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Company name: HARVEY NASH GROUP HOLDINGS LIMITED

Company number: 11464274
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Received for Electronic Filing: 23/10/2020

Details of Charge

Date of creation:  20/10/2020
Charge code: 1146 4274 0003

Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

Brief description:  N/A
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHLEY BANNISTER, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11464274

Charge code: 1146 4274 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th October 2020 and created by HARVEY NASH GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 23rd October 2020 .

Given at Companies House, Cardiff on 26th October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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_DLA PIPER

DATED

L DLA PIPER

1 CERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACY 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE ZLOCToE 2o

' smxzn.i.m‘.ﬁﬁ?ﬁéff"@g»ﬂ '

BLAPIPER UK LLP

- 20 October 2950

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS

. (2) NATIONAL WESTMINSTER BANK PLC

as Security Agent

SUPPLEMENTAL DEBENTURE
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THIS DEBENTURE is made on © 20 October . 2020

- BETWEEN:

: '('1_)_ .

THE CDMPANIES LISTEI} N SCHEDULEE TO. THIS })Fm) (the “Orlgmal
Chargnz‘s") anid. '

@y NATIONAL WESTMINSTER BANK PLC as Sewmy trustee. fm tle Secmacﬁ Parties (as'_
 defined. be[ew) (i such capacﬂy, the: "Secunty Agerzt")

1018 AGREED

1 ._.DEFINITI(}NS AND INTERPRETA”FION

: 11 .. ':'D'efimtmns. .
 InthisDeed:

() térms deﬁned in, or - construed Tor the purposes of the Semor Fac:hhes Agz eemem (ds
-~ defined below) have the same meanings when used.in thls Deed (unless the same aré
‘otheiwise defired in thzs Deed} and

(b). P at'aii times the following terms have th:é.fé]iéw'ing fn‘ea:iiﬁgs'- '

”Acwssmn Deed" rﬁeans an accessmn éeeci substantsally m the form set out in schedule 6"

.(F oI of Accession Deed)

iAccount Bank' means any. bank or other ﬁnmmal mstrtutioﬁ with which- any Chai.ged" )
:_Account is maintained fmm time fo time: -

“Act'-"-means the Law of Prope_rty A'ai-. 1925;

" Amendment and Restatement Deed" means the amendment and rést&“cerﬂeﬁt deed entered.

between (1) Harvey Nash Group. Holdings Limited as Company, (2) the companies listed in
schedule 1 therein ag: Ob jgors, (3) National Westminster Bank ple as Agent and (4) National -

Westminster Bank ple as Security Agent on or around the date hereof pursuant to the terms of
'wlnch the Senior Tacﬂ;ues Agreement is amended and restateéd;

"Ass;gned Assets' means the Secuz ity Asseis expfessed to be asszgned pursaant o ciause 42

'(Secz ur: (a8 asszgnmenz‘s)

o ""Cash Collateral Accounits” means each Mandatory Prepaymegt Account (as defined inthe
© Seniof Faciiities Agreement and mcludmg but not limited to the accounts-(if ariy) spaczﬁeci as-

stich in part 3 (Ckm ged Aecounts) of Schedule 2 (Detazls af’ Seciity Assets)y,

"Charg’eﬁ Aecmjnfs;" ‘means each:

(8)  Collection Account;

(b} C_aé’i;’-é_biiatéral Aefc-o'uﬁt;' and -

(©).  otheraccount charged by of pursuant to this Deed;

TYB/LB/406986/14/UKM/ 10555755111 - 1



”Charge:d Investmients" means the Charged- Secutities and all present and future Related
Rights aceruing to all or any. of the Chal geci Securzt;es,

- "Chal gﬁd Securlhes" Heans;

(@ the securities Spaciﬁeé in pa:'tz (Cha;ged Secwmes} of scheduial (Demzls of a
' Secur, zlyAssets) -and : :

(B all iher stocks shares, dsbentures bonds wartanis, coupors, ﬂeg,etlable instr umernts,
- pertificates- of deposit or other securifies oy "investments” (aa defined in part Il of
- schedule 1T to the Financial:Services and Markits Act 2000 as in force at the date of
 this Deed} now-or in futire owned (legally or baneﬁmai]y} by a Chargor or held bya.
- nominge, trustee, fiduciary or clearance system on its behalf or il ‘which suich. Ch&rgoz
hasan mtetest at any time; B

