of the Cha rged Pmperty,
(c) ' ":.remave (so far a5 |1: is tawf‘ully able} any Recéiver so ap‘pomted' :
() e _appéiﬂ'tanbt_ﬁ_ér'p-er'sbn( ) as aﬁ.addlt;onal af replacement Recemer{s} DI’
(e} . -'ép_.ﬁcin‘é._anéhf more persoris to be a’_n-admi_n_lstrator of the c.zna_rgar,-.
: ca';;aeiw'of feceiveis |

.:Ea:h persan appomted ta be : a Recelver pursuan’{ tCr Clause 14‘} S (Appo;ntment und removai}- 2

'-5haﬂ be:
'.'('é} _-'entltled 5 act mdwlduailv or together wnth any: . other persar; appomted o
-substituted as Recewen ' : :

b} - for-all ‘purposes deemed to 1 tha agent of the Chargor which shafl be solely
respcnSIbie for his ‘acts, defaults ard fiakiiitias -and for. the payment of his.
remuneratzon and ng Recewer shall at; any time ack s agent fr}r‘ the: Secun‘ty Agent .
and '

ey entitled te retmuneration for His setvicesat & fate to be fixed by the Security Agent

from time to time (without being lsm:ted fo the maximu rate spemﬁed by the Law
of Property At:t 1525}

: 'Sfétutb_r‘y p'c_swgr's of appointmint

The p'awé'r's of appointment of a Receiver shall be in addition’ to-all étafu‘to‘ry and other -

“powers- of ‘dppointment of the Secotity Agent urider the. Law of: Properw Act 1925 (as
-extended by this Debenture} or othetwise. and stch, pow&rs shall remam exercisable from -
“imeto tlme §3y the: Securlty Agent in respect of any pat of the Charged Property

POWERS OF RECENER

:Every ‘Receiver shall {subJect 1o arzy restrsctmns in’ the mstmment appomtmg hlm but'-

natwmhstandmg any winding-up or-dissolution of the Cbargcr) ‘have and ba entitled to
exerc;se, i relation to the Charged Property: (and any assets of the Chargor which, when'got

- ini, wotld be: Chargecf Progerty) in respect of ‘which te. was-appointed; and as varied: and:
extended by the provisions of this: Debenture: (i the naine. of ar-on behall-of the Chargcr Gt
“inchis awn narmea anci in each case; at the mst of the Chargor}

- {a) ‘alk the powers conferred by the Law of Pmperty At 1525 on mortgagors and on:-

: -mortgagees in pnssessmn and on {ecet\fers appomted under that Act;.

by -all the: powers of an. adriinistrative receiver sét gut in Scheduie 1tgthe Insolvency

At 1986 (whetﬁer or ot the Receiveris an admlmstratwe recelver)

el LD £
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{c} all the powers-and - nghts of an-absclute Gwrer am:i pawer to do &f amlt e da
: : anythmg whuch the Chargor jiself cotid-do or omit té do, and '

-"'__i{'cl}' _ 'the”;'}owér.te-db-_an :thmg's '(i'ncluc!_ih'g-hrmgéﬂg.o"r defending procéé&ir_@g&_in.{he name

sof-on behalf of the Chargor) which: seem to the Receivér to be incidental or
- tanducive to (i) any of the functtcms powers, authorities or discretions conferred on
~ar vested in hifr of {ii} the éxercise of the Collateral Rights (mc!udmg realisation of -
atlor any part of the Charged Property) of {ul) brmgmg tohis hands any assets of the
_Chargor formlng part of, .or which when got in wou d be, the Charged Property. .

: .APPHCATION OF PRGCEEDS

AI amounts recewed or recovered bv the Securrtv Agent or any Recewer pursuant to: thls'
Debenturﬂ or the ‘powers conferred by i shall {SUbJE!Ct to the claims of any perscm haviiig

' prior rights thereto and by way. of variation of the provisions of the Law of Pmperty Act 1825)

be applied first in: the payment. of the costs, charges and expenses inctrred and payments.

- rade By the: Recewer, ‘the' payment of his remuneratlon and the dlscharge of any'l Tabilities
-Uincurred by the Receivar i in,of incidental: to, the exsrcise of any af hxs pawers, and thereafter
-shill be applied by the Securlty Agent {notw;thstandmg any purported. appropriation by the

o Chargor] in such order and-manner as - the Security Agent shall think #it:inor: towards: the .
discharge of all or:any of the Secured: Liabifities - which"are ther clue and ;Jayable o

o _accordance wsth Sectmn .03 (Apphwt:on of Fur?ds} of the Far:zlity Agreemem

"'PRGTECTION QF PURCHAS£RS
: Conf.lderatmn :

’ '-'The i’ECEIpt of the Secuni\/ Agent or any Recewer shaH be concfuswe discharge to a purchaser :

: the Secur!ty Agent or any Recewef may do e for such COFISidEFaUDZL in such manner and on
- such térmis as it thmks ﬁt ' : :

: 'Pimtect:on_-nf p‘u‘rcha‘se‘rg

Nao p'u'r”c':ha'séf or othier péfrsah dealing with the Security Agent or éhy"Re.céivei' shiall be bbl;l'n'd .
to mqusre whether the right &f the Securlty Agent of suth REceiver 1o exermse any of jts’

