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Registration of a Charge

Company name: UTILITY BIDDER HOLDINGS LIMITED
Company number: 11438707

X7TWEMBSH

Received for Electronic Filing: 04/01/2019

Details of Charge

Date of creation: 22/12/2018
Charge code: 1143 8707 0002
Persons entitled: SOVEREIGN CAPITAL PARTNERS LLP

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating charge(s) .

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: 11438707 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MARIE-CHARLOTTE CHAMBERS

Electronically filed document for Company Number: 11438707 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11438707

Charge code: 1143 8707 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2018 and created by UTILITY BIDDER
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 4th January 2019 .

Given at Companies House, Cardiff on 8th January 2019

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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{I} ﬁﬁ;{:}i %CGMFA&Y LiSTEﬂ Iﬁ scamuw : 4 ('e%';e “E&ngm&i cﬁm;;anms" and each a
: : “ﬂrtginal Company™) in favour of;

' {2y o S{}\IEREIGN QA?ITAL ?ARTNE&& LLP mmgaﬂ? numh&r {){‘:33%{}9 as securitgr tmstea :

© forthe Secured Lenders oi the terms and conditions set outin the. Sei:urity Trust Deed. (i:ha
“ﬁriginai §ecurit§r ‘{rustaa"} . L

o#gmmvs PROVISIONS
CITIS mgzsﬁ THAT: |

4 _nm‘-‘xmﬂﬂﬂs AND !ﬁ?ﬁﬂ?ﬂiﬁﬂ!ﬁﬂ{ TGl DEFINITIONS - AND.
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11 Definitions

* Terms defined in the Security Trust Deed, uniess othierwise defined in ftﬁ;s-iae'bén_t;;_ré;ﬁavaj |

. the same meaning whan-useé,mﬁfgﬁi_g-ﬁebeni:ura‘- (as defined below) and in addiﬁ'ﬂn':

C o MAgeount” - maans any cradit balarice from time t@ time on any
E : SR : © . account opened or malntained by a Company {and
- any replacement actount or subdlvision of sub

gefount of that .ai:t:wﬁ'ﬁ} and all Related Rights.

SAct S meansthe Lavi of Property Act 1925

“Assighied Account” © - means any Account that may i’mm timr»:s t@ titme be o
_ o - agread between the Security Trustée and a Company

~to-be an Asstgaed Aaccur:t

' “Charged '!ntgaiijestu:ai-i’fi'faﬁertsf” méans arzy and a§¥ Is*;teiiactuaf Pm;:aartsf ﬁwned by a
i : ' ~Company now or o the future including without
limitation those rights listed in Schedule 3 {Sei‘axfs _

' ;ef Intelleciual Prapef“fy)

'_"*t’:&arﬁjggﬂ- Property” . ' means all the assets and undertaidng of the

Companies which froim time to time are the subjectof - )
- the security created or expressed to be created in-
favour of the Security Trustee by or pursuant to this

Deberiture
- “Collateral Rights™ ' tmeansall rights, powers and remedies of the Secur:ty '
: - : : Trustes provided by or ;mrsuant to thils Debentire or
by law _ .
“Companies” . - . meanseach Original Gﬁfﬁ;ﬁaﬁ?_ﬁ?éhy company which

beconies a party by executing and delivering a Deed
©of Ac:e:assion (aa;:ﬁ bﬁ ng a “ﬂam;:aﬁy”}

'*‘Béeﬁ_ ﬁf'.s%ﬁce's:s}an}"’ S -"_means a deed subgtanﬁa iy in the form set out in -
' : ' o ‘. Schedule B (Form of Deed of Accession) subject to

such variations as the -'Sei:urit? Tra;}'stee shaill agree

“Defsult Period” - has the meanirtg given i:a it n: the Subser pticm '
. ' B --Agr&em&nt : -
“Event of Default” o frieans the commencement of 4

- Poremper LS mostky




oVerewpt o

. "‘memker nf the Gmup”

“Insurance Pollcy” .

“Intellectual Property”

"'-'-'_regiatemé or unregistered . and
: -appf;catsm‘ss for and the right to a;:z;:siy fot the same,
andany interests {inciudsng by way of licence: m*

{;) Qafauit F’amef

{ia}ﬂat&rzai Und&rp&rfmmante fi‘emﬁ

; o n rﬁsperzt ofdny Campany

o "means Mideo ‘and its subsidiaries. ura{mrtakmgs {as_
; '1_-_-§iei‘" ned in the Companies Act Eﬂi}ﬁ}, ared '

_ '_____5sha§be construed accordingly

nieans the cross gﬂarantﬁa anterer_i mi:a o or. araurici' .
-date of this Debenture between (i) the

_--Campamas and @ the. ﬁecur ty Trﬁstm _

-miaans any policy. of 3nsuram:e (mciuding §afe_"

instranice or assurance} i which @ Company fmay '

' B from tlme to time have an intefest

: --maar}s all paténts, nghtﬁ iﬁ iwentians, trac%e marks
sefvice marks, designs, business. names, damam-
“naines,

geographical zﬁdk:at:sanst copyrights .
(including rights in. cormputer software), registered

. designs; design rights; moral rights, database rights,

~_rights in confidential information.and know how, trade
‘names, trade dress, formulas, tiade secrets and other

ihtallectual pra;serty rights ‘and interests,. whether
including  ali

i covenant not to sue) which may subsist EHI?W**W el

“xﬁfrahﬁ'mup' Loan™

| “Investments”

'mgans

--'tha wcﬂé

means any- iaan bya Csmgaﬂy As Eender to am@ other
_-mﬁmber of the Group as barmwar : :

(@)  ‘any stocks, shafes, debéntures, securities
: ~-and certificates of deposit (but. not fnctué ng '
the- Shares}, _ . .
(h} '_ all snterests in mE%&ctwe iﬂ?éitﬁéﬁh_ o
. _'--.SCE‘?&H‘XE& anc{ : T
B _ (cy  al warrantsf a;atmns and ethar nghi:s to

' “Mate:*ial iﬁﬂﬂerperformancﬁ._

P&rmd" a8

_‘?M}ﬁ_.ﬁﬁ” : .

fan, ODR4 2900
20 Decemibef 2018 ruigskz

" subsctibe or acquire any of the investments:
_dasciibed in- {a} and (b): ahwe,

AR each case whether heiﬁ-sdirez:tly by orito the mder
ofa Company or by any trustee, nominee; f:duc;sary SR
- or clearance systém on its ‘behalf dnd all-Related -
' -Rrgi‘tts {including all ¥ights against any such trustea,-' -
: Enaminee,, fiduciary-or cleatance system) .

. -has ‘the Tnedning given o it in the' Subﬁmpt
-Agreament _

-._-'.means Prm}ect Steei Mideo 1 Lsmlted a company
Ancorporated it England and Wales with raglsir‘ation _
' 'ﬂumber 11?26&?8 L




MMonetary Claims”

o party”

' “Real Property”

- “Related Rights”

wSecured Parties”

| “Seciirity Trustes”

 rman aazxsmaaza\z _
‘34 December 2018 mossky

means any book and other débts and monetary
. claims (pther than Accolints) owing té a Comipany and
any proceeds of such debts and claims {including any

claimns ‘or sums of money derlving from or in relation
ta sany Intellectial Property, any Investiment, the
proceeds of any Insurance Policy, any court order or
judgment, any contract or agreément to which a

Company is & party” and any other- assets,” property,

rights or updertaking af a Cempany}

o maam an rmgsnai par!:y m this t}eheﬁture o any -
person ‘which bécomes a party. by execution and .
) delwez*y of & Deed of Accession :
means!

o tay - any fréehold, ieasehﬂicf or. lmmov‘abla

property (inc uding the frechold ‘and

{easehold property in England and Wales e

- specified in Scheﬂule 2 (metaiﬁ of Real-'
' Pmperty}}, and : e

(Y. . any busidmg’;s ﬂxtures fittings, fived plant

© - or machinery from time to time situated on
~or forming part of such fraahnEd or Eeaseha%ci
- property,

' and incl udes all Reiated Rights o

- means & recelver or recewer and marzager or (where

permitted by faw) administrative receiver of the

whole or any partof the Charged Property and that

term will include any appointes: made tridér a-joint

: andfmr severalappolntment

' maans, n raiat ion to any ‘asset:

.ia')': ' the procaac{s of sale of any part of t:hai:"_' o

-agset;
by - a['hghts urider an'y ticence, égmemeﬁt for
~zale or agreameﬂt for !ease i1 respect of
that asset .
e _.'ali Hahts, ‘Benefi ts, ¢ ims contracts,

. warranties, remedies, secyrity, indemnities
or covenants for t;tIe in respect of that
agsety and

(d)  any moneys and proceeds paid or payable

in respect of that asset _

E meatis the Secuht:y Tmstee, the, Secured Lenders af‘sd L
-any Recel ver _ .

eans on the: date of this Debenture; the G’rﬁig_iﬁai
- Beeurity Trustee -of any successor security trustee
~appointed under the terms of the Security Trust Deed. -
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 delivery of a Deed of Accessiar. {a) where an
..to-a schedule this includes assets ideritified |
©“schedule to the Deed of A '

."*Se;‘:u;*izg"ffu?,t Deed” . mears the securaty frust dﬁﬁﬁi dat&cf Brrob around I:he

date heréof between the Secur;t\f Trustee and the
. Original Ser:ureﬁ Lemiers o .

-'meanﬁ ai of the shares in the i:ap;a!:ai Qf any. E%miteﬁ_- :

R s S R - Hiability mmpany inmrparatmi in.England and. Wales,.
. In each case heid by, o the order cr on. behaif ef a o
- Company from. itama te __;ime T '
_ _"*"S#'éﬁ?fic';-Qﬁnﬁfééts’* o . means any contract or dgreeme nt that may from tivie

- ‘to time be agreed between tha_ﬁﬁéurity Trustea and :
e a Cﬁmpany tf: i:-se 8 Sper:iﬁc _aﬁtms:t

alios, {1} tht‘?. _ vestors (as deﬁmati therein},f {2}_. :

_ ?mjeat Steel Topeo Limited;: (3) Middo; (4) Project
i Steel Mideo 2 Limited; (5) Project Steel aid::a Limited

o and {(6) the Subﬁcrtbem {as defined therein)-as from

- time'to time amended of sapptemented ot hovated.

'_.'f“”f_ang_ibféﬁﬁfiw&ébiia Pmp&ar{?‘" '-means any plant; machinem m‘t’“ce_. eqmpment

. computers, vehicles and other chattels { sz:ius:img any:
-for the time being forming part of & Comp
In trada or. wcrk in ;::mgfess} and aﬁ Reiated Raghts

Interpretation .
. In this Debentire c::;} as applicable;

ey

-the riles. of intamretatmn r;ontamaﬁ in ci&uses 1.2 to and mc[udmg 1.3 {)f the -
- Security “i‘msi: beed shall apply:to the cemtmcﬁon af this Debenture,

aay reference tﬁ tha‘ ‘*ﬁecunty '!‘r;sstee" i ": “i:nmpany" of the “saeured .

Lenders” shall be construgd so.as to include: its or their {and any subsequent) -
;successgrs am:i any parmitted traﬂsfarees y az:cardance with: their respe{:twe -

mterests

in re?ataaﬂ to any: Cﬂmpany ‘which haenmes a Party upnn the exez;ui: on and
sets ara identified by refergnce
cor’res;s_csndmg oi anaiag{}us
on and (b) provisions which apply by reference.
o the date or executiofi of this De ntute: shai _appiy by reference to the date

T ep axecutmn of gum Deed. of Ax:ceas ﬂﬁ; :

@

__.._refﬂrences ta' 'any Securty createé., bsf ﬁhia ﬁehentwe” are fﬁeemeﬁ to _
include such Securzty created, tanst:tutad, given, ‘ade or éxtended by, under

or pursuant to this It:hzabﬁm,m:i.irn:-si or b*g; inder ar pursuantg to any Deed of

- ﬁs{:cessian,. and .

. references in this i:}ebenmr& to any ciause or Saheduie shall be ta & clause or
L $c:heduIe m:»ntaineé in this Debenture S .

