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Registration of a Charge

Company name: PIRUM MIDCO 2 LIMITED
Company number: 09473948

X7BRD2GA

Received for Electronic Filing: 06/08/2018

Details of Charge

Date of creation:  31/07/2018
Charge code: 0947 3948 0002
Persons entitted: HSBC BANK PLC (SECURITY AGENT)
Brief description: NOT APPLICABLE.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09473948 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 09473948 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9473948

Charge code: 0947 3948 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st July 2018 and created by PIRUM MIDCO 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 6th August 2018 .

Given at Companies House, Cardiff on 8th August 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 7 3qstJuly 2018

THE COMPANIES NAMED IN SCHEDULE 1
{as Chargors)

HSBC BANK PLC
{as Security Agent)

DEBENTURE
this Deed is entered into with the
benefits of and subject to the terms
of the intercreditor Agreement
{as defined herein)

EXECUTION VERSIONM
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EXECUTION VERSION

This Debenture is maids on 31st July ‘2018

- Batwaen"

S

The Companies namad in scheduls 1 (Chargorsy and

HEBC Bank plc (Security Agent),

;-_if is agreed

1

B De%;nrlmns amﬁ ;nta;‘prsta‘émn
- -_'-ﬁeﬁni'ﬁm

"%jniess th& context atherwsse requlres wcrds iy expres:ssms def ned rrz the Famiai;es
Agreement shall have the same - meanings m this. Debeniure and’ this ﬁﬁnstructmn ‘shall -

suwme the: termmaﬂmr of the Faciliteas Agr&emem Eﬂ ‘addition, i this E!eb&mur&

' '_'-Ar:wuni" ﬁaﬂk means s bank ar fi Hanei ai lnsm‘ufian at whech the Maﬂdatary Prenaymant :
- 3'ﬁfzmum s heief '

Atqmaitian Agreemeni missns the saie atid- purchase agreemem dated 4 Fabmary Eﬂ‘iﬁ-

‘miade between the Sellers. {as defi ned therem} and the Company in rasiaact of the. acquisition _

of the entire issued, Share tariital mf Pﬁmm Sysﬁemﬁ E_!msted by the: Campany

'ﬁuqulsﬁmn Agwaman‘k Claims in reiaiwﬁ tc: ea&h {l‘hargsr migans all of its nghi‘s t]te and I

interest and benefit in’and to, and. any sums paj,eab!é by i pur suant o sl r&pmgenﬁaﬂﬁﬂs :

warranties, undertakings and: indemnities to, agraemeﬁts with and. security 1o be provided in -
favour of that ﬁhargcer ‘and any rights of ahatem&mt or set-off; and all otfiet rﬁghﬁs of rer;every"
cfthat Chaz’gm urder or- pursuant tothe chws;tmr& Agreemerﬁ '

;m means- ihe'ﬁmmpams A-ct. ;_zat_}ﬁ- '

' Amenﬂment and Resta’mmﬁm Agmemant eanis ihe ardendment and restatement”

' .agre&ment fg the F:aca ities Agreement dated on or about the dale of this Debenture and smade-

- hetween Pinum Mideo 2 Limited as: parent, Pirum: Bideo Lamsteﬁ 5 company thie coripanies

fistad in Part 1 of Schedule 1 therein as original borrowers, the companies listed i ‘part bes r:f" -

- -sahedu!e 4 therem as gngms! guarantors, the fi nancial institetions listed in- paf‘t 3of schedule
*Viherain as Grlgmai Tenders and HSB{; Baﬂkz ple; as the agent

Assam mieans in relatiofn ‘ta - (’:hargcr all its unﬂeﬂakmg pra}:}erty, as&ets revenues aﬁd' ;

nghm a:::‘f svery dasm;mm or atty part of them

'-'Eanefﬁ;zary means ‘sach Semtreﬁ Party fmm firng o i;me but, if the case of each Ai‘raragér oF
—apy Lender, ﬂniy if ‘it is s paﬁy o the Imferoreditor Agmamant or has atcceded 1o me'

Intercreditor Agreement,. in - the - appropriate “capacity. pursuant claiss 2040 {Grsﬁ;ﬁm’

Ascession Under%akmg} Qf the irtercreditor Agreement

'_'Qharfgar feans each cc:mpany named in scheduie 1 {The f:hazgmrs} and iwnﬁ E!‘fact fmm s

am;es,sm) each pthier f:f:}mr:fany whith execu%e& aDeed Qf Accession and Chafge :

: 'ﬁmmpany Prigans Pz;'um Bis:ice Limited & irmated ;zmmy company. rnaorpcmfreﬂ unger the %aws
Caf Eﬂg land: snd Wales with regisiered niimber 09411633
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EXECUTION VERSION .
ﬂea&areﬁ E}efauit means the Qc:t.urre"m@ of an Event of Default whach has resui%&ci inany.
n@m:e beang gwszﬂ by the ﬁkgﬁnt ubider clause 25 “ES [Accel eratsm) of {he Facilities Agfeement

Deed of ﬁccess:an ané Eharge fiears & {iee{i of decession and charge subsiant ?%’y_ir%- the
- form of schedule 2 {me a? Desd of ﬁr;cessmﬂ and Eharge fevr a Mewy chargar; '

: 'Befault reEns: a Defau&t under and % deﬂna{i it the Facilities Agreemem
- Berivative R-aghis _snciudes;

ay ;.ai!intméﬁfs', nahts, money c&rgpfi‘s;ﬁ'&ﬁjéﬁi@iﬂgaf@ﬁ? 'E:imé_ir!_-_;‘ei:aiiejh_.i‘é any ii_m)éatifrteﬁts_ .
hywayﬁ'fwnversiﬂn, *e&iéhange; réd&mptibm,.ho'nuﬁ, pref}ereznce{ﬁpﬁcn or otherwizge .

[ T dmdend& ri;sfﬁbl,stlam interest. and aihas iEome pasd or pagfable m reiaimn Ea anyﬁ
¢ lnvestmerits and :

' {c) stk shares and 5ec;ursties ﬂﬁareﬂ in addman 167 o in subsh‘{mmﬂ fur any. -
: lnveatmenta -

E En‘fmcemem mat& means ihe data {:m wh:c:h
Aay: ai.ﬁé:'ciar'eﬁ'uéfauit mc‘au‘m :

o (b} a step or pmceedrng is iakeng f{:r ‘ih& appmn’imen'ﬁ r;:f an admm;strator l!quidatmr G
' T prowsima! E;qusda’fﬁr in relation to & Eh&rgtﬁr - :

-:"{fci . Eyenf csf Eiefault under - aiausa 22& [’ir’em!v&ncy} Bt clause Jﬁ? {insmvam:v
-'-pfm:eedmgs) of the Facﬂs’ﬂes Agreemem has omurgei:f and is mntmwng ar-

(d";i . @ reguest ha&z beeﬁ made by a Chargar to thez Seaunty Agem fot the aﬁpnmimenﬁ of @
‘Receiver or an‘administrator over its Asssts or in respect of a Chargor, .

‘save that paragraphis (b) to (d) above shall nt é;:pfy o

{l} any wunﬁmg up peirt;m whfr;:h is frivolous or vexatious and s dtachargeﬁ -
“stayed or- disimisssd beﬁ'}m it is mivamsad and i -m any svent within ‘14 days of -

: 'commencemem ' :

i any application for administration made by & person oher than any mémber

-:aﬁ‘ the Grc:up or.any of thelr direiters or any designated aificer in the exgrcise
of the power conferrad by Section B?A af the Magrstrateg Cmurt s%:t 198@ am:i :

which s
N 'ffr%'\étaimié"ésr"‘véﬁaﬁbﬁs jarm' -
{2} dischaiged. stayed or dismissed within three Business Days of -

- -presentation anid in dny event at least seven Business Days before .
-'ihe'ﬁata an which such 'a;y;:ﬂ'sc-atéaﬁ' is"cfuem b heard .

Cand prowdad that the: F—“‘ar@n! hag ﬁ»se!wamd to- thie Ageni A mpy f}f‘ any - sumh'
administration. appi;@atsun within dwo ﬁusmass E;lays of receipt of st;c;h app n:;aimn by
~ary Material. Gmm;iany

Event of nefai_ﬂ%t means an Event of Default rider arid as defined in the Fasiities Agresment ©
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EXECUTION VERSICN

" Existing Debentiire ?ﬂfe‘éﬂé. the debenture deted 17 March 2015, as supplemented and
.. amended from time t‘ut’é‘ﬁ"ie.- gr’*a‘m_e-dby 'the C‘ha‘rgéfs- 'i'nfafvou'r cx’f the Beturity 'A'gant

..ZFECﬁIfiés Agreement means the Senior ?a{:ik’ffes agreemem datevd 17 Mamh 2015 hemfeen :

ammngsi others. the  Parent’ the Qam;aany; the comparies fisled thersin a8 Drlglnai

- Boirpwars, the companies’ fisted therein as Original ‘Guatantors, HSBC UK Bank ple (as the

_.--:Arranger} ‘the financial institutions Fsted thersin {as Original Lenders), the entities listed.

thersin {as Dngmai Headge chrterpames] HEBC Bank plc (a3 Agent) and HSBC Ban%c plc

‘a5 Security Agent)-as amended on 17 Novembear 20‘%5 and as furiher &menﬂed and restated
orior about the date :}f #Ems Debenturs

_ 'Fmam:e ﬁucument hd% the mesmng gwen 1o that term i the Fami tles Agreamer}t {aﬁd shaiﬁ '
- giso include any Hedgmg Agieeﬂment) :

' Fmanmal Gﬂ%iateral in relation fo-a Chargnr medns any c}f :ts Assafs cmmpresmg ﬁ"" nanmai'--
' .miéaiemi within the meaning af the: Fmanmai Cﬂﬂat@ral Regmat ons

: Fmancmi Cniiata-ral Regﬂiatmns means the Financial Gl atera Arrahgements {H@ 21' :
Regulations 2&03 g amaﬂdad from Hme Ea hme .

'Fixe&'setufifg Asset- maéﬁs an Assex-fm the ti‘me being camprised within an assignment

created. by clause 3.1, [Assigniments] or within & maorigage or Fread charga crested i:ryf

tlause 3.2 (Fixed s%umy} or @rising on crysta!iasatmn of & fioating charge whather under

_;c%'ause; 4 {Crystaliisation) or otherwise ‘and includes all Assels assigned, mortgaged or
o charged by t.he equwaiam pmwgmna [: 1 Deed of Accession and Gharge

Floating Gharga ﬁssei means an Assst ot the time hamg mmpr sed within the ﬂc}a‘t!rsg_
-charge created by clause 3.3 {Greatl on of. floating charge;z {or by the equivalent provigion of
gy Deed of Acce&slaﬂ ang Charga} Bt i rélation to Asssts situated i Seotland and
charged by 3. 3(1:1} fGreatmn of floating. Charge) onlyin 86 far as concermns thr:;r flasting charge
overthat Asset (or by the- gouiva en& prgmswn of aﬂy Deed.of &GE&SS!Dﬂ and Charge)

.Flnatzng _.cha_rg el nt-e_ii&ci:aai F’mpsn‘y" friEans.
S ) any fﬁte'ﬁeﬁtuél .F‘?ﬁpériyﬂwﬁéﬁ by é:ﬁhar’gm‘ 3n‘cf' :

bl Ehe beneft of any agreements and licerces now csr i fha fmum entered intotor -
@fnjayed By & Bhargc:r refating to the use ar expimtatlon of ay !nﬁeiiemua! F’r mpeﬂy i
any part of the wari{i ; :

iR Each case whmh that Shargor is prah;biteé o restrrcteﬁ fmm fzhargmg ar f@r whu:h thm:i
e 'party cansem: is required @nd has not yet bieen obtained T :

Group ha‘s_..fhe'meaming given to that torm in the Fam!atle;si.ﬂgfééemehﬁ L
 Medgs Cotnterparty has the medning given 16 that term in the Interereditor Agreement
H@giﬂgﬁgm&ﬁmms 'h'as thie -maazﬁiﬁg' givéﬁ- to that term in the 'iﬁies‘cmdﬁer-A‘ga‘eémaiﬁt

*%nsu;raac& Pni:cg frieEnE any wr*ira;:i 514 pe:s!ri::y af amurance 0? any s‘..“;hargm* {m::!w:iaﬂg aE
~cover notes ot whatever. nature which. are fram time to firme taken but by or on'behalf of any.
Ghargc;r or (i the extent of fts. mﬁemst) i which-any Chargor as an: nlafest at any tirne but
T excludmg thim party Elai:n&ty msuraﬂce and i nsuranz:e Dfamp oyees

W e ATV



EXECUTION VERSION

- Intellecrual Propery means patents (including supplermentary protettion cartificates), utiity.

. modils. mg;gfere& dnd unregistered: trademarks {Ehc'uﬁihg service marksy rghts in passing

<o, cc}pyﬂght database: raghtsg regssierer:i ard unregssiemzﬁ rights in ciesugns {inicluding in

- rafation to semiconductor pmdums) anywhers in the war::ﬁ and, in gach casé, any extensions
'aﬁd renewa!s af, and ary appheat!ons far, stich mghts

-§nte§ieﬁma! Praperty Consent Date means i rEEabz:nn ty any Floating Charge Intellectual
~ ~Propery, the date-on which the rélavant Chargor ohitaing corsent from the ﬁaiwant third party

-in accordance with Elause 3. ?(a} {Irtellactinl Propetty consent) to the creation of 3 fixed.

-charge mdes‘ clause 3, R{a}(xw} ard E{E}(XWHJ (?axen‘ S@currﬁy} »{as app[mabia} o

' lnteliet:tuai Property: R%ghiﬁ in relation t6 & Chargm tiagns &l ang amy of its Intellectual
Property and all other intellectual property rights, catses of action, interests and assets

charged By it pursuant 16 clauses 3.2(a J(xi} o 3. 2&3}(%;1} {Fixed Securily) far mrsuani o the'-
aquwaient pmvzsmns in Eﬂy Dsed of Becession and Charge)

§mgmmdsw Agreement maans the miemredrtar agmemanﬁ dated the same date as ihls.
-Agmemen& and made between, ameng tlhers, the Parénl, the Cmmmﬂy? ihe Debkara {as
defied’ in the intercreditor Agréement), HSBG Bank ple 45 Sei:ui‘!ﬁy Agent, HEBOC Baﬁk pleas .
-Agent, the Lenders, thie Arfangers amf the !ntra-Grou;:: Lenders {each 48 i:iefmavﬂ i fhe.._ .

B mtarcremt@r Agresmants

Invastments m&aﬂs all th.a'res 'sétcék ‘debentures: debenture Stock, Bords and mihé’r’
Jinvestments-(as fisted i i Sc:haduie 2, Part Il of the Finangial Services and Markets Act 2000},

- whethier cerlificated or uncerificated and whether in régistered or bearsr form, mc!udmg alb -

“depository interasts repﬁresamtmg Y of therm and including all rghts-and benaﬁta of 4 ‘capital
nature aceriing at any time in respect of any ]rwestmeﬁis by way of redem;:slmn mpaw’ﬂem o
substitition, amhange botus or preferarice, aptlcsn raghts o mtharwisﬁ .

Land means fmehuid and lgasehold, and any othier estate in, §and and (ﬁutsﬁ%ﬂa ’Er;giaﬁd and
' -Wa!es;} immevable property and in ach case al buildings- anﬁ structures upon and all thmgg :
affixed m Lamf (rmiudmg Erade and fersnt's fi xtures) . .

L;amtlty msaEns: any i:ab&iﬁy “damage, %mas‘ r:ﬁsts olaim er expense of aﬁy klnd B mture _
wihisther direc‘t indiract: spema mn%quennai or: athermse

:Materiai inteﬂeutaal Pmparty mearns any intef er::ma Pmpeﬂy owined by | ﬁhargur whish is
-material in e confext of s busmess and WﬁFGh £ rﬁqmred bj ittin mrdar m carry on :ts'

business @5 it is bemg canduczee:ﬁ

 Mew Chargg:sr heans a member ot ‘the Gmup which bewmas 4 Chargmr unrﬁeg [hrs- K
' Dabﬂntul’e in acenrdance with clause: 28 (Accession of a new c?‘:argor} o '

© Parent mgsns Pimm Mudcca 2 Lim ted 2 iam:ted habﬁﬁy wmgaﬁy mcasmma’sed Lmdar the aws :
of Engl and ami Waias with f&ngiF?%d riumber 694?3943 '

* Bary rigAnS -a;_;:sarty_-tn.ihia De’ba‘nﬁ‘um-
Regeivables in relation oy C’hérgm meaﬂs'é'i. siifns ﬁf'mdr}éy recaivable by it at any time
t:nnss&tmg of or payabia undar or derwad from any Asset described in cladse 3.2 (Fixed
 Becurity) or described inthe equivalent ;’_}mv isian of aﬁy Diead of Acésssion aﬁd Chafge '

L RS : 5.
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EXECUTION VERSION -

-Receiver means a recelver and manager appointed under clause 16 fﬁppﬂif’ﬁimem of &
fecaiver or.an adriinistraton) including {wheare tha coitext raﬁ;mres ar. permxts} any substﬂuimﬂ

receiver. aﬁd manager

-'_Eeiewant $ystem has the: meamng givento ihai term by the: Um:emﬂs:ated Sewntxes
- Regulations 2007 and mc!udes the . CREST sysiems and also any other system or facility
“(whethier established in'the Uni Eed Kingdom of elsewhare} pmw:f ng means fmr the: depnsrf of, -

anid clearanoe: of transactmnﬁ iy, Inwegiments

- Becured Fames eans: ea@h Fmance Party from tame 1o tame paﬂy ia the Facsiahes '
: -Agmament and any Re,cewei‘ ar Digl ega!e ' ' : o

 Becured fs-um;es means all present and future. mongys; obligations and liabilities (whether
‘setual or contingent and’ whether owed jointly or severally or in any ather capacity
-whatsoever) of each Chargar owing or incurted by it to all of any of the Beneficiaries under.
‘each o any of the Finance Documents, including: any fiabil ity {secured or unsecured) of any
- Chargo i a third party whw::h subsequenﬂy became& ﬁayabifs toa Sem&ﬁcaary by-assi gnmerﬁ'

ar- ceih&amlse B each case toga"cher W!ih

'{;B.j Sl z’nter‘egt commission, costs, charges and éxﬁe’hsés‘éncﬁrré{fhy any. Benaﬂfciary::iﬁ
' connection with the. pr&t&ctmn pregervation or enforcernant undar any c:}f s rsghts
umder any Fmance Docurnent frar hme tn t!me and: :

B il monays, ahngat ons and Tiabilities due, awmg air inclrred. in’ res;&ec{ of any :

variations of increases in' the amount or asmpcﬁsmﬁn of the facilities provided, Hﬂa:ier :
any. P:nam:e Document: from timia o tirme: or the ﬂbiiga’men&; and lfahtﬁmes :rﬁ;‘msad :

'ms:i@r suc;h agrﬁemenfs ¥4 dmummts '

'Seﬁﬂnty Ageni: rrieEns HSBS Efan!a plc amrng ag sacurity agen% and ?cmstee for’ t:ne

Baneficiariss incl udmg ahy successor appﬂmted by the Beneficiaries pursuaﬁt ta the Fmanc«:—:

.i}a}cuments :

Specifi e& §ﬂteﬂeaiua§ Pmperty means the !ﬂzei!eci&zza% Pr&p&ﬂy fisted in mzhﬁdu

{Specified Knteifar;iuai F‘m;}ercyj

E;;m:;ﬁed §nvestmems means w;fhmut ﬂm’;t;ahon ’t'he E;pécif" ed En'\{esifneinfs 'Eiéted ar’s'_

}'%ame

(m1 represent a holding in & Subsidiary of such Ghargor 'ri:'rr_ an undertaking which wolld

be its subsidiary. ander&akmg if.in: ser:tim 1162(2}{ ) of the Act 3{} ﬁ"a'f"ﬁ'?'ﬂf or e
were: subst!tutetﬁ for’ ama;amy“ R _ _

by are beld In the name of the Seguﬂw A,gem or ns ncmmee o to ﬁs urde: g:ar

€1 thaf: Chargor Hag éemsrﬁed ctemﬁc:atas for- with Ehe Se::uﬂty Agem G whach f -

“ungertificated, are held i ar Eserow or. other accotnt in favm:r &%’ ﬁne Sec:urufy Agent
“orits nomiries

: "irfié rpmfafiﬂ i

K Unless the: contast m%‘ierwsﬁa requar% th& intea“pretatsve prcaws;ms sl mut ;n the clauses
: be!mw shall apply in this Debenture. :
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References to ariy Party shall be construed so as tm me::iud& that Parti's res;aec:isve g
sumesmrs irifithe, pﬁrm ited ass:gnﬁ and. permitiaﬁ tranisterees:

'%neciudmg and i particulsr shaii et b&} construed restfact;\feiy but shaii mean'_'
_respeciively including, without pfegudzﬂa o the genemhty of the fmfegwng and in -
3 particular, but without prejudice to the generality of the foregoing.