: powers has ariseri or betome exermsabie or he concerned with: any propnety or; regularrty O .
“the par‘t of the Secunty Agentor such Recenver in sua:h deahngs L

POWER OF ATTORNEY "
: A;ﬁpaintme'n't?and powers
: 'The Chargor by Way of securitv xrrevacably appmmts the Secuntv Agent and an\} Receiver -
- ::Jomtly and severally to beits attorrey and i inits ndrme; on its bekall and as ity aetand deed to
“execuite, deliver and perfect all docuiments and do all things w?uch the attorney may consmier' :

~tobe reqwred ar deswab [ fors

: _{é_)i thE purposes aof - perfettmg, conﬂrmmg, contlnumg or pretectmg the Secunty .

_ -createci or gurported o be created by oF pursuant to th is Debenture, '

by carryrng out any nther obhgatmn mnposed an ’the Chaygnr by this. Debenture oF amf :

- other agregment. bmd;ng on-the Chargor to which the: Security Agent isuparty
' '(mcludmg thie execution dnd delivery of any mmrtgagas deeds, charges,.assighrents
‘ot -other secunty arid any transfers of the. Charged Propertyl prcvnded that-the
: .Securlty Agent may notact cm Foot of the power of. attorney ednferred by this clause :
‘181 i connectmn With any such oblzgat on; 16 the extent that no Event of. Defaui :

il i A
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has occurred or the Chargor ‘has faﬂed to carry ot such obhgatian within 10
: .Busmess Days of the: Chargor receiving wntten notice: from: the. Securlty Agenit”
- requiring the Chaz’gor to-dosuchact or thmg the Chargor, :

{ey enabhng the Securlty Agent and any. Recew‘er ta exercsse, ar. delegate the gxercise”
©LTof any ‘of the rights, powers and authorities conferred on them by or-pursuant to-

- this Debenture or by faw. (mcludmg, after the peeurreniceof an event of Default, the
exerdise of any right of 3 legal or beneficial owner of -the Charged: Property]_-

= ‘provided ‘that the: Security Agent may ot -act on foot of the power- of: attorney .

~confarred. by this clause 18,1 v confisction With aty - sich” ‘rights,” powers  and

_authontles ta the extent that rio Evént of Defalilt-has occufred oFthe Chargar has
© failed tocarry: out such-obligation within 1() Business Days-of the Chargor regeiving
“yritten. notice me the Securlty Agent vequiring the Chargor to do-an act or thmg_

'wh;ch is necessary to enable the Security. Agentto. exeruse, ar delegate the exerase: o

__of aﬂy of stich nghts powers ang: authcnnties
1820 - Ratlficatwn .

:"i”he Chargor shall ra'mfy and’ confirm alf thmgs dcme and al! documents exewted by any
attorney in the exercise or purported exéreise of ali ot any of his powars:.

19, £FFECTNE‘NESS DF sacumw
191 - -'cont;n_umg security

(alThe security créated by or pursuant to this Debénture hali reniain in full force and

“effgct g5 8 continuing securlty fm' the Secured Lrabriitles unm the end ofthe Secur:tv:-
Peréod :
“{b}: .-_Nc:a part of the secunty From tire to time mteﬂded o he coﬂsmuted by the' a

- Debentire will be considered: sattsﬂed or dlscharged by any mtermedzate gayinent,
: d:scharge or. satlsfactrcn ofthe whoie or-any partof the Secured Lizbiities: -

192 :cu‘r_ﬁu'zatave-nghts.

: The secunty created by of pursuant to thls E)ebenture anid the ta[%atera! nghts shalt be
cumulative, i addmon to and |ndependent of- gvery other Securlty vhich the Secarity Agent -
.OF any Securéd Party may-at'any time: Hotd for the: Secured Liahilifés-or any other ébligatians .
_ BF any rights, powers and remedies provuded by law. No pr;or secunty hald by the: Secuntv
-Agent {whether inits capacity as’ trustee or: otherwise} or any-of the ‘other Secured Partjes
" over-the whole or any part of the Charged ?roperty shai! merge mto the. secur%ty ¢reated By or
: pursuant to this Debenture

19:3° -”No.-'p‘réjudiée-

: -“fhe securuty created bv ar pursuant to this: Debentnre and the Caf%ateral nghts shiall st be B
: pFEJIJdICEEd By any: uﬂenfarceablhty or Tnvalidity of any. other agreement or decument’ ar by

- any fimesrindulgesice grant&d to the Chargoror any other person; or by any variation of the -
“terms of the trust vpon which the- Secunty Agent holds the Securrty, or by any other thmg_ »

~ which mtght othezmse pre Juchce that securn‘_y or arw Collaterai Rug%wt

394 .'_Remed;esand-wawe:s
No faﬂure o the part af the: Secunty Agent to exercnse, BE-any de!ay of {ts part in exermsmg,
“any Cﬂllateral R|ght shall agerate’as s waiver of that Coliateral Right, nai shali any smgle or

. partial-exercise of any Coliaterai Right prec%ude anv further or-other exercise of that.or any
: cuther Co!lateral Right:

-_Dsu‘_-naséssgs;i._ _ N s
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195 Nofiability

' None of the Secutity Agent its nommee{s) or any Hecelver shall be hable by reason- o§ a}' :

faking. any actior perm|tted by this Debenture or bj-any reglect ot default in-connaction .