' 'party may oniy emcute this ciccument under hand
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. %5

“ui bt Liquidation) of three percent per
- such Interest shall: be: camﬁiateé 6
i '__f;aayabiﬁ on {iema' i S

g :;'::Hgases,
' Faxeﬁ ahargaas o _
- '-'Eaﬁh Csmpany hﬁsreby charge:s; wii:h-fu_

*trustee for the Secured Parties as security for the payment and. discharge of the Seciired
Obligations; by way ‘of first fixed charge (which so far as It relates to fand in Engiami and

o thﬁm OF: sﬁwaﬁa !:*ELIGJ&TI&Nﬁ{ Ti: “2 '-?ﬁm*&&?ﬁ- OF . SECURED
L OBLIGATIONS™ ‘sii} : o S .

i:fw&mnt tzx pay

S ﬁad’z Campany, By ;}nmary abisg&r and’ mt mﬁreiy BE mmty; mv&nant wiih ti’}e Semrit\;

el i,enders} that it will pay, _diﬁchargﬁ and perform’ the

tee (as trustee for the S

- 5&&5?&& Eiiiaisgaﬁﬁns an ﬂemanﬁ and n the radnner pmvis:feﬁ fri the Loan E}acuments e

Emfams: Intamst

: If ar;y {l"ampaﬂy %’aﬁs tm pay any ssum _f::n th& die date oF fﬁr 0 iaﬂg .as_a i:%efaﬁ E’eriad is

continuing, the Interest shall bear Interest until paid at a rate {as well as before Judgement
gi13s highﬂr than the prevailing Interest Rate. Any
daﬁy basis aﬁmgsﬁndeﬁ evely three m&ni:?}s andd _

| aﬁﬁs \SSIGNMENTS AND FLOATING EH&R&E{ TChE .'F:tﬁfﬁ'z} .
SSIGNMENTS A?@EB FLOATING CHARGE" 1 > Y 3

e gﬁarantee ir; Favs&r af tha Eecuréty Trusteg as

—
—

Wales vested in a Company at the date of this Debentire shall be'a charge by way of legal

8 meﬁgagﬁ) ali that Company's right,. title and interest from: xime to time:in and to each of

the following assets {subject in each case-to obtalning any necessary ‘consent to aacﬁ '

" morigage or fixed: charge from any third party) i em:h case bai:%s present and future:
31,1 theReal Praperty, ' :
342 the Tangible Mav@able ?m;mrty, SR

'3'..1;3_; | __.th& Ae:ceuni:s;

i 314 - '_'___th& Charger:i Iﬂtefiectuai ?raf}ertyf .

e 31? ' '-'__'3'-'3the S?iares a%i div denﬁs iﬂf:e;’est anﬁ ﬂt?aer i

oAMe 3-t%’i€z Imv&stments ‘and a

" Each ﬁﬂmpany ﬁﬁreb’y ass:gns with fu title gliarante
for ‘the Secured Lenders as security “for

S35 any gm}ﬁwiﬁ aﬁé rightﬁ e reiai‘icm 2:& the uﬁcaﬁ&d c:apzta} r;f‘ i’hat Campanyl :

_ii Rafatac% Rrghtsf S

_ .Ses payabEe in regg’.}&ct of the
o Shares. amé all- other Re!at&ﬁ Rights (whether derived by ‘way of redemption,
"j"hgnﬁs prefemnc:& aptia" suhsﬁtuf:ﬁm, \fﬁii's___ nﬁ"mr athﬁrwise:}f and _

' 3%8 Lall; Manetary C¥aims other than aﬂ? claims’ which are atharw;sa sabgae:t to 8. ﬁxm:f- '

. charge or aﬁsignmaﬂt {at iaw o
S Reiated Righi:&z

equii‘:y} pﬁrsuant i'a this Debenture amf all’

ﬁssigﬁmants

Obligations, subject to a proviso for re~asmgnment on rédenription, all that Conipany's right,

title and interest fromi time to time in and to each of the' following assets {subject o
“obtaifing any necessary consent 1o ihat assxgnment fmm aﬂy thi%*d party) ﬂ &acﬁ cage bati}' .
present and futtirer . . : __ _

331 ' the; pmr:aecis m’ any Tnstiratice ?ﬂiif:y and aii F{eiatad Rig’f’;ts

B '3,2;2 : | all rsghts and ::imms in re!atmﬂ to aiw Assigned fxs:caunt and

M QOZBAZIOIONE Ly

© 20 December 2018 miosskz-

yment and discharga oF the Seeured




41

42

Eii 00 6&2&342933&3\2

323 aas:h of th& Specif’ic Costracts
Fit}aﬁﬂg cﬁarge st L e o .

“EFT _Each t’:nmpany hareby z:harges with: fult title: guaraﬂtea irs i’avmr af ‘{h& Sa::ur ty
. “Trustee as trustee for the Secired Lenders as security for the payment and
~discharge of the Secured Obligations by way. of first floating f:harge all present
“and future assets and undertaking of that Company, other than any asset which
- ig situgted in England and Wales and which is valldly dnd efféctively charged

. under the 1aws of Erigland. and Wales by way of fixed secutity created under this
" ‘Debenture -in favour of the. Sewﬁty 'Fmstee as’ secarit\; for the Secured

Obhgations i .

o '3,-53'.,-2 o .The ﬂoatmg charge sreated by 1his siausez 3 shaii bé d&fé!‘riéci" i 'pﬁmt of

. priority to all fixed sacur;ty vaitdty and effer.:taveiy ﬁreated by ‘each Comipany -
= :&mdar ‘chis i‘;)ahenmm, o

333 -Paragrapﬁ i4 af Schﬁciui& 81 tm the Inst}wencv Act 1986 appiiﬁ to the ftaatmg :
: T t:harge created pursaanﬁ: tc: th it ciausa 3.3, :

 CRYSTALLISATION OF FLOATING {:mﬂas{ TCN ﬂ'ﬁ?ﬁmmsggmm o E
 FLOATING CHARGE" I 13 . - : - N :

' Crystailtsatiﬂw by nnt;ce R

The Setuﬂty Trustee may atany time by natzce in writir:g to the refevant Campany cen\fert _
‘the floating charge created by clause 3.3 (Floating {:f:&rgﬁ) with' immediate effect intoa
ﬂxe:i tharge as regards any: pmp&rty or assets. spemi’mf in tﬁe net:c:e: ifs

411 .'.an Evsnt af I:sefauit haa oceurred; mr o |

412 the Security Tmstee reasonably’ mnszziers that an? of thez Charged Pra;}erty may;' .

: o bedn jeopardy or iy danger of being Ssized or sold porsuant o any form of legal
. pmcesﬂ, ‘ot :

_ :4.;1'.3' : =t:he Eemrity Trustee reasonabiy ::ons t:iers that it is nec:essary . ai’dar ta pratect :
_ th& ;}riﬁﬁty of: the sattzrsty : U '

ﬂrgstailisatiﬂn* aummatiﬁ o
. Natwsth&taﬁdmg claum 4. 1 (ﬂr;ssf:afiisatmﬁ by i?ﬂfit:&) amﬁ wrthaut prejudice to amj an.'

which may have 4 similar effect, the floating charge witl automatically be converted (without
riotice) with immediate effezz:t mi:a a fixed ﬁhargﬁ as regaréﬁ at the assets mb;ect o th@

) f*laatmg tharge if:

: 4;2& S a C&mpany z:reates ar ettempts m creata any Saaur ty a:sver dny of the Charged :
S _"__Pmperty, _01‘ &y :
4.2.2°  any persoii levies oF attempts to levy any distress, exacition or ether process
B _ aga rsst any of the Chargad Properts; which s ot ciischargez::i within 2 Eusmess
423 a resaiut;&n is passed or an ordar is m:ezde for the wind;ng~up, dtssetutian

" administration or re- ﬁrganisatwﬁ af a Cﬂm;sany aran: aﬁmmmtratw is: appmnted‘.
toa Campar:y, _{:t* _ S

4324 - any person (who is entitied to-do so) gives nctxce of fis mtentmn to appalnt an’ -

' administrator to a Company or files such & notice mth the cauri:
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' FE&?ECT TON OF SEﬂﬂRIYY{ TC “S PERFEQYIQ&% OF S&CURHY" ‘xi 1 }

B Nntmes of ass;grmmnt amﬁ eharge =
Each i::::m;}any shal i delwez’ (or pr‘acure de! very} to tha Securtty ’fmstesa at‘aﬁi the csi:a fgor or -
debtor: s;ﬁe:;aﬁed hy the Eet:tzr]ty Trustas! : . o
.511 S |
: o ----_{ﬁss;gﬁmaﬂm ) nmtzce f_ assignma;zt ﬁuhatantfa iy i th& form s&’a ‘out: in :
- Schedule 4 (Form of Notice of Assignment of Insurance Policy) duly executed.
: .'E:%y s ;}mm;)i:iy upon regquest: by the Security Trustee or upm a Company er\tﬁrmg :
~into anew Inaumnm Policy; - _ i :
B2 ine res;am:t o eaﬁh &ssigned Aﬁ:munt aﬁmgned g pi}rsuani: g ::iause 32
S ---(Ass;gnm&nts}, ‘a-notice of ‘assignment ‘substantially - n the- forim get out i
Schedule 5 (Form. of Notice of Assignment of Account)- duly executed by it
: '_Qmm;&t[y ﬁgmﬁ an kcz:aﬁnt being éesigﬁateﬂ a5 aﬁ &saigﬁed m:caunt
513 in i‘es;}eci: of eac?z Spectﬁa C&ntrac&: assigraed -parsuant to ﬁiause 32
. {Assignments), a notice of assignment substantially in the form set out in
- Schedule 6 (Notice of Assignment of Specific Contract) duly executed i:av i
- promptly upor.a contract or agreeinent beln i) desigriated asa Specific Contract;
and _ _
514 I respect of dlf leases reiatfng o Real Pmparty ma;tgaged {}r ghargeﬁ pursuaﬂt_ '
*to-clause 3.1 (Fixed charges), a notice of charge substantially in the form set
_ out in. Schedule 7 (Form of Notice of {:‘f}arge} g:rrﬁmpi'%y iipon request by the
~Beeurity Trustee or promptly upm a Company entering Into a lease refating to
Real Pmper‘cy, .
: -and in each case the re]evant Cmmpany shaﬂ use all reasanabia end&avaam to procure: that' . :
- sach notice is af:knawﬁedged pmmptiy‘ by the obligor or debtcxr speci fod by the: Security '
Trustes, : S L .
: -5_'.32 Notices of t:harga* ﬁfmaunt&
o Eaf:h ﬁmmpany sha!E €f mqtms!:ad hy th& Ses:uﬁty Tmﬁtﬁe frgam tsm& i:a time in raa;aect: ‘of o
any Atcount, pmmpﬂy deliver to the Security Trustee (or procure delivery of) @ notice of
* charge (in form and substance. reasonably satisfactory ‘to the Security Trustee) duly
Cexecuted by orFon behall of that Company and shall use reaseﬁahie endeavours to ensum-
- that stich notice s acknowledged by the: rei&vanﬁ: ﬁank or. finanm’aﬁ ﬂstitutftm with which’
-ti'xat: Aawuni: 5 apened or main%amed e o Lo S
53 | Reai Fraperty &ﬁlivew n§ dncumer;ts ::af t;tie _ _
8531 -Each ﬁamg}aw shall, pmmpt%y upon th& request of the: ﬁeaurty Tmstee i
: ~ - respect of any Real ?mperty spetified In Schedule 2 (Details of Real Propertyy
deliver to the Security Trustee {or procure delivery of), and the Security Trustee
. shall be entitled to hold and retain, all- deeds; cart:f"{e:ates and other documents .
of tztfe refating to such property. L _ :
532 'Eax:h Company ahaii pmm;zty upcm mx:;uast fm}!owing zzhe af:f.;ms;‘::wn b’y that
- Company of any ifst‘erest in-any dgther freehold, legsehold or other immaovablg
property, deliver {or procure ﬁeiav&ry} to the Semrity Trustee of, and the
- Becurity Trustee shall be entitled to hold and retain, all dee;:%s; a:ertiﬁcaﬁ:es and
' .sther docurnents of title relating to. such property. . T
54 Further advarices N
54.1  Subject to the fefms of the Loan Note Instrument; each Noteholder is-inder an
‘obligation to make further advances to the Companles and that obligation will
‘bedeered to be Indorporatéd into thig Debentyre as ifset out in this Debenture,
'_'ma‘h__-aﬂ“z_xaiaz;z;ﬁﬁaéxzf - ' : L L o o : S : _' &
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54,2 Each {it:&m;}an'y'mhsants to'an application being made to the Chief Land Registrar
- to'enter the obligation to make further advances on the Ci&arges Regzsé:er of any L
r&gggtemd land. formmg ;mrt of the i:hargeé ?’rc}perty e L

55 ﬁ;::pimatmn ﬁa the Land Rﬁgmtw

Each Cempany censents i:o ar appizcai:wn E‘mmg mad& t{} enter a8 rastrii:tmn in the'
Pmpnemrshtp Register of any: regisi:ered land at any time fz}rmmg part of the Real ?rop&rty

5&5 . ﬁe!tv&rv af sham cartafmatas
: Eﬁiﬁh Cﬁmpaﬁy sha&i

: 5 6.1 mz:m;atly u;f;cm request by th& Secnraty Trus.tee or ;;mm;ﬁ:iy aﬂ:er ams subsat;uent S
' - date.an ‘which any Shares are Issued or transferred to It, deposit with the
Seclrity Trustee (or procure the deposit of) all certificates or other documents
of title to such Shares, together with stocle transfer forms executed inblank by -
e fm bﬁhaif mf ti’m relevant: ﬁmmpany i relation to such. Shares, aryel o

5652 - "_prompt‘iy upan the a«:r:ruai offer orissue: Gfany 3tﬁcks,. sharesg Warrants fs1d ﬂther o
' " securities {nrespect of or derived from the Shares, notify the Securlty Trustee’
- of that occurrenice and, If so reguested by the Security Trustee, procure the
- delivery to-the Seciirity Trustee of {8) all Certificates of other documenits of title
- reprasenting such ftems and (b} such stock transfer forms or other instriiments .
- of transfer {exacuted In blank on. behalf of the relevant Campany) in res;:aaz:t
thereof. as the Security Trustee may requeat S

S? : _'Rag'istrétinn of Intelieﬂtuai Fm;mrtg

Ethnut prejuﬁfm tﬂ the: geaeraf ty ef any c}thar clause in this mﬁbentura, each Cﬂmpany' o
shall at any time or times, If requested by the. Security Trustee, promptly and at its own
expense, exectte all such docurments and do all: acts that the Seecurity Trustee may _
reasongbly reguire to record the int&rast of the Secyrity Trustee in any registers ‘in the .
world relating to any registered Charged Inte%?es:tua{ ngz&my . :

| & _ "ﬂE?RESEﬁTATIGﬁS{ TC'8 REFRESE&!T&TIQMS“ 1 ¥
- Each {:ompanv makes Ehe re;zres&nt:atmns and war:'anties set cﬂt iﬂ this-clause & t’ﬁ the
Security Trustes on the date of this Debenture and each re;&r&sentat;eﬂ and warranty {with
the &xmpﬁan of clause 6.5 {Commercial Benefity shall be deemed to be repeated oneach.
day upon whi ch any morﬁaa campnsecf in the Seaured iﬁhhgatmns z’:aii due for paymant or
are ;:aid _ . _ . L
el 'smuis

13 is ] irmztad iiabr!;t\f c:r:;mpany, du!sz inmrpcsrated as‘ad vaizdfy ex si: g under t:he ans of
Eﬂ§§3§1£§ and Wales . .