A person includes any individual, firm, company, corporation, government, state or
-agency of @ state or any association, trist, joint venture, consortium, partnership or
other entity. (whether o ngt hawng separate legal personality) of two or more ot the
“forégeing. . . i ' '

"Pmperty mc:iud&s any-interest {iega oF equ;tah &) in réal or 'pérs‘s'éjﬁ_él property and.
any thing irvaction. ' o '

Varmtmn tmiﬁsdes any vaﬁatim amenﬂmem aﬁGESSlm‘l novation, - restaterment; ©

--madiﬁcat;m a&:szgnmaﬂt transfer, sup;;s!emam extensicon, delstion or repiacemsﬁit-.

ht&wwer eﬁ"ected and vary arzd varied shall be cc:smtmeﬂ acmmmgﬁy

g '_Wntmg e udas facmmte &f‘aﬁsmagsmﬁ !egﬁ}iy rece;ufed except in fe!atimz tu:; a?"i}f o
- certificate, notice: or other cfacument which is &xpressiy ‘required by ths {} Ebaﬂtufﬁ fc:r _

tﬁe gigned amj weritten has a mrrespmdmg miearing.

'Sub;éfjt 1o tlause 324 {'variatmsj references to thm Debenture or to arny other |

e Z'dacﬁment finciiiging any Finance Dacument; include references 1o this Debenture or
" siich other document g5 varied in’ any’ ranter from tirfie to time, aven if change*& aire

mads to the mmpﬂsﬁscn of the parties to this Debenture or such other document oric

the pature or amount of any faciitias misde available: under such other dacumem and :
i addition, refererices to- fhis Debenturs shall include (»mth effect from the dats on
: -Whlch it comes m‘ta force) eac:h Deed nf Accessxm and Charge executed pursuam o
“. Referénces fo uncertificated Investments are to Investments the title 1o which can be .
“iransferred by means of an electronic "or other: entry ina Re!evani System and
raferences to cerificated anestmems arg to Envestmenis wh ch are not uncemﬂfsa’teﬂ

'Eﬂvastmems : '

The s;ngalar sha]! mcluda %hs plurai and vice versa anr:i any gaandar sha!i mcluda the «

N otfier, gendefs

: Clauses paragraphs a‘nd schzea:iufea sha[l be canstrued a8 referenaes ’t{a (:Eausas amj.---
: garagraphs of, and 5&he¢zx§e& o, fhis Debenﬁure :
Any ':‘e‘fereﬁ'::e‘ ‘ce any. s‘tat‘ute 'ar'étaftl;stmw instrument br'any section ‘of it shall be
- d%med 1o jnclide a reference 16 any statutary modification or reuenactmeni of ;t for
. the Eama bemg i farce in s’elfain:m tu; the par‘tzcu!a‘r‘mrcumstam&s

'HE&dings i this D&bemiqre are mwﬂecﬁ for mmemame and ahsii nc:tt aﬁect ;%S

in%arpretawn

_.'-A E&fﬁuh aﬂd an Fvent mf Eﬁ&t‘auii ts mnimumg uf it has. nol bien remadied r:}r

Wawed

i4 . Genfict of terms;

e s R ST



24

52

23

EXR

 EXECUTION VERSION

i ariy conflict arises between any provision- of this Debefiture and 'ﬁ-i’ié: provisions of the
-Faﬁ'i!itie‘s Agresment the provisions given in the Facilities Agresment shall prevail. '

Existing De benfﬁfé o

ey - E)n c:r siround the dai& mf this {Jeheﬁture the Facilities Agreement will be. amendeﬁ o

.and rastated pursuant to %he terms of the: Amenﬁment aﬂd Restatement. Agreement

(b)Y dtis @ condition premedent of the Amersdmem and Resta%e;neni Agr&emam that the

A Charger&; gnter into this Debentur&

(e} - Notwithstanding any other provisions of this Debenturé, the parties ac‘km\é‘fﬁeﬂge"énd' _

s that the Ghargurs anter i this. Deed in-addition 1o, and without: prejudics to,
the Exastmg Debenture and ihai any raferences inthis E)eed e thig secmﬁy created
“heréunder being fi first rankmg are subgeci to any prior ranksfag secunty creaied under -
g Emstmg E?ebenﬁure . '

' {dy . To the extenf that fitle dmaumen‘t& haw& beeh delivered tm the Semﬂw Agent pursuant

.'m the. Existing Debanture, the e}bhgaﬁ:nﬁ o deiwef suﬁh title: dggumams umdar ﬁh
- Debemum ‘shial be deemed sahsf;eﬁ

: !:-iﬂ'vén‘an.trm pay'-..
- Cownant to g&y

' Eac:h ﬂhafgm (as prmary: Db!igﬁf am:i not. mere%y as sufaty) mvenan&s wuth the Securrty-;

Agent. that it will, on the Security Agent's written demand, pay or discharge the Secur&d Sums

2t frie times anﬁ in the mannar prw ded inthe relewan% Fmam:a ij}mcumemﬁ
- mesn_
The covenants contained in this clause and the security created by this Debenture shall not
: exiemf o of include any liability of sum wh;:::h ekl afherwme caﬁse any such cwenant ar
-sec:umy m be unlawfui o prr:;hibned by any appiscabée law.

; iDe‘m&nﬁs

' _"ﬁa'j' "Ehe makung of one demand sha!i naf prec:!ude the Securﬁy Agént i‘mm makmg arey o

furthar dama mjs

oy ARy third. party ::ieaimg with Ehs SE{:UTIW Agen& oF any Recerwar sha?é rmf be

concerned 107588 of englire as to the mirdesg of: any tiam.:and prider this Debenm{e

- Ereation of Security

Assignments

Eaaﬁ E}hargﬁri w;th fusl titfe guarantee as seauriiy fur the paymﬂn& or dusnhar’ga of all Secufed. -

-8ums ass;gn% abs;c:lute!y to the Seaunty ‘Agént:

tar the ber;ef‘t-mf all -c-f ift's,'ﬁu:.qugs;itlam Agreemén% C-iaiMa; '

. oal Qf its rlghts taﬂa and itterest fmm trme to time. iF respeat e‘§ ang,f sums g:«ayab&a to st

pursuam tc; tha lnsurance PE&[ECEEE and

B L TR T o 8
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ic) &l af iis- rlghts fitle arkd m’t&resi from iam&r- to iimﬂ mn map&tﬂ cr? thzﬂ Hedgmg-.
Agreamem:,» o

32 F:md Secur;ty

. _Each Ghsrgmr With fuil tzﬂe guaramae as semnty far ti’%e ;:eayment or di ﬁcharge of ai! Seaured
: :Sums charges m ihe Sacur ity Agant :

' (ﬁ;‘}' ' by WAy m’* fixed: r:hafge

i

.' i)

iy

i)

i)

R

il

-ail m’ﬁa@‘ests ann:i rzghts m the- ;Jmceeds of saie of Land now or rn the futu;re

am‘;kmg ta ;*

” 'a!i ol sm! aﬂd machmew mw ar in the future attached Ea any Lami

' -aiE rezrslai andl.ofher | gleleylc] aﬁd all debts. and t:karma mw of T the fumre dije
- of owing: 16 it undar of in. mnnﬁmmn ith- any iease agreement of Ilcenm_
: reiatmg o Latid: : -

-l Spemf et !nves%maﬁm whtch ar@ FEW its mmpﬁeﬂy{ :miudmg aIE ;‘Zia"Dt.‘.EE:ds mf- :
.mle derwed froomn thign .

il Spﬁmﬁ&d !rwasi;men%a in whu:;h that Chargm iy i ihe fu&ure ac:qmre Emy 0

'mt&resi: {Eaga m equutabie} incl udmg all ;ﬁmcaeds of sai@ darwsd friyery mem

=18 Darwa!:rve R;ghts of a cap ital nafure mw c«f m the mature awmmn or
m”f&r&d fri- respex::t of ats Sg&mfed rwaﬁtmems : S

i slf Derwatwe F&;ghis {Jf an income patire now ar. in thes. futufe -Hrening or
- .Dﬁamd at’ ;any time in rﬁspect c:f itz Spee; ifiexd: #mestments

-Wﬁfere Spemﬁeﬁ fnvestments” are h&!{j it a R‘aiavam 5yst'em aii' ] ri'ghis'.__
- againgt the aperator of the Reievant System of anaf pamm@ant i reapa{:i of
' '_':suf.:h Speufaed nvestmeﬂtsﬁ

all -ng_hts and Emtere_zts i allinsurance or assurance contracts or policies now’ -

Siin the future held by or othervise benefiling’ it which relate to Fived

- Security Assets or which are now or in the future deposited by it with the

- Becurity: Agent gmaéumng the benefit-of all elaims arising and all rmoney
payable under them). apart from any. laims which are otherwise subjem to &

m@d marge or'- assngﬂmanf {at lawor in aquﬁy) i mqs Debertirs:

B 'ali- ztsagg‘odw:? ‘and uncai!ed capital for the' Eame‘ bemg: :

all Specitied Intefiectual F-‘mpeir’i:y? balonging to it

il cther imeaiecma! Pm;:mrty presently n»ﬂiangmg to i including any"
Inteliectual Propery o whith it is net absolutely enfitied of o Whish it i .
gntitled together - with- others 1 except for ai‘ny Faatmg Charge inteﬁet;tuai

Propedy).

all -Bﬂ'féil'emuai_'ﬁraﬁe-‘r&y that may be scquired by a?‘-beﬁiﬂrzg to i in the future..

ineluding any such Intellectual Property to whish it is not absolutely entitled ar

o which itis entitled E@gaﬁher Witk s:thag“s {exaepﬁ far any: Faatng Charge

TR S RS

intellectual F’rmpeﬂy
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EXECUTION VERSION

thie benefil of all agreements and ficences now or in the future entered intoor
enjoyed by i feldting to the use or exploitation of any Intellectual Propetly in

any part of the world (except for any Fiaat:ng Charge Intellectual Property);

all :%5 rlghi& how or in me future-in reias:mn tc:: irade *semeis conf deni:ai _

. inforation and knowhow it any. part of the world (excepf: fur ary- Floating

(i)

{xvii)

' {miﬁj .

i

)

ﬁ_.{icﬁe;i} _

(it}

Godv).

ey

T e e

zcharga Enie!ie::tuai Praperﬁy}

itk eﬁec&‘ frarm ihe refevant: intelie&tuai Proper%y *:ansent E:Ja’ﬁe il

intaliectual Pmpeny which by virtue. of ebiaimng third party consent pursuant
o clause: 371 a} has ceased fo be a Fénatsng Charga Intel ectua! ?‘mpar‘ty

: --wsih affect fmm the- reiavant mtaiiacsuai Droperw Consent Date thie benefit mf-'
Ul agreememg and ficences. now of in the future entersd into &r anjoved by it

ralating té the use or axpimiaémﬂ of any intellectual Property which by virtug

ot @htammg third panty. consent: paursumt fie} c;iaum 3700 ha% i:eased fo E:ze a
: _Fiaa{mg Ghafge Enteiiecma Propedy : -

sl Hts rights and causes &f action in respact of infringement(s) (past, present

: or future) of the rights referred to in clauses -iS;i{a}{xi}’:&’d 3.2 Dol Inehugive
2l &édé 'ﬁﬁbiﬁ RO Y in the futura owing to i

| il other -debis fow of i the fumra mwmg iw rt em u;:lmg ths&a arrsmg on’
ﬂuamaifng accounts wsth mner miembers of the Group; : '

the  benefit ._af gl -ms*trumzm;tsg. giarantees, charges. pledges and other

security and ‘all other rights ‘and remedies available 1o # in respect of any -

Fixed Security Asset gxcept to the extent that such stems ara: fﬂr %he tame -
' :bemg eﬁ‘ectwe y assigned under clause 3.1 :

"EQ‘W ber&efimai interest, ciaim or entmemem s Has m any panmn fund P ar
inthe future :

sl! rights, mzmey oE- ﬁmnerw acerumgz o nay&be m ;t AOW f:ar i the mtura S
‘under ar by virtue of a Fixed Security Asset except'to the gxtent that such

nghts mongy o pmperty are for the time being effe-:tiveiv ass*gne«:ﬁ or

' :;harged hy fixed charge under the f&fegomg p;mwmms of this Bﬁb&ﬂth@

all mcnays gt any tirrias starsdmg tes the cradit {}f any Mandaiary Prgpaymﬂﬂt

‘Actount, and the debt rapraﬁemad By sty ﬁm’;h credit balance; snd

-the wensfit Gf BEE imances f;ﬂnsents and authmrrsatmm hah::l an mnnec:timh'
with its Business o the use af any Asset and the right to ramver i renazm s
- all mmpensa&tan which may’ i:»e: payabie inrespect of e,
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- amﬁmﬁf ﬂaét‘ing'«:ﬁafgs

.'Eaah Chargm with, fu]l E'iﬂE guarantee, charges o the. Sacumy Agent .as sesurﬁy ﬁ:zr the

payifient or ﬂlamharge o ali Secur&ﬁ Suypris, by way nf floating charge

- __(éi‘u . 'até ity Aaset’s exs:em: fo the extent that such Asse’ts are for ihe ﬁma bmng eﬂeciwa i

assigned by way of sseunly by vitug of clause 3.1 or charged by any fixed charge
contained in clduse 3.2, including any Asssis sormprised within @ charge wh:r::h is
- rea:onveﬂeﬁ underclause 4.4 {Recﬂnvgrsmnﬁ and. . :

:{#:i}"' .wsmfzut exc‘.&sﬁtmn all :%s Assets i far as ’they arg fnr iha tirme. bemg sumaied i

g 'Scoﬂamd

bt i eatzhs -;&se--safﬁh‘ét such Chargor shall not create any Security over any such Floating
Charge -ﬁs‘se&'_{whefh’ér Having priority. aver, or ranking par passu with or subject o, this:
. fioating charge} or take any other step referred to in clause 7 (Negative pledge and vther
*reatrictzams} with msﬁaeat fo @ny such Fi@airng Charge Asset (except tq the extent germlﬁed. _
underany Fi narice’ Eimc;umeni:; '

i’imlces of Assng nmam

a “The Parent shall on the cfate of thss Debenlure for, if later, on the date wirn whmﬁ it

-@nkars into the Hedging Agresments) execute a notice of assignmant in respéct of the

- Hedging Agresments (to fhe extent not already assigned pursuant to the Existing. -
Debenturej in substantially the form set out in part 1 {Formm of Notice of Assignment of

Hedging Agreementsy of schedule *‘3 and within 3 Busu‘kess Days deliver the notice to
eat:h H@dge L‘:auntam&aﬁy : .