‘..-‘Ciia"rgcsrs” ifeans:
“fay the OrIgmal Chargms and
- (b) _ -any ather entsty which accad@s 78] I:hm Deed puzsuant to- an Accessmn Deed
" ."Collectmn Aecount" has the meamng gwam 10 that term in clazzse 1 1. 7(&}(;11),

_ "})ebenture Secur;ty*‘ nieans the Secuuty created or ewdencaci by or pursuant 1o this Deed
o atty- Accessmn Deed;

"Declared Default"” means an Event of Default in re"s'pec{ of ‘which any notice has beei:
issued or rights exercised by:the Agent under clausa 24 18. (Acceleranon) of “the Senier
: Facﬂmes Agleem&ﬂt

. "Default Rates" means the rate of mf:m est determined in accmdzmae with clause 104 (Defaulf :
interest) of the Senior F acilities- Agreemeﬁt

’"})elegate” means any delegate siib~ézielfa§:,rat,1:f3ﬂ agent attoaz;ey or co-triistee appemted by the
' Secursi:y Agent ot by a Receiver; : :

_'"EXlstmg Debenture’ mearss ‘the debenture dated 9 November 2018 and. entered info
" between (1) the entities listed in sehedule 1 to it as Original Chargors dnd (2) the Security -

Agent (as such termy axe défined therein, mcludmg, for: the avoidance of doubt; any terms
-“defined in any acdessions entered mt(} inrélation o that debeiztma),

"Tnsur ances" Heans’ a§§ pahczes of insurance (and ali cover ;mtes) wiuch ate at any time held
by or written in favour of 4 Chargor of in which 4 Chargor from tinie fo Hime has an interest
~including, without Himitation the policies of insurance (if any) specified it pait 6 (ﬁz?wances} '
- of schedule 2 (Details of Security Assets), but exah;d;ng such policies of | msmaﬁce to the'

extent that they Ieia‘{e to third party habﬁ Ifles

' _“Infel]ectual Prﬁperty“ means all legal and/or equﬁabie interests (;nciudmg, withotit
limitation, the benefit of all Ticences it any pait of the wotld) of each Chargor in; of relating
i T ) ' -

Ay any paf;ents trade maﬁcs gérvice: maiks des1gus§ busmess names, capyngh‘ts,
' -database rights, ‘design rights, domain names, moral rights, inventions, confidential -
information, know-how and other intellectual property rights and interests (whlch.
- tiay How or in the future subsmt) whether reggste;ed ot umegmtered and

Y B/LBAGGIRE/ 14/UICM/ 05557551, 11 _ - 2



tby. the beneﬁ! of all applications and r1ghts to use such assets of each Chargar {(which:
may now o in‘the: futme subsist), -

mc]ud;ng, w1thc;u£ Etmztatwn the . mteHeeiua} property rights (if- &ny) spemﬁed in parté -
(Inr‘ellécmal Property) of schedu]e 2 {Detazis of Secw ity dssets); -

"Matermii- Cﬂntract" means"

.(a;) - any.conifract or agr esmem gfifered inte hya Chal ger whmh is mateual to thie busmesé
ot Operatmm ef tha Group taken asa-whole; &nd

by each agieement Speclﬁed A partS (Mater‘zcsl Contracts) of schedule 2 (De{azis of
o Security Assez‘s} o spemfied incany Accessmﬁ Deedasa "Relevarzf Contract",

m eac;h mstanca togethe; Wzth each othel agreemem supple;nenung m amendmg or novatzng
orrepl acmg the same;

"Ma tenal Pmperty" mieans all Rea% Pmperty dther than any bh@z-t Teaséliold Ps ope; ty,
' ”Party” means E:| party to this Deed

' "Plazmmg Acts" means {a) the Town and- Count;y Piarmmg Act 1990 (b) the Fianmng :
" (Listed ‘Buildings and. Conservation ‘Areas) Act. 1990, (c) the Plarming  (Hazardous

* Substanices)Act 1990,(d) the Planning (Cﬂnsequent;al Provasmns) Act 1990, (¢) the Planning:
- and Compensation ‘Act 1991,(f) any regulafions made pursuant to aﬁy of the faregoing and.