B &mjmg ai}hgatmns
ﬁ $i§§z;}acf: i:f;s tha f:ﬁmg)[&tiﬁﬁ m’“ aﬂv parfet:tiﬂﬂ z‘equiremaﬁm crmt&mg}iated hy this Bem’&ﬁtu;’e |

- ﬁ.z.-;_ :_'ti“sﬁ e}i’ahgat o1iS. %X;T}I"Eﬁﬂe(i to b& asﬁume{i By i: §n t?‘;is Debeﬁtﬁr& are: iegai va 1,
- biriding and enforceable abiigati@ns and L .

' 622 {w;thout Iimitmg the: fnregmng paragraph}, this Debeﬂtum {:reate the securtty
: interests which it pur;mrts to ereste and those security interests are v‘aiiﬁ and
-_effaz:twa . _ : _ _ o _ : '

mad_OUMEAZOOIONE . o e
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6.3

6.4

55

e

9.3

4

.Zman‘-cwfﬁct _

- "The enfry. into. -and: perf@rmaﬁte by i r:sf this: i:fehentura an:i i:he grantmg a‘csf ti‘sa S‘xecurzty o
imntﬁmpiated thereby do niot and will rmt canﬂmt thh . _ _

' '63‘_1 | anylaw o mgufatmn apylrﬂai’slﬁ tut

e32 -'-tﬁe {:mstii:utmna} cf:}cumﬁﬁts af ar‘zy mamber of the (Sraup, or

633  any agmement or instmmant bindmg upﬁn ii: or ahy mambﬁsr &f the fomp oF
any of its of any inembers of the Group's assets or constitute a default or
termination-event (however described) undeiany such agreement of instrument

breach of which would reasonably be expected to have.a material and adverse

e effact scm the: mt&r&st& of the Sax:umd ?artieg and thﬁ Laan ﬁacumenﬁs

: ;'Pawer and autharity

i - has the power to entar’; ﬁi:ﬁ, perfmrm and dei ver, and has ta%«:en alf necessary action to
_ -.aﬁthmae its entry mta, perﬁormance arsd dﬂlﬁ?ﬁf‘}f of, ‘this ﬁab&ntmm

_ -Cammm‘c:al Benaﬁt

i 'It &ﬁters into* this Esebaﬁmm it gmﬁi faith arzfi for i:he z:;ur;}e}ses ﬂsf the pmmatian of the
sticcess of Its business and has: g ver due constderation to the _tarms and conditions of the

documents evidencing or sar:tirmg tha secured eb?igaiions

' Evant of ﬁefautt _

N Eve.nt of aafautt has nm‘:urrer;f er Is mﬁtinu rzg or mfght reasanabfy be expectaé to rasuit :

- from ti‘m executmn of: i:h is E?:ei}antura _ _
':FﬁRTRER'-AESHgANCE{ TC L FURTHER ASﬁLiRAMCE“ Xl I }

_ Further assurance: general

The covenant set out in Section 2(1 J(b) of the Law of Property (Miscellaneons Provisions)
Act 1994 shall extend to include the obligations set out'in this Debenture.

| Necessary action

" Each: {Zam;::any shaiE take ali such actlon as: is avazlabie to it (tnc udmg makmg all filings am:f .
Fegistrations) as may be necessary for the plrpose of the creativn, perfection, protection;.
-confifmiation. or mainténance of any seturity conferred or interided to'be conferred ﬂn the -
‘Becurity Trustee by or pursuant to this Debenture. .

Euﬁééﬁf af third fi:'a?t’iag
‘Each E:empany shaii use aii reasanabie endeavoum to abtam {in farm and ::{:mtem:'

reasonably satisfactory to the Security Trustee) as scon as possible any consents
_necessaty, to enable the assets of that Company to be the siibject of an effective fixed

charge or-assignment pursuant to clause 3 {Fixed Charges Assigniments and Floating

- Charge) and, immediately tpon obtaining any stch consent; the asset tdncerned shall
" become subgecf: to such sectirity ‘and that Csmpany shaii pmmptly deiwer & {:o;::ay af each .
. consent to the Se::urity Trustes. - :

Imgﬁed cavenants for title

The: {;biigai:ians of aach Comipany’ under thas; Debef}ture shall be it adéiticn t6 tha mvenants- o
for title deemed to be included in this Debenture by virtug of Part 1 0? the {.aw of Prﬁpeﬁ:‘g '

{Miscellaneous Provisians) Act 1?394

man 0OAB4ZGOING o g
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8, . ‘NEGATIVE Pwnﬁs AND axsp{;sam{ T{: g NEGATIVE  PLEDGE AND
o - QI&PGSALQ’\ 1 } C . _ : . o
_ '.-8,3,__ - 'Secarzw
U Ne i:ampaﬁy ahai [, at any’ timsz zﬂuring the subsistem:e af th 5 Debeature, cté’é&& GF permit
: _tm aubs;st aﬁy Security ever ali ar any par&: t}f tha trharged ?rcsperty :
g2 ‘No dm;msai m‘interests - - o
No i:ampan? shall {and shaii m;t dgree to) at any time during the 3ubssﬁtence ef" thi
. Dehenture, excapt a5 pﬁrmittad hy‘ this clause 8 _ . _ :
. _8.2.._1 exemi:e amj x:onveyaﬁce; tramsfer, lease o assignment m’ or other T gf}t ttr use
o _ or occugy, ais orany pait.of the: Chargad Prap&ﬂg, or. o . S
827 create anv &gai or’ ﬁqu tabie wstate or ui:her tnteresf: in, or ovez} or atherw
. ) relating to; a it oF any part of the Charged Property; or- _
823 - {8} graﬂt oF vary, or amept any su;’r&ndar, or cam:efiai:%en oF dispesa% af an\g -
- {ease, tenaricy, icenve, consent o other right to- aaaups; in relation to-any af the -
- CHarged Prapaﬁ:y or- (b} allow or grant: any person any. licence or right to use or
occupy or to become entitfed to assert any proprietary. interest In, orright over, -
© 'the Charged Property, which -may, in each case, adversely aff‘ect the value of
- any of the Charged: Property or the abill ty af the Secuﬁty Trustae to-exercise any
o wof t%ze Col atarai f«‘.Eghts o - . o
o S;E’;f& o assxgn oF dtherwise dis;mse of any. %ntarest in any Acscunt and rio rsght titte or
- interest in relation to any Account falntained with-the Security Trustee, or the
credit balance standing i:ez any sux:h A::caunt shati be t:apzahia of aaszg;ament ar
_ other disposal, S E : : :
9. SHARES ma-xw&swsms{:*&c-ﬂg o '--SHAQES_gmf:a--imsE‘s;frﬁems* N ‘1-__} -
8.1 -"-ﬁhares* Imfme an E‘afant of Befauit '
P ror tﬁ the ﬂccurrence af an Eves&i: of E}efault aach Cempany shaii
o Qn.i,i : pay a% d:vaﬁmds, nmreat and nther mames ansing fre:xm the Shar&s inta an
- Account; and - o _
g.4,2  exercise all voting rzghts i relatien to Eim Shams pwvided that no (Zfzm;:sany o
- shall exércise such voting tights in any manner, or otherwise agree to any {a)
wariation of the rights attaching to or mnferrecf by @y of the Shates or (b}
Increase in the issued share capital of any coriipany whose Shares are charged
pursuant to this aebersture, whif:h 1 the opinion of the Securlty Trustes would -
- prejudice the value of, or the abllity of the Securi ty Trustee to’ realise, the
'_ security created by this Debentm‘ﬁ L - _
6.2 I Shams' aﬁ;ﬁr an Event of ﬁafaatt
| Upon ti’m occurrence of g I—:vent of Default; the Heclrity Tfﬂstaa may atits discm!:wﬂ (iﬁ
thé name of the relévant Company of otherwise and without any further consent of -
' aathorzty frczm any C{;mpany} . L
-9-.2.1. | ‘exercise (oF refrain f‘rﬁm exercising)y any \mtia‘tg r}ghts fn res;}ect cf the Shares o
' ’932;2' - -appiv all divisienﬁs, interest and other - mohies: arising from’ i:he Shares in L
' . adcordance with clause i8 (Apﬁiicatim Bf Moneysy; .
923 transfer the Shams into: i:he name of suchi nammee{s} of the Security Tmstae as .
' - it shall require; and :
man_oogazeOBONE G SRR £ 1
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8.4 -

95

L o4 - exarcsﬁe (m‘ refram frony exer{: smg} the ;:mwers anti rights mnf‘ermd on or

- exercisable by the legal or beneficial owner of the Shares, Incliding the right in

-relation: to-any company whose shares: or: oi:her securities are mciuded in the B

Charged Property, to concur oF ;}art;cs;}ata

G20 L the mcan&tmatzmn, amaigamanaﬁ, ﬁaie dr ofter zﬂzs;msai mf BUCh
e COMpany: of. any of its. assets. or undertakmg (including  the .
“exchange, ‘conversion or relssue of arey shar‘as oF seaursties aga
cofsequenceof sf.ss:%"x BVEREY S e T .

w242 e m{ease, modxf {cation-or varlatian of any ﬁghts m' hahﬂi?:ies B
attaching to such shares or securities; and. . '

9243 R rthe fzxercis@z,, r&nunc:tat:on or. asmgrsment of any right to subscribe '
: - foF: any shares or sectirities, o

. each case m such manner-and on suah terms as the: SECHFI{‘V Trusf:ee may' '
think: fit; and- the: pmt:eeds; of any such action s!‘saii form part of the Chaiged
'SF*rc;pfzrty . : .

Investmerxt& ami Sharew paymant af cails

- Each Cumpany shaH pay when due all ::aiis or other paymenﬁ:ﬁ whzch may he of bectomea die
i respect.of any of the Investments and Shares, and in any case of default by a Company
in such payment; the Remrlty Trustee may, if it thinks fit; make such payment on behalf -
. of that Company iiv'which case any sums paid by the SECHFitY Trustee shall be reimbursed
by that Company to the: Samﬂty Trilstee on demand and shall carry interest fromi the date

of payment: by the Security Truﬁtae until msmbursa{i at the rate: and in accordance with

t:iause 2E (Qefaafff Inf&rest)

o Iwestmantsm daiimry of dﬁmments of titie _ “

: ;Each Cﬁmpany shaiif prompt .oh i:he raquest m* ’eha Sﬁi:ﬁﬁty Tmstaa; éei;var {or procure= .
- delivery) to the Security Trustee; and the Security Trustee shall be entitled to retain; all of

the Investments. and any certificatss and- other doctments: ‘of title  representing: the
Investmants to which: that Company (or its nominee(s)) is or hecemas entitled together
with any other document which the Security Trustee may reascnab{y request (in such form:

- &nd executed as the Security Trustee may reasonably require) vilth a view to petfecting or
: '1m{::artwiﬁg its set:urity overthe imestmeﬁts orto ragistermg any: Inve:stmamt m its name. ar: '
the name of any nammet-z(sj : . . . '

E 3Investments~ éxermse af ﬂghts

o Na campany shai; exerctse any af its :*ights amﬁ pewers in reiaticn tc any of the Envestments '
Ar any manner whmﬁ inthe reesonabie opinion of the Security Trustee, wolld prejudice

o the value of, o the ahﬂity of the Se,curity Trusteﬁ to. raaigse, the gecur ty crﬁateé by this.

i A

. jjjpi . .

. Debenture. e : p

#ﬁ:(‘:ﬁﬂ%‘i‘f&{ tC*10 ﬁ(:CCBUNTS" Vi }

) A»::(:mmm. mﬁafmat;&n and vanatmn

o '-'Eaz:h Cnmpany, ﬂuring the subs;stem:e af f;his i}eiﬁeﬂture.

1011 shall promptly deliver to the Security Tristee upon request, detalls of each

.Aatnﬁnt--mé‘iﬁtaiﬁed' by It with.any banik or financlal institution; érté:i

10,12 -shaii not, wsthout the Sscunty Trustee's prior: wntten consent, such CQﬂSEﬁ’{ not

- ‘to.be unreasonably withfield or del ayed (save where there wotild: be In the
‘Securlty Trustee's reasonable opirifon a materially adverse effect-on the sesurty
~tregted under this Debenture), permit or agree to any variation of the rights
- attaching to any Accolnt or close any-Account. o

gman BOZBERSOION L R R ey
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2 'Ammnts, aperatmn bafnre ars Event i}f Befau!t

: o APEOE b the occurrenﬁe f:ef an Event of: Defaifit eas:h Campany :shaii he entitied to recei\fe,
' withdraw or-otherwise transfer any craﬁit: ba!am:ﬁ:': From: timeto time onoany Account (other
. than an i%ssigneci Acco t) e . :

ithdraw of oi:herwis& trans;fer any ::radit ba!ance fz‘cm time m time i:m any Aﬁé&unt exca;:zt '
_ 'with the prmzr consent of the: SEn:uniy Tristee, L _

104 '-&ssiga&d Aﬂcuaﬂts _

1041 Na Compary shaii be entitled to receive iithdraw of nth&rwfse transfer any .
s eredit balance from time to timie on any Ass;grzed m:caunt exmpﬁ wii:h the ;Sf‘iﬂi"' —
e e pbnisent of the Se::ur;ty Tiustee. = L R

Ci04.2 - The: Security: Triistee ﬁhaii upzm ‘the occurrence: nf an Event cf Default, be
o - enhtitled without niotice to ﬁ}(&!‘fi se from ‘time to time all rights, poweirs and
_ ramedtes ha}d by It @ assignaa af the Assigneﬁ Af:caunts ahd ta '

"__'.:ii} 4, 2 1 .ﬂernand and recaive all and any menias due under of aris r}g“'ou{'
- -0f each Assigned Account; and e : :

10422 '.axercise all such rights asthe e levant: Cempany was then entitled
.. to exercise in relation to such’ Assigned A{:munt AFm ght: butfor -
O '_-tha tarms af this: Dehentme, examise . .