By .T‘he reievant !::hargaz’s sha!i o %he date nf thas E}ei:temure emcuﬁe a nohoe r.af S

asmgnm&r&t in respect of the security over the Insurance Policies ‘and their ﬁmceeds s

“created by this Debenfure (to the extent frot afready a&s@ned pursuant to the Existing -
.- Debenture) substantially in the form set'out at’ paﬁ 2 {Fomr of Notice of .ﬁasgagnmem of
. Insurancs Policies) of schedule & and ;}mmpﬂy deliver the riotics to the insurers (and:
- ary broker) and otherwise somply with its @hi!gatlﬂns in clause 25 23 {Insurance) of

e Fa::ii;ﬁﬂs Agresmaeant

ey '-'Th_e Eﬁé_renz-.snéiirexecwzé a’nmscﬁe..of_-ass;ghmem in respact 'of the security over the

| Mandatory Prepayment Account (to the extent not already assigned pursuant to the -

B Exusttng !:rebenturej in the farm set out.at part 3 of (Form of MNotice of Assignment of -
Mandatury Prepaymem Account) of schedule ‘4 within 3 Business Days of the date on
which soch aecount is opéned. and within 3 Business Days of that date deliver the: '

shotice too the Actount Bank st owhich the respéctive. account s held for -
acknowladgment. o '

Sy The Parent shall lse all reasonatie but tommercially proder sndeaveirs {inchiding

: E:u:pendmg reasonable costs and expenses) to procure the execution and delivery to
--thé Security Agentof acknawiedgmen?s by the adtiressees of the fmirr"es de?wered o
theri pursuant to clauses 3.4(a) to 3. 4{@ -

Pri'csﬁ‘ty

fay - Anhy fmez:% Secumy crea&ed i:ay a Chargar and subsastmg in favaur of the Se«:urﬂy
Agent shall (save asthe Se::umy Agent may otherwize declare ator aﬁ:er the time of
its ereationy have pricrity overthe ﬁ&atmg {:harge createcﬁ by clause 3.3 '

e e A et B | AR
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By Any Security created in the ;LFEU{'@ by a Chargoi (8xcepl in favour of the Security -
Agent) shail be- express&d ta t:re siibject fo this Debenture- and shall i’aﬂk in order of
pmréiy hehing the charge& z::raatecf By thig: Dei&antura '

' 36 ) &gpi‘firz&!mﬂ to the Landﬁegisiw'
Each Ghaifgczr'

gy reiahan ia gach register ﬁf %Eie mf EnY presem anﬁ future Laﬂd of ihat Cha{gor.

which s Charget! ter the Security Agent under this Dehemure or pursuant {o clatse 8. L

: (Fuﬁher assurance), tonsents 16 the Security Agent (or | its: smiacsiﬁrs} a’z any s
_ -subm;ﬁlrsg tothe Land Reg stry any and all of Ehe faiim\img ' :

iy & form APT (3pp matmn m thaﬁg{e the fegisteﬂ i respeci of the secu;ity o
- created by this ﬁeﬂaﬁmmre :

- {ii} & fortn AN‘; (appiscamn o enter an agreecf nmice} m res;:aed Df the sec;unty-f
' cmatad By this Debenture: : . :

-.-{'Eii}: & form FO(1 {appﬁ'ﬂa’i‘i:}h to I_'_E‘ZQITES?ET-Q _'{estric:tiahﬁ in %hé'_fﬁi%nwihg ferms:

Mo disposition of the registersd estale by the proprietor .of the registered =
" ‘estate is to be registerad without & written consent signed by the proprietor”.

for the fime. bemg of the. {:harge dated Ln‘aie} in fawur of iSez:ursty Agsnt}

=rafemc! jin] m‘: fhe aharge& regzstnf arthelr car&veyancer ” 'aﬂd ' '

'.'Z'{'iv}- R fmm L2 {appidca%mﬁ &Ez:: EHEEE' an s::»b |gaf;0n tm make fuﬁher advances}, ami'

by -.mvenéms to submit a1 application 1o the appropriate Land Regisiry for ihe, ﬁfstg_'
registrationi of any unmg@t&md Land in England and Wales mmrtgagad bar cfamsa 3.2
' 'at its oW ex;:iense mmediateiy foll Dw;ng its exen:ut;m af thss E}abenture

a7 ?nteiiegtﬂai Pmp@ﬁy u:c;nsem

{a) If the-c:'refaﬁtian.-af the charges srvisaged by clause 3.2{a) i) and clause 2. 2(a){xvi))

. requires the consent of any third party. upon becoming aware of the need for such’
~ eonsent the appi;cab!e Chargor, If such Fiaating Charge intellectual Pmperﬁy g
Material Intaliectusl Proparty (and- hat in taspect of Intellectual: Property. that is hot
" Misterial Intelisctual F‘r{)pm’cy} smaii gse its reasonable endsavours to oblain ‘such
- consent and at the réasonable re}quest of the S&r;umy ﬁgem kieap th Sm:um‘y Agant ;

informed of the progress of “its negotiations. with the third party and provide ti’ae -

Bedurity Agert with a oy of each Gonsent prﬂmptiy sfterits receapt
f(§:sf§ CWith effect fmm_ thé reie\fiani;' Emeiﬁejc%ua! Fmper&y' Cmﬁsen%-.l:}atef'-zn_ :r_e’iat-i@h"it'ra- -'éﬂy__
“Flasting Charge Inteliectual Property, that propery shall no longér be designated as'a
Floating Charge Intellectual Prmpefty bk shall instead be- subﬁm to & czharge urder
-miause 3. 2{3}{}&!3} af ciause iH a}(ws; ) {as: a;:pErcab!e}

) . any chérge created’ t}y claise 3.3 breachas tie tarms m!‘* any Flﬂaimg Cha{ge
- Intelieciial Fi‘mperty such breach sfall not in turr gonstitute & bresch of any of the
' g’epresemat ons and warrantiss given !::::g zany Chargor in tha Finance Eim,umamts

,,,g_ ' .i:fys*taihsatmn }

4 '-Ewﬁtalirsahgn by notice

SRS 42
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The ﬂcatmg charge m@aiﬂuﬁ by sach Ghargm i EEHUS& 3 3 (Creafionof. ﬂs:éa{, ing: charge; may
subject to clause 4.5, be. crystallised nto a1 xe::i chargs by notice in writing given at any time

: by thie Becunty Agaﬁt e thie rsievaﬂf Ghargm {ar o me Parent on. ﬁs beha!ﬂ i
fay . v Declareu [}efaait has Di:c:urmlﬁ

by the 'Eecu's;iiy Agent it yood Taith considers that a Default under elause 265

- (insa venicy}- or clause 76,7 { ﬁsniwamy Pmceeﬁmgs) m‘ the Facilities Agreemenf hds:
om:urreé andis canimumg or :

T o the Smursfy Agen& az:tmg reasnnabiy mns:ders that any of the Aasais expressed tf:J

- be charged. to:the Secumty gt by this Dehentur& may be i feopardy or in dangar.
of baing: seized or sold pursuant.to. any farm of legal process Whﬁ?!‘& sL@ch Assets have'
an aggraga?a valiig in excess of £5{3ﬂ UDQ ar :

-td;- E csrf:umstame shvisaged: by c&mssa 4, 3{5 . Beeirs. anﬂ fha Secuﬂty Agent acting

' .sea&r:mabiy ﬁaﬁsvﬁers that - sm:&-i e;ryatai lization 5. des:rah i order to. protect the
'- ;:eﬂﬁniy of its seeuﬂty '

"Suah cryafa §t$ﬁ§l0§'1 sh&EE take effem over thg: Flmat-mg Ezharga Assets or class af Assets

specified in the notice. I fo Floating Dharge Assols are spemf{ed it shaﬂ take eifect a:war' :&iE s

“Flosting Qhan;e Assets of the relevarnt Cha{gm
o agtumatif:. r;rystaiefisa_imn
pe w_if;&mufthefsﬁduﬁ{y Agent's -ptiarwﬁé&aﬂ ﬁ.a-r&sem% :

_ -_'.zaf;' - Ghargar save as pewmﬁeef under an‘y Finam@ E)m:ummﬁ fesmives. tei take o

takes any step to!
iy -'charge' or mtheﬂw’im encurmiber aﬁy‘ﬁf’ ity 'F'!ﬁ_ati'ng 0 ha'%rf'gé Assets
iy - créste & mﬁt over -ény of fts !f?lc&aﬁh g éﬁ'hafg&ﬁas;é%sz br.. '

Gy - dispose of any Floating: Bharge Agsst in c{miraventm nf any Flnanca-_
' Doeumem oF o

&) any person resolves to take or takes any step to seize or sell-dny Floating Charge

'-Asse& pursuant to any farm of iegai progess i breach of the prw;smns ‘of clause 26 8.
- -!Eredlfms Pmuess} of the Famhtses Agreement; of -

Ec} S E%r’at of DeFaulE Lmder ciause 268 (!nsolvency} o s:ause 25'?’ Einse'_fvaﬁcﬁy. :
' 'Pmcﬁeﬁxngs}mf thi Fam;riaes Agreement his m:currad : - :

then the ﬂoatmg charge c::rea’@prj by c&aﬁsa 3. S {Ereanm x:}f ﬁuaﬁnng ﬂharge) shall, aub ect m .
- clause 4.5, be aummatlcaiiy and instantly crystaliised. (without the niecessity ‘of nolice) nto &
© fixed charge over suth Floating Charge Asset or, in the case of cléuse 4905 inta. a de :
: .charge cverall FEc:atmg E:harge Assets of the reievam {Zhargc;r

. Euﬁum F‘laatmg Charge Assetﬁ -

‘Eicent as otherwise stateﬁ fre mhy mﬂce gw&n uﬂdar clause 4, t 0;’ um!ess i crystaii;satmn .
- relates to-all its Floating Charge Assals, pmsp&ctzv& Floating Charge Assets acquired by any

Chargor after crystallisation has ocourred undef clavse 4.1 or clause 4.2 shall begorme subject -

o the ﬂmatmg chafgsa creatad by r:;[ause 53 (Creation of floating charge), so that fhe. -

wEiR T e e : o ER
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crystalligation shall be effective s}niy as to the spemf o Fioatmg Lhafga ﬁssaﬁs aﬁf@cieﬁi by the

u'gs&a Hisation..
'Recanvammn :

| _'..Any charge wh:x:b Hag sfysla Elsecﬂ urnder ﬁ§suse 41 -or clause’ ei 2 ma\; by migca irs wnteng
“given-at any time" by the. Secuﬂw Agent o the r@]emm Chargor {of to the . Farent an its
© behalf, g reconverted into & floating charge i i relation to the Azsets speah iad insuch notice.

h -mmmﬁm Assets

: Tha floating marge creatad by eaﬂh Eha;gar ini clause 3 3 {Cr@atic:n Df ﬁm%mg charge) may
-not be converted into a fixed chargs on Assets for which a moratorium is in force if and for so .
" “fong as such conversion WQuid freach gaﬁagraph 13 in schedule A1 anr:iff}r paragraph d3of

i Ensaiv&my Act 9&5

""i‘;i!e dmuments mmuranma i}&hﬁi&ﬁ anﬁ tfansfem :

i‘::im:'umentsz _

Bubject to the rights of any prior charges and except as ofherwise expressly agreed i writing .
. the Secur;ty Agem if so requmtad by tha Secursey Ag&nt eaf::h Charg@r sha i

_'{a} damsﬁ with the Securuty Agent anci fhe Secuffty f#‘agem 5!’135 be entiled to retain

dur;ﬁg the cantinugnce of the saa::ur:ty pieated by t!’ﬂs Debenture, all deeds and: '
dotuments of title ;reiatz_n_g_ to- gl ity Fived Sec;unﬁf Assels, including policies of

insurance and assurance, cedificates of registration and cedificates constituting or’

. eyidencing Spemﬁed investments and 1 nfet tectual F’mpeﬁy nghts and

(ts} L exetute ahd cfeisver ta the Secur;ty Agent such. dacumems and transfam ar&d give

‘such :nstm:;taan:%. and perfarm such other acts as the Security Agent may reasonably,
requirg at. aﬂy time: to guﬁsf!tut& o perfect #n equitable or legal charge {at the
'-Sec;urzty ﬁgems optiony over its Specified Envesﬁm@ms inc ydlng any efigible tc;' '

"'pamcigmate i & Raiavant Sysiﬁm

h :ins‘ﬂmnce N

fa) E:an:h Ghargmr shalt

{1 . _mamta;n at aii tlmss ansﬂrance pa icies whmh cnmply wﬁh miause 25 23 S
“{instrance) of the Facilitiss ﬁgmement and comply with, the tarms of all such-
: Insurance paiicies, mﬁiudmg any “stipulations. ar restrictions as ta use or-
operation of any asset, and shall mot do or permit an fhmg whlch may ma!-ce :
: any insurance paieey void or W}Icﬁahé& ' :

iy 'msﬁe natifications to. insurers of any ‘claims or 'g?ﬁéé’;fae&ﬁvé claifmis in
' :ammcﬁance ik e provisions of the: Feﬁevant insurafice policy and dil agemiy o
pursus the. makmg af fecovaries fmm nsurers; and

RITTI atﬁvlﬁsé_' e S-é'{;:_fu'rjéty Aigeint 'if'_-anyﬁ -e_laim whimh;"wauld 'ié_a{':i' i< # 'm"ai"mﬁ&fmy:: .
prepayment  under clause  10.2 {Disposal, [nsurance  and Acquisition

Prcmeeﬂﬁ and Excess Gashﬂnwg of ihe Facrﬁitles Agm?ment i repetted By
insorers. '

by "Ea'c;ﬁZ_Ghargarshaﬂﬂsa its réasonable endeavours fo procure that, -
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{H  the secuniy interest of the S%ur;ty ﬁkgeat shall ha noled on Ehe ?a ce of allits -
*insurance policies i such fcarm a8 Ihe- Security Agent may masnnably"

require; and.
iy the memibers of the Group '.Sif_iﬂa:ﬁ -punz’tua&i?yf_méké'-aii jpre_h@éuhx.-énd “other
© . payments necessary for effecting or-maintaining such insurances and on
- .demand shall produce {0 the Security-Agent the receipls of such payrents.

{3) If ariy ﬁefau;i't_.shféﬁ at ény'éim.fe_ﬁa made in effacting or maintéiﬂ-fﬁ_g in‘Sﬂ‘Fanﬁé_-'re“qui_'reﬁ.

by this clause or in producing any payment fecaipt to the Security Agent on demand

- or depositing any policy with the Security Agent pursuant to the Transaction Security
Eﬂcumama the Security Agert may take out.or refew such insurances in such sums
a5 are necessary fo maintain such- insurances and. all m:}nay ‘sxpended by ther
Ser;mrty Agent Under this provision shail be- recoverable by the Secuw&y Agent undef
clause 20 [Costs andd’ ex;&ensasp c;nf th& Famiaizes Agréemant :

: 'i‘;iﬁ'i?ieﬂtmnnf receivables
i -.Ha m@mgaﬁun

' _thie an Eyent Gf {Jetaul’t under the Fammnas Agr&é@ment is mnimumg and exmpt jie] 9§1£—:a _
gxtent of any Permztted Security and subject to clause 6.2 no Ehar"gur shali purport, without

the - Smurﬁy Agems pricr ‘wiilten consent, to charge, factar, di iscount, assign, - pﬁsﬁpc\ne

subordinate release of waive its rights in respect of any Receivable in favour of any person .or
ot fo da. a_nythmg which rmight delay or prejudice its full recovery.

' Ffaz:.tme& dabm .

Hihe Séc:uﬂty Ageni feleases wasves or pastpunes s nghts in respe:t of aﬂy Remewah!e icx :
-enable & Chargdr to factar or disgount therm io the Securﬁ’y Agerit, pursuant to aﬂy person

{factor), the charges created by this Deb@niur& shiall in all other respects remain.in full forpe

&nd effect. In particular. all amoints becoming due to suth Chargor from the factor and any
Receivables reassigned, or due to be regssigned to such Chargor, shall be subject 1o the
relevant fixed chargs crested by this Debenture, subject only to any dafamma or rights of set-

: "eﬁ whzf;?& the: fan::mr may have agajnst such %argm
:lnf@rmafmn :

" While an Event of Default under the Facilties Agreement is continuing sach Ghargor Shall
: .-delwe; i the Securify Agent such particulars as fo. the amount and hature of its Receivables -

as the Secunty Agentmay: from time t@ t;me reaanﬂabiy raduire,

' '?ﬁﬁgativa.pledgé- a‘;‘rd afher- res%trieﬁﬁm

Except ag othernise p&rmzttad under any Frnﬂrsz::e Emr.::umenis o wzih the prior wiitten mnsent
of the Sesunty @eg&m : : . : :

@& o chargmr-s-h'ai crsate or permit fo subsist any Security over dny of its Assets;
by no C‘harge;ﬁ{ﬁzhaﬂ ssll, transfer or oiherwise dispose of any of its Receivables: and

R {1 R T+ Bharger shai

e . i% traﬁsfer ar: OthEFWlSE dispmse of any of its ﬁ\sssls ot ﬁerms wheret}y they
are o may be leased to or re-atquired by any ofher member of the Group;.

A R . g
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iy Cahled mte By arraﬂsgemem under which: ms:méy or{he benefit of 8 bas‘ik G
- ekhar account: may b ap;z Eéﬁ setwoﬁ o maﬁe sub;ec% t{} a combination. of

- accounts” of;
{ip énigﬁhtﬁ- aﬁy'ather'-p%eféreméa'i arraﬂgémeht 'hé‘e‘?fég'a'_Simi'ﬂéf Eﬁé&ﬂ,.

i mrcumstances where the arraﬁgement f;}r traﬂsat:%mﬂ wmu!ﬁ ?;a in braaa:h of %he Facz;mas- :

Agraemsnt
" -_-;&igm;niAppmwiatsaﬁi :
o -Fiﬂa_mi'é!_ﬂai!éﬁér‘aiﬁrran‘gémm% _'

“The Partis ‘acknowlsdge and. intend that the charges over sach Chargor's Financial

Collateral provided under or pui'suant te this Detenture will - each constitute a security

: fmana;ai mﬂateral armngemant fair ‘che pumwses it ’ma Fmaﬁmaﬁ Cmiatemi Regu%ai’rms

ngﬁt ﬂf &ppmpmiamn

“The- Security ﬁ’igem may, o.or at ariy. tsma aﬂar ihe saac;uraty constituted by this i}ebemure '
“beconies anforceable by notice in Wr;tmg to ihe reievant Chargor ap pmpﬁﬁte with nmmedrate.
"-_affect all or any of: its Financial Guliaﬁer&& hereby. charg»‘-‘ad which is. subject fo.a security -

fi nanzslal collatersl arrang&mem {within-the meaning. of the Financial Col iatemf R@guiatmns}_

~and- a;apiy i in-or towsards the disa:harge :}f tha SEEUE’E‘E] Sumis, whe’mer sum Ass&is are hald .
~ bythe Es«ecurﬁty Agent or ﬁiherw s, : S :

Walye
“The value of any Financial Collateral appropriated under claise 8.2 shallbe
- day -_iﬁhs-'t:ha tiaﬁé éjf*r:asﬁ '.i:t's_fat:e.vahfa'a.i the time of ésﬁp'mpﬁaﬁmn‘ éﬂld

.(:t&’)' in !he casi of financial Enstrumeaﬁts o1 other fi nanmai eoll atera‘é thieir wiarket value &t

the time of a;;propnatmn s distarmined (after appmpmatmn) by the Becurity Agent by
- reference fo a puhh{: index or other applicable ganerally recognised source or such

Cothar process as the Secunty Agem may select, including a valuation carned out by s

1) mdependenﬁ firm of acceuntan’cs o valuers appwiﬂted by the Sa:ura!y Agent

-1 c:omfeﬁed where ﬂecessary‘ um sterkzng ata. marﬁet rate of emhange praw ar&mg at. tha :
- -ﬁlme of ap;}mpnaﬂﬁn setacted hy the Besurity. ﬁ;gert%

Swplus Gy ﬁhﬂrﬁ‘aii

g Thra Secunty A_gem wﬂi a{:cuuni i‘o ihe relevant t:hafgcsr fﬁr any amaunt by w?saeﬁ 2!‘:& value of

?:he appropriated Assats excesds the Secured Sums and the Chargors shall remain flableto .