Sg) any other 1eg;slatwn of a similar natore;. :

".Reai _Pm_perty" mieans all estates and interests in freehold; leasehold and other immovable
+ property (wherever situated) now or in future belonging to any Chargor, or in which: any
- Chargor has an:interest at any time (inctuding the registered and unregistered land (if any) in
- England and Wales ‘specified in. part 1 (Real Prope; zy} of schedule 2 (Details of Secur zfy’. .
- Assets)), together with: -

{a) - all buzidmgs and ﬁ'ctures (mcludmg trade fi xiuras) and’ ﬁxed plaﬂt and machmery at
| any tﬂne ti}ere()ﬂ

Comy .all easements r:ghts and. ageements in 1espeut thereof a.nd

_(é) ' the benef" t of all covenants glven inrespect theresf

' "Recewables" means all present and- fu’tme book debts and oﬁ&el debts; ;anta]s rayalhes -
fees, VAT and monetary cldims and all other amounts at any time recoverable or receivable.

- by, or ‘due or-owing to, any Chargor (whether actual or co;mngent and wi*zethm ansmg under -
contract or inany othe; TARer whatsoever) together with:

{a) he beneﬁt of aI} f;giats puatantess; Secz;rlty and mmedws zelat;ng to any of the
- forepoing (including, - without limitation, tegotiable instruments, indemnities,
_reservations of property rights, ngbts of tracing and “unpaid Veném & ]iens aﬁd sirailar
' assmmated nghts) and

by allrproceeds of atiy of the fére'gaiﬂg;'. '

g "Recewer“ means a réceiver of recewm and. manager oF acim;ms%rahve recewer of the Whoie. g
or any part c}f the Security Assets appmntect by the Secmlty Agent under this Deed;

| IYBILBAOSISEIHUKMADSSSTSSIAL L 3



”i{alated Rzghts” means, in relauon s any Chargeé Secw ities:

C(a)y all divuien&s distr ;butwns and other income paid of payabie on the refevant Charged
: ' Secumws or on any assetreferred to in parag1 aph-{b) of this definition: and

by all 11ghts, fnonies. or- property.. accrumg OF oﬁ’eted at any tsme i velation to siich
: - Charged Securities: whether by way of redemption, sasbshtution exchange, bonys G
_preferense ‘undst option” nghts Dt otheiwme : :

' “Reievant Contract" means
() each Heégmg Agieemani and

C(by . edch Mateiial Contract (inél udmg cach agreement specified in part s (Material
Contiracts) of schedule 2 (Details of Securily Assetsy ot qpecaﬁed 1n-any Accesswn
Deed asé ”Mal‘e; ial Com‘; 2E Y,

tﬁgethm with. adch t}ti'zm agt eement supp]ementmg ar amendmg of novanﬁg o mpiacmg the
ﬁsame ' :

"Secursd Obligations" means all pregent and futwre obligations and: liabilities (whether-
‘actual or contingent and whethet owed joihtly ot severally or alone of i any other capac;ty
~whatsoever)-of each Obligor to the Security Agent and/or:the other Secured Parties (or atiy of
'~ them) under ‘or puisuant to any- Finarice’ Document (including all monies covenanted fo be
: paid under this Deed)j ;.

o _-"Semreﬂ Partnes“ has the meaning gwen to that term in the Intexeradztor Deeé

MSecurity Assets” mesns. all property’ and assets fmm time to- tins mm“tgaged charged or
' ._asmgned (orexpressed to- be martgaged char, ged or assigned) by or pursuant to this: Deed

"'Securﬂy Permd" means the penod begmmng on the date of this Deed and endmg on the
date on which: : :

: (@) . "alI the Secured Obl:gatit}ns have been unceﬂdztmnaﬂy and. mevcxcabiy pald and_
dmcharged in full; and :

(k) 0. Sesurad Party ‘hasany furthez* mmmmnent c:nbhgatmn or hablhty under ot -
- pursuant to the. Fmam:e Decumems

'”Semur Fac;lmes Agreement" ieans the senfor. facxlmes agreement omgmal[y dafec} ond
Novetnber 2018 between (1) Harvey Nash- C‘ﬂoup Holdmgs Limited (formerly known as The
Power of Talent Ltd.) as Company, (2) the c@mpames listed in part 1°of scheduie 1 thereto as
“Original Borrowers, (3} the companies listed in part ' of schedulé T thereto as Original
- Guarantors, (4) National Westmms‘{el Bark ple and HSBC UK Bank ple as Arrangers, (5)the
financial institutions listed n part 2 of schedule 1 thereto as Original Lenders and (6) National
“Westminster - Bank ple as Agefit and- Security Agent (as the same may be amendéd,
“supplemented, mnovated -andfor restated - from “time to time; incliding as ameénded by
amendment Jefiers dated 8 March 2019, 30 April 2020 and 18 May 20’30 and amended and _
restated pursuant 16 the Amendment and Restatement Deed),