1(35 = ﬁcmunts* appimatmn ﬂf mnmes ;;-;:..." '

¥ i} n tha eccurr ice af an. Event mf t}afauit thﬁ Secursty Tmstea 3hal§ ba %ﬁtatied withoot -
otice to agpéy, transfet of set-off any or il of the credit balarices from time:to time on any
Account in or towards the payment or other satisfaction of 31I m* paa't rsf tﬁe Secured
.Qbfigatims in acmréanae with ﬁlaase is {A;;;ificaf:an af Mon;es} e . .

i  MONETARY m.:xmsgm b & AR .MGME‘TF»&? {ILA_E\_%S_‘.‘- ?\;.1-_}-
i1 --neaiing with Monetary €iaims - e
- Mo Cmmpany shall; at any t;me duﬁng the subsistanca d"the l?}efaantura, witheut t:he priar -
o written copsent a!‘ the Sectrity Trustee (such consent not to- be unreasonably withheld or

R ~delaved; save’ “Where there would be; in the. Sacirity’ Tristee's reasonable ﬂpiﬂieﬂ,
i -'*_';mai:eriaf adverse affect sﬁ t%m Saa:urit';f E:raated um:ier th}s E}ebantum} T

11 1. 1 ' dea with tha Mamtary Lo azms exaaf:t by-: g&ttmg m'and realising them i a
: pmdeﬂt manner (on behalf of the Security. Tru:—;tee} and paying the preteeds of
- those Menetary Claims into the Accounts or as the Seécurity Trustée may. require
: -(and such ;:}mf:eeds shall be held upon trust hy ‘the refevant Cam;aany for the-
Sei:urity Trusteeon i:ehatf of the Sectired Lenderﬁ ;:xriaf‘ m sm:h paym&nt m), or .
.-1-1;1-.2';-,-... fa::tr.;r oF d;smunt any’ af the Menetar’y {lia:ms ar ﬁni:er mta aﬁy agreemgm: for
T '-_such factgrmg G dssaouﬂtlng : _ e e _

: 112 iReiea&e of Mnﬂatarv Claims; hefﬂre an ﬁsfent saf Default

" Prior to the occurrence of an Event of t)efaait the gtmt:eecis of the reaiimtisn of the

~Monetary Claims._shall (subject to any. téstriction ‘on the. application of such préceeds
_ contalned in this Debenture), upon such proceeds being credited to an Account (Gtherthan -
- ah Asstgred Account), be released from the fived charge created pursbdnt to clause 3.1

. [Fixed charges) and each Company shall be entitled to withdraw such: proceeds fromsuch

Cman_DoZ\B4zO0IBE . R I R
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11.3

Bt

12.2.

12.3

. 13;

' Acscstmt prov detf i:hzat suah pmc&ecﬁs shall coritinue to be sub;m;t to the ﬁsaf:?ng charge
o created pursaam: E:cs ﬂfaﬁﬁﬁ 3 3 {Fi&aimg ﬂ’?laf“ge} an{f thie terms gf thig: aehentsm

. Reiease ;}f Mﬁmtaw ﬁia;m*s" after aa E‘Lfﬁ\‘ﬁ: iif Hefaaii:

Aﬁ:’er‘ the a’tcﬁrrante of anh 'Event of ‘i}a?ai; t and except w;t?*a i:hié ;;}ris:}%'wr*ti%:&h ébnisent of the

- Security Trustes, nio Cﬁmgzany Shal ngt be antitied Yo vl ti}sﬁraw or.othérwise transfer the '.
. praf:eecis af tha rﬂatasatmn af any Maaetary Claims stamﬁng to the ‘creditof &m; Account;

' ._iﬂﬁﬂRkNCES{ TE: ”12 L IN%UR&N&EQ‘ \I 1 }
| Zﬁsuranse* ﬁﬁdertakings
- Each Cﬁmpaay shai at all ﬂm&s dur%ng ihe. mbssatem:e fud this E)abentum |

;1-2_._-1;1 : "'-keep the i’:hargeé Frﬁ;:e;ty mstzreci agaiﬁs%: i:i’ma risks aﬂd to the axtamt a5 is‘

usual for companies: carrymg on the same orsubstantially stmaiar busmass

Iy 12.1.2  cause each insarance: pol ;ﬂy or pﬁitmes re atmg to the Charged: Pmperﬁ:\; ‘to note .

‘the Eni:ereﬁtﬁ i:si“’ T:ha Se;:ur by ”E'ruste& v and

12,13 if reqaired %:y ihe 5&(:{31“13:? Trustee {but subject t& the pm‘aﬂ&[ﬁﬁﬁ m" any leaseof

" the Charged: Praperiy); deposit all Insurahce Policles: relating to the Charged
Propeity with the E&Quﬁ?y Trustée, . . . '

.xﬁsurancea defauit

. 'Ef & Company dafauits Irz comip yh‘;g wti‘; giam& :m,:t {surande:; mﬁertak;ﬁgs}; Ezhe' .
- ‘Sectrity Trustee may affect or rénew any such ifisurance on such terms, i such- naime(s) -

and in such amount(s) as it reasonably considers appropriate, and-all moneys: reasonably .

: -exgaended by the Security Trustee in doing so: shall be refmibursed by that: #:Zﬁmpany to'the
- Security- Trustee on demand and: shall carry Interest from. the date of payment by the

Seécurity Trustee uﬂtﬁi rei miaurse{i at the rats specified in claﬂse 2 {ﬁefsait }'nmfﬁst)

-ﬁep;ximaﬁen of Ensumﬁce pmma&s
_"';ﬁ.EEl;ﬁ-erxeys"re:ceéifed“m‘i{ixéf-aﬁ?rI?}Si}fanté Policies réiéiingz'Ea’-iihe--é:har‘g’édPré‘par‘*i:g shatt:

| 12310 prior to’ the &t{:urremc& of an E\éent of il‘}&fauit be ?‘“&t‘&fi’i&d m' ap;} jed izy tf‘se '

_r Ievan’t Cam;}aﬁyf and

' 1232 afmr th& camurmnm mf an Ew::ﬁt f:af mfauit he heid hy E:ac:h ﬁ:empany on trusi:-

- far the Security Trustes p&nrjmg payment to the Security Trustee forapplication.
I accordance with clause 18 (Application: of Moniesy and-each: ﬁam;::angz walves
Cany right 1t may ‘have to require that any such monies are applied in.

~ r&imst&temant of goy. {Eaf’t ef the i‘:hargezj ?m}:ie;’ty. - S

. asm,. Pﬁﬁpﬁﬁ?‘f{ TC: 13 _-RE%L;PR{}?ER,;.. &1 }___ .
' 'pm?ﬁ!‘-ﬁyz ﬁﬁtifmatmn: | L

. Esch Company shall mmediately notify the Security Trustée of any contract, conveyance, -
- transfer or other {im;:mg;%mn for the acquisition: E:sy that Company (m‘ s nom n&e{s}} ofany -

Resl Pmpaﬁ:y

maRo002\BAZE0IONE - R
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1322 ramr f;ia é‘my

Ci3a

1.

CA4a

:-_{_:'At any tame af’ter the me::u;ren_;:e nf an Evanf: af E}efauii: ﬁr if a_ Campaﬁy requests the .

fian_002\84290302 P R TP i O

e :i%az;h ﬁﬁmpaﬂys aiil

. 1332 ot at any time wiihfmt thz«z '

'_ '-*'Inz‘eﬁa }

-.-i;ease'z:qvena'ﬁfs" e e

SO -Each Campany shai i reia:mﬁ ta any iease, agr&ement f{:r fease o e:;theer ¢ g%zr; to oCcupy .-
to wﬁi::h all or anfg ;‘mﬂ: f;af the. i’:ﬁarged ?mparty is #t any tzm&z sui:}ect

:-13:1&1; _ pay the rents. {if ti‘;e Eesgeﬁ} and abserva BAd: ;::erfarm in ai! mataz_*%ai ras;mz:ts

. the covenants, conditions and ﬁbiigatiaﬁs im;msed {;f the. i&ssar} ___n'-the lessor ...

ot . "y v e
‘right to- oceupy - any. part of the' Charg

-.szsb:;ect to determination or any right éf re entry or fmfeitura pﬁar te the L
exgszratm i}f its term, o s e L

e 23 3 :E. mpazr and kaap in gaod am:i wimtantiai repa g ami cana’i zm aii t?’ta Re.ai ?ra;:aerty'. L

: _ai: an‘; tm& fmrm rig ;aart: Qf thﬂ Chargeﬁ Pmpartg,_._ i e

ri-
: nﬁmsem: nﬁt tm i:e un ; asenah y W?E:?’%f"iﬁfd or. fmiayad saxfe whew there wauid b,

S -sece_irtsf z:mat_ed xsm:}er thfs ﬁebej tﬁ’ﬂ} sever or remﬁve any of the ﬂxtures
“forming part of the Real Property orany of the plant or:machinery {other than
- stock in'trade or wark in progress) on
 purpose of amz ﬂer:essarg repairs or feplacement {}f it}, ane:i

©13.3.3  comply with ami obse?ve and perferm (‘a} Hll apg%acabi requ;f‘ements ef as |

- planning and environmerital legislation, requlations and’ bye-laws relating to the

Real i’m;mﬁ:yr_{ Yany conditions attaching to any’ pianning permissions refatifig

“toor affecting the Real Property and (c) any notices or other orders made by

L any plannin .&nviwnmemt&! ﬂi‘ ﬁtﬁ&i“ ;aub ac i}ady a res;}ect casf aiE ar &ﬂ}’ part of

'--the Reaf Prﬂpérty

: Eni*:tiemeat t& remeéy

' Eﬁ" a Company faiis ta mmpiy with any’ mf the undartaf{ings mnﬁam{aﬁ in th S nlame A3, the :
- Security Trustee shall be entitled (with such ageﬂts contractors and others as it sees fst},_ L
. t6.do-such things as: may; in the reasonable opinion of the. Saetts'sty Tr'usteﬁ, he required o
rermedy. such failure and all maneys spent. by the Secunty Trustée In dolng $o shall be
o reimbamed i;y tha{: {:Qmpany ta the Eecunty T t‘ﬁﬁtﬁ& Gﬁ demand wi !:h interest frf.}m tha date..

oy ENFORCEMENT C E}F sﬁmmw{ Tes E‘;ﬁ;’?&}ﬁé&a\é&ﬁﬁfﬁ?ls‘s_éﬂuﬂir YL

Enfumsm&at

i:a a;:psczini: an adminisﬁmt&r {af 3 {:amgsany sar fiies sach a ;sutzce with the cour%: t’ne semnty‘ '
~‘ereated by or pursuant to this Debenture 1s immediately enforceable and the Security
Trustee may, without notice to any. {:‘empany of prior autherisation from any court, In its

' absafute d;sm’eﬁ‘ﬂn . _

B -14:.::{.-1.' ' eﬂf@s’ﬁe :aii or Bi‘%‘;f paﬁ: ;33" that szemrity {ai; the tsm{aﬁ, i z:he mannar and on- the. . e
R terms it thinks fit) .and take possession: ;:af and hotd of diﬁﬁn&e of all or any part.

of the Charged ?r@perty, and

;m December 2018 mossks

: alamm&nt wh r:h giveg any ' -
droperty becomes or may become

o1 wri&tﬁn f:ans;ani: o thﬁ ﬁat:urity Trusi:ee {ﬁﬁﬁh '

T in'the Charged Preparty (except forthe
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14,12 whather or fiot it i}as a;}pmnted a Rece:iver,ﬁ exercise all or any. of thez pawers, .

‘authotities and discretions conferred by the Act {as varied or extended by this

-+ Debenture) oh: mortgagees and- by this: erenwre oy aﬂy R&ce v&r ﬁi’ otherwise: ..

: c:ﬂnferrez:i i‘;? }aw on: mvrtgagees o Rex:&ivars* ERET TS

.ﬁig‘"ﬁ% of ﬁ";:gmgﬁéﬁm :

"~ To! the axtant that any: c}f the: {Zhargﬁd P!‘ﬁ})eﬂ:}* t:aﬁstitutes “f‘inanmfai £0 iaterai“‘ and thgs
: _'E}abentura and the obligations of a Conipany ‘hereunder constitute 'a- “sar;unty financlal.
Gollatersl arrangement” (in each case as defined in
Collateral Arrangements  (No.. 2} Regulaticns
- .“Rﬁguiahﬁns*‘)}tha
. slieh finantial . collateral-in ‘or: towards f.ﬂschargﬁ of - ‘the Setured: ﬂbiigat ans. For this.
' -purpﬁse, ‘the parties agree that the value of such financial-collateral so appropriated shall - -
- Be’{a) in-the case of cash; &
-_-tﬁgether ‘with any accrued: bu ‘unposted interest, at tﬁa time the right of apprapriat;en i
- @xercised; and {b) in thé case of Invéstments. aﬂ" '
-Invastments -andfor Shares determined by the Security Trustee by reference to a public.

-and for the purposes of, the Financial
003 {51 2003 No.. 3226) Athe
Security: Tmstaa shall have tha right to appropriate all or any part of

“amount standing to the tredit of edch of the Accotints,

r Shares, the market price of stich

S - fridex or by such-other ;amcess as the gecurity Trustee may select, including’ indep&ﬁd&nti

144

i5.
- "The power'of sale or other disposal conferred on the Security Trust .
" by this Debenture shall operate as & variation and extension of the Statutery power of sale -
152

L : .The re_str

'The Seaurity Truatea shaii nﬁt be entitied i:a exarﬂsga_ _
B {ﬁpﬁ@iﬂfmeﬁt ‘and removaly (other than clause 18. :LS) or

- : -cmated I:ay m‘ pursuant tc} this D
. or'to.its power of sale, which: powers may - e exervised by the Security

ovalustion; In each case, the parties. agree that the method of valuation provided for i this

Debentire shalf constitute @ mmmemiaiiy maaaﬁai‘.\fa methed of valuation for the purposes.