‘the &ecur!iy Aggant for any. ammzm by whach tha’ vaiue of the appmpﬂai&d Assets is Eess thary
“he Se‘;‘*f;ured Sums. :

‘Contirmation
‘Each Chargor 'ag'rees that:

fa) a?i ite Fmar&c f Caliaterai requesied t{a be deiwared {mﬂs{erred ) regastered m :

oiherwise des@nated by ihe Eemmy Agent has been so de wensd transferreﬂ ‘held;

pre Eeit] T 4 A . 1E
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ragistered or otherwise designated so as to bi in the possession of under the conirol
‘of the Security. ﬁﬁ.gent‘ ara person acting on its beha!f and. ' '

by - Ehe methad mf vaﬁusmg such Fmanc:al Gniiatemi unider ciausa . 5 is: mmmsrmany' -
- reasaﬂahi : : '

Furth oF i‘aéwraﬁﬁe:

"Subjed't@‘ thie Agreed Eéc;u’ﬁ'iy Principles, eath Chargor shall (and the Parent shall procure

that eack Chargor willy pfompﬂy do-all such acts and sxecute al) such t;émumants {mcluﬁnng_
_ :a::sagnmen%s transfer& mDr‘tgages ‘chargéas, natiaes Foms and msimﬁtmns} a8 the Securty -
© Egent may reasmnabbg specafy andin su;h form s the Sacnmy Agart may :reamnat} y reguire -

{in-favour of. the Security Ageﬁt ar i ts nominee| {5) and i each case, in a manner which.is”

. consistent with the provisions r:}f this Debenture “and, inthe case of any docurrent. to e

execited Under this clause 9.1, containing clauses torresponding to and in so far as ;msg:b
af terms m mmr@ mnemus tham thE: provisions of thig erentur&; i earder m

{a) .;reﬁect Evig pmé:ec:t arin relation m Receivables ér‘té"iaﬁﬁe thie . Si—:‘ﬂur y meatﬁd ar

-'aﬁfandati to b created by this Debenture (which may include’ the execution of &

mmrtgage charge, aamgamant trangfer, notice, instruction or ather Qeaﬁnty over all -
- prany “of the Assets. which- are, or are. intended 1o be, the subject B the $ecumy o
-canstlmt&d by this Debenture. (arid which far the avoidance of doubt, ncludes any
"Eecunty intended to be created nursuam to tlause 3.2{a) (Fixed Secunity))) or for the.
exercise of any rights, powers and refmedies of any" Benefi c:ary pmvuieﬁ by Eh

- ﬁeheniur@ or by law;

By cbnfer on the Sectirity Agent or confer o the Beneficiaries, Secuiity over any Assets:

- of that Chargor focated In any jurisdiction sutside England and Wales which is {io the
‘extent pemiitted by local faw) equivatent or siryilar to the Security. intended to be
conferrad b’y or pursuant to ‘bhlﬁ Debenture save to the sxtent that it would result i
any gjamz:mat liabl ﬁy for -any diréctor ar officer of -any Chargar ar- any Chargor -
incurring - costs that- are. in the reasonable opinion of the Secifity Agent,

" disproportionate to the berefit obtained by the Secirity Agent: and/or

6y faciiitate the realisation, after the security infended 1o be created by this Debenture

has become enforceable, of the Assets subject to the Security conferred or intended
to be conferred by this Debeﬁ%ua'e or the exercise of any rights. powers and remedies
of the' Eecunty Agent, any - Racewef Adrminjstratar or nominee.. prcwsded By or
' 'pumﬂa*si Ty the Finarios Qaeumems of by faw . meiudmg axecuhng any transfer,
B mmsyance charge. asszgnmanf or gssurarice of all or any of the Assets which are
the subject of the Security constituted by thil Dabenture, maie:mg ary registrgtmn and
- it any: ncatic:e m’der oF instructions. :

Each 'C:hargz:a-‘s"ahaii {and the F_*arem‘t. shall procurs that each Chargor shall) take all such action
s 5 avallable to it {including making all flings and registrations) 48 riay be necessary for the
: purposs of the. sreation; perfection, profection-or mamtenance of any Security conferred. or
L intended tobe tonferred. or the Security Agent or the Beneficlaries By of pursuant to this-
- [ehertura: "Without pmjudme fo the genarality of this clause 9, at the request of: the Secunt’;-‘ 3
- Agert each Chargor will promiptiy. execuie a legal mm{tgage nharga ar asmqnmem averany
- of the F\asets sibject to or intendad 16 be sub}eﬂt to any fixed security crestad by this -
Deberiture infavour of tha Secumy Agen! in such form as the Security &gent may- reasfmabl R

TE*QE,! ire,

' An'&h@'viﬁati@'ﬁs..-

Ao o R T R N 1
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Without prejudice to the Shargors’ gbisgaicns under any Finarice Ei::xt:umer?i ea;‘::ﬁ t:hargmr'
. ifrevocabl y authorises the Security Agent fo effect duch reglsirations, renewals, payrﬁfems«; and
notificstions or carry out such acts or thirgs at the. Brpense of such Chargor as shall, in the
- réascnable opintor of the Sersunty Agent, be necessary or prudent to protect the- Seauﬁty;
_'Agents interests in relation to the Eﬂt’EEEecmai ?mper’ty Rights or to pratect ‘of mamiam the
Intellectual Property Rights or any of them. Each Chargor shall gwe the Seaua‘aty Agent alt
© stich feasonabie asdistance as i may saquest

' 'ﬁ'cmﬁnu'%hg sm&ty-

'erhaut prﬁzgudm tca any felense of Securxty ﬂreateﬁ under ihza Beber:mf@ ms permﬁted hg.f

the Finance Dgcuments this Eﬁ@b@ﬁ*ures shall Be g continuing seaumy for the Benef i anes,
notwithstardi ing - any intermediate ‘payment - or sefflement - of accolnts or other ‘matter
whatever, and shall be in-addition to and shall not pre;_ﬁ_dace i b pre;uﬁ;;ed _by__aﬂy right: of

- get-off, combination, fien or other rights exercisable by any Beneficiary as banker againstany
Ghdrgaor or. any- secmm‘y guarante& mdemnﬁy 3nd!§v negm am& instrument now: ar in the.
B future held by any Eeneﬁcsa?‘y - ; :

 Land
.ﬂeﬂstﬁiiﬂ afi&n of m ur?;ga'gés"

~Section 93 af the Law of Pmpeﬁy Act ] 925 dea&mg wnfh tha c;t:mscsﬁ datuan r::vf mﬁﬂggges shall _

fiot appiy to im& Pebenture. .

.i_n.tgllectuag property rights
- Positiva covenants
: Eérﬁhﬁh&s"gnr shall {'@r auiﬁt}l‘ri’ﬁesEﬁe-iSﬁ-é‘Guaify ﬁge’nf' o ifs behalf to)

lay - Filings ‘and regss?ratmns ;‘mmmy file- and register at guch pateiﬂi irade mark s

_ othet intallectual pmpezty regzsi:&r m aui%mty {in ‘the LI or gt any g‘el&vaﬁt _
.-su;nramnatlcﬁai‘ feglsiry} in such nare as may be: rec;uiraaj by the law of thi place af
_regmirat;m such of the fosllewieng. as may b& capable of fili ing or registration there:

iy -th&e-ﬂeﬁ:emtur@ faa-n:s '

iyl f.;i'ure assgnmenfs moﬁgages and!as‘ charges & ‘Material nﬁei e»:tuai :
Property R_;ghts migide pursuant 1o this ﬂebemur‘e _ :

“and méiﬁfﬁiz} or renew such filings and rég-istrati&ns where applicable.

Néﬁéﬁﬁw -r;*évﬂnémtg- o

' Wrthum the prior wrman cmnsem mf the Secuirity. Agenf (nther than as expu‘essly ;rezr‘m tieat:i by
fhe Fmar&ce Dﬁr;umants} nu Chargm shall '

: -{a.') T 'Trademarksﬁ f-‘smend the- specsﬂnatmn mf any mg:s!m&d trada ma!k mﬂiudecj initg
Irteflectual: Properfy thhts relating to-any Material intallectual Propeity o authorise. .

'.-':m‘ perm;t any third: party to Fegister any trade mark. which s the same &g or '
sonfusingly mmﬂ&r to dny such trade mark in respec* of godds of senvicas “whith are -
the sarve ay o surnlar to thie gmtﬁs ar :sewmsas fﬁr whsch suah trade marh i

rﬁgmtered Qr

e M PSR . 18
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thy  Patents. Amend the spaéiﬁ%;aéﬁnﬁ or drawings referred to in any granted patent {6 the
extent that it would be reaqunabiy likely . to maﬂerzaiiy and ativerssly affect ihe
interests of the Banefncsaﬁﬁs o the $ecunty r:@nsiftuted by this Debenture.

Lapse

. -N@m;ghstandmg ihe g:arnwsmns nf c&aﬁﬁe 12 1. arw ﬁaause 123 but sun;ect 1o the terms ef arsy
. bther Finance Docurnent. until the occurrence of & Deciare@ Default, & Ghargar shall be freg
lo-deal with lts Intellectual Propery in the srdinary course of ifs Business (including, without

fimitation, a!awmg its Intellectial Property to lapsa if o longer material o its busmess

. fr:smwdeﬂ thai it gwes the Secarty Agem faasmnabfe r‘;@tace of sis intention in di s0).
| _ 'Sﬁemfzed investments -
 Voting and other 'ﬁgﬁt_s- )

' Each Chargor undertakes not to exercise any vating powers or rights in a way which would be
“resisonably Hkely to mmatei a;iy prejudice the value of its Spemﬁed Investmanis or @ihemasa m'

'. jeopardise the Seﬁuniy mngmuted By this Débenium} over thein,

133

'B@fme Eﬂfmrmment
-"Uﬁi_éss-ar;d uintil the Eﬁfﬂirtzamgnt Date:

{a} - -all voting powers and fights attaching io Specifisd Investments belonging .8

Chiargor shall continue 1o be exeftised by such Chargor for so !b‘hg a§ it remains their
registered: owner and such: Chargor shall not permit any person other than such
 Chargor, the Secunty Agent or the Sea:ur:ty Agerit's nomines fo be registered as «
hotder af slich Epemﬁad irfvastments at Ay paﬂ af. them gnd :

by i Spec figd invesimems beimgmg @ Ghargar are mgsstared in the name of the‘

Security Agem or the. Security Agents nominee: all voting powers and - rights:
-~ attaching o them shall be exercisad by the Securi’sy Agent or the Secumy Agen%‘ i
" nominge in actordanse with Instructions in writing fror time to time recéived from
suich Chargor and; in the absence of any such instructions, thé Security Ager_feﬁ orthe.

- Secunty Agent’s nominee shall nof exercise any such rights.

After Enforcement
At any time aher the Enforcement Date;

(2 the Security Agent may, for the purpose of protecting s interests i relation 1o 'the

Secured Sums, exercise (but i& not obliged to exercise} in the name of & Chargor or
otherwise and without any further consent ar au‘thanty oy the part of any Charger, all
votmg powers. and. rights. attaching to the Specified investments as. it sees i
inclutding any reghts 1@ fiominate or remove a director, as if the Secunty Agant were
tha ie hanﬁfmat owne:r of such Specified iﬁvestméﬁts :

by il Detivative i%ghm shall, if receweﬁ by & Bhargm‘ ar the- Secuﬂty Agenhs nominee, .
" beheldon tmst for amd Fmrthwlfh prid b transferrecﬁ tothe Securs&y Agent: and

&) 'each Chargor shall (and shai% procure. Ehét the Secumy Agent's nominess shall) -

ar:;cepk Shﬂri fiatice fr:nr aﬂd aﬂ;em aﬁyf sharehaidew rr?eat%tmgs & atmg 1o the Sp&mf" ed

-exermsabi&s by the hmlcfers of the: Spemﬁeﬂ iwestmants s the Se«cunty Agerat may

SRR R o 19
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dirgct from hirre. ia tzme a8 i seen fit for %h@ furpose nf ;}rmtécimg s m{Ei estz’in -
ralation to the Secured Sums ' :

T Far th& am;dame of d@utﬁ prless and urﬁsi the Sewrsty Agené takes any steps 1o exemase _

any voting’ powers or nghts attachi ng to the Specified Investments after hecom ng entitled Bt

nof obliged) to. do so under this. clau&e sEi such p:}wers and nghm remain with the' reievam
. Chargor. :

Negative covenant

" Eath Chargot covenants with the Security Agent that it will nat (unless permitted inder the
“Firarice Docoments) without the prior witterr consent of the Sacurity Age nt consent 1o ifs -

B Spsc:f ed Investmants i:wemg cansmhcfaieﬁ s,ub dmsded & canverte& or any rtghts aztac:hed o
hem h&eng vaﬂed

- -is::pen;n{g cﬁf jnewi-;fa_ca_on fits
Creation of new aé'é}wﬂf

f:m remwmg mﬁkrﬁ& that any Chargnr ha& graﬂ‘ted S&curfﬁy Vet Or mher‘mse eri cumber&d or
disposed-of @ny of its kssets i cmirav&mmn of any Finance Docuriert, & Beneficiary may
_- ruie off all its aca:mznta and np&aﬁ new: acmunts with such Chargm‘ _ ' '

-_'E‘:::remts T _ne‘w acc:ss_u_ m:'_'-

‘It & Beneficiary does not open 2 new account immediately on feceipt of Such notice, it shall -
- nievertheless be treated as if it had done so on that day. From:that day, all payments made by

the Chargor to that Ber‘ieﬁmsw shafl b Pcseaiad ag. havmg beén credited to & new account and

shall not aperate ks reciuca the amauﬁi owirig from ihe thgmr o suc:h Eemaﬁcaary at the time
wghen it r&cewed "Sk.!ﬂﬁ naotice. : : :

: .Paj:awers of sale, leasing and _agﬁé;‘iﬁ_ﬁg' surrenders
- Section 103 of the LI’-"A’

- Seclion 103 of the Law. of Property Act 1@:25 shall not apg:xiy o this ﬁeﬁemure and the
: statmgry power of sale shail arise on, and be exercisable. at any ﬁime after, the ‘execution of
" this Debenture. However, the Secur!iy Agent shall. fdot-exercise sur:h puwer ‘of sale until Ehe'f-

: .En‘forﬂemaﬂt Eﬂate o
Pawsrs of _sal'é"axtenﬂéd N

“The 'é;tawféw g::it:we;ré of sale, eas;ng ami accsp&ng mUi‘rﬂnd&f’E exemzsable b:; the Securil ;'_
CBgert by virtug of this. Debenture are sxtended so'as o authﬂﬂse the Sez;unfy Agent {wﬁekher -

in ts. v:awn riame of that of the f:hargor concemeﬁ} to

{z’ufa_ granta iease of any Land ves!ed ina Ghargc&r or in whs:h it has an sﬁteregt an sugh ;

tertis and: wnditzcns as the Securily Agem shail think f‘ t and

'{b} : s:swe‘r any fixtu‘-res frum-l.and -vestedf m'a Qharg‘nr'anq .'se}_l'zhe'm separately..
Appoiritment of a receiver or an administrator.

'-.’%p’p’ﬁizﬁhﬁenf :
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i ?aragragmh 14 ﬁ:ﬁ schedule BT 101 thie Iﬂss:rtvem:y Act- 1988 shall apply fothis Get}eﬂwm and the

' fagting charges contained in- this Debenture. At any time on or ater !he Eﬂfﬂrcamaﬁt rale

162

e

165

this Deberture shall beséme &nfm:eabie and,. natwumsfand:ng the: terms. of any other. -

agreement. between. such Chargor and any’ Benemam the “Securdly Ageit mdy (Uniess

.._prsc:mdgd by iaw} appaint in wrsimg afty person or persons to be g récel wer and manager or

- receivers and mianagers. of all or any part of the Assets of such Chargoror, ar administrator
R < a&mm istrators of sUch Ehargor a8 the Secuﬂty Bgent miay choose in its ers%;r@» dts@reim

_ Power ta act ssﬁfja 'riatafly C

© L here miore {haﬂ oneg Reucei var ur admimstmﬁor IS app@nr&ied the appam‘teeﬁ sha%[ ha‘ve-’ B
pawer: m aot separaf&iy unless the Securﬁy Agent shall specify 1o the contealy.

. RER&WEE’S f@mu‘nar&imn
The Security Agent may from time 1o time determine the remuneration of 2 Recaiver.
: R&ﬁ?@\fﬁi-ﬁ‘f Réc‘éiﬁ%@e:r

"The Sewrtfv Agent: miay (sul:uez;f to sm&mn 45 of %he iﬂsuivency Act ‘1%6} remove a Hec;ewer '
".'fri:sm #ll or aﬂy mf the Assets of whaah F‘se is ihef Recelver.