- with the Charged Property or “{c} taking ‘possession of -or realising all or any part: of the'
: .Charged Proper{y, except m the casa of gross neghgence o wilful defauit upon its’ part

196 "'Part:almvahdity

i at any tirne, any- pm\nsmn of thls Debenture sor becomes allegai lnvallti or unenforceabi .
A any respect under’ the. jaw of aﬂwurtsdwtmn, néitherthe ]egahty, vahdlty ot enforceabliity- :
of the remaining. prnwsmns of this Debenture por of such pravision undef the faws of any
ather jurisdiction shall in any way be affected or impaired thereby and, i any part of the
“security intended-to be created by or puzfsuarﬁt to-this Debenture is invalid, unenfurceable ar’

- ineffective far ar_]y reas.o_n, thiat shail ot affect orimpair any other partof that se:_:untv.. :

19.7 Waiver of defences

:'The--_'abﬁgaﬁaﬁs_ of the Chargor under this Debenture and the: Collateral Rights will hot be-
affected by anact, omission, matter or. thing which; but for this Clause, would redlice, release

oF prelud fee-any of its ohligations sindér-this Debenture (thhout limitation and whether or -

not kngwn to'itor any Secured Party] mcludlng

say ' any t1me, wawer of consent granted to or mmposzhon wmh any Credit Party or .
: .uther person; x

by cthe reledse- of any other 'Ci'édif Party or any éiﬁer person under the terms- of iy
3composatmn or arrangement with any credstor of any such: Cred|t Party or any other-
- .such person : :

:':{:C)" -'the takmg, varlatlon compromlse, exchange, renewst: or re%ease af of refusai aF: -
: " reglect to.petfect, take upor enforce any fights against, or securfty ovErassets of,
any. Credit Party or othir persdnor any non- presentaticn ar non-ohsérvance of any
Uformality or other requwement i respect cf any mstrument or anv faﬂure to reahse :
Cthefullivalue of' any secunty, : : :

_:'{d}f o ._any mcapamty o !ack ot power, authanty ar legaE personahty af or dlssefutlon ar
" thangeinthe membﬂrs orstatusof a Credit Partv ot any other pes‘son, -

{ef © any -amendrient, novation supplement éxte’asr'on, r’esta’cerﬁe”rzt (hdwév’er'_ :
furidatnental ant-whether. .or nrot. mare onerous) of rep{acement of & Loan: .
Document 6f any other ddctment ar security mc]&zd;ng, ‘Withaut: llmltatlon B

Cchangein the. purpose of,-any sxtension of oF incraase in any facmty of the add:’mon :
Cof any new facﬂlty under any Loar Document ar other dccument orsecurity;

B3 any: urzenforceab;llty, |Ilegalsty oF mvalldlty of any abllgatmn 0? any. person under‘z -
b any [oan Docurmient or any other documem or secunty, of

{g) o any Ezi's“o'!\fencly br_'simil'ar praceedings:
“i9.8: .'Iﬁ"iméﬂi'até re-céurs'é}

The Chargor waives any nght it may have: of flI‘St reqmrmg any Secured Party (or any trustee‘ .

-0 dgent bn its hehalf) 10 pioceed against or. enforce any-other rights.or secunty ‘o clairy

“payment. fram. eny- person befare cialmmg fran e Chargor under this: Debenturs, THis:
waiver appl:es lrrespectlve of arw Iaw or any prowsma of a Loar Documerit to the ccrstrary

R e I . R v §
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19.9: .Deferrai of nghts

: :.Durmg the Secuntv ?erlod the. Chargor shall not exarcise any rlghts whlch it may have bv- '
reascm of performance by it of its f}bhgatmns under thls Debenture

(_af]'.' tG be-nnd’émnlﬁed by am'/ Credlt' ?’a'rty;

b} kG claim any cuntributlon fmm any guaranmr of any Credlt Party s obllgatluns under '
' “this Deberiture;and/or - : :

E)T e take the 'b"e'ﬁeﬁf'{ih- -WEo'Ie ‘or In part-and whether by way of subrogation of
- otherwise] of any rights.of the Secured Parties Urider the Loan Docurents or af any
“other guarantee or secuntv taker: ﬁursuant to, or. in connect B with; ‘thlS Bebantire
) by any. Secured Party;

SCE to exércise-.any righ'.t of setioff égaih‘s{'asﬁy Credit Party ;._or-

- &y Eies cleum or prove 254 cfedjter uf any Crec:ht Party i competztlon wrth any Secured e
S Py, .