: Zc}f tﬁa Rgguiatmns

-_;Eﬂ’ent ef’ mnratarmm

ii:s‘ rghts un{}er clause 14,1

{Enforcement),. clauge 16,

. clause 4 (Crystallisation of Floating Charge) where the right arises as a-result of an Event

of ‘Default ‘occlriing solely due to any persun obtaining or- &akmg fsteps m ﬂ‘;:stain a

. notatoriurm. pursnant to Schedu e A1 of the Insolvenicy: .&.Ct 1986,

.--EX?EMSIﬁﬁ ma v&ammn epms AE‘.T{ TC “15 i EXT&NSIG& G JAND:
vamm;:a;\m?mmm“\u} St maia T Sl

- and-on‘any. Recaiver

under Section 101 of the Act-and such power sha It arlse {and the Secured: G}bilgat ong sha g '_

) _-_.-ba deamani du& it ;}ayabiﬁ far %:hat purpose) m‘z ﬁxefzﬁtéan af this Deheﬁture

_ Restﬂctians

atmr;s mntatne;i in Saci;?ans a3 ami 1@3 of i:h& éﬁi: ahaii fot apf.ﬁy o this i&eberstura E

iy the Seg stee of its right to consolidate all or any of the security.
ehentur& w;t any other Security in exsste’n" & atany time
Friistee withiout -

iy

S n&tice ta an’sf {:nmgﬁany {m or at any tme aﬁ:&r thﬁ ﬁccurrenm c;f ary Event:ﬂff&efauit

153

: met* af masmg '.

“The: statutary ;mwers c:f 3&35&1{; rray be &xeraiseﬁ é:xy the Securety Trastee ai; any tim& on
orafter the occurrénce of 'an Event of Default and the Security Triistee and any Receiver
miay fﬂﬁkﬂ any lease of agreement.for: iaasa, acca;:st smrenﬁerg af ieasea and grant-options

Ctan_pO2\B4RSOBONZ AR : S S
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e

161

162

on such terms as it shall think fit, W ithout the. need te c&mpty with any restrsst{ans ;mpcsecf

by Séctlons 99 and 1060 of the A{:t

Trarmfar uf Sef:uriw R

15.4.1 At any time aﬁ&r the occurfence of an Event of Eef‘aa 5 the Sexzuréty Tmf&tﬁﬁ

. may | o | _
'15 4 1 1 _ redeem an}f priar sec:uﬂi:y aga nst any f:hargad Praperty, aﬂdjar S
= e _' .ES 4 i 2 ' "--{;}mcure i‘h& *:rarzsfer ef amj such Secur:i:y f:a ltsef aﬁdfﬁr

-"--.13 4 i 3 s 'setﬂe and pafzg the acc&untfs ni* L‘hﬁ ;33‘50!‘ mﬁrtgagee geizs chargee o

“dhy. dgcounts so settled and ‘passed will be, In the ‘absence of i

_manifest error, conclusive and bmding z}rs the rﬁtevaﬁt (‘:Qm;}any

C 1542 anx:h {:ampany shall pav to the Security Trustee immadiat&iy on demand the

costs and ‘expenses incurred by the Security Trustee" in taking any action
contemplated by clause 15.4.1.1, mcludmg the g:taymeat caf aﬂy ;mncrpaf or -
:interest _

_' suspenﬁe arzmunt

If the ser;urety {:reaate& EW this: Debeﬁture is anfarceé ata tzme wheﬁ no amaunt Es due undar‘
the Loan Doclménts but at a time when amounts may or will ‘become due, the Sﬁmrﬁ:‘g o

Trustee (or any Recei sfer} mav pay the pmceeds of any recmerres efﬁactec% by it inka.a

-suapense Hocount,

| Awam‘rmm OF RECEIVER OR Anmmsmﬁma{ TC 16 g?ﬁ@if,&iﬁ\&éﬁf COF
“RECEIVER OR: ABMiNIETRﬁT@R" RS : T

_ é;};mmtmant am:i r&mavai

;&ﬁrer ‘the t;c:currem:e m‘ af Evrant sf Eaefamt OF Ef " petitsan or appiit:atiﬁn E$ presented f(}t‘

the making of an admilnistration order in relation to a Company, or if any person wha is-

entitled to.do 5o gives written notice of {ts Iritention to ‘appoint .an’ administrator-of a.

Comipany or files such a notice with the court or if requestéd to do 5o by a Company, the -
‘Security Trustee may. by deed or atherwise (acting: through an’ ‘authorised officer- of the.

Securty T rust&e}, _wsthaut {)E"JOF notice tn thg r&ievani: Cemﬁany

: -15,1‘;,_1_ 'appc@ir}t one of more gersans tobea Recexver of the whole: or amf part of the

_ {:hargeﬂ ngert\;,

1.2 _a;&pc}mt two or mmre Recewers af separate ;:,ra?ts t}f‘ tha (:hargec% ng:erty; o

o 1613 _ remave fsa far as :t i awﬁs Ey aﬁie} an*yf Recewer 50 appamteé

1614 _appolnt anath&r persnn(s) ds an adézt}anai or mpiacamant Rece;var(s}f and e
1515 ' __'-ap;:s;)'l_nt;f;me or mcz;e; pe:_ﬁjs,m_;‘g ._i.;c; ___i;:_'e_ .az*;_:ad_.mmtstr*gi;pg _af _thaﬁ _C@mpaay_,
Capacity of Recaivers e o

.Eaﬁh parson appwmm{i to ba a Recewar pursnant to c:lause 16.1 {&ss;}mfntmenf and
. Fernoval) shall ba . _ . . . _ _ :

_:ié;'-zf'.ii'_ entitled to act individuall iy o tegather w;th afiy tzthe.r person ‘appointed or :

5ubstttated as Re{:ewer,

4622 forall purpeses shall be deemed to be the ag'e;ﬁ%-cf;thé_ relevant Company which

_shall be solely responsible for his acts, defauits and liabilities and for the

- omen fOREdEeEaNE T - e

- 20 December 2018 mosskz



' payment of his- remuneratiﬁﬂ ar%r:i no’ Receivar shall: at az‘sy time act as ag&nt for‘ g
= EHE Sei:urity Trusf:ae; and’ .

(1623 .eﬁtitied f;e ramuneratzcm %‘{ar hfﬁ services at: a ;'af:e i:f} be ffxeci by the Securtty |
L Trustes from Hime to tzme (wathtmt b&mg iimited m the: maximum rate *5]:769,{? ified’
'by the Act} :
163 _ &tatutary pnwers nf appnintmen%

' The pﬂwers nf appamtment a:;f* a Recewer shaii be in additism toall statutﬂry and ather '
- powers:of appointment: of the: Sewr}ty T rus\;teﬁ under the Act (a8 extended By this

. Débenture) or otherwise and such powers shall remain exercisable from time to time by - o

-~ the Security: Trustee in respect of Al part of the Charged ng:serty.-_-- xeept as piovi ided in
‘clause 14.4 {Effec% of moratorium),. any- restr;ctéan..:imposed by law ot the right of a
mortgagee to appoint a recelver. fm::im:i;ng under section 109(1).of the m:; does not appiy S
to thas Eﬁeb&ntura . _ o

- _:i'?;- SRS --'F’QW?E*’%S ﬂf*’ ﬁﬁﬂ&ﬁfﬁﬁ{ T(Z "1? PQWERS GF RE{:ENER“ \E 1 }

'EV&W Recawar shzﬁt (sui“)}ect tcr any r&&trlr;tauns i i:he mstrument a;:zpﬁ ni:mg him but

- potwithstanding any winding-up: or dissolution of the Company) have and be ‘entitled 1o
exercise, In relation to the Charged Pmparty {and any assefs:of 3 Company which, when
got in, would be Charged Property) in respect of which he was appointed, and as varied
and -extended: by the. provisions of ‘this: Debenture- {in the name of or on behalf of the
: reie\fanf: Cempany or m ?I is own. name: ami m &ach caﬁa at the ‘tost of that Cmmpany)

17.1 al the pawars mﬂferred E}y the As:;t ot mortgagnfs and mr; ma&gagems m ;'.?E)E‘.E&SS lon.and
o re::eivers sppaintesd under the Act, . 2

' 17.2 g IE the pewers aof an acim%’mstrativg receiver set csut in Schedute 1 ta the Inseﬁsfancy Act '
1986 {whether or not'the Receiver isan: admimstrative rece ’ver), :

17,3 all the powers and tights. of an abscfute owner and pa%fsfer i:ﬁ £§0 c&r amft to dﬂ aﬂy&htng .
SRR -wmﬁh the re!evarﬁ: Cnmpaﬁy itself e:ouEd o or: ﬁm;t to dof and. . _

R AT _'.-the pawar te :::in aEi i:h ngs {ms:iudmg bringmg ﬂr d&mmﬁng ;;m::eadmg:«: in i:he name oron
v . behalf of the rélevant Campanyj ‘which seem to the Receiver to be incidental.or f:anduc;v&-

: Vot vested in him

or-any part of %:he. _

+to {8} any of the functions, powers, authorities or discretions confer!
ar (b) the exercise of the Collateral Rights {including realisation-of .all

‘Charged Property) or(c) brifging to his hands any assets of the relevant Company forming.

Copart ef ‘or-which when got. in would ba, Charged Preparty

18 ﬁ?PLIﬂﬁTIGN OF MGNE}‘S{ TC “iBAP?L’ICATIGi‘E E}F MGNEE‘S" \l 1 ¥

Al% maneys rece§ved oF rec:nvered h:f t&e Security Trustee o anaf Rev:elver pursuant to thxsz .

- Debenture or the powers vonfetred by it shall: {subject to the claims of anv person havmgr _
_ prior-rights thereto and by way of variation of the pravisions of the Act) be applied first in
' the payment of the costs; charges and ekpénses lncurred and: payments made by the
. Beceiver, the paym&ﬂt of his remuneration and: ‘the’ dEs&:harge af any liabilities incurred by
~ the Recelver in, -or Incidental to, the exercise of any of his powers, dand thefeaftar shallbe -
‘applied by the Security Trustee (notwithstanding any purpﬂrted appmpnat o i’»; any
- Company)- fn actardance with the Sectrity Trust Desd. _ e

_ 19 - -#RﬁTﬁ_ﬁrmy'QE_.EQRQH.&XS&RS{ ;"I?C-“‘ZS_ PR&T&CTISN QF PURCH&SERS“ ‘\{3’ 1%
gl Consideration |
The %ét’ﬁi;:f of the Sei’;ua"ity" Trustee ai:r__'_'ani;'. fiaé:&ix(ér' 'ﬁf%_'a_ii' be conclusive diéa’ﬁatg’e toa
. purchaser and, in making any-sale or disposal of any of the Charged Property or making
HRY acqwsftion, the Seciirity Trust:ees or-any. Remiv&r frigy do scs for such cnnsideratwn, in-
such manner and on stich terms as it thinks ﬁt _ _ .

men_00\BZODIONZ . . R B
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20, &

204

20.2

o

11

212

213

- Protection of ";‘isiétshafsars' '

NG ;;urchaser or: ethet’ person. dealmg thh the Secamty Trustea OF-any: Rece e shai H.be -
- botind to inquire whether the Fight of the Security Trustée or such Receiver to exercise any

of its powers has ‘arisen or become exercisable or be conicerned with any ;:ﬁmpmtgf or
ragu farity on the: part of the gemrity Triustes ar_sw:h _Re::aiver in.such- d&atmgs .

'POWER OF ﬁTTGRﬁEY{ TC "zc.s - s:wzswe& s;: m*mams?“ 1 }
_-ﬁp;&'mﬂtment-.;aﬁﬂ.pnsnrﬁts - |

- ‘Each ‘Company by way of security Trrevocably appoints the Security Trustee and any

- ‘Recelvef severally to be Its attorney and ifi its name, 'on'its behalf and as its act and deed

© to ekecute, deliver and perfﬁct all ﬁammmm and cio aii ti‘tings wﬁ:ch th& ai:tmmag may
'c&nsider t{z h& reqmr&d ar éeswabie fcfr : S L

_2&1.-1 carwing out any obizgatmn §mposeé on eaeh (:ampany hy this meﬁentum
- {Including the execution and delivery of any mortgages, deeds, charges,
assigriments or other security and any transfers of the Charged Property); and

20,47 enabling the Security Trustes and any Receiver to exercise, or delegate the

-exerdise of, “any of the rights, powers :am:i‘-aytﬁgrﬁties;g&nferrad on themby o
© pursdant ‘to this' Debenture ‘or any mortgage or by law- (including, after the .
© ocourrence of an Event of Default, the exercise nf any: ﬂght ei’a tegal or beneficlal

-owner: of the- ﬁhaz‘g&d Property). y o

: Ratafmatmn

- Each Cc;mpany shall ratﬁy and mﬂf' rn aii thmgs done anhd-all. &Gﬁumeﬁt‘s executazj by amf o
: attarnay in the axercsse Roig pnrpartad exarcsse of all-or arff of hig: ;sewers

EFFE%TI?ENSS& OF SESUKI’?Y{ TC “21 EFE&{;}_*NEMEEE OF SEGQ RETY" \E' i 3 B
| 'ﬁantmuing semrsty o . L

E.L_i,_i The Sectﬂ’i‘i‘f created by ‘oF ;}ursxzaﬂ‘a: to this Deh&nt&rﬁ shai rermain i full fon:ﬁ- :

© aind: effect as a continulng security Fm' the Seasreﬁ Otsiégatfans unless and until
- discharg&ti }:::y the Sﬁrzursty Trustee, : _ : _ '

: '2':1'.;_3;}2 No part of the: ﬁamr:ty from time to tzme inizﬁnd&d to be mfmtftutesﬁ E:ny the E
S rDebenture will be considered satisfied o ‘discharged by any Intermediate .

: - payment; disc?xarga er satisfaﬂt‘iaﬁ rzf the: wha &-or an‘y’ pari: of the Secured
' th:gatmﬁﬁ . S :

ﬂumﬂlatﬁm nghts

_ mmﬂ}aﬁve i adéit&sn tﬁ anfi inﬁep&néem af every ether security whtct’a tha Sgcurity

Trustee of am; Secured Party may at any time fold for the Secured Obligations tF any other -

obligations or any rights, powers-and. remedies provided by faw. No prior security held by
“the Security Trustee (whether in Its capacity as trustes or étherwise) or any of the other

‘Secired Pardes over the whinle or any part af the €harged Pmparty shail nerge into the |
- ‘Security constituted by this erentura . .

hia pra;ndim .