-_:-Furthey-apm:xintm&ms oF a‘-Rem‘iVer -

Su-:h an apmmtmem af a Fiecewer shal% mt preciude

o _{a}' the Sec:uraty Agamé frary making any sukﬁsequent appamtmem ofa Recewea* over ali o

A7

' any Assels over whach = Hacew&r hsas nof previgusly been appmlﬂf&d of ha& ﬁeaseﬁ -'
A af;i o

by ihe ai;:»mé;mmarst-gf an additional Receiver to act while the first Receiver continues io-.

et

Rez:ehfe?’s agem::y

-?he Recewer shall be the agen‘t of the re evarﬂ Ghargar (which shaF be sc:rieiy liable tor h 13

sots, diefaults and remuneration) unless and wntl such t’;ﬁaz’gor goes into Saqu;datlan, after.

which fime' he shall st as principal and shall nof become the agent cf thig Sécurity ﬂagent tsr
' :any ithee. EEﬂefmaw :

: Pdwe"rs:.ﬁf.a Rsﬁmvsr. -

The Recsiver may exércise; in raisfsm (63} each Ch’argar fvet. whm& Assaﬁs He fa a;ﬁpomteﬂ

albthe powsrs. nghis and dtsz::mtmrss sel out in schedules 1-and 2 to the Eﬂsnﬁvency At 1988 .
“and in particular, by way of addition to and Sthaut b Emstmg siach ;:sa:lwars the Recsiver may,

with or wnthwt the ac:m:urrem:e af mhem

-{a”p-_ seff, Ieasa Tet, %1::&;15@ ‘ramt mpticrn& e and v&ry izhe %terms &f, termmate o accepi
- surrenders of leases, licences or tenarncies Q* all or any of the Assets of the relevant
Chargor, without the iesd. to observe any of the provisions of Sections 99 and 100 of -
‘thie- Law of Propedy. Act 1925, in such manrier and gengrally on such terms and -

. conditions as he shall think fit in Hi$ absolute and unfeftered discretion-and any such
 sale or dispés’iiiaﬁ'rﬁs‘y e for cash; investments or offier valuatle consideration’ (in
“each case payable m a lurfp suim or By ;ns‘taimaﬁts; and carry ary such Traﬂsam nﬂs '
inta effectin the name of Em»d on benalf of such Chargm '

FLEAE e - : el KR
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m‘@mma th& ?@ﬁ‘ﬁaﬂ@n of & Subssﬁiarg of Ehe relevant Chaigor w;?h a view ta sucﬁ'
Sui:sssduary purchiasing, leasing, itensmg ar mherwme Bouin ng merests i aliar any
of the Assets of such Chargor:

- wever any fixtures fft:vm ia’r‘s_-ﬁ-ianﬂfar ‘sell them separately

- exercise aill vmmg anﬂi mther rsghts attachmg Erz Investmems GWﬁEd by the reievamﬂ-
‘Chargor,. :

- ‘arrange Tor the purchase lease, licerice of acquisiion of all or any Assets of the
relevant Chargar by @ny Subsidiary contemplated by clause 17(b b} on a basis wheraby
the mns&demh{m may be for cash, investments, shares of pmf t5-or surns caloulated
g hy reference to profils or Hirrover oF rmyaﬂsa@ [=id hceaﬁé fees or ptheérwise, bt or
© it seéured o the asseéls of such Bubisidiary and whether or ol such consideratian.
- is-payable or réceivable in a lump st or by instalments wer sueh permd as the- _
'Recsawer may Hhifrike fil; : '

< trvake aﬂy arr‘angemen! o E:Dmpmmise w&ﬁh ar*zy Eamfcmrg ‘@ Dthars as he sha!i "
inlk fif

mak&: am:i eﬁe«:t il a’epa:rs renewais and mgmvementa {cithe: ﬁass@ts of iha raaevam :
“Chargor and effect, ranew or incfease msUranoes on such terims and agamst such.'
: r;sim as he sha!i th:nk it :

--a}::;}mﬁf managers nfﬁeers and agants for the abme purpﬁses at 'such remumraf;cm' _
-1 the Receiver-may determine;

"-fe;jsem any prior encumhrance and  settle aﬁd pass the acmun?;& af i?zﬁ

encunbrancer and any accounts so settied and pasaed shall. {suﬁ;eat to Ay manafes:_ '

“girar) be mmiuswe and binding on'thé relevant’ Chafgm aﬁd the moﬁey £t ;ﬁaid shal_
be& de&mea an expenﬁa pmperfy incurred b\,ﬂ *he &ecewer

' pay the proper admmlsiratwe charges of ar‘sy Eenefmsanes in respect of tifme- spent by :
theiragents arid employses in deafing with matters raised by the Raceiver or- re%ai;ng_ .
R v fhe msewershup z:ai‘ the rﬁievam Chargm : : .

commence andiar mmpiete any bu!h‘:ﬁmg Qperamm upon-any Land o the' ﬂa§evaﬁ§

Chargor and apply. for .and obtair any plaming PEITHSEIHNE, buﬁdrng regu%aisan :

consents of i i”cem:es In-each case as he may in his ai:ssa!uze ﬂiECE‘e’?IQﬂ think: ﬁt

Qai«: il steps rrecessary do eﬁeet aia regssﬁratmns renewals apphcatnms and

' :nmlﬁmanm‘ss as the Recsiver iay in his discretion think prudent fo maintain m force of -
.pm;ecﬁ any of the ralavant: Ghargur [ Ente #ac A F’mpeﬂy chhts arad : ' -

' da. all such other acts and ihing's as inay. 'b& congitered. by ihe Recsiver to be
- incidental or condiicive fo’ any af the above matists of powers or otherwise incidental
ar carzﬂuz‘;we ks ’me preservatmn ;mgrwement of réalisation of tha raiewant A&Sﬁts B

48 }?av{*ér Qf-.att&r_ne:y

S4B Am’:’w’imm'eﬁmf ai-t‘é:-mey,--

- Each Chargﬂ tsy way af gesurity and to HigHE: fu fy securé the pad’ﬁﬂﬂaﬂﬁe of fts obt sgaﬂ@ﬁ&
under this Debenture, harnby irreviosably appoints’ the: Security. Agent iwhether or not @
“Racaiver of sl inistrator has bee_ﬁ ‘appointedy ard separately. any nomineg _an;ifﬁf.aﬂy_

S TR A : e
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Reteiver 1o bs its attoimiey {with fuil pmwm o appoint sishsti tutes and io ﬁeiegate} Wi th ;.mw&r

i) sﬁs name am:i ‘avits behall andas its actand deed or ﬂtherwsse len

.f{a}"_ give: effect to a:ny furtiet as&urane&,,'perfaci;ﬂn-nr._matersa ;ﬁbl'ﬁggtiaﬂ which that

Chargor is obliged to do (but has not done promptly following wiitten request by the
“Security Agent) il accordance with this Debenture, including to execute and deliver
and otherwise payfaz:% any’ agreemersi as&uranc& deeﬁ inatrumient or document. the
Samr!ty Agent c&nsarjers i its- reasonan & apmlcm s nacessary for these ;}umﬂses

and

by fmm the Enfomement ﬁam enable the Sac:unty Adent. of any ::«i.ﬁi:h nominee arsdfar:_

C Ragaiver 1 axermse {or m delegate) all or any of the nghts carferred snit by this:
Debenture or by statufe in relation to 1his D&henture or thie Assits charged ar

purported tc:e be f:haige;:i by it

: Raﬁuﬁcatioﬂ

: Eam Qhargm’ retifies ar&ﬁ mﬁﬁrms what&vm Emy :?attame:y cifye% mr pumm‘ts o dc pursuant m
- his. appamtmam: Lmt:far this c:iausa

: Sxmms rec.nverabie '

' '_-AEI sums expended h}f the Security Agent nominee and/or any Receiver under this clause: ek
_ shall be recoverable from gach. Qhargcr umﬁer clause 20°{Costs: and EX}JEHSE‘S) of ‘the

Faml;iias Agreement

: C}theg’ mwem &xamlsable by thg Secmrﬁy Ag&nt '

' 'Recewar’s pewers;

All powers of & Receiver confared by this Debentire may be exsicised by the Security Agent

“after this' Debenture has become enforceable. “In thal event, diause 17(a} (Powers of a .
" Receiver) shall be read and construsd as. i the words "be ﬁharged on the Assets of the
“ralgvant Ehafgnr" were substituted for the warﬁs “be deemed an sxperise praperly mcurmd'

v the F:sﬂexver
_ ‘Re'r;&ipt of ds’b&m :

The: &securrty Agenzk zts ﬁnm;nea o any HANAger, mfﬂzer or agzaﬂ‘i of tha Sacun%y Ageﬁt s

here&y lrrt—:-vmat}ly empnwared tﬁ

@ receive af! trade debte ard othar debts and G!aims which may be assngnad tothie

Secursty Agsnt pursuant o ti'us Debenture andior clause ¥ (Furthar aasumﬂae)

by ol g:iafymieht 'g‘évie‘ ‘an eﬁeﬁtuai 'ﬂigcharge for them an‘d on fon- puaymam fo taka &nd -
Iristitute (if the Security Agent in s sSole discretion so decsdes} all steps and -

proceedings either in the name of the rélevant Ghargor orin the name of the: Sewnty. -
ﬁganz far the;r fec:mﬁzry aﬂd :

ey agres am&m_lmtsand' make .aiiimwah-::és and give tire fo any -éua’tei:;y..

~Each Crsarger ratifiss and mnf Fms wh&ievér the Securaty Agent {}r‘ any maﬁaga; or r;;fﬂt:er ef" _

- the Seﬂuniy Agent 5haEE do ar purport 10 do under this t:!ause

-

Sg‘r;uﬂty #&gem 5 pgw_gm :

AR A o 23
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The: Security Agent shall have nu Tiability o ‘responsibility toany Chargor arising out of fhe -

ekarcise or non-exercise af the powsrs. mm‘efr@d of it by this clause 18, except for gmss--

L negligence erdfu default.
Hod uﬁy ‘of enguiry.
 The Security Agent need ot enguire as 1o the sufficiency of any sums. received By it in
- respact of any debt: or c;Ean‘n G friahes any aﬁalm of take any ather ac::tmﬂ to mliem ircor enmme'
thasir, .

ﬁppiicatiﬁn of mnﬁey res;eweé By the Securzty Agent or a receiver

.er:ter of prmmty

ARy money rec:eweﬁ ar reshsed ifider the p@wms mﬂfermd by i:i'ws E;ebemmre shal !:aa paiﬂ )

ofapplied i the i‘csiimwmg ::r’der wh prierity,- Sl.ﬁhjﬁtﬁ ?c: the d@gﬂharg& of any pﬂm*rankrrag
. iaims

{8y - drior mwaz‘ds sair&fa{:tmn of the Secure& Sums the manner apﬁ w:ab!a inder iha' -

%arms &f Eha miemrecﬁstm ﬁ‘kgra&mant and

: {h}_ 28 to-the: surpius {&‘f any), ih& persan ar pemnns em‘:;ﬁed toit

Suspense acmum

'Urm% the Enfbrc‘ement Date or until all the Secured Sums: have been unconditionally and
- irrevocably paid and dischiarged in full; the Security Agent may piace and keep tothe credit of
. & suspense sccount any money received Fram or realised in raspeact of any (:mar‘gcrs liability™ - -

under this Debigntire - The Sécunity Agent shail ha_v_e o intermediate obligation to apply such

. -money inor towards the d%’schargé of any of the Secured Sums. Amounts standing to the
“eredit of any such suspense: acootint shall bear infarast at 3 rate ﬁ{}!’%ﬁfﬂ%ﬁ“ﬁd by the Saﬁurrty_
Agentin gaad faith 1o be a fasir market rate

1 Disc reftzipn tﬁ-_apﬁ!y

 Unfil the Enforcement Daté or Unfil all Secired Sums’ have beer unconditionally and

irevocably paid and. discharged in full, the Security Agent may refrain from applying of

-enforcing any other moneys; security or rights held by It in respect of the Secured. Sums or

may apply-and enforce such moneys, seturity or rughts insuch manner and | in sush arv:.%er a5 §t .

- shall | dacide in its unfaﬂar&d diﬂcmhmﬂ

'Pﬂ:;fm:_tmn_ of third pa rtias _

. -ng-aﬁw 'é-hqui!'&-

"N purchaser ’fl"Csm or other: perwn deahr&g willy, tha Sacunty Fxgent s’ nﬁmm&a o any
- REeCcEET ar administrator. -appainted under this E‘Jebenturﬁ shall be concemed fo anquirs.
whether any of the powers. which the: Bacurity Agent has exermseﬂ o _purpmrted {0 exercise

has arlsen or becomée exercisable, or whether this Debenture. has become enforceable, o -

-Wﬁa’thgran_y ntrhings, Receiver or administrator has been valldly appeinted, or whether any
event of cause has happsned to authorise the Securlty Agent, any nominee ora Recelver or-
- admsnustratﬂr toact or.as o the prrﬁprapiy of validity of the srercise of purporﬁed ex@mse of

gny such power, and the fitle of such & purchaser ained the po&ztscﬁ mf stk a parson shall not

- bé impeachable by referem:e foany m’ those malters.

o R R R _ 24
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Recelpt

. -'The fere pi of the Security Agent shall be an absolute and & conciusive ﬂ;se:harge m a
: };!umhaser ang- shall relieve hirm of any abisgamn to-see to the appl ca%as:m of any money pald :

“toor by the {iirﬂﬁtmn of {ha Secursty Agent
-"Pmtec’%iun of fh_e--&ecunty-ﬁgem,.any nominee and recsiver
Limitation

'N&asher thie: Secunty Ageni‘ nur any‘ noines m:sr Recewer shall be liable fas;:sem of. any .
_Liabfﬁtg which arises out of the exertise or ite purported exercise. of, or the failure” ter
-gxercise, any of their respemwe powers undar or by virtue of this Diebenture, except if and in-

so far a5 such: Liability results from its owrnt gross nggi;_ganca o wilfial dhefaufl,

Enxry into possession.

' '-Wslhcsui prejudice to the generahty of ciauSa 22: 1, neither the Semﬂty Agenﬁ ana.f hormines
nor any Receiver shall be liable to accpunt as m&rﬁgagee in mss&sswﬁ ar othenwise for any.

sum nab ac:tﬁaiiy receivad by it or Him: respectively. ahd whensver the Security Agen‘t or
any nominee enters into possession of any ﬁam‘cs ;:‘. ghail be antitled at Bhy fime &t s

5 desaretton ta goout of mssessaaﬁ
: Smurﬁy Agen-t as ims-tee

_Security Agent as trustes

Tﬁfé'-"’&écﬁfﬁy’-z&g&mﬁ declares itselfto be @ trustes of this. tﬁéb&s*gm re {and- aﬁy’--ﬂfhé? ‘Becurity

craated in its favour pursuant to this _Béb'e-mure_} for the B gneficiaries, The retirement of the
" bargon for the time: Zﬁeeij;‘ng'_- acting as Securfy Agént and ._th'e 'a?papﬁ'infmem of a successor shadl-

_st'}é eﬁ&at&dfin e 'ménn‘m-pmvédﬁe.d for in the intercreditor Agreement.

'Trus%% Act maa

- | "The ?arﬂes agme that: Ehe Secur;ty Agant s%‘;aii Fiot e sub er:t to the d%.i?t“g‘ of care: :mpnaed ori
. tmst:‘ées by the Trus*te& Af;!: zm}ﬁ ' :

' No ;:aaﬁ'nfershap

'.E‘Qf:&th g i this Debaﬂtum Shali ponstitute or ha Hearmed 16 sonstilute a parﬁnarsmp be?‘wee:} :
-any ‘of the Beﬂeﬂuaﬂes and fhe: Sea:urity Agent

'C@sts expensas ami uabuletues '
Costs and emens-es

E Each {:ha;garw: 2hsn five Busingss Days o’f the Securaty Agenis wrstten demaﬂd fmm tirre
" Yot reimiburse the Secumy Agent for alt costs and expanses (including jegal fees) on a fui

mﬂemmty basrs mgether with VA”‘!‘ thereen r&&sc&nabiy mcwrs:& by it in c:armecuan [ e

AR iha negmitairmn prepara%mn and exetition of fﬁis eremwe anzd aﬂy Deed mf"

Ameasmﬂ ahgd Chargn and

R B S _ L 25
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th). - the completion of the transactions and perfection of the Securily conternplated in this
- Deberture in clause 9 {Faﬁ:her a$§uran::eji aﬂﬂ m any. Deecﬂ of ﬁccesszm and
Charga.

: -?leh‘szﬁiemmﬁy.fﬂr Lzabiﬁt&ﬁs '

Each Ehargm shai also, w:thm five Busm%s Days aﬁdemm&’y the Secura‘r}r Agent and giafy
“Receiver and Delegate against aﬁy cost loss of liabill ity itmgether with any app rﬂabiﬂ VRT}__
mmrmd by any of Zhem

& in reﬁaimn ta er as s fesuit of:
v {'E_} o t-hs;e Eakiﬁg holding, p-mz-e:eﬁan' or enforeement of the Tiraﬂslat’t'ie'jh Sesurity;
{il) - ihe exercise. Gi any of the rughis powers, discrations amd remednas vested in .
sl Secunw Agent, each Receiver and each Deregaze By the eren!um Gr by
Claws or

Sy 'any default By any Chargor in the sﬁafformam:& Df any of the Qbiigatmns -
r-exprﬁ%ed tobe azssumed by ﬁ in tms Dehemme ar-

gm - which mhemse relates to. anyof the: Secuniy Praper&y tas def fed i he iniemr&cﬁ tar

ﬁ‘-\gwement} {akhemﬁe man asa result af its gmss neg!:gence or wilful m;smndufzﬁ

interest 0!1 : aver’d e amou fits

Ay ammunt n{:ﬂ: paud . a{:cmdame wuth ih!& eren‘mw wheir duﬁ Eha qubjeﬁt to

clause 25.2) carry interest at thie rale and in: accordance. with - the terms contained in the -

-re!evam Finarice - Document in refation 1o overdue sums or at suth other fate as may be
‘agreed between the relevant Chargor ‘and Benéficiary from time to time. In each case,
interest shali accrue on'a day to day basis until the date of irevecable and unconditicnal - '
're;aaymeni in-full-ghd, - if unpaid, “shall be coffipounded on the tems so agreed: or (m the
'-abaame of Sunh agreed tarms). with; quarterly rests on the Security Agent's usual quarterty

: -mierest days. Intefest shall pontinue to be t:harged and mmpeumed on fh;s basis aﬁm as - '

‘well as before any demand ar Judgmerr%:

. Ciause 251 Emai fitt appiy tc Ii‘la extart that ﬂe{auli intarest on suﬂh ‘arrount for. siich- penod -

% charged ;xursuant Ea e re!evant Finance E)ﬁcumem and : itsalf mns’uiut% part of tha

- Bedtred Sums
g s‘et -aff'
By Sec;mty Ageni

: &P”er !he mcurranr:e of an Emﬂt z}f Defamt wmch is wmmwng ihe Ser:uraty Agent may cbut is :

Eharger irt-any mrrﬁﬁry upcm sny at:zcmm & mhemnse (whemer ar rmt in such Ehafgc:ar“s

namej as cover for any Secured Sums- aﬁdwm at-any time or tmea without mtme to such
CGhargorset r::t‘f ail ar any- of Such money agams;t all or such part of the Secured Sums disg, -

-GrkingEor nncur;ed by that Chargor as the Security Agent may sslect. If the obligations: are in
- different currencies, the. Securgiy Agent may convert gither obli ination at a market mm of
: exchange i its usual colrse of busmes«s for tha pLiF;fr!ﬁSﬁ r‘rrf the set-off : '

By Ae’;mﬂary Lender-_

IR L S PR R 28
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~An-Anciliary Lender gy {butis ot obliged o), fetain any maney siandi ng tu tha: crednt of aﬁy :
'{Zhargur with that Ancillary Lender in any Cufrency UPBH any account or othefwise {whether or =
- natin such Ehargcsrs rame) as cover fof any Anciliary Qutstarxmngs owed to that Ancillary

Lendar andfor at any time or times without notice to such o hargm set off against. or combing

At consalidate all or any of such maoney with, all-or such pant of the Ancillary autstaﬂdmgs

due, owing of incurred By that Chargor (whethier as principal or a5 surety) as that Ancillary

o L&nder may select-and that Ancil Iary Lersder Ay &umhas& with any slch rna:anay any Q‘Eh&r ’
Cpurrency: requzred f eﬁ’ect swc?& setar:}ff EGﬂ“‘ime‘ilDﬂ o mnsai;datmn

| Trans?er by a Benﬁ‘mary

Any Eenef it ary iy at any time ass:gn amﬁ Emnaf&r ai ar any of uts ngh@;q m reiatam tm fh

Debenturg to aﬂy’ perion 1o whom it is parmltied to transfer any of its rights irtder the' re%want :
. Firance Bmum_entﬁ or otherwise grant an inferest in therm to any iaam_gn,

The Security Agent- may assign and transfer all of its rights and obligations Under This ~
Debenture fo any rep lacement Sacunty Ag&n% a;spemted = aac:urdanz:e with the ntercreditor a
Agr&em&nt Upon - sych - ass;gnment g tmnsfer becoming - effective; the reglameman&

Security Agent shall be, and be deetred {0 be, actmg de agent: and thistee for each of the

.- Beneficiaries (!r&ﬂiﬁmﬁg ataeﬂ for the purposes. of this Debeﬁiwo i feplac:ams&m caf the
| previous Sﬁcur;ty ﬁgeni :

.A;.:-eessmn._nfa mw.t:_hafge)r S

ﬁméﬂtha.d

Aﬁj{ member zﬂ’ the Grm;s fnay in ac:c@rﬁaﬁﬁe wath the te«rms m‘ the Fmar@ce Dm:umen’fs at'

B “any lime become a party to this i}ehenture by zﬁehvem‘:g u:; the ‘Security ﬂgent in torm. and

a8

2

_ 287

-subsiance saiasfac:ta:xry Em it
& o= [}ee;«:}- of Ae:msamn afé‘d G’%’aargé;'aﬁ'sﬁi. .