"Siwrt Leaseliold Pmperty” theans a- leaseimid pr(}pﬁt’ty held by o Chat gOF now or i the

future under a lease granted at'a rack rate which has an unexpired term of 15 years or less at

the date of this Deed (or in the case of future acquired. Ieasehcld pmpelty, at the date Of o
acquisition of such pr operty by the releva:nt Chargor) :

JY B.’LBMOSQEE!H/UKM!I0555?’55 LT o . 4
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Unléss a contrary mdicaﬁon appeas, in this Deed the provisions of clause L2

(Constructiony of the Senior Facilities Agreement {other than clause 1: ’?(c}} apply to-_
“this Deed as though they were set out in full in this Deed, except that references to

“ihis Ag?eerzzenf" WIH be- construec% a5 1efezences o thls Deed

_ .Uﬁless a conﬁzn ¥ mdacatioﬁ appezn:», any mier@nae m this Deed tor

i e ”Charger" the "Securlfy Agent” or any other "Sacured Party" OF any
. other person shall ‘be -construed” so-as 0 include its’ successors in fitls,
permitted assigns and permitted . iransferces and, in the case of the Security
~Aget, any person for the time being appointed as Securzty Agent or Security
- Agents inaccor ciance with the Finance Decumenis,

L "his Deed"; the ‘"Semﬁr Facilities Agreement"‘ émy sthét Finance

“Document or-any other agreement or instrunent is a reference to this Deed,.
the-Setilor Facilities Agreement, that other Finance Document-or that other
agreement -of instrimmient @5 amended, supplemented, extended, restated,
novated and/or replaced 1fv any manmer. from time to time (however

- fundamentally and -even if any of the same increases the obligations. of any _
membe1 of the Group o provzdes for ﬁl!’thE’.I advances); ; and

iy _“Secnred Bbhgatmns" inelides obi;gatmns and ligbilities which would be

“treated ‘as:such but for the liquidation, administration of d:ssolut;on of or
similarevent affectmg any membez of the Group.. '

‘Each underta King- {)f a Chargor (other than a payment obhgatmn) contained in tl'us.-
- Deed:

R ma}st be: comphed Wlth atall tames durmg the Secur;ty Pﬁuod aﬂd

)18 ghven’ by such _Chargor for the beneﬁt of the Security Agent and each other

Sec&red Party

The terms of the Gthm anance Documems and. af any s;de latters ijetween any of the.

- parties to them i telation to any Finance Document, are mccsrporated in this Deed to -
- the extent required 10 enstte that any: disposition. of the Real Property confained in -

- this Déed is.a valid disposition in accordance with section 2(1) of the Law of Propetty
- {Mzscellaneaus vazsxons) Act 1989, '

1f the Securi ity Agent orthe Agent raasonab]y considers’ that an amaunt pmci by-of ofi -
* behalf of any Obligot -t a Secured Party under a Fmance Da}cument is-capable of”

being avoided ‘or otherwise set aside on the tiquidation or administration of such

Obligor, then that amount.shall not: be consmieied to have been lr;e*v*ﬁcably pazd for

the purposes of this Deed.

' The Parties mtend that th1s document shall take offect as & deed neiwsthstanding the :
- faet that a Party may only. execute this document undet hatid, S

13 - Joint an‘ci s’ev‘eral’ '

‘The. habﬂmes and abhgatmﬂs of ea{,h Chafgor upder this Deed are jem’c and several Each
Chargor agrees-to be bound by this Deed noththstandmg; that any other Chargor which 'was -
- intended to sigror be bound by this Deed did not so sign or is not bouind by this Deed.

IYB/LBAOGORS/AURM/I055575510L . - - 5
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17,

22

inc'ansistencyibemeen: this Deed aud ﬁze 1ntercre‘diwr Déeé

I there i is any ednflict or mconsm‘{ency betiveert any provision of this Deed and any prcvaazon
of the. 111terczedztor Deed thepr ovzsmn of the Tntercreditor Deed shall prévail,

“Trust.

All Security and dispositions made or created, and all obligations and tinderfakings contained,
‘in this Deed to, in favour of or for the benefit of the Secwity Agent are made, created and

entered o in favour of the Secur 1ty Agent as trustee for the Secured Parties from time. fo-

- fime.on the terms:of. ‘