The security c%’eated by or pursuant to th%s Debentire and the {:uiiaterai Rights ahati not be.
prejudiced bsf any unenforceabllity or invalidity of any other agreenent or document or by .

~any time or indulgence granted to-any Company or any other person, of the Security

- Trustee (whether i its capacity s trustee or otherwise) orany:of the other Secured: Partias -

ot by any varkation of the terms of the trust upon which the Security Trustee holds the e =

-manana\azmga:w\,z e T e
20 December 2018 mossky ’ o ) o ’ _ TR . ) :




21,4

: Rﬂﬂ;ﬁﬁiﬁﬁ ami waivars

secur:ty oY bv amy 9?:?1&:’ Friing ‘which ngi‘st athamrs& pm;ud ce that E&t:uritvg ooy

Cﬂiiatefai Right

N tailire on thﬁ part of tﬁe Security Trustae to’ exerc;se, or any ﬂefay on ﬁ:s part in

215

s

i

Na habiiiﬁy

- eéxercising, any Collateral Right shall operate as & walver.of that Collateral. ngm: ‘nar shiall

any single or ;}arﬁai exercise of any Collateral Right preclode any further o ﬂi:h&r exercise

. of that or any otheér Collatéral Right.

(a} taicing aﬁy actssn perm&tted tsy this t}ei}&mture 5 '(b} any n&g!eﬁt zzsr ziefaﬁit i canneﬁtsaﬁ

- with the Charged Property or {c) taking possession of or’ r&aiisirxg all or dny part of the

{Zharga{i Pf&p&ny, exz:epf: in th& {:asa af. gmss negitgﬁnm OF wii éefauit: az;mn s part,
P&ﬂ:’iai tma;isﬁtg o o |

if at any i:ime, any. provi :«:t:m z:;f this i‘:mb&nture is o hemmas iliagaf, mvaf;d or

I unenmr::aabiﬁ I any respect under the law of any: jurisdiction; ne ither the legality, validity -
- orenforceabllity of the remaining: pmv:sxeﬂs af this Dabenture nor of such proviston under
. the laws of .any other jurisdiction shall in any way. be affected or impaired !:hereby and, if
any part of the security intended to'be created by or pursuant to this Debenture is mvaiid

iinenforpeable or ifieffoctive ff)r ariy reason, that shall not affect or impair: any othier part of - _

- the security.

Waiver nf dEfEl‘m&ﬁ

The amiga‘:isrss af aach ﬂompaﬂy z.mder thEs Debentar& wiﬁ nai: be affeetad by an aat, _
omission, matter ot thing which,: but for this clause; would redice, release orprejudice any.

ofits abligations under this aehenture (wsthsut {imitation aﬁc:i whetha? oot Known f:za .
orany Seﬂumﬁ Paﬁ:y} including: . R .

2L7L any tfme, Waiver or mrtsaﬂt grantmi to, or tcm;}as tietm withj 8!’3‘{ ;Jerscn, er '

) 2172 _ tha miaas& ﬂf any persm uader the: terms uf any. aompﬁﬂti:fan or arrangamen’a

withiany cr&d%tm‘ of any member af tf’se Gr&up, or.

21.7.3  the taking, variation, z:am;}mmisex exr:hange; r&aew.’ai or release of, ér refusal

' ﬁegtaﬁt to perfect, take up:or enforce; any righf:s ‘agaifist, or sez:unty aver
-Bssets of, any person or any. non-presentation. or non-observance ‘of any
formality -or other requitement in respect of any: Inistrument or amf fatlure to

- realise the full vaiua of any semrity, ar . o

2174 'arsy %nca;::ac;tv or laz:k ef pnwer", authar ty or iegai ;:farsanai ty af m‘ t:i ssciﬁtsm' o
S -.jur «::hange 13 !:ha mﬁmbers or statUs- of any permn; er s :

2175 afzy smendment mv&;ﬁm, suppﬁemaniﬁ exmnsron '(whetﬁer of - mamr}ty or .-

o atherwase} of: restatemﬁﬁt (in.-each - cage: “however. Fundam&ntm -and of

. - whatsoever zsatz,sre) af repl at&m&ﬁt of a Loan Décliment ot BTy ‘other dﬂaument

- orsecurity or of the Secured Dbligations A{including, ‘without  limitation, any

- lricredse to the Saecured Obligations as. may e agreed by Maﬁm from téma tﬁ
time); or . :

2196 'ang'umnféméab E'i:?, {itegality or iﬂva”zdity aéf'a'ri? abligation of any pérson u'ﬁd'iai? »

. any Loan Documént of am; other document or- secnrsty or-of the Secured
{)bﬂgatmm, or . . .

P17 '_ .any._msatv&m:;? m_"' similar prﬁa‘z:éeg;?i_ags;

rian DORBAZE0IN IRTTUE ST S T ' RS
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29

2%
S22

il i

' Immeézate recourse

e Eat:h Csmparxy waaves sy right it mav have {}f first r&c;ﬁi g any Secured Party {ar any :

. Segcurity Trustee o agent on its behal f) to proceed against or enforce any-other rights or
- geeunty-of clalm’ paymeni: from any person before claiming from a Company under this:
~.Debenture. This’ Wawer a;::pi;es irrespectwe of aﬁy law or. any pr:wssmn of this Debentute -
'--_---tczi:h&t:ﬁntraw;-. ol _ " : S e .

-E}af&rmi uf rights

: Hntil such time asthe S&tumd Ghiigat oS’ have bean discﬁarged n fuif o Cﬂmpamf wzii- _

exarcise any rights whi ch it may. have §)‘5f reasan ef performance hy it of ] ts ahiigaﬂons
under this Debenture: : L :

' Zii_-,;.égi. to'be iﬁdammﬁed h’g any ati*}er Cam;:mny,

: ;;:192 t:a cia 1 any carztﬁbutiaﬂ fmm any guarant&r af any {Tami:far}ys sbﬁgatfans _

_ '-Lmaiar th is thanmr&, anci;’ﬁr

2493 to. taic;e the b&naﬁi: (m whmf& m‘ n part ami whather by way s:)f submgat aﬂ m* L

n any othar guar&nt&e Eoly security takfm pur&uant te 6t ia mmacﬁﬁn w:th thzs
‘Debenture by any Sef:ured Party. -

'-mammw{ TC "zzmasmz\;mw 1y

: Eazgh Qﬁmpany sha?t wimm 3 ﬁxmineas Days af ﬁﬁmand Emiemmfy the Security T’rustea :
' amﬁ every: Rﬂc&i‘i&!’ agafs‘zst any cost, iass oF E;ah Ity im:urred by any of them as'a result ofr -

the takinhg, haid ng, pmt&c‘tmn or an?cmamani: GF the ga:::urity e:fmﬁi:itute{f by (::ar pur;mrt&d .
to'be e:cmsi;ituted by} this ﬁabenmra, o

the axera]sa af any-of the 1l ghta, powers, drscmtians and remerima mat&d i the Sewn&y '
_Tmstee and each Récelver by this Eﬁebenture, or by lawiand - : o

any ﬁ%efauit by any ﬁempany in the Qerfermanse ﬁs“ aﬂy ef the abi{gatsm}s e;cp%'&ssed te be' |

“assumed by it i the Loan Documents.

_'f 31& Sez:unty "E‘mstee may, in pmr;ty to any payment to the S&wr&cﬁ ?artie@ Erzc%emmfy'

itself out of the Charged Property in respect of, and pay am:t mi:am alb sums necessary to

_-give effect to the indemni by 1y this clause 22 anei shaii have a Jien on this Securiky and t&e _ |

- _ pmceeds ef tha anfarmment ef thi Is: Samﬂty fm’ alk mames p}ayab]a i:c:: 1%:

280

';__--Rﬁmass-w -ﬁﬁassxrr?{-m“za--_ --RELE&S_E_:{;BE sfswm‘i?{-“ -x 1y

R&ﬁ&mptien a‘f sm:un%:y

- _Upnn the Secured Ghl igatmns be;ng dsschargeé i full :»amzf nfme of the Semrezi Parties Eaemg- L
Cunder any further actual or contingent ubligation to make advanices or provide other
financial accommodation to any Compariy ‘or any other persori under any of thé Loan

Documents, the Secirity Trustee shall, at the request and cost of a Company, release and

gancel the security constituted by this Debenturé ard procure the reassignment to the -

relévant Company of the -property :and agsets assigned to tie Security Trustée pursuantto
‘this Debenture, in ‘each case subjectto clause 23.2 (Avoidance of payme:?i‘ﬁ} and without
‘retourse to, of ‘any represeatatiar: or warr;anizy by, the Security Trigtes m‘ an'y* of its
hominees.. _ :

' Avmfiance of pa?mer;ts '

_ -crf be_er;g avei_cfed ar re_t:mceﬁ hy vir_fzue Gf any‘ hankruptcy, insafvency, iquzéat :m or simszar

| nany DUZAR4YBEIONZ. . L T o SR>
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271

o 2?12 'j_the Sesm‘ity Tmstaa £ g;;ve or make to Mizim (amﬁ not ks sm':h Cem;any} any
... .notice, demand or other aammaaicatmre ccm:erniﬁg ss.zzh C:f:mg:aan‘y ;;ursuant ta: :

s, DO284290302 g . R I ST g
20 Dacember 2018 mossks - : = L S

'SET*QFF{ ""f’i’: “1?;*’«3 ﬁf&"f*ﬂF?" \j 1 }

- Each Ccmgan? aaéthar ises the seaur;ty ‘i‘rusﬁ:ee {but tba Secufity Tmste& shall riot ba‘

' ans the hab;izi:y of & Qom;}aﬁy mdm‘, &nci tha &ﬁcuriizy t@nﬁtitﬁt&d E:}y, th i iﬁebenmm ahaii o
c:oni:irm& and ﬁu;:h amemnt sﬁaii m%t: i:se at}nsiderez:i tm hava beaﬁ irravm:abty gaiﬁ R

chliged to exercdise such right) to set off against the Secured Obligations any amount. or .

- other abl*gatmﬁ {contingent o otherwise) owing by the Security Trustee to a Companyand

~“apply any credit balance to which a.Company is entitled on any account with the Security

- Trustes. i accordance with clause 18 (Application of Monigs) . {ﬁﬁtwithstaﬂémg any -
. -,spm:tﬁed maturity af any de;msi?: mzamimg m tha m‘-:dit af any su::h accsunt) _

B the Semr’ity Tristee {at:t ng in its capaa ty b= 8 tr;.;stae ar otherwiﬁe) of any. af the other

Secured Partles at any. time recsives or is deemed to have recelved notice of any

" subsequént Sewriiy affecting all orany part of the Charged: Pmperty orany: assignment or
- gransfer of the Charged ?mperty wihich is protibited by the terms of this Debenture, alf
' gaymants thereaﬁ:er %)y er cm hehaif af a Cﬁmpan*g ta the Securii:y Tﬁmtea {whather ndts

. having haeﬁ tredttad to a naw m:munt of’ th& reiﬁvant Campany and mt as ﬁa\ging b&eﬁ

applied in reduction of the Secured Qbﬁgaﬂam as-at the time when’ the Security Trustee

o rec&iveri sirch notice.,

_;Assmssmmr{ TC *'25 - A&SIGNME%‘\ET**\ 113 o

may be reqmretﬁ to be dssctsseﬁ tﬁy any &pgiiaabta iaw

' MISIS%LL&NEQUS ?RQVISIGNS{ e "28 F&ES{IELLANﬁﬁ}UES E‘RG\?"ISK}NS“ § 1 } '

: :susssgusﬂr SECURTTY. 1&7&2551‘5{ TC 25 sussmugm’r ssauﬂm' a
 INTERESTS"\{ 1} e -

. The Security Twﬁtea may asstgn and trangfer aii oF any m‘ ;ts rights and abiigatsens uﬁder -

. this Debentiire. The Security Trustee shall ‘be entitied to disciose such information:
-concerning any Company and this Debenture as the Security Trustee considers appropriate
‘to'any actual or proposed direct or indirect successor or to d@ny personto. whoim information- _

Eaf:h Kamsany (nther thiarn Msdﬁa) by tts ex&mtwn z:vf thfs %&b&nmm ora Deedof Accession .