_ (B ::emfied extracts fmm the ]! rsutes of a meatmg of rts Board s:nf D raa:mrzs amdencmg :

- the due auimrasatwn arid exscution of the Desd of Accession and *Sh’arga and may .
ethew Cﬂf‘ﬁitﬁ:ﬁﬂ& precedent requsred by the Finarice ﬁocumems :

fﬁew ﬂhargm-bwad- '

: 'The W {‘:hargﬁr 5&1&25 became ‘8 chargc»r unde:r this Deberitlre wrth eﬁe::% fmm the tvme1
. whe ﬁ‘m Daed of Ac{:ess;m and Gharga takes Eﬁem at which ani S

) thies ?s:ew G"‘asrgm shall hecama baund by all thie terms. @f ihiﬁ uehenture and shaﬂ

- assume the sams uhfagaimns as "Chargar” as if it were an original party to thig
'iﬁﬁhentme and g B _

3 {iﬁ} | "’the ather Qhafgﬁr‘s shali assums the same. nhhgzhmns i rasp&f;t of the New Qhargm_

as i were-an c‘;rigrna panty o this Hab&niwe

'_iﬁeieﬁsﬁ.@f Sé#uﬁtﬁ?“i '

' Re.dem;:éﬁaﬁ :

S.ébjeﬂ’t tcx Slause 2% 2, i ali Seaure& Sums hava besn uncmditmﬂai ¥ and wrev»mcabiy paid i

Tull and none of the Berefidiaries are Lsm:'far any further actual or camsﬂgen’c liability to make
- advance or provide othier financial- accmmm@&atam o any persen under any Finafice

wmbﬁwz JABATESE ' S ET
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. EXECUTION VERSION

Dicument, the Security Agent will {at the request and cost of the Chargars], prompily execute
and do all such reasanable acts: 8% may be necessary 1o release thie Assets from the Security
constituted by this Debentlire.  Such release shall not prejudice the rights of the Se»cwaty'

'Ageni urider clalse 20. {Coste'and expenses) of the Facilities Agreement. The Security Agent
" shalt promiptly returr-all documerits or deeds. of title - ﬁeiwered to it under this Debenture

- ollowing sueh reﬁemptnﬁn and/orrelease.

Pamai Release _

Where & uhargnr friakes & Permltt&d D;sposai the Seﬁurky Rgeni and each Beneﬁmary shail

gt the. request and cost of such Chargor, take all or- any -gction unc!udmg the pmwsian ﬂ%‘ a

fettar of non~e:rystai!asaimﬁ} which : may Be necessary o release, re-—ass;gn OF re-Chnivey

- {withaut recourse.or warranty}. the Sesurity’ F’m;:»et‘ty {ag defined in the Intercreditor
'Agreement} which is the subject o such Perritted Disposal f’mm thé: se:;unky congti iuted by

: thxs ﬂeben%ure
: Aﬁai{flﬁrﬁ;miﬁf @agﬁ;gnm :

H the ‘Security Agent Gonsiders. in- goad faith- that any -amount received in- payment o
; purﬁm‘ied paymmant of fhe Secur&d Sums 15 napsbls of bemg ‘avoided or reduced by vifus of

any msoiverscyg barikriptoy, iqmdahm or -ather similar laws, the: liability of esch {Zhargmr .

‘under this Debernture and the Sacunty c@nsﬁatuiefﬁ by thig Debenture shall mﬁtsnue grid such
' ammm% shall m:i ba consideréd fo have beery wmwm:ab!y pa!d '

Tht?ﬂ. paﬂy-mghm-

E ﬁ‘ir@mly enfﬂmeabie r;ghts
g F’ursuanf to: %he Gmfracts (R;ghﬁs of mm Pames} Ak ‘1999

{-ai'_;?" ‘the pmws ions of claise 26 fSei GFF} aid eiaaae 2? {Transfer by s Beneﬁmary} sha!i n

"be r:iire{:tﬁy anforceable by a Beneficiary;’

(] ' tiw;- prmv;smns of céause 16 {Appamtmemi c:f 4 receiver. or an adman!strata) o

: 'miause 22 {Protaction of: the: Kecurity Agent, any nofminée and rec&wer; inclusive shall
: _be directly enfﬁme&bie by :any HesTiies or Remewer ‘ahd '

(&) the provisions of clause 21 {Prutec:tmﬁ of third paﬂaas) sﬁai be dsmﬁt!y‘ sriforcaable by

Sany purchaser

ﬁxclusmn crf C‘antratts [Fﬂght@ of Tmni Pames) Act %ﬁ% _

"%ave a3 aihemse &){ps’essiy prmwcled i clause 30, *i T f:iersﬁn other thaﬁ a Paﬁy sha!! ham
- _any right by virlue of sither the. Contracts {Rights of Third Parties} Act 1899 or any offer -
- provision of English law under which rights might accrue- (e persuns other than a pafty‘ k(s B

Eﬂfﬁ!‘a‘“s any e (axpr&ss o amphed} of this Debenture.

R!ghta of the' Pames o vary

_' 'The Parties. {m the Pamm oy behalf m’ ihe Chargors and thi Security Ageﬂ? {’r:xrt behalf of ihe' 8
- Beneficiaries)) may by _agreem_ﬁni_vary asjy ity of this Debenture fincuding this clause 3;.‘1__}'

without the necessity of nbtaifing 2ny tonsent from any. other pérsén;

BRI T 28
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Joint and seﬁamt&'!iabif&}r :

Al cmeﬁants agreemen‘tg represeniat;ons and warranties on the part af ‘the El:hargﬂrs_:_-
-cﬂrﬁain&d i Eﬁehanmfe are gwen iy ihem jasnﬁy and sepamte i aﬂd shal e n:c:ms’tmed" :

' aﬂmrﬂlngly

: Farbeamm;&g severahimy varua«!mns ami mnsenig

I}eia"y ote

& %i ngﬁts pawers B?"id privi eges under this Qab&ﬁtum shal% continue in fuii force and eﬁect
- regardless of any Beneficiary, nnmmee 4 Recewef gxerclsing, deiaymg m &x&rcasnng ar-
r@mmmg o exercise: any of them.. : -

: :ﬁéﬁéf&bﬁl i‘ty

Ne provigion of this m&bemtwa Ehai i:e amaded of mvalzdated by reasan :::niy of ane oF more
‘phhar ;meﬁims bemg invalid or unenfmgeahiﬁ '

:fmegf-aﬁty, mv‘aﬁcﬁw,- ﬂnéﬁ?@rﬁéabiii’ty' .

' -Any pmwsrﬂﬁ of ’thss Dehemwe whnch isor bemmag 1& egaE il sd -of unemmrcseahie shaEE be L
ineffactive “only 1o the extent of - such - illegality. mualadrty and umsﬁomeabs!ﬁy wuthnut. :
':nvaisdatir‘kg the remaining ngwas s:ms ofthis erenture : :

?armiwns

. ::ch vaﬂaatmn af i:h:s Eeh&nmra shaEE be vahd and cms{itma paﬁ: of this Dab&nture unles& such:
variation shall have been made i} Wmmg and signed by the Seourity. Agent {on behalf of the . -

Ben&f manes) and the Parem ion beha ¥ 01‘ the s‘.’:hafgmsj or by aif Fames

: -ﬁm nsenis

"Save Pre mhemse expressiy specaf ed in this Debemure and mrovided thai smﬁh mnsant g
: gwan i accardancg with: the provisions of the Fntercreciator Agreement, any consent. of the -
Security Agant inay be given sbisolutely or oi-any terms and sub}ecs o any condrﬁu:ma As the

Secmity Agent may detérmiris in ets wiitire diséretion.

--'cuuriterparts-.

'Thvs Dabenture may be execut&d i any sumber of munierparﬁs and this Hias th& same eﬁeﬂ"- _
- as if the s;gnatur\es WETE of 3 mngle mpy of this E}aban{um :

'Natices.-- .
-“-Cammzmicatwns !n wrlisng

'ﬂmy cmmmammﬂmn tobe macie under. mr in mmectmn with this- Dabenture shasi be made i
i wrs!mg arid, uﬁless aiherwsse :s?ateé may he made: twy fax or| ietter, '

-_'ﬁ‘ddr‘m&es‘ C

The: address and Fax number (and the: ﬁapaﬂmem or off icer, if ary, for whoss atﬁenimn the:
-'cammumcamﬁ ls-; m he made mf eac:h F’ar'!y fer aray commungcamcn g %:ims:ument o he rriade

AR AR R : 2R
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EXECUTION VERSION

:{5} in the case of the uhafgﬂrs set out in ‘schedule 1 (The Chargam) emd iy the case mf '
any Mew Ghafgor set out inthe resevam Daad of ;ﬂ.mesmm and Chargs: aﬂd

'{h;-' -'_m the ¢ase of th@ Secunty Ag&nt ihat édenhﬁed with zts riamis at ihe and af ims '_ :
'Debentum : :

L of Bny aubstutute address Faix. number ar depar’tmem or officer as the Ghargm‘ may niotify to:
ihe Sﬁcurﬂfy Agent forthe Semnty Agerit rhay riotify to the Parent if & chaﬁge IS made by the L
- Becurity ﬁg&nt} by hat taﬁs& than fwe Eusmesa ifﬁays mh&e '

: De!wery .

'{ia_}-' o Aty cammummism ar-document made or de&w@md by are ﬁarsan te armher um:fer-
- or in connection with this Debenture will fmiy b eﬁ‘e«cﬁwe

ol if E:fy 'way of fax, when recaived m-iegrble fﬁmz-&r-

Sy i By way Bf et’ter when rE has haen left at !he r@Jevam addre&s of f e 5
Busifess Qays after being depczsted it the p@st postage prepam fri- @
_ --eweic}pa addressad to it at thaf gddress:

anﬁ i & particular department or nﬁ“ér:e; i Spemf led =5 part ﬁf F:s addreas& detanfﬁ
;pmmﬂeﬁ ufider G!EUSE 342 0 aﬁdr&ssed tex that ﬁeparﬁmaﬂt o aff‘ iter. '

'{hj»' '_:_Any communication or document to b& made o dehvered te::s th@ Sat;urity Agerat il 2 o

“be effectiver oniy when actually feceived by the Security Agent and. then only i itis
-gxpressly mark&d for:the. attertion of and gctually reciéived by the departmem o
officer ident] ified wnh the Security. ﬁgem's sigfiatiure  below (or any substr’cute
g depar&mem or officer as the Smurz!y Agant shail specify-for this purpcseg

_ i{fz;'} : 'ﬁmy camm&imcaﬁian or ducumeni maa:ie or d@twemd m tha Parsnf: in acc:mdanc& with

. this cléause it be dmmed to have EﬁEEﬁ made of delwered to each of the Chas‘gars

' Electm'nm-- Mt

' Nmma& ursdar thrs: Debeﬂfuf& may not he served i,:;y eiectmmxz maai ar Dthﬁf’ eiemtmmc means :
i mmmumc&tmn @ihar thak far:s:ms!e

thfmatmn of Ehaﬁge

"P‘romptiy upon TECE;;,‘K af nmhf cats»::ara mf 1 addres& or fax number or fzhange af address orfax - .

nigrmber pursuant to clause 34.2 or changihg” r&s £t address ar fax nurmber, ihe Eecurit‘y K
Agerit sha!i ncmf;e the {zﬁ:her parﬁaes - .

_ 'Securﬂy Agaat

The - mevzs ons of tlause 26 ﬁﬁongents Ameﬂciments and. Dvm:da) aind clause 15‘9 {Thp -
’ 'Eecun%y Aganty of the: Interereditor. Agresrment sha apply 1o the Secumy Agents rights;
- okl sga’iicms am:’é duties. unr:ier this Debenture as if set out'in thls E:tet:aenmm i full.

g 'ﬁﬂwarmng Iaw

'-Tms Dahanture and ail non-cortraciual Di}ﬁgaﬁanﬁ ariging in &ﬁy way wha’tsaever nui of @r i
'mﬂne@han wirith thls Debenture shall be gmvemed by, construed and take effectin ax‘:mrﬁanﬂe

Witfﬂ Enghsh law.

i T . . 30
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Enforcament’

. matter of differerice which may anse frt sny way whatscuever out of or in canﬂectlcn
with - this Debenture (including . & drspuie regardmg the- ex;atanr:e “validity “or

{8)

'Jurisdﬁcﬁm o

T"he EEUFES uf England- shall have exclusive jurisdiction to se’ﬁie any ciarm dazpu?e or

termination of this Debenture ‘or any:glaint for seimaﬁ} or the legal relaimnshi;}s-
established by this Deben’zufe {Dispute), only where sich Dsspme is the subject-of

- prﬁceadmgs commenced by a Gharger

' Whera B I}gsguia is the subjec't of pmceadmgs; {;Gm?ﬁentsed b‘; ahe or more
“Beneficiaries; the Baneﬁz::ames arg er&ttﬂed o] hnn@ silch grocaedmgs i any murt of
Eounts of mmpafent Junisdictian. {including but not limited to the courts of England):

any Chargor raisés a counter-claim in'the context of prmcsadmgs commenced by one

or more of the Beneficiares, that Chargor shall bring such courter-claim before the
~ colrt se;zed of ihe Eenaf” c:;args claim and o gthw ot '

The commaﬂmmant Gf Egai pr@cee»dmgs inofe oF riore jurisdi r:‘tét:ms shall niot, to i:ﬁe :
extent a%lmwed by law, preclude any Banefic iciary from commencing !egai achions or
: _pmmedmgs it any other juri sdzc&mn whether mmmemiy or nm%t

- Te 't.h'e} gz;den%aﬁmwed _by taw; each ﬁh‘afgérirre‘vacab!y 'Wa'iv.eﬁ an'y -z_:bja‘c’;ﬁﬁn itmay.
" now or hereafter have on any grounds whatsoever t the laying of venue of any legal
proceeding; and any claim it may now of hereafter have that any such Eega!

pmz‘;eeﬂmg has bean bmugm i an: mapprc:pnate or mwmen;ent famm

This Deed has been efitered intey as & daed on the date given at ‘@he-bagﬁmnmg _a_:;f_sl'szﬁ Deed'.

RSSO EA A . 3



Schedula 1

The Chargors

EXECUTHON VERSION

Mame of Chargor

“Registered number

Address for Service and Fax Bumber

Pirum Mideo 2 Limited

08473848

4th Floor

2 Copthall Avenue
London

EC2R 7DA

Fax +44 (0)20° 7280 1647

Pirurn Bideo Limited

09411633

4th Floor

2 Copthall Avenue
London

EC2ZR 7DA

Fax: +44 (0}20'7280 1647

Pirum Systems Limited

04016553

Ath Floor

2 Copthall Avenue
London

ECZR 7TDA

Fax: +44 (0520 7280 1647

SRR T I 12158
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| EXECUTION VERBION .

Schedule 2

. Form'of Deed of Accession and Charge for & New Chargor. -

This Deed 'p-f‘ Aé‘ﬁ&_ﬁ-idﬁl&ﬁ& -{ihafg*e.i& madson o - e
: Bekwe@n | | | | -
'._{1_} INew Gharr:;raﬂ {cf #1 [‘(ND s»‘; whcxse registereﬁ mﬁsce (3 aE w; {iﬁ%{éw_ﬁtha_rgm}i
{g} o Pa_mm;;,’hdc:;:r_ﬁ i_imlzt;ed- ._|Paremz}; and | | |
¥ ic) fS.ééuriﬁy'_'ﬁ.ge-nt'}ﬁ
o Wﬁmasf -
: m) : This ﬁeed is- sumiementai iﬁ . Erebemure (F‘ﬁnani}ai I:!eed) datecﬁ 'S batweﬁn (1} & and’
' Cgedtain of its. subsidiarias as Chargors and {2} the Security Agert as ag@ﬂf and fristes é’or the
' éEer}efmzarlég named in the Prmmpa Daeri QBeneﬁmams;
';va. Bet mt'ﬁeta:is of any ,a;irewaus ﬂeerf af-ﬁwessmn and Qﬁa&@@}
“The va Chargw has agﬁaﬁd aird the ter‘ms wntained i# the Principal Dieed, 1o aha&g& i!"‘i_

favour of the Security Agent (acting as security ager&*{ and trostee for this beneﬂmar:es} all of -
s praperiy undertaking. and ;assets to secire the Secured Sums and o accee:fa E:} the :

: Prmmpai Deed.

' It s agw&fh‘

_ ﬁﬁeim;tmns amj iﬂtafpi‘etatiﬁﬂ

: -Wﬁm’s and phfases def ned in the Frmc:mel Déeﬁ amﬁ pﬂnmpies af mt’erpre%atmn pmwd&d for -
i il Principal Deed shall, ‘urless the context ofherwise requires of inléss otherwise

re=daﬁned E:neigw have thie same meamng and shall apply fa& the case may be? iri this Deed..