I the Chargor recewes any beneﬂt paymant or dlstributmn i reiatmn to such nghts it shal _
~hald that benefit, gayment ‘o distribution to: the axtent necessary to ehabie sl amourts.
g whlch say be or:become payable. o the Secuted Parties by any- Cradit Party ‘under or in°
“conrecticn with the Loan Doturnents to:be repdid in full on trust for the Secured Parties and-
--shall promptly: pay or thatistar the same to the Security Agert oF a5 the Sacurity Agent may
Cdirect for apphcatmn ir accordance wrth Clause 15 (Apphcatmn of pmceeds)

(20, RELEASE OF SECURITY
201 Redemptionof security

" After the end of the Securlty Periad, the Securlty Agent shall at the request and cost of the: -
‘Chargor, releasa and discharge the security craated by of purstiant to this Debenture and the
obligations of the Chargor in-this; subject to Clause: 20.2 {Avoidance ofpayment‘s) and W|th0ut
. recourse to, oF any reprasertation or warra nty by, the: Securltv Agentior any of its nom nees )

202 'Avmdance uf-pay‘ments-

_ If ‘the Security Agent corzsrders that any amount pan:i or credited to any Secured Partv s -

: capable of being avaldad or reduced by virtue of any bankruptcy, mso!vency, iuqu;datmn o

similar’ taws, the labi ity of the Chargdr under this Debientureand. the $ecurity ¢reated by or

: pursuant to this Debenture shalt contmue and- such amuuzat shall fot be tongiderad to have.
been irravocably paid. : : :

20 _s'ETnc}FF :

- Afteran Event of Default has accurred anci ig contmumg, the Secur{ty Agent mav set” off any i
matired abligation die from thie Thargor inder the: Loan Dacuments agaifist sny matured---

-obligation owed by'the Securlty Agent {whethier in its capacity as trustee ar-otherwise) to thi
Chargur regardl esg ol the place of payment, booking branch or currency ofeither obl tgatlum
I the abhgatmns arein: defferent currencies, the Securlty Agent may convert aither: ﬂhhgatmn :
-ata markebrate.of. exchange in its. usual course of business tor the purpose of the-sebioff..

“The Secur&ty Agent agrées to notify the Borrower Representative; promptly-after any such set
off and application, provided that the failure to-give such natme shall not affect the validity of
siich set off anid: applmatwn : : S

PR AT E GRS AR
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N SUBSEQUENT SECU R!TY INTERESTS

“If the: Securrty Agent {actingin rts capaczty as trustee or otherwise) o any of the othar Secured'
Parties at-any time reteives or is deemad to have received notice of any subsequent seclrity
aHecting all or any part of the Charged. ‘Braperty or any-assigrirnent or transfer uf the Charged

“Property. whichis prohlbrted by the terms of this. Debenture or any-other Loan Dncument all -
‘payments theresfter by.of 6n behalf of the Chargar to tha Sevtirity Agent {whgther in its.
capacity as trusteé or otherwise) or ‘any bf the other Sacured Partles shall ‘He treated as
having been-credited to & new.dccaunt of the -Chargor and not-as having been -applied.in
reduction of the Secured anbrlrtres a5 at-the time whér the Secirrity Agent recerved such
notrce :

23, CURRENCY INDEMNITY
f any sum (a. ”'S'um ) owing by the Chargor under This {Jebenture or afry crder ar Judgment"

. givenor made in- relatmn to this Debenture has to be converted fram the currency {the "First.
. Currency™ in which such Sumis payable into another currency (the "Secand Curremv"} for the

"purpose of:
Ha) . .rﬁékiﬂg:-'o_r. filinga c.i'a'i.rrr or pr‘oﬁff_ against the Ch érgbrii .
by .5§}tairri'ng an c;r.dé?.cr-ju'dg'm'er:st- in'ariy.cc':'ur_t"csr'_other-_%r?b'u'raa_l;j._ _
.(r:} " e'nfo reing 'anr/ order ér"judgm.e'nt g'i.\réri rirr mé’dé- i’h'.-re[é'tic»‘n t& this ﬁé’bént_@é-r‘é; o
: (d) '_ appiymg the St in satrsfactron of any ofthe Secired Lrab; rtles, = |

the Chargor shal | inderanify the Secur;ty Agent frcrm and agarnst any loss suffered ot incurred -

as @ result of any distrepanicy betiveen {i) the rate of exchange used for such purpose tc; .

- convert such Sl fram the Eirst Currency nto the Sacand Currency and: {ii) the rate oFf ratés.
: -of exc%rarzge avallab!e to the. Securrty Agent at the time of. recelpt of such Sum

- 24 CURRENCY coNVERsroz\z-

“For'the purpose of or pending the discharge of any of the Secured Liabilitias, the Secutity .
" Agent rhay cofvert any moneys receivéd or recavered by the Securrty Ageitor any Receiver
pursuant to this Debenture. from one currency to another at the' spot tate at which the
“Security Agent is able o purchase the't Currency ity which the Sex:ured Linbilities-are due with
the armount received. Tha Secured Liabilities shall only be satisfied fothe extentof the amaunt
-oftha due currericy purchased after deductrng the costs of conversion.

- DBI/ 1166483951 - -1
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: ASS!GN ME _NT

_The Securlty Agent rnay assign and transfer all or ary-of its-rights and obhgatmns undar th;s-'_'
K Diébenture to any persons who. becoma 3 SLICCeSSOr Sécunty Agentin actordance with the
Ferms of the Facility Agréement. The Security. Agent shalt be entitled to distlose such

mformatson ConCRrng the Chargor and this Deberittre a5 the Securrty Agent considers -

'_'appropnate to-any adtual or propnsed direct or-inditect successor.oF to-any persm 1o wham- ;
_mformatmn maybe regui red tobe disclosed by any appllcab!e faw.. :

The Chargor may not! asmgn or transfer alI orany cf s rlghts and Qbilgat;ons uﬂder thrs -
- Debenture other than in: accordance W|th the Facnhty Agreement :

_NOTICES o

The provisions ‘of Sectior 10.02 (Notices; Effectiveness; Electronic Communications) of the-

Facility Agreement shalt apply 16 this: Debenture 35 though they were sét out in-fall in this:

g Debentﬁre

DISCRETION AND-DELEGATION:

~Discretion. |

. -A-ny'iiberty"or_power.whic'h'-may b:e-éxei*:c'i:s_ed ar anyiﬂéféifmi" nation which may be"médé un_dék
this- Debentidre by the Security Agedt or any Receivér may, subjett to the térms.and

canditions of the i’acuilty Agreement and: this Debersture bie ekercised or made.in its absolute

and unfettered discretion: wnthout any: obhgatmn to give reasans
De]e’g’a_tién o
. Ehch of the Security Agent and anﬁ}i"etei’véré’hali have full power to delegate (either generally”.

Corspecifically} the powers, authorities: and discretions conferred on it by this: Debentury:
: (mciudmg the power of attorney) o any Persona "De!egate ) o such terrms and condmons- o

as it shall see fit which- del egaticn shall nat preclude - either: the subsequent Exercise; sty

'_ “subsequent - deiegatlon or arny. revocatlcn af such. power;. authcrity ar dlScretmn by the: -
. Secunty Agent ot the Receiver itealf. : :

_-COUNTERPAR?S

Thls Debenture rhay be executed in-any m;mber of caunterparts and thlS has the sarme efFect :
as.ifithe sxgnatums an the counterparts were ofia smgIe copv of thls Debenture _ E

GOVERNING 'LAW- :

- This erenture and-any n:}n cor&tracmal ob igatlons ansmg out of ar ifi connectlon Wlth it are.i_ -
i go\ferned by English faw: :

' .EURISDICT_!ON-

. EhgliSh 'cb'urts'
s T The courts-of Englaﬁd have excluswe Jurlsdxctmn to settie any dnspute (a "Dlspute“} arising
Bt g, -oF conreted with this Deberitire” (mclud g 2 d|spute regarding the existente; -

~yalidity ot termination of this Debenture of the consequences of its nullity or any disputes .
:ansmg put of gr.in connection with any nbn-contractual’ c_bhgatmhs].

P T P oo
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30.2 Convenient forum

The courts of England are the maost appropriate and convenient courts to settle Disputes and,
accordingly, no Party shall argue to the contrary.

30.3  Exclusive jurisdiction

- This Clause 30 {urisdiction) is for the benefit of the Security Agent only. As @ result and
notwithstanding Clause 30,1 {English courts),. it 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 executed as a deed and is delivered and takes effect on the date stated-at
the beginning of i, '

vt e e b2
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SCHEDULE 1

Part |
Details of Real Property

None a the date of this Debenture

Partil
Details of Accounts

Barclays Bank GBP account in the name of the Chargor with account no. 60550460

Partilt
Details of Blocked Accounts

None at the date of this Debenture

DBY/ 116648395.1 22
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SCHEDULE 2
FORM OF NOTICE OF CHARGE OF ACCOUNTS
[On letterhead df the Chargor]
[Date]

[Barik]
[Branch]

Attention: [ |

Dear Sirs,
1 We hereby give you notice that b\/ a-debenture dated [ ], we have charged to | -] f{ihe
“Security Agent”) all our rights, title, interest anid benefit-in and to the follow%ng'accﬁunt(sj_

‘held with yourselves and all amourits standing to the credit of such account(s) fram time to
time:

- Account No. {e], sort code (o]
Account No. [e], sort code [e]
- [Repeat as pecessary)
(the "Account(s)").

bl Please acknowledge z'e'c.e'i"pt of this ?etter‘_b\'j'retur‘ning a copy of the attached latter on your
letterhead with a receipted copy of this natice; to the Security Agent at [#], Attention: {e].

-Yours faithfully

for and on behalf of

[]

BB Eaadane 4 k]
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 "SCHEDULE3" _ o
'FORM OF ACKNOWLEDGEMENT OF NOTICE OF CHARGE -

: mn:iétterhe'ad'ofsuﬁk};

[Date§' '

F } (the "Securlty Agent"]
) [Address}

Attention: el

Dear Sirs, -
{ "] (i‘.he. “CHa'rgdr“'}'-'

o We tefer to the notu:e dated [®] received fram the Chargm’ WIth respect {t) the Charg& whlth |t has
granted to you over the Accounts (the "Notfce“) :

' _:Terms fiot defmed i this fetter shilf have the meanlngs glvan to them i the Notlce

E WE hereby acknowledge that t?te Chargor has charged to you allotits r%ghts tlt!e |nterest anci beneﬂt '
ffeEnd to the Accounts:

“We ‘hereby rrrevcscabiy ﬂrsdertake to you that uﬂtll recemt by us Uf nt}tlce from you conﬂrmmg that
youno Ionger have any ;nterest in the Accountswe shall

I Hot exercise any nght of combsnatlan consolrdatron, meiger or set off whlch weg may‘ have i
" respect of, of otherwise exercise any other right which we friay Have to apply any moneys.
from tihe fo tie standing or. accmmg to the crecizt of the. Acccunts, except for fees and':

. tharges Qavable to us for the operahon of the Accounts

by 'p&fmit or effect any wuthdrawal af- transfer fmm the. Ao:ounts ifi accordance with'. the‘ :
' ‘Chargor's fandate with os until we: recelve natice from you riotifying us-that an Bvent of _
" Default-has - Gecurced under- the terms -of the Facility. AEFEEmEﬂt dnd termmatmg the
Cha rgor's Hight to operate the: Accounts,

.(.c)' : fo!lawmg recmpt Qf the notice: referréd. tc: ire paragraph {b} above, comply wth all :
ftnstrisctions received by us from you from time ta time with respect to the movement of
fufds from the Accounts prowded thiat: : :

iy all- mstruct:ons are received m wntmg, by facs;mlle 1o us: a’{ fac5|mlle number =],
sttertion: a] and :

iy el instructions. must beé receaveé by: [2pm] if they are to. b camplled WIth on the-

: same Busitiess Dy, Instructions received outside such hours will be tomplled with

on-the next Business: Day- Fn[lowmg such receipt. . Fac5|m|§e mstructtons “will be-
deamad recewed at the timé of transmnssmn and

'('i.zi}. o thé 'exté_ht that sn mstru;:ticn _i‘s.-gmen -whm‘h “would in our ‘opinion cause dny’
' Atcount to be‘comé'cv'erdraWh 'We. Will'tfér‘ls-fer th’e Glegred b'a!a nce i the Account;

{d) . weshall not be: obllged to compl‘y with any instrictions received from you where to comp%y
.W|th such. mstructmns Witk braacha colirt order orbécontraty to: apphcab!e laww, and. we sha”.

DAY T1RRAR3GES T ' 24
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give natice thereof to you and the Chargor as well as reasons why wé éannot comply W|th
such instructions; and

{e) in the event that we are unable to cormply with sty irstructions due to circumstances set out
' in paragraph {d} we shall not be responsible for any foss caused to yau of to the Chargss and”

in any event we shall not be liable for any conseguential, spacial, secondary or indirect loss of
or damage to geodwill, profits or anticipated savings (however caused).

We aré irrevacably authorised by you to follow any instructions received from you in relation tothe .

-Accourits from any person that we reasonably believe is an duthorised officer of the Sacurity Agent,.

without further inquiry asto the Security Agent's right of authority to give such mstructuons and we

shall be fully protected in actmg in accordance with such. mstruct;ons

This letter drid any non-tontractual obilgatzons arising out ef or ify connection wrch it are governed by
Englishlaw. . :

Youirs faithfelly -

for a'n.d on behalf of
- [Bark]

- DBI/ 116648395.1 .25,
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SCHEDULE 4. o
FORNM OF NOTICE OF CHARGE OF BLOCKED ACCOUNTS

f Oh-!etf’erh'edd of the Chargor]

[Date]

“[Bank]

[Branch]

- Attention: [ ]

DearSirs,.

1 We hereby give you riotice that by a debériture Gaté_d [@], we 'ﬁa\;'e_chargéd tg _'[. ] {the

~ "Security Agent") by way of first fixed charge all aur rights; title, interest and benefit in-and
“to the following account(s) held with yourselves {including any renewal or redesignation of
such-accour_xt) arid all-amounts standing to the credit of such account from fimeto tima:
“Accourit No. [@]; sortcods (@]
Account No. [®], s6rt code [@]
[Repeat us necessary].
- {the "Blocked Account{s)"}.

2 "W_e' hereby agree to indemnify-you on demand and against any and all costs, fosses and -
expenses. suffered or incurred by you as-a result of complying with the undertakings. -
contained i the acknowledgement to this notice -With‘ ‘which- you are .h'e'reby_instructed to
-comply, together with all other instructions which you may receive from the Security Agent

- from timeto time in relation to such undértakings. - :

3, Please acknowledge receipt of this letter by returning a copy of the attached letter on your

letterhead ‘with a receipted- copy of this notice forthwith, to the-Security Agent at [@], '
Attention: [@]. - ' : o a

Yeurs Faithful Iy

for and on bekalf of [@]

RRYFtiReAgEoT 4 pis)
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 SCHEDULES -
FORM-OF ACKNOWLEDGEMENT OF CHARGE OF BLOCKED Accoum'rs

R _ [Qn Ietterf_?ead of theCh:arga_r].

I ] (the "Securlty Agent")

[Address}

Attention:

Dear Sirs:. -

e

{ ] (the "Chargor"}

- :1' o Wé refer to the fiotice ciated [ @], received from the Chargar with respect tc the flxed charge"
Cowhich # has grahted tayou over the Bl_ock_ed Account(s) _the_':NotlcE |

Bir- Ter'ms-not' defiried in this letter s'hallfhave.t'hé m‘eénings-giv‘e‘h to them in the Notice.

3 We héréby acknowledge that the Chergor has charged {0 you by way uf a f‘rst flxed charge
-ali-of its rights, title, intérest and: beneﬂt irrand to the Biocked Account(s)

4 'We hereby acknowledge that we Rave nu’t received no‘hce of any previous asmgnmen‘cs of '
charges over-or trusts iy respect of, the Blocked Accaunt(s). ' :

S5 We' hereby i:rrevdtaﬁly u_r_édertake to '.yf:ou‘--'_t_ha.t .urit_ii'_ 'réceipi “by us of notice: from you-
~gontirming that you nolonger have any interest.in the Blocked Account(s), we shall:

{a)

(SRS REANIAR

- not exercise any right of combiration, consalidation, merger or set off which we
_fay have i respect of, or otherw1se ‘exercise any other rrght which we may. have-to
~apbly ahy mbneys from tiwe 1o tlme standing or accrumg to the eredrt of the-

Blocked Account(sj, : '

: promptly notlfy you of any- renewai renumbermg or redesrgnat;on of any and a?! of
the Blocked Accnunt(s)

. pmmptly send. £ you (:opies’ with - respect to all the -Blocked Acount(s) df'.eﬂ'

staternents and; if raquested by you; copiesof all credits; ‘debits: arzd natices given or:

made by us-incotinaction W|th Such account

not permlt ot effect dny. W|thdrawal or transfer from the Blocked Account(s] b\/ Pr
on bighalf of the Chargor, except far WIthdrawaIs and transfers requested by vou i

© writing 16 us pursuant ta'the terms of this- letter; -

cumpl\/ witt-all instructions recéwe'd by us From you frém time to time with respect
6 the cenduct of the Blocked Account(s}, pm\nded that such mstructmns are g fven -
if-atcordarce W|th the terms of this letter; :

cornply wrch alt instructions racaivied- by us. from you fram time: tn tirie with: resgect '
tothe mcvement of Fu rids from the’ B!ecked Accoenf[s) prov:deﬁ that: :

27



thy

__"{si}

{iii}

EXECUTION VERSION

all instructions. are received in writing, by facmmlie to usat facsnmxe

' number{&] attentlon (@]

~all. mstructxons must. be fecéived b\,r [2pm] i they are to be complied with
on the same-Business Day. Instructions received’ outsrde stich hours will be
tomplied With on. the next Business Day following such receipt. Fac3|mlle '

mstructlons wilt be deemed recewed atthe t:me oftransmtssmn

alf mstrut‘tlar%ﬁs are gweﬂ in comphance W|th the tnandate entéred. |nto by-".

vou stlpuiatmg who rmay gsve instructions te us and

~ ‘to'the extent tha_t an i‘nstruntlon i< giver which- would in our opinion cause-
7 the Blocked  Account{s} to becorme overdrawn we will transfer the:
g outstandlng batance inthe account;

we shall not be' ﬂbllged to comp{y wuth any instructions recelved from you where tG'. o
comply with such instructions will braach o ¢aurt ordér or be tontriry to applicable

* laws, and-we shall give notice thereof to the Chargor and the Sectirity Agent as. weH -
a5 reasors. why we cannot camply’ wuth suih :nstructmns and’

" in the. event that we -are unable to comply - with tany lnstructmns dae 1
giréuimstances set out in’ paragraph S{g), we shall nat be responsible’ for any loss

caused to you or to the Chargor and in any event we-shall fot be liable for ‘anv':
consequetitial; special, secordary of | nd:rect loss of ar damage to gooc%wm prof"ts

"_nr antic;pated savmgs (huwever caused)

6 - We ribte. that, for the- purpo‘ses of “this: letter, 4l ‘notices;  copy- notices;, advices ‘and -

“torresponderice to be delivered to yiou shall be effectlve!y délivered if sent by facsimile to
yoik-at nuraber: [Q] or ny pust atthe address at the top:of this |e’cter¢ |n hoth cases marked

or the attention ofthe [@]. ' . :

This Ietter dnd any non- contractual obiigatmns arisirig out of it o in connection’ w;th it are governeci'

N by Eﬂgllsh taw,

Yours fa%t-hfu!%y‘

for :md ary beha fof

'[Bank]

BRI/ 1166483051 -
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SCHEDULE 6
FQRM OF NOTICE OF CHARGE OF SPECIFIC CDNTRACT

JOn letterhead of tbé f:h'crrgor]_

To: [+].
: ;ﬁaté : [']
Dear Sirs,
: 'We’lﬁ'eréb\.f"g'i\'ie you 'nes;.fce tHéfIWé.'hévé t’ﬁafg’ed't«j [ L Tltke "S'E(:'u':"i;cj\i Aééh*c‘;)"p_u'rs'ua.ﬁt_.'té-

a debenture entered into: by us in favour of the Security Agent dated [1 (thé "‘Deba’nture '} all ot
= rtghts, fitle. and iritefest in and to fdetails of contract] {the "Contract T sncludmg all moneys whzch may-_' :
“he payable in respect of the Contract ' -