_irrevocably appoints Midco to-act on its behalf as'its agant in relation to any Loan Document

and irrevgcabiy aﬁthaﬂses*

N -;2:}21_*1- Midm on’ beha%f of sm:h Carn;:tany to- suppiyf to i:&a Secuﬂty Trusi:ee all

- Information mmeming such Company: matempia&:&d by this: Debenture and o

o eemgiate and give all notices, requests and instructions, to execute on its behalf - |

-any Deed of Accession and any other Loan Document, to make such agreements
~and to effect the relevant amendments, suppiemenm and variations: capatile of

. belng given, made or ef*fec:te»d byany Company, notwl thstanéing that they may
o affect such i’.‘amparsy, tmut {in-any. case} further reference tﬁ r::r the mnsent
of such ﬂampaw, . . :

 the Loan %‘::acume}nts, B

cand in eath é:as& suc?s 'i:ﬁm’;aany ‘ﬁhaii Be beuhd a8 tfmugﬁ sich Company ltself i‘?aéf given
the tnf’armatmn, noé:icess, requests and instructions or executed or ‘made the Deed of
Actess] on, sur:h othér Loan Documents or such- agreem&nt&, or effected the amendments,
‘supplemenits or variations, of recelved the relevant notice, tfemaﬂct or other
Crgtniiunicatish. . e . . _
-A company which Is required to become & Company by or pursuant to the provisions of the
. Loan Dotuments, or which the Security Trustee agreées may become a Comipany, (a “New.
‘Cotipany™) shall deliver to the Security Trustes a Deed of Atcession, duly executed by the

New: {:ﬂmpany and by Midco {fczr itself and s agent for each ather Compahy); and shall




becomes & Pai’ty when such i}eeci Gf Accessmn has been executed by the S&c{}rity Tmstﬁe
and delivered. _

28. .:NGTIS&S{ TC "28 NQT.{CES“ Xf 1 }

“The prov isions of clause 11 (Naaces} of the Loan Note. Instmment 53‘;33& appiy tor this'
: {)eheuture {mutat;s mutand I5). : _

28 i)IﬁCRETH)ﬁ AND mELEmeN{ TC 39 stcammm Ai‘siﬁf t)ELEG,mQN“ Y1y -
291 Discretion B '
' Any.liberty or power which may be exercised o ém’é determination which may be made |
- uhder this: Debenture by the Security Tristée orany Receiver may, subject to the terims -~
Cand conditions of the Security Trust Deed, be exercdsed or rhade In its absolute ‘and
- unf‘etf:ered discretian without any cbi;gatian ta g;ve reasons. : :
293 _' Eelegaﬁﬂn L |
: '&ach x:sf the. Securlty Trustee and any Recewet’ shall haxm fulll paw&r to delegate (asth&r'
. generally or specifically) the powers, authorities and discretions conferred on it by this
- Debenture {including the power of attornay) on such terms and conditions as It shall see fit
- which delegation shall not preclude either the subsequent exercise any subsegiient -
delegation or any revocation of such power; autharxty or discretion by the Security Trustee
ar the Recsivar itsatf _ .
3. mumm?mm{ Ts‘: "30 cmx*r'sfsz 1R

©This Deheniur& may Eaa executﬁd m any Himber of cauntergarts, and this has tha same- o
. effect as If the sigriatures on the counterparts wergon a: single capy of this Debenture. o

- Gw&mxm-m&w TC 31 {;avgamm LAWS \( £ }

This f}abenmra and. all matters Enc:iucimg nan-mntracf:ual c:biigatiﬁns arlsing ouk af of In
" consrection with it are governed by English law. o . :

2. JURISDICTION{ TC'32  JURISDICTION' 'L}
321 Euglisfs courts. B
' -Thﬁ murta i}f Eng am‘:i have exs; us;ve jur st:iict:oﬂ ta settfe any di spute aﬁsing cut af er'

- 'termmatfoa of thzs Debentum or thes mnsequem:es of its. nuitity or . any n&n«wntrax:tuai
obligations arising out of orin corngction with this ‘i)ab&nttsre} {a “Dispute”).

322 Convenient farum

C The pa;t;es to thfﬂ I)e!:veatme agrea that the z:aurts sf Eﬁg and are i:he mast a;:x;:smpr;ata_. _
and convenlent courts to settle Disputes between them and, accorciingiy, that they WEiI not
argueto i:?:e mnﬁ:r‘ary o .

32,3 Ex-ni'usm .}ﬂriﬁdmi{ﬁﬂ '

This clause 32 Is for the benefit of the ‘Seclrity Trusteée only, As . a result and -

. hotwithstanding clalise 32.1 (English courls), it does not prevent the Security Trustes .
from taking pmceedings relating to a Dispute in any other courts whh jurisdiction. To the

extent allowed by law the Security Trustee miay take concurrent. pmceet;i[ngs in amf pumber
 of jurisdictions. _ :

| Tiﬁ& ﬂEBEN‘S‘uRE his beeﬁ 8 gnad an behaif of the Sm:i.tr ty Tristee and’ exemted as a t:%eed by'
each Company and is delivered by it ‘on the date specified above.- o o

L miae pG2gAzOOIOND L ' I
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L _SCHEDULE 1{ TC SCHEDULES \L 4 \1\; }

tam;samas{ TC “1 campanms‘* ‘il 3 }

| ﬁamﬁ ﬂf{:ﬁmpany

R&g‘istmi:ma Numher

[ Project Steel Midco 1 Limited -

o ;-ﬁi_i-’z-z_ﬁﬁ?g}

[ Project Steel Mideo 2 Uimited

(ii727784)

| Project Steel ﬁ-idt& Gimited

| 7zsen)

' Utiiitv Btéﬁer Haidmgs Lim;ied ..: 0

~T{i1438707)

: Utsiity Bmder Lamited

; : {E%ﬁ?’jég}’s}_w

ifrarn ﬂGE\E#ZQGBG\Z )
o ZoiDetenmber 2018 migsks

)
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22 SCHEDULE2

0 Datails of Real Property{ TC“2 Detalls of Real Property™ XF3 3~ o

33 SCHEDULE3Z

 Details of Intellectual Property{ TC "3 - Details of Iﬁ!ﬁéﬁéﬁﬁai.?‘?ﬁp}eﬁy?? g;’-g.};_'__ B

Intentionally left blank.
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44 SCHEDULE 4

o '_ Fori of Hntzc& of Msignment of Enmraum ?ﬁii::v{ Tc "4Faram :sf ﬁaﬁm af Maigﬂmmt ;}f
L Insamnm pﬂiiﬁ?” 3 } : _

- Tor '_ ..5{:1;1'.@?’%&";‘} _
L R . i}ate [4; ' . B 3 _
.' : We herai:sy givﬁ you m}tu:e i:hat we have ass&gnmi to. { ] {thﬁ "‘Samrﬂ:g ’!‘ms{ﬁa”} pursuant to ai.

enture entered into by us in favour of the Security Trustee dated [»] 2010 - (subject ‘to &

_ ;}m sion for reassignment) all our right title and interest In'and to the g‘.srm:eeés of [insert descr;;stmn -
_ and number of relevant inaurance pe} eyl {tif’se “Insmamm i’aimy" ) : . . :

Witk eﬁ’eci: from tHe date of your re{:ef;}t of this riotice we instns:;t ysu to:

1. miake alf ;}ayments and cEaims urider or aﬁsing frs:am the Tnsurance Pmticy (m ac:caréanc&f
: CWith: the terms of that Tnsurance Policy) to us until such time as you teceive notice from.
'%:he 5&€Lii’ii:§i Trﬁst% msi:mcting yz}u eth&rw 5&3 {“Pay’m&nﬁ: Naﬂm”} UBGE‘{ recmpt of &

Eaims ﬁﬁd paymants uﬁ*zfer or aris%ng fmm the Iﬂsumr&ce f’siiz:y as set oiit m sm.:il ?ayment .

o E\!atiﬁe,
2. riote the mi:ereﬁt of ths Saf:artty Triistee o the insuranee Poiic‘;f and
I AP -éssctnse to the Security Trustes, without further approval from’ us, sifth infermatiﬁn' o

S -regarding the Instranice Poli icy as the Sar:uritzy Trustea may’ fromi time to time. request and
I sami it coples of aiE notices issuad by you underthe Insurance: P&lmy :

_ Pieas& aci{nmwiedge féce ipt of this n:st;ce by signing: the acknawiedgement ori the. enz:insed copy o
Ietter and returning the same to the Sec:tfrit:}' Tristee at ['s. 1 miarked for the attention

- ﬁ‘i"ﬁﬁrﬁ falthfully;

fer ﬁncf on imhaif of -
{C&mpsny’j

manﬁuzxs;&zansaw ST L R B - B
}‘,Hﬂammberm:lsmgsskx : L : : C S D




Cre ot

-W& asknawieége reseipt af anotice in tfm tez‘ms 5et imt aizwe and: confirm’ th&t wWe ham filele me:mveé L
riotice of any previous assignments or charges of of ovér any of the rights, title and Interests and -
benefits referred to I such notice. anﬁ that we will comply with the terms of that notice. T

-'We further ﬁenﬁrm tha?: ng- amanﬁmerxt oF termmatian of the If}saram:e Policy- shall: be &ffefit e
‘unless we have -given the Secur;ty Trustes thirty days writt»:-zn mt ce af such ameéndment of

' "t&r‘minatmn

“For and on behalf é-f‘{fﬁsu%erj -

han_002\s42d030N S T g
20 Decombelr 2048 mosskr o T . o - . : o :




B85 smsnuw 5

.' .'{j Ts:**s o Fafm of Notice of Asgignmant of hctzount‘*‘gm }F‘arm of waime of
S : ém;gﬂmmt f.:f A::f:mmt
To: | [AccountBank]
Cobates e 1
- Dear Sirs, '

'We hereby g?vss you ngtice: thai: We have aaﬁigneaﬁ and thargeﬁ tz:; [ (tha “Seciurity Trusmﬁ“} .
. pursuant to a debenture entered into by us In favour of the Security Trustee dated [ 1

20[» y Jall nf our right, title and interest in and to account number[s .~ . ],

actount name{* . © . }induding ahy renewal or redesignation of such accsunt) and-all

manies standing to the credit of that account from time to tifrie (the “Account”). [Inser details of
Assigned Accounts only. This hotice does ot ap;:a?y to Accounts which dre-not Assigned Accounis.]

: _'With effect: fmm the siai:e oF yeur recelpt of this nt}tsc:e

1L ."any existi ng paymaat Enﬂtructzs:ms affécting the ﬁ;cmi.mt dre ta be termi ﬁated artd all

payments and communications in respect of the Account should be made to the Security -

- Trustee or to its.order {with a copy to us), We are not entitled to receive, withdraw or
~ otherwise transfer any credit batance from time to time on the Account except in-accordance
with [+]-and until you récetve written notice to the cuntrary from the Security Trustes; and
B wie-are fiot entitled toreceive, withdraw or otherwise transfer any credit bafance from time
'  to Hme on theé Account except in dccordance with [o]-and until you recéive written noticg
't the contrary fromt the Sectrity Trustee, _ .

- Please accept: i:i'us neﬁ: ce b‘y sigmng the enclosed a{:kncwiadgement an{i retum;ng x!: tao the Seaur] B o
" Trustee at-[e . ] marked for the a%:i:ent on ﬁf [« L -

Yotirs faithfully,

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

f‘er‘ Bﬂd ﬂi"i behaif ef . )

RRE [Company]

wan_0oR\BAZO0IN . . SR T 1
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To

‘bater [+ ]

 . At e s‘equest 9? the Sm:ursty Tmﬁise am} {f.‘:‘am;:wzy] wa acknaw%edge rer:&;pt of the notice of :
~ assignment and charge, oh the terms attac:hed in respect of the Account (as described in those

terms} We r;f:;r;ﬁ Fin thats

RS

the ﬂaiam:a $i:ami ng te the Account at today's dateisfs» . 1, fofessor gse?"mﬁi:'_
. charges are payable In respect of the Account and there ‘are no restiictions on {a) the .
‘payment of the credit balance on the Account (except; in the case of @ time deposit, the
- -expiry of the relevant period) or (B) the asaigrzmeﬁt af the Account to the Secarity Tmst:ee-
. ﬁt‘aﬂy ﬁ’eird ;}arty; _ . R o e

--we &ava n&i‘: rax:aivaﬁi naﬁa& t}f any gmvmus -assigf;maﬁts sf chargas wer G t?uﬁi‘ﬁ m= .
o res;:ect of, the Accotint and we will not, without the Security Twstz»ze s consent (a) exercise
~ gny right of combination, - consolidation or set-off which we may have In respect of the )

_ 'Accaunf: of {b) amend o vary-any nghts attar:hing to the Accaunt* amf _

| Wi wﬂl as:t only it ac:carﬁam:& with the ﬁstruxﬁ:ﬂmns aiven by persons authfmsed by the.
Security Trustee and we'shall send &l statements and gther nnﬁees glven by us felating to
“the Account to the Security Trustee. _ -

For an_é 'anh’eh;&Ef of _Eﬁccm_mt Bank]

Cmdn_0oZ\@4zeed0N AT e SRR
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To: [Gouriterparty]

Wa hﬁreh\g aive yms fiotice timt we have ass gneﬁ to {a R | {“5&&&:&‘:@* Tmstae")pursuant to a' o
- debentuté entered irito by 08 in favour of the Security Trustee dated [+] (the “Debenture”all our-

- ight, tii:te and inferest in. aﬂﬂ to [insert details of s:mtract] {tﬁe “cﬁntra i

- which: mav be: payabia tt} ug m raspe(:t Bf tha Cantraz:t B

66 SCHEDULE 6

Farm of ﬁat&c& of Asslgrzment ‘af Spec;faf: ﬁanirac.t{ ’rc: ‘*ﬁ ... Form af’ Nat:w nf

- Asmgnman’ﬁ of ﬁgmcifm r:nn!:rant“ A 3 }

Dearsirs,

) §ncludmg al! MOneys

With effect:from’ tha data af ycur re::eipt nf" this: r;otica. _

- Pieasa ackmwiedge receipt of this notice by signing the acknaw%edgement on the enc:lused mpy "
- stter and réturning it to.the Security Trustee at [« ~ Jmarked for the attention of [+ 1

:aii r:;ayments hy you to s under s:;r ar;sirag fmm the ﬂcmtrat:t shauld be made to us until -
such time as you receive notice from the Seaur;ty Truat:m mstmcﬁng you: Gtherwise
- {*Paymient Notice*), Upon réceipt of & Paymient Notice we instruct you to mmpiy with all- .
. payment instructions in respect of any payments to be ade ﬁnder ar ans;ng from the

Contract as set outin the Payment Netice,r

' upan yaur' recetpt af a F‘a’ﬁ;ment Notlce fiom the Security Tmﬁtee

I_ @ . all reriedies provi ided for iri the Cantract or avallable at taw or i equity are

éxercisable by the Security Trustes;

() allrights to compel ga’rfﬁrmaace_a?'the _Cﬁintré&._'a're"-examisa‘&ig 2:;?' th&.ﬁex:.u’ﬁ%y. o
S © Trustee dlthough the Company shall remain liable to perform all the obligations

" assuimed by it underthe Contract; arid

Sy - all righits, interests and 'Ea‘e’ﬁe'ftté_ what'_séea?e'r accruinig to of for the be’héﬁé'af _
' ourselves. arising from the Contract belotig to the Security Trustes to the
exclusion of the Company and ho: ﬁhaﬁges may be made to the tarms of the

Contract othierwise than as ;}mvzcied forin [s];

you are authorised and instr‘ucteé without requinng fuirther approval from us, to provide.
© the Secority Trustee with stich mfai'mabeﬂ relating to the Contract as it may from time to
time reguest and to send it copies of all notices issued by you under the Cuntract to the:

Security Trustee as well as tous; and _

~ these instmctians may not be revakeé nm* may the tetmns of the Cent:ract be amended :
varied orwalved without the prior written consent of the Security Trustes. .