Additional: dafum&:mns
i Ehm'maed:'-
- fiaéfin'g'C'h'_a'rge.in{eiiégmait; Property 'maénég

{a) e --any intelientual Pmpeﬁy:bwnéd 'ﬁy'tba'waw Q-ﬁ'a;rgjé:r s

(b§  the benefit of any agreements aﬁ{i iéﬂénsﬂs now or i the futuie enteréd into or
~enjoyed by the New Charger relaimg i, the use or- exp!mtatmn ot any intalla{:tual
_ Pfﬂpﬁﬁy if any part of thie warld '

i a:aa:h case whmh the Mew Gnargc;r is ;:rrc»hlbﬂed Br restrmted fram tharging of ﬁ:w whlch :
' &harﬂ party consent is. s’equ;md amﬂ hias gt ye‘c been obtained -

*gnigiriemua; Pmpen.y means ﬁaie’ﬁts'(i‘r’zciu‘d?ﬁg.-suppiemvanta'ry.'ﬁa"@tetﬁmh certificates), utility
| mbdels, registered and unregistersd trademarks: (including service marks), rights in passing.
RS < i iy ‘copyright,. database: rights; feglsiered and unreggstered rights in designs - {mc#udlng fhE

relation o sem%mndueim prducts] anywhers in the world gnd, ineath :;ase any exterigions -

and renewals of, and any appﬁrc&i;ons for, sich rﬁghts

BRIkt et e Bt R <
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- Land means freshold am::i leasetiold, and any other estate in, fand and (outside England and
-'Wa!es} immovable ;:sﬁoperty’ and In each-case 3l bmimngs &nd structres upon-and gl things
aﬁsxaﬁf torLand (inch ffsng trade and tenant's f :ﬂur&-s}

' Materaa% inmi[ecztuai ngeny means any Enteileatﬁag Pr&per&y ﬂwned bya Ghargor which
‘miatenalin the context of s businéss am:f whach i r‘eqwred &ﬁy ’t it tsrder B (s) f:arfy QI’E its

' -basmess ag’itis being mndgme:j

Stamc_i:ureﬁd' ihtm’-_@mu p--Lma’ﬂs: PBENS ¥

' i-S;}&tﬁziﬁéﬁ Intetlectuat Property means &

Atcession by the New Chargor to the Principal Deed -

' fﬁt-t:ﬁs-*siéh'

T‘ha hie.zw Qnargar agreea tor be baurjd ﬂy tﬁe ierm- of the Prmcspa Deed and to perfmm a i rcs

“obligations. (whether a8 Ghargm faly gih@nmsm unider the Principal Deed with effect from the-
: ﬂate ofthis Dead as ﬁfit had beaﬂ & m gmal party to the Pnnmpal E}aex:i

'i:cxv*enam' to pay

The New: Chafgt}r (as prifary ohi:gc&r and not mereiy ag surety} c;mvenams with {he Security
Agent that it will pay or dusﬂhafge the Secured Sims at the !FH"EES and in the manﬁer provided.
i tha mﬁevant Flname Efﬁocument’s '

'Pfﬁvisﬁ- '

' "The covenants ofcmamm iry this mauﬁe angd the sem.mty c;rea!ed By this Beed sha&i not %ﬂ&nd :
i or include any fiability of sum which would mher&wse cause any such cmuanarﬁt or securr’ty :

fﬁ be uniawful o1 pmmbited by amf a&pimabie

parent's agreement te ‘the accession

The Parem (c:m bahaif of itself arid the other members Qf the Gmup Whlch aré gxamas tor. the -

' Prmc:apai Hfmd} haraby agmes to thie New Ghargﬁrs actession..

_ Assagnmant&

: _-[{ncs}fporate iré tha ﬁmauffmn cﬁpy “of the- ﬂ‘eed of avcession: fhe f&fevanf ﬁﬁa! f&xt fmﬁ?

clause 31 {Ass:gnm&nts} of g Pnnmpaaf Deed. Tﬁh& Wil inelde the ﬂﬁmgﬂmeﬁf tf fnqwsnca

. Pafm;es A% & [N, j

_ Fuxed Sa@m&y

j 'Eiﬁmfpw’afe it i exe«:ufmﬂ cmpy of the ﬂe@d of accessran the fmai tet fmm plausé 1 2 mf _

the Prircipal Deod with wﬁssﬁquent;af changes. Noto: whers the New Chargor has r&a!

; ;}mppx?y mfermmpany debts or IF T il Ec:heﬁufeﬁ and a ﬂeﬂmtxaﬁ inclided of Spacifisd
- idellectual Prisparly Emd .!nfra-ﬁf’wﬁ Liabilitios:) .

' ﬂraaéian afﬂm&ﬁg mrg@

{!nc:urpwa{ﬁ* i the exeaunmf e:ﬁpy sf &‘he cfeec; Df gooession the ﬁnaﬁ J:éxf !whsn samed) fromi -

: cfauuse 3.3 of the Pringipal Diead with cunseguential ame;‘rdmem’s]

Rt R 34
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The parties agree {without limitation to the general nature of the New ﬁﬁéa‘gﬁré sccession to
--ine Prncipal Deed contgined auss 2} that’ stha Grystalt isation pmwsmﬁs mmamefi it

claiise 4 of ;‘%‘1@ Pnnmpa& Deed shall equaily agpﬂf o fhe ﬁaaﬂng charge camtaaned an ﬂ’]la Deed
a5 if sat out e ful i this Deecﬁ -

'ﬂifghg- of ﬁmgmpﬁaﬁhﬂ 3

The parhgs acknmEedQé'a'nd irtend that the charges over the Mew Chargor's Financial

Coillateral pmwded ‘under or pursuant 1o.this Deed will sach congtitute 2 “sgourity finandial _
' 'mélateraﬂ arrangemem" for the purposes {:af the F;naﬂczaﬁ Coi ateral ﬁeguiaﬁans '

--T_he_é;ac.u-rsty 'Ag-en_t 'ma‘y;-an orat aﬁy_‘i:rme aﬁer iheErs‘ﬁnrmn‘zam 'Eéatet_ -by notice i wiriting to. - '
the New Chargor appropriate with immediate effect all or any of its Financial C’c‘a’ilétﬁéral'héreby-

charged which is subject 1o & semmy financial collateral arrangement {wﬁhm the meamng of

‘the Financial Gollateral Regulations) and apply it iri or towards the discharge of- the Seciifed .
' -Suma whether wc:h Assets dre held by {he Secunw Age«nt c;r aihemse '

Tha valiieof 'any _F‘mama Sulla!;erai_ a;;tpmpn_at@d umse'r c;lrszuse-&zjsha 1Rl

(&) i ihetass mf'_i:a:s.hz;_its.'face? valos aﬁ'tﬁéﬁtiffﬁe of appropriation; and

(B in the case of financial instruments or other financial collateral, their market value at

the tirme of appropriation as determined [(after appropriation) by the Seturity &gent by
- reference 16 & public index or other appiicab e generally recognised. price source or
~suieh ta‘ther process as the: Sacuﬂiy Anent may seier;t including & valiation carmed fall

by-&n- Eﬁd&per‘sdem firm of: accountants or valuers appmnteﬁ iy the Se-cur.ty Age_r&i,

. a8 mw&ﬂaﬁ where necessary, into [stert mg] at = markgi rate af exchaﬁge p!ﬁvaﬂmg at the
- lil“ﬂE of agpr@pnatm selected by the Sec:umy Agem .

54 . ‘The Sa&wﬁy Agent. wﬂi av:-::r:eunt tc: the New Chargm fs:ar any arntmnk by which the vaiue af me

“appropriated Assets exceeds. the Sec:ur&d Sums and the New Chai‘gar shall remam tiable ts

ihe Security Aggm for any armount. by whtz:h the value of the appmpnamd Aﬁs&is is less thar

thi Secured: Surris:.
-Th&'-Naw ﬁiﬁm‘g'ﬁr. 'ag'refes tﬂﬁa‘i

) ) S all. l’cs ?marﬂ:&a# Csi!atara% has be:aﬂ delwereﬁf traﬁsferred had reg;si&rad or

0 otherwise des;gn:a?e&:i st @s 1o be in the" p&sgasgmn 6 undar iha cmimi nf ths
: ’Set:unty ,ﬂsgeni or a person amtmg onits behaif aﬂd :

- {bl '.t@we methcd of va!umg such Flnancaai Tl Eate;'a% unider clause 8 3 is mmm&maaﬂy“

: -'reasonable

: Apfshmmn tothe Laml Reg;st&y

CThe New Chargw _

{é{}; L na!aum‘g to cach regrster of tﬁie Qf any p@esem esrsd future ?..am:l ofthe New Chargor

'-whsah is {:harged tothe Seﬁc‘:uﬂty Agent under this Dieed, -consents 1o the Security
_ ._Agant {or its 50l mmss,) atany tirme: suhmiﬁ ng o th& Land Regxsiry any. and all of the
fal iﬂwmg

1y s forme %P‘E {apphcaimn fa ct@ang@ the famsiaf} il respsam fif the sawr;ty':.
craaﬁ:ed by Qghis Debenture; :

A R R 1 o B
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EXECUTION VERSION

(ily. & form ANT (application to enter an agraee‘. notice) in’ reapeﬂt o thie Sehuﬂt‘; .
m&ated by this Debenture; - :

gy a-farm- R {amphuanm to ragiste_r*a restriction) in m f@;iimvi'ng*séms:-

it {izspz&ssi i of the reg;ster&d es%ate by the pramrnewr &f the reg smered

‘estate is o be registerad without a writter cansent signed by the oraprietor _
- far-the fime: bezng of tha’ charge dated Idﬁia} ity Favour of [Semnt’y Agent‘] :
referted’ to o thie. charges ragsster artheir conveyaﬂzer ar‘sd ' :

vy o8 form CHZ. {appimafﬁaﬁ ta e?}ter an abiigﬂ%mn tey make further ae:fvancesj and

b} covenants: 1a subm&? an application to thie appmpnate Land Hagistr}r for the fi rst

-regusira’tmrs of any umegmer&d Lami in Englanid and Wales mor‘sgaged bay '
glause 4 ’1{3} {(Fixed secun{y} Hi s . exgmeﬁse lmmeduateig following its execution
. --x:;f’ ‘Ehfs Degd. S

: Power of -aﬂﬂrnéy
Appointment of attorney

The: New Chargm by way of ﬁef.:urﬁy and to miore fuﬂy segure’ thie per&jrman{:@ mf ;’ﬁ5

_ ahhgatims; ynder this Deed, hemby irremcabiy appoints the Sectirity Agan& {wheiher or not &
‘Receiver or administrator has beEﬂ ampﬁm?ced; and any Reteiver separately to be-its attorney.

{with full power to appoint-substitutes and 16 delegate) wsth power i s name arad on. its

- “pehalf, amd 5 s set aﬂd deed or otherwise to:

.':__j{aj\ 'ns 'anyt‘hsng wmch the New c&argm i»r;s; oliged to do (but has rist done wﬁmg

5 Business E}ays of being notified of that Tailure and bei ing requested to comply] i
acmmaﬂc& with this Dead, zncludmg to execute and deliver and otherwise perfect
BTy agreement assurarice, deed, ;;‘zsimment oF daaument

il . .giva. sﬁy%nsiruc:’tém u-n‘def’{hez rules and 'practaces of a F&elavsan-f System, and

ey - fall owmg ﬁm mcmrmnce af the Enf@mement Date, enable the Securrty Agent or any
. such Recsiver fo exErcise (v g m deéegateb allor any of he fghts eoaferred oh It by
“this Deed or by statut& in rélation 1o this Deed or the Assets ﬁhaiged o ﬁumarted tiy -

e czharged by it

E I'%‘fa-t"f‘“caiiﬁn

-'T’he Idicsay Chargs:'? rat;ﬁea am ceniurmg whatevar an}; atmrnay dms of purpm'ts; to da pumuaﬂt
e ;ts apmm!mer}t under this clause. :

Bumis recoverable’

Al ‘sums expended by the Security Agerit or any Receiver under this: clause shall bs
- récoveratie fom Ehe Mew: Chargm uﬁﬁ&i‘ clatse izt;} {Curs%s and expenses) @f the Facalttnes g

- Agresmant.

'%Qiiﬂ;es: _

Al n@ﬁmes or demamﬁa m E:ze gwen or marje pursiant to this Deed sha% be gwﬁn ar madﬁ i
-t manner set oltin clause 34 (Notices) of the Principal E‘eeci The Mew Chargm"‘s address
for service %s sei nuf i sr:hedu &2 {Nmﬁace Defasis; ' :

s T _ el
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L EXEGUTION VERSION -

ﬂnumiarparts&

' Th!::; Deed may b executed in any numper of cotinterparts, each of Wb ch when. exacuteci'. g
and delivered shiall be an original, but ail ef whu::.h When Eaﬁen %ﬂgetheg sha cunsmute g

" single desument.

Governing law -

_ -'Erus DE%E’S anﬁ ail naﬂ-mntrsatuai ﬁbhga%mns ansmg i any way whaiameuas ‘aut of or i
~cornection with this Ejeed shali be g&vem&ﬂ by, constrisd and take effectin ase:ma’daﬂca w;th. _

- Eriglish law.
_ -'Eﬁfnrcem:en_t- :
- arisdiction

| {'_a:’; : _‘E’he éﬁuﬂ‘s of E'ngianti shall have 'é;ériugwé jurfsd?tﬁt"mi fo setils ahy"é:i'a"m dispute or

" matter of difference which may afise in anyway whatsosver out of or.in connection -
O with this De@d {inciuding a dispute regardmg the existence, validity or temmination of
- this Desd or any tlaim for set-off) o e legal relationships esfabéfﬁﬁad by this Desd
. (Disputs}, only whare such ﬁf&lﬁpme is the subjest of gmaeadiﬂgs commenced by the

S Mew Ghangm

_'{Eb'_} Where & E!sﬁﬁute is the 5ub}5€:’k uf ﬂmceedzngs mmmenced by - ane of . more
Beneficiaries, the: Beneli claries are entitled to bring such proceadings in any court ar -

courts of competent Jurlsds;:tst:m {inc udmg but nat limited to the courts of England), 1f

. the New Chargor raises a rmumer-f;!a:m iy the context 6f: pmmaedmgs commenced- by

. pne or ore of the Beneficiaries. the New Chargw shall bring such :;crusw’ferwr;lmm-
: b@fﬁra the cotirt seized of the Benefi CEEHES sia!m and no other court.

© . T’hg cummencﬁmant th legal g&m@&edlngs i one o more ;uﬁsmmncns shall’ nc:rt to the

esﬁem aliowed by law, preciude the Beneficiaries from commenting Bégsﬁ ac;tmﬁs or
pmm&dmg& ir any uih&r utisdiction, Whemer r:c:muneratiy or not.

{ﬁ} . To the extent allowed by law, thie Mew ﬂhargm rrevmah!y waives any- nb;ectmra ri.

3 :may O o h&maﬁer tave on any giounds wﬁals&mer it the !aymg af venus of any -
fegal prm:eedzng and any- claim : it rriay nEw. oF heraaﬁar have that any such legal -
'pr::ceedwzg has. been bmught Eian lrsappmprsate or amamemem forum.

'Sewme ef gmcess

: With{::ut pre ue:tnce tc:u ainy crthér mr:»de cvf sewice aliowecf under any reievant aw the New- :
~Chargor: : : : _

{a} wmvgcabﬁy appmrﬁs thie Paren% asits. agerxt fcar sew;rze c:rf ﬁmcess i feiafu:m to any"
pmceedmgs before the: Eng ish:courts in c::mﬂe&téuﬁ with this Deeﬁ and '

(b} _ agraes that failure by = pmcass agent 1o nnir?y’ it Cef the pmtess will ot iwaladate the

pmceegimr;s canteried,

- Finance Document

*This Deed is a-Finahice Dotiment. -

s sk TS



EXECUTION VERSHON

This Deed has been execuisd by the New Chargor and the Parent as a deed and signed by the
Security Agent and it shall take effect on the date stated at the beginning of this document,

10 PEIE B SAT- 2156 35



EXCCUTION VERSION

Schedule 1 to Deed of Accession:

' Regis’tefea tand to be mortgaged

- | Name of Chargor/Registered Proprietor _t}asariptian of Proparky ¥ T:itlez.ﬂ;tmber'

Unregistered tand subject to first registration upon the execution afthis Deed -

- The adﬁress for servics of the Secun%y ﬁiger&t if fhe case-of reg;sfered fand is [msert a’etaﬁis and _
inclirde arey refevant departm&nt or ﬁffmer fo whem hotices are to be addressed The above.

addregs for service must be s;ma'ted in fh@ Umted Kirgdom.]

B Note: fncarpﬂrate here till detasrﬁ of aﬁ Land to be mnﬂgaged under z:!au&e 3.8 . mead _
security] and which is mg!sierea‘ at the Land RE‘QISEF}" [this may include leases with at least 7

B ‘years leff to run and other unregistered land which becomes the: subject of first reg:straimn af

 the Land Registry on ‘execution af the Deed of ﬁtcesswn} Any titfe numbers must be set out -
here :

g3

O UCAFIMESG R-vEEI2iEe




EXECUTION YERSION

Scheduls 2 {o Dead of Accession
Motice Details

[Sef ouwt here the notice details for the New Chrargor]

1IN AE211 5401 5156 49



THE NEW CHARGOR

Exectited as a deed by
[New Chargor] _
Cacling by a direclor in the presence of

Signature of witness

S EG G ENE AR ke B CS AR A CSOCEEER T R AP EALIGEE T AL T RARATA R

THE PARENT

" Execiied as a deed by
“Pirwm Mideo £ Limited

 acting by a director in the préserice of

GmEnuiaaARTituAnEIdian AT Ee s EriEvans szt neatiraanryviianinn

THE SECURITY AGENT

.- By

EXECUTION VERSION

EXECUTION

it

............

Spart

‘Addreds” 8 Canada Square, London E14 5HQ

Aftention: - CTLA Trustes Administration

CFax +44 (0}20 7891 4350

f Sk Envibt o Pl

- 41

Director



EXECUTION VERSION

Schedule 3
Specified intellectual Property

Nane at the date of this Debenture

TORAERE03T-QNR5A21 2905 42



EXECUTION VERSION -

Schedule 4
Forms of -Hétiné-bf'%s’i-gmmém
‘Part 1 - Eorm of Notice of Assignment of Hedging Agreémém
To {Hedge Gountemany]: | |
- Daia .'«i:
T E}ear St.rs
| .isé_-mtice of 'Assigrtmeﬁi. 3

We refer to @ Debenture {Debanture) dated -+ made between, among cthers, + (Security Agenit).
and ourssives. -Tefms‘ﬂaﬁmd;éﬂ t’he'BEﬁ@h‘tu‘r@é are %:o'have- the s;;fam-meaniﬁga inthis ;ie'-&-er.-'

E 'W@, har@by givie yoil ﬁD‘IlC& that we: have ass;gr&ecf all our ﬂghts title and interest in'a r‘id ta ihe_
.:Hedgang .&g?eements [defme} o te Sﬁc:uraty ﬁgem by tlause a4 {Assignments) of the Dabamure

We arrﬁmmb!y aﬁd unccﬂdgmﬂaiiﬁ,’ mstfw:t arid auth@ﬂge iU {mmihs’iamﬁng'aw prﬁmué
direttions which we may- have gwen yéu tothe r.;omrary} Co '

B ."1' unless othenvige dureated by %he Secuuty Agen% iHa fumish ar dssa’:it:s& m the Secw&y &gent ifi
' addition fo ourselves all notices, matiers or ihmgs reqmrad undar the Hedgmq Agr&am@nﬁ ‘ta

. _he firnished and dss‘:iased foy z}urmwaa

2 o o haldin thé arder of the, SEﬁunty Agent aEI mms fmm t;me tortime due and payaba by you
'ts us underthe Hedgmg Agreements "

3 . m pay ot felease all orany par‘t of the sums fmm tifrie to tama g and payat;ie by ;mu te U
~ dnder the Hedging Agresments. in a&mrdam:e with the wnﬁert msimn‘tmns gwen to you by the:

' :'.Set:unty ﬂgent Frowm iim& to i amj

4 o cmmp!y with  the tarms m‘ Ay W%’lﬁ&ﬂ natl»::e ar mstmctmns iy way relatmg im or
puimporting 1o relate o the Debentu;e the sums payable to the Paresm from tirve to time under -

~ e Hedgmg Agreements or the debts represented theraby, which you receive ffmrﬁ thie -
Becurity Agemi from time to fine without reference. tcz or firther authority from the Parent and‘ e

“withiout ahy eﬁquw by yau as to the justification: for or vaisdiw of such. notice: o instriction: .