With effect f;om your:receipt of th;is 'hdt:i-'t_:'e:

1 Allpayments by you to us under or atising from the Contract should be made to s unti such
' "Hime 4% you receive riotice’ from the Secunty Agent: lnstructmg you dtherwise (" 'Pa”y'r'nént
Notice"). Upor receipt of a Paymént Notice, we' instruct you to comply with. all payment

o 'mstructmns in respect of any payments to he made urider or arising from the Contract as set -

; outi inthe Payrient Notsce

s : Upon'your' .réciéipt of notice 'fr'.om the Security Ag’éht':'

(ay- Al remeciaes pmwded for it the Contract or avallable at Iaw OF equ;ty are
: _exerc;sable by tha Secuz‘rty Agent (provided that the- Security: Agent shall’ have no
_ greater rigntsuhider: th|s etter t%aarz we have ufider the Cantract),

.(b.}_ - i ri'gﬁt's to"tompel 'p‘erf'c;rmancé' of. the Caritratt aré texercisa%:le' by the Seaurity'
“Agehtalthough the Chargor shall remasn Euable toy perform all the obhgatlons assumed’ .
;by lt under the Contract and : )

ey o r:ghts, interests and beneﬁts whatsoever accriing to of For the: beneﬁt of ourse!ves -
'arzsmg fram the Contract belgrgta the Ser_un*{y Agentto the exclusion of the Chargor -
. -and né changes may. be made to the tering Df the Contract unléss’ expressly permltted '
by the Security Agent e

5. Youare authc:r;sed and rnstrue:ted fol!owmg & notme from the Secunty Agent 1 that thexr r;ghts .
in Paragraph 7 -ahove gre being exeréised, without regUiring farther ‘approval from Us, 1o _
*provide theSeedirity Agesﬂ: wtth, stzch mfnrmatlor; relatmg 0 theé Caritract as it may fmm tire:

i) tlme req L;est : :

“These in‘structior}s may ot be revoked, nor -may the t'e'rm's of the Contract be amended; varied or
Waived without the priar written. consest f the Securlty “Agent, unless it 35 of & minor teckinical or

- hign= operatmna! nature’ & A &hy way which cou!d fiot: he- reasonab{y expectec% matenaliy and
;'adversely to-affectthe interssts of the Securlty Agent : :

_ Please acknowledge ?ecelpt of thxs natlce by 5|gnmg ‘the acknowledgament ah the enclﬁsed copy Ietter- :
“and retummg ittgthe Securzty Agent at {*1 marked for the' attentron nf [*:

'.Yours falthful y, S =
~forand on behaif of [+ 1

DBL/ 116648395.1 -
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SCHEDULE 7
FORM OF ACKNOWLEDGEMENT OF CHARGE OF SPECIFIC CONTRACT

[fOn letterhead bf the cbun.terpdrty] :
[Daté]

[ Jithe "Security Agent”) -
{Address) '

- - Attention: [®]

' -Dear'Si'rs-
] (the "Cha rgur"}

' 1 -We refer to the m}tlce dated 1¢] réceived from the Chargn{ Wlth respect to- the charge
-which it has granted to you ‘overthe Contract {the: "Notlce") :

2 --"Ter'ms ot defmed i this !ettér_shall have the rheaningsjgi‘vén t’o them in the Notice.

3. We confirm that we have not recelved riotice of any previous assighments or charges of or
. over any of the rzghts irterésts and benefzts iri and to the Contract.

4 : We confirm that we w;ll comply W|th the terms of the Notice and that ho amendment walver
“or-release of afy of such rights, interests and benefits arising Under the Coritract shall be
effective. without your prior written cansent [,/ unless-it is of a minor technical-or non-
operatiohal nature or in-any -way which couié not: he reasonablv expectad. Tiateriallyand
_ adversely to affect your interests].

4’ We' Hote that, for the.-purposes of this letter, all notices; ‘copy" natices, advices and
~ correspondence to be delivered to you shall be effectively defivered if sent. by facsimile o
youst number [@]-or by post st the address at the top of th|s fattér, in-both cases marked
for tha attentiori of the [@].

' 'Th|s Ietter and any nomn- contractual abhgatlons ansmg Bl Uf |t orin cunnect;cm wzth it are governed o
by English law.:

Youirs faithfully .

‘for and on behalf of -
- [Counterparty]

DBY/ 116648395.1



SIGNATURE PAGE TO DEBENTURE

The Chargor

EXECUTED as a DEED
by K’'NEX UK LIMITED
acting by

Y, T e

Director

Inthe preserice of
=5 |
‘Witness Name: 3N e Wk e
Witness Address; "o %%W%% M‘ 3.
e o Nepiees ‘«bx:th:«m%\

[Signature Page to Debentiire]
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The Security Agom

Titlé: - Managing Director

[Signature Poge to Debenture]