Yuurs faithfukiy

' .' .ﬁ)r am:i m‘z behaif t}f .

{Campany}

. man_dopssdmsgsoy: L e R o ' 3

20 Derember 2018 mosskz '



TFor LT

| We: acknawiaeﬁge reteipt of 8 notice Iri the terms set st abnva and confirm that: we have hiot received
notice of any previous assignments.or charges of of over any of the rights, Interests and benefits in
'aﬂd bo thez Contractand ti’sa%: we wiﬂ wm;ﬁy with the terms of thai: smtice S

'Wa furtherconfirm. that 4] ammdmen& waiver or reiﬁasa of any of sur:h F ghts %nterests anzi beﬂeﬂts. )
arising underthe Contract shall be-effective without the prior written-consent of the Security Trustee,
inless It is of a miror techiical or hon-operational nature orin any way which could not be reasanahiy
axp&(ﬂ:ﬁd materlai[y am? adverﬁeiy 3:{: affﬁ»::t the inter&&ts ﬁf the Security Trust&e@ o

For'and on behalf of [Counterparty]

20 Petember 2018 mosale e e )

CDater oy



%7 SCHEDULE 7

L £TCY7 . Form of Nofice of Charge”\13 . }Fx}rm of ?&ai‘w& of Eharga

Tor . Mandlordl S |
S Date: ﬂffji;ﬁf“w?737

PURSUANT 16 thﬁ i&ase of whiﬁh partiaﬂ!ars appear i paragt‘a;&h 1 bel Gw, NG‘?HZE 15 HEREBY. GIVENf
"that the disposition; c}f W??Etf‘! g:artmniars am}ear i35 paragraph 2 beiawr has takeﬁ pl a{:e o

:ﬁ; T LEASE

12 Term: .

13 %‘f?ari:iieé'i; N (1)

1.4 ‘Demisad Premises:

@, DISPOSITION:  Charge contained in a Debenture

54 '{)a'té.:"_' St {- R . g

'2.;2. "'?'arti"e:'s;zi' -("1}" {Cempaﬂy} as the Ct}m;:any

@ L T i:hva Sae:curitv"ﬁ“mste&

(23 TWame and Address of the [Bamkl
- Security Trustee:
. {Aa*dmss}

iﬁf@ﬁf;ﬂf I 2N f‘;f”fze regfsffatim feeris enclosed.]

o itis Fﬁq&ﬁ&f&d tﬁaé notice. be glven to fhe Sewrity Trustes of any bmaf:h of
' L cavenEnt by the tenaﬁt under the Lease. o

B 3 T!zfs Nﬁi?ﬁ’:e is seat in duplicate and %’t is rae;uesteai at{zat s:mf ce;:;y s ngﬁeef as _' :
: pmwdeé below and returned m the Security Trustes, :

Signaé "
- [Company]

 RECEIVED a ristice of which this is a duplicate -~ .

Signed
liandlord]

" Dater

man_gomgazsosoz - o L Ay
20 pecember 2008 modsks . e o ' ' L




SCHEDULE 8

{TCU"8 . Forimof Dead of Accession"\I3 JForm of Deed of Accesion

© }"""E AW |
number [ 33 fc;r ii:aeif and as agent for and on, beha f of'aach Qf the other t:mmparzy deﬁneﬁ
I _' the ii}ebenture r&ferr&d tia h&ix}w, {“Mdn' }f;_--_ . e .

@y 'éi#r#é.'?#f.;s&c&iﬁii;ff-?msté"eﬁjf .
ST eompany number [ 1], inits eapacity as ecur i:y. jid stee for the Sm:ureﬁ Lenders {the'
'__“S"';urzty Trusm&”} s

1o 'mﬁﬂmﬁmﬂaﬁ

' 3 In ‘this: Beed the “Debenture” msans @ d&b"nturs dated {d&i&} and made be&ween, '
7 amongst Gthers, Mideo, each of the other Companiés and the Security Tr‘usi:ee as amendad
nevated 5uap!amented extended, or restated, from tima totime.

120 UﬁEESS & mntrary indt cat cm ap;;aarﬁ

121 .aaszh S:efm used in'this Deed wh ich is: dg_z_f‘ md in the E?e&antum cr tha daﬁnstwn o

T of which is hcarpﬁrated by refarence’ into. the E’zeheature: shaiE have the same
7 meaning: as app ies in the Bebenturey an:ﬁ :

':1‘_"2-1{2 ._the principles of. mnstmx:t;s}n 5et ot o referred ta:n ::Iause 1 2 {Interpfeffatmn}
. m’ the Qatﬁanmr& shali apgi\f aisa (wh&m reievaﬁt) tzﬁ i:his Deeé o

2. R Rs?nzsﬁmmmm |

. Rl The &Eew Campany warrants aﬁd rapresents ta i:ha Securzty Trustaa tha_"“_-: o
. 2;1.&1. . s & {[whmf ¥ awrzesi] suhszdzary af Midfzs}/ {m&mber of the Group}}, and

242 it has given due - ctms daratz@n m the terms and CCii’ldltiOﬂS of the Laan
e Dacuments ( nchuding the Debenture and th s Deed) and has: ﬁatisfsed %tsaif that
“there are reasdnable grounds for believing that by execuited this deed the New
Company will derive commercial- benefit and that it enters thto this Deed in gosd

f the success_._ f itﬁ __.__u'sinegs

faith and for the. purposes af the pmme‘:lo__..o

e

B DR AG&EEMENT T0 aceﬁne

> E;The New Ccmparsy agrees f:ﬂ acc:ede aﬁd beaame a party ta and i:ee he b _zund by the terms e
of the E}ebenture as a Company wth effa:t frem tha dai:e of ths E’?eed {the “Effective
_ I}ate’*) _ _ _

4. EFFECTOF aﬁ;tﬁ}s_sxém_ -

" Oh and after the Effective Date, the Debenture shall b read and construed for all purposes
as I the New Company had been an.original party to it In the capacity of Ci:mpany (bt so
that the Seturity created cunsequent cm such accession shall be created on the Ef‘fe:tive. '

' Dai;&} o _ . . o . . .

5. SECURITY

miEn_002\842903042 L e g
- Decermber 2018 mosskz . : . : ' _ ' : R IR el



52

R >

8.2

83

511 SIS

_' “orof tﬁa E}ahenmm i:
-and ;:serfmrmaace ﬂf the Sewr&é Ghitgatmns a:harges in fwaur af” the S&cur;ty Truat&e

_AGREEMENT AN{% ﬂﬂﬂ&ﬁﬂ’f B’? Eﬁi}i’{ QGME&N‘{

S '_agrﬁaﬂ &m:} mnﬁemst aEE_ ;

$ez:unty ovEr a!i assets

undertaking the ‘same Se
Ass:gﬁmeﬁis smf.! Ffaatmg Charge)of the’ E:‘sehen‘s:urﬁ

New Camp&ny, as a contingi ng aer:tmty for the pay

521 [by way of first legal mortgage, all its Property, dm fed I P m 1 schedule 1

'{ﬁei‘aﬁs of Secamﬁi Pmp&fty} i:c; thi&z E}eed}, e

- 5.2.2 Lby way of first fixed charge, alt the shares iisted §r§ Part n Scheﬁu e i (Hetazis

of Secured F’mperty} to this E}eecf} H

;::f" ﬂ?‘st fsxad aharg""' _a%i ef ts Eﬂsumnq&s Eisted in ?art III Scheduie 1

Ak diﬁcharge '

V -ﬁempany grants -tai--the Sﬁcur ity ‘F’mstaﬁ in reiaﬁuﬁ to: its assers ami. N
a5 isset ‘out inclause 3 {i—“;xed cfzargﬁs,

517 '?’he:-z New Campany agmas anci mnﬁrms that: 5uc?_1 Securﬁzy {a} sha il be effective- .
DU ; di d : h ot i .

- (i}efads of Secured: Pmperty} tej this. f}&ﬂd ta thﬁ axtent n{:xi: effectival y aﬁsigneé .

: - under clause 5.2];

- “{and asa ﬁentmumg securlty f’ar the paymant_ discharge and perfnrman«:a c:f the Sec:uraci _

Obligations ‘assigns and agrées toassign in favour of the Security Trustee all of its right

écm far itseff and as-:agent'f’ T

d njbehaff af au Gthar cﬁmgan 6 under the Debenture,

'_ CONSTRUCTION

 THISDEED

. “This. ﬁeeﬁ and aasf r;on—cantrafztuai aiﬁ gaﬁaﬁﬁ arising (}ut sf ear m mr‘;raaatmn thh it ar& B
' "Qﬂvemed by tt‘ss E:aw cf Engiantf anf:! Waies e . .

' The New: Csmpar;y has entereci mta thia E&aed in Consléeraﬁon a:rf the $ecared ?arti&s (m*'
. some of them) inaking or continuing to male finahcing available to' Midco or any other -
iriember of the Graup on-the termis agreed in the L{Jan Bacum&nts . :

o Theﬁgent a‘nd-the '.Paf‘ﬂf_'it dﬁsigfrsate-_th;s E:“:e_aed a8 ¥ Loan E_:tc}mms:nt, |

|20 December 2018 messky - e

- title'and intérest (if-any) In and to each-of the Insiirances including those’ listed i Part I
- 'of Schedule 1 (Details of Secured Property) and the contracts and agreements specified in -
‘Part V. Schedule 1 {Detasfs c}f Secured Property) to this Deed, each of which Is deemed to
“be included in the definition of “Spea:ﬁc {:antrac!:s” am:ﬁ “Enwraﬁces‘* for the- purg;asas of
__i:ha Eebenturﬁ . - : BT . .

- The. E}%:-befntare sha?t continue: in mil force anti affect i 3 mandesi wﬂ:b effect fmm thﬁ. '
' _._Eﬁect ve Date in the manner and- ts the. extent: provi
Uand'this Deed shall be read as one and 50 ‘that references

‘and similer phrases shall be deemed I:a include this Eﬁeed

his Deed; arid the Debenture.
inthe Dﬂbentﬂre tc: “thzs Deed”,

MAN_002\842903002 S e R [ =



84 ' This: Deed and every ‘counterpart s the property of the Securi tv Trustee

'ﬂﬁs E)eed 5 made arici dai}vemd as a ::Eee{i ﬂa th& date stated abosz&

_ {insert:schedules. 85 a;zpmpnafe}

".{fns&rt exécution pmvfsmn a5 appmpnate} e

o 002\B429030Y - T RPN E R -
| 20 Detember 2018 mossky. T s RS _ o R . o



g Tim t’:s:sm;aameﬁ ' _

B 'EXﬁﬁﬁ}'E& a5 a ﬂﬁi’:i} R
- ',I::ny Project Steel Mi{im 1 Liny

E‘:fireﬁtan

. Wffﬂ;eSS' 'ha’rﬁa:

Witriess sighaturas

Witrigss address:

 EXECUTED as'a DEED
- by Project Steel Mideo 2 Limited,

CUUDIRBELON e e
 Witriess riame:
- Witness signature:

 Witness adtrese:

,,,,,,,

' '_ -m&smzms s«ssuse ' '. »
- 70 GREAT SRESGEWA‘mﬁ STREE’E'

' "'&TA&GHESTE% Mf 5ES:

EXECUTED as a DEED
by ije{;t: Steal Bideo Ltmﬁ:ad

ﬁifﬁectm '
- Withess namer

. Witness sighature

- Witness address: - T

: : _ ' ;_B?EﬁSHEﬁﬁ SEJTHEFE&ANQ
_ J-(INTERNATI TONALY LL? '
e ENERSHENS HOUSE
bz Gﬁ&ﬂ‘f‘ﬁﬁi&&%ﬁ?ﬁﬁ STRE’:‘ET
M%EGHE&?ERM‘%EE :

men_gongeRenacle R ST e m
2fi-December 2048 mosske : o ) . L : - PR



EXECUTED asa DEED
- by Utility Bldder Holdings Limited .~

Divector: ™
- Witness name:”

Witness signature: ' B B T -

Witness address: . | e

. _ : Evaﬂs;i&ma swﬁss&tmﬁ
e L ONTERNATIONALY LLE .
| EVERSHEDS HOUSE : .
.} 70 GREAT BRIDGEWATER stREer |
- 'MAEfCH&SY‘ﬁEM% 553 ' o

EXECUTED as a DEED

by Utility Bidder Linited

| Witness signature:

' '-Diree:tcr

- Witness nama:

Witness address:

o EVERSHEES SQ?HEHE_ANES
‘:;«'wm;\._a {’ﬁ?ﬁﬁy&ﬁm} u‘gmﬁ.
| EVERSHEDS HOUSE. -

e ?GGSEATBHiaﬁngQ N
| MANCHES TER W RSTREET

. The 'Sé‘curityf'?rﬁ-stm-

ﬁxat:mmasanﬁm R S

by :
L @sattorney of 5r.;w.amign ﬂapttﬁ§ Partpers IJ,.?}“

In the presence of:

Vithess name:

| Witness signature: - ST

Witriess a-édr&s;ﬁ'.:i_ i 'mggggg sgmgﬁiﬂﬁg
AT . L {INTERNATIONALY LLP.
m,_,":.;,;wf.::w.f;w WEESHEE)SHQQE’;& - .
| 70 GREAT BRIDGEWATER STREET
|- MANCHESTERMI SES

o Wiiﬁﬁgg*ﬁmupﬁﬁa 5&@ M’E“*{"

Cman 00ne4zBoac\z . ; PR SR 3®
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