"The msimctmna arict authmzsm;ﬁms cmia;n&d i ‘H’HS iétter s,haii rernain i mzi f@:srcec and effett umzf .
and the ‘Security Agent t{}gﬁther give you ngtice in wm;ng revakmg them. o

- This- Iet’ter and =il mn-mﬂtractual abligai iong arising in any way’ whaﬁswver out ot or in wnraechan-“- '
wzth s Eﬁer shall be gnvemad by, mnstmed and lake effact in acemdanma with Eughsh an

Please confirm your acknuwiedgﬁmeni of thig Mn’mce by sighing the aﬂknwieégaments set put af the
fout of me enclased duplicate hereof and by re&urmng thes same EO 4, [address] marked fﬁr_the

:attarh-:m af s-and g E:E}py o Eﬁ‘dd loshaw Gecﬂdar& LLP]

.-'Sigﬂéﬁ

“forarid on behalfof

AR A 2 : -#3



EXECUTION VERSION

{Copy]

Acknowledgément

To: {Addleshaw Goddard LLP]

Ref
To: *
Fax: &
For the aftention of. *

We, [Hedge Counferparty] hereby acknowledge receipt of a notice of assignment from the Parent of
which the attached is a copy (Motice of Assignment), ’

We confinm that we have not received notice of any other assignment of the Hedging Agreements .
deseribed in the Notice of Assignment or any interest therein,

-For ang on behalf of

[Hedge Counterpanty]]
Dated:

0. 2aRE0EE A1 -20 58 &4
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Part 2 Form of Motice _ﬁf-ASss?'i"{gnmeﬁt of Insurance Policies -

[Ivsurie]

Vnsurance bioker]

Dated

‘D Sirs -
- [icentify the fe:e:vanfsnsmam policy( sess-'ipm‘imsn ::

We re?ar ta =4 Bebenmfe {ﬁebentur&} dated # 2@15 made bei‘ween am@ng mhafs ea- {Secumy

Agafrﬂ &hd mursyaivas

We hereby gwe ytau notice that we have r::harged to the Security Agen@ for the heneﬂt Qf a%seif an d'ﬁ o

cerain other banks and francial inatitutions. (Eena?mar;eﬁ} all our rights, title and interest in the-

"Palicies {including the weniafit of all ciaims ansmg and all mmney payable under thari) 45 semmy far

L certain abiugatzms owid by ua io the Ber‘sef” ciares,

T We ’fur%hey nmﬁfy yﬂu that

ia'}-_

16

s {@'

yau may rontinue to- ::ie;ai w;th s il r&iaimﬂ Ha the F’aﬁmlﬁg unﬁ! gmu ra::awe writter ﬂotme tﬁ :
the t:ﬁmraiy from the Segursty Agen& st‘atir;g that a Qec:!araci Defau!i has aUcurTed: {Elefauﬁ

.' 'Rﬂtlze}

' '_rmuesi arm

' _'the orovisions: t:;f thzs ﬂzmzce may cmiy be revoked wath ihe wnﬁen cans&n! of the S’ecunt}f _

. -‘-Aaent

' -F‘isasa sign’ and retim fha @ifie ms&d copy cﬁ“ ti"us rmtim by thig Se‘m}ﬁty Agem (wim a cnpy to us) by
-way of conf rmaiacn tha!

@

(R

10257

"; WOU agree ‘ta actin acmrcﬁanne w;th the prov;su;:ns ‘of fhig ﬁﬂf!c@

: '_ta which weare entifled under the Policies and pay or release all or any part of the monigsto. - -
which wea gra’entitled under the policies in anmrdaﬂca with the writien mstrmimns gwen tc:

' -y@u i:;y the S&uum‘; Ag&m from fima to time, and

. yau ﬁave ﬂot received notice fhat we have asmgﬂeﬁ Ewilly rsghts under the Pofu:res toa ihsrd :

party or created any other charge or intarest {whether by Way of $euumy af aihemaae) m the

- Paiimes iy favm:r of & third party:

feill nwzng receipt o%’ 2 Default Nuﬂce o W;H ho&ﬁ e thﬂ s:.srder t:ff ih@ Securai‘y Agent al ! mamaﬁ g

faiicﬂwgﬂg remeept af & Dafau!i Ncﬂme ynu wrki mm ply wﬁh the tarms of any wiriftan m;irw o

:mstmct IoNs. N Bny way. m!aﬁng toi ar ;Jurpartmg fo relate to the Policies, the sume payable
thereuhder or the debls represented thereby, which you receive from the Security Agent from.

~time o time without reference to or further althority from alrsalves and w:thmsut any sfauny.
' by you as tothe | justification for or Vaildit}{ of siich Aotice or instruction.

SHERISATEEe S 45



EXECQUTION VERSION

The instruclions and authorisations contained in this letter shall remain in full foree and efect until we
and the Security Agent together give you notice inwriting reveking them.

This letter shall be governed by and coristrued in accordance with the laws of England.

‘Please confirm vour acknowledgemant of this Motice by signing the acknowledgements set out at the
foot of the enclosed duplicate hereol and by refurning the same to +, [address] marksd for the

-attention of ¢ and & copy o Addleshaw Goddard LLP at Milton Gate, 80 Chiswell Street, London
EC1Y 4AG (Ref | WELLE/15421-1475),

Signed
-1 and an behalf of

[Chargor

48
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EXECUTION VERSION

[Copy]

Acknowledgement

Ta; Addleshaw Goddard LLP
Mition Gale, B0 Chiswell Sireet
Londah
ECTY 4AG

Ref WELLE/15421-1475

Ta: %
Fai . @
Forthe attention of:

We, [insurer / insurance broker] hereby acknowledge receipt of a notice of assignment from [Chargor |
“of which the attached is a copy (Notice of Assignment) and confirm the malters set ot in
paragraphs (d) to {g) of the Notice of Assignment.

Forand or behalf of

* Unsurer / lnsuiance broketi

‘Dated:



EXECUTICNVERSION -

Faﬂ I Form caf N@?éce of Assngnm&n& of !ﬁandainw Pmpaymeni Amnuni

T Ein.sefr name and addrass f:f Arﬁ,mzﬁi B{mk}

For the altention of W

Dated” -+

" Dear Sirs

 Debenture dated s 2015 f'ﬁéhemum} batween (1) & ami u;:ertam of its suhsudmr;es {Qhargami :
: ami {21 ¥ iSenunty Agent} as tmstee for the benefm;arﬂas {as def‘md m the debenture} '

g ’;‘h;s,‘ Iei‘:ie?r. at:msﬁtmes-nmme te:s 'y'm.sf -.Ehiat uﬂder‘.ihﬁ Eiebanmfe 'We h'a@-ez.: :

g

O

_aharge«d the ar;cmmt sat mtt below (Aamwnt} toi the. Secuirity Ag&nt bf way s;:rf fixed
. chargez arid s:harged all bur interasts and fi Hights {if anyyinortc any money ‘at any time
g s%an@mg to *the credit of such accauni o the Security Agmﬁ By way of fi xed chatge.
~and .

assigned to the Secirity ﬁgfem! oiir fights to requirs 'i.'rbéj 10 repay 101s éﬂ? deposit(s):

- standing now or hereafter 1o the credit of the. RCCDUFEE and fo pay interest on sufzh
" &Ep@a:t{s) hack 0 Us. : . L

“Account

Smﬂ&dg' L

Ac:c@iiﬁf
Mumber

Currency

“Bank Name

s Manéa‘mry’
| Pregayment

]

=]

. Sterﬁr}g

=

| Account

o 2 ) We héraby Erfevecabiy and unmﬁdmanauy mstrua:t as‘aé autharme YL (naﬁmthstandmg any :
. previous, mstrucﬂmns which W may have given you. to the: mntrary} :

S s ﬁisclmée to Ehe Séturiﬁr Ag&nﬁ M&hﬁut’ ariy teference to of further althority fror us:

arid without any eniuiry by you a5 io-the gusﬁ;ficafmn for such disclosure, such.

information refating to the' Ageoint and the amount frori time {o fime. sian:ﬂmg to its
~credit as the 53»@”@ Agem iy, at any time: and fmm time to tnme request youits -
. djscéase it : - : B

At any time and from Esme 17 irme dpon xece;pt by yw af mstrucﬁam iri wrtmg fmm :

the Sez;unty Agent, 1o pay of reigase to the Seteurity Agent ail or any of the maney :
standing to the credit of the: Accsunt.and generally to act Tn actorddnce with such _
instructions in relation 1o the Account, without any refarenca to or further authority
from us and without any enqu;ry by. ym,s as to the ;ust;‘f catrm for such- mirucfmns ar

their \tahdliy

at 3?33; fitns aﬂﬁ fram t&me te Hirvies dpon recerp? by yoiiof rnstrucisms ify it mg frmm

' Eh& Seaurﬁty ﬁ‘gant tt:: c;cmg:& y wﬁh ’ths Eefms ﬂf thﬁse wntten mstmunmns i any way

WEREE0 R A EYEE 48




EXECUTION VERSION
authiority from us and without any enquiry by you as to the justification for sugh notice,
staterment or ingtroctions or s of their validity;

{dy. riot to zet u%p'c:tr% olir instrictions with régaid 1o the Account unless the Set:urity A‘geht .
confioms those instructions to you in writing; and -
(&) o hold all sume from time 1o time standing to the credit 6F the Actount to the order of
© the Security Agent. '
3 We- are not parmitted to- withdraw any amount from the Account without the prios written
consent of the Security Agent.

4 The instructions and authorisations which are contained in this letter shall remain in full force _
" and effect until we and the Security Agent together give you notice in writing revoking them. -

5 This fetter and all non-contractual ohligations arising in any way--;nat of or in connection with
‘ihis letter shall be governed by and construed and take effact in accordance with English law.

& - Please will you acknowledge receipt of this ietter and tonfirm your acceptance .of the

instructions and authorisations contained in it by sending a letter addressed tous and to the
. Security Agent in the form ettached to this letter. '

¥ours faithfully

For a-n;i an behalf of

&

AmdEtaz R S5 489
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Copyl
_ i;;c;énr the Headéd' watépapéf_af t’%é:ﬁmﬂaﬂ m"iaaﬁ;g}- _
N :.&t’k-ﬁﬁwié;dfgzgfﬁﬁﬁf" 3
Fa ¥ | |
"Fﬁriﬁeiazilfehtijén:bﬁ : @
-Ce - '._:ﬁéfdlesﬁaw 'Scd.d'am LLP
' - Mitton Gate, 60 Chiswe! P Sireet

London _
EC1Y 4AG

‘Ref WELLE/A5421-1475
: .'.D_iéar_.Si:_rﬁ -
Mandatory Prepayment Account (Account)

Wa h&mﬁay mkmwladge reraist t;:f & ieﬂef g cmgy m‘ whmh is aﬁaaheﬂ; dated @ zms {Notsceg
: -aﬁc&resse::f to us by # gtzhargwﬁ Ws conf o that we! hmir:i the Accolint.

: 'We hereby ag;&e With th@ Sec:urrty* Agem fc:r rtsaif and cm behaif of the Bsenefimaﬂﬁs %that we!

. acc&pi ihe instructions contained in the Nm%tc& ‘and undﬁnakﬁ to aw::t in ac:;ard&ﬂce am:i
mmpéy with the Notsce : '

- -hsave mf a_s ‘at the datis af tms !ﬁatter mc;awed rwtwe,» :;f E’he mmrast c,af any tharfi parw i the
- .ﬁncmunt .
IR haue mi on !:1;‘ beﬁns‘e EhFS date ¢l am‘zecﬂ cz' e;s:ema&ed ner writ cia[m or exemlse wﬂhou’é yﬁus' :

prior written consent any securty interest; set off, counterciaim or othet r‘lgh&s in i‘esp&ﬂ of- ih&
. Acmunt or finds in them or debls. r@pf&iéﬁt@d m,f them :

& ghall '.r%f}t._ ai:::cept fwm.jtha Chargcr any further u_r;struchcms" received by us In respect of the' -
Accnunt without having received your wntten confirmation of such instructions;

5. -5hai§ pay all maneys. re::ewad by us for the accoln of tha ﬁ.{:muni to {anr_i cm!y m; fhe cradit
-of the Amun‘t in-thename of the Charg&r urless you mherwise agrea in wmmg and -

6 shaii mt perm;t any amouni to be w:thdrawn frum the- Acmunm wuthmul your: prmr wmien
corsent. :

_ 'T‘he expresssmns diefi ned or mc:o;porafed oy reference in tha NQ‘?!E& shai! am ess tne wmm’c mtherms& .
Tequire. have fhé S meamrags in this set'ter : '

Th eﬁer and alf ncﬁmmﬂtractuai c‘;bhgaticms BHEIE’EQ it am; way eu* af or i conr‘;es:i ety wuth thls mi'tar :
;sha i B gﬂvemed by and sonstrued aﬂd take eﬁe::;t in Accordance with Enqilﬁh %aw

'Ys:z_uri—i Faithfili Voo
. “For and on behalf of

B LE ki TR T R TR
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iAccount Bank]
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EXECUTION VERBION

Part 4+ Form of Netice of Assignment of Acg uisition Ag{f;éémm's: «iféé_iiﬂ_ﬁ' .
 Served by Recorded Delivery or By Hand
Ta [Sellen

Dated: %

< Dear Sirs
; 'ﬁﬂ?i@é uf %Ssigﬁrﬁéﬁfﬁ
' We rafer 1o t!’}e Acqwsﬁmn Agreemerat daﬁed ufiFehruaw 2015 mad& betwe&n “f*mwsewas {‘ij and

Pirum Bidoo Limited (2] relating to the sale of the- shargs af Ptrum System&» Limited {Saie and -
Purchase Agireemaﬂ t). : .

We refer to g E‘éébentum (ﬁehem‘ure) datﬁd + made he%weeri intar aha ) {ﬁﬁcumy &gami arzd
. uurs&ives “Terms definedin ‘the ﬁebemur&s @re §G have the same meamngs in thss iett&? i

CoWe hereby give you otice that :the Acqms iticn Agmemgm Gla ms. ha—we bean assngﬂed o tha Secumy’_ '
s _Agent by claﬁse 31 {Ass:gnmentﬁj of the Dat}anzme :

We ;rrem:acably anﬁ ummndii;maﬁy instruct and autharas& you f;naﬁ‘wﬂhs!amémg émy pr&m:us'.
direct ons wh;ch we. may have QWEF& you to the aamraf’y) Co

1 unless gthemase dsr@m&d by the S&curity Agent tfa fum;sh af drsglas& tc the: Saauﬁt‘y ﬁgeﬂt iﬁ'
*addifion to curselves all notices, matters or thangs requu‘ed under the Acquigition Agreement -
-orany other Aa:qmamm lacum&a’t t@e He furmshaei and disclnsed fo our&e?ves and

2 e ac‘:cept Froim and agree with the- Se«cumy Agent f;and ot cursaives} all Elaims under
' ';CEiSCth"QES far ang: Wailvers: vamatmns tarminatioris and canceliations of the. Ae“:qu igition
-Agreameni any ether Acquisition Docurnént and/or ihe Acqws;i:an Agreement Ciaims w:th-:»ut.
an ; reference ta or fu:‘{her authority fram us: :

-:The :nstructa:;mg arid authonsatmns cgn’;ameﬂl in thls !ettér shall renmiin in full force ami eﬁe::‘t umtié
2nid the Sacurity Agaﬂt mgﬂihar give ymu noticé in wrltmg revnksng Them :

 This' ief:ter 3nd all nanwcantramuaf mbhgatamns arising in sny way whatsmever out of of if cannéctian -
- :wﬁh fhis letter shall be: gnvemed t:y construed snd take sffect in accmd:anw with Englist !aw o

- 'P?ease n:oﬁﬂrm ymzr 3cknowrecigemem of thls Natscne by szgnmg thﬁ azknmw!edgemaﬁtq et mut at ke
- foot of the enciosed duplicate hereof and by retuming the same to Atdleshaw Goddard LLP, Milton:

Gate, 60 Chisvistl Stréet London EC1Y 4AG. {Rﬁf WELLEHM@ m“?,;} and 1o, {Sgr:ynfy‘ Agenfs' B

‘name and adﬂ‘rsssj marked for the allention of +.

Bigned _
© - far and on behalf of -

Pirum Systems Limited

AR S AT Y el



EXEGUTION VERSION

[Copyl
Acknowledgement
To Addieshaw Goddard LLP
Milion Gate, 80 Chiswell Strest

Lopdon
ECTY 4AG

Ref WELLE/15421-1475
To:  |[Security Agent]

- Férthe attention of &

_ s, [Selled hereby ackmwladge rece:pz of a notice of assignment from Pirun Systems Lamated _
{Asmgnar} of which the attached is & copy [Notice of Ass;gnment}

We confirm h"at: o

Aay we have ot received notice of Zaﬁy other assignment of'theﬂcqu;s'itiaﬁ'Agr’»&em‘ent Clairms
described in the Notice of Assignment or.any intérest therein;

(b} we will not, without the prior written consent of the Security Agert, vary, rescind of otheriise
alter or terminate any Acguisition Document or in any way prajudice the rights of the Security
‘Agent and the Beneficiaries under the Acquisition Documents; and

'{c:j - wa confirm that we will act in accérdance with the m‘tructiorzs given by §he Aaslgmr iy thie
MNotice of Assigriment.

Eoi and on behalf of

W a AR S AR A v kR EEE e d i R L E s e ba
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EXECUTION VERSION

Schedule 5

Details of debis owing to a Chargor by another member of the Group which are subjectto a
fixed charge

Mong at the date of this Dehenture

1023200 HI2-EV AR 1E 145 B4



EXECUTION VERSION

Schedule &
Specified Investments

None at the date of this Debenture

OO e SR -2 156 &5



EXECUTION VERGBION

EXECUTION PAGE

THE CHARGORS

Evecuted as a deed by i

PIRUM MIDCO 2 LIMITED b e e
acting by a director in the presence of } [hrector

Swynature of witness

Name . ¥t i e,

Address I .

Excculed as a deed by
PiRLIM BIDCO LIMITED ) Y

acting hy a director in the presence of 3 Birectar

Signatilre of witness

Executed as a dead by )
PIRLM SYSTEMS LIMITED )
acting by a director in the presencs of } Director

Signature of witness
Name éf%”%ﬂ

Address. .

AR E 154282155 58



ol A THOM VERSHIN

THE SECURITY AGENT

Executed as g deed.

by

as duly authorised altorney for and on behalf of
HSBL Bank pic

in the presence of

i s

Altorney

anature of witness

Name JERALLY. . Bl Ad febed

[#%31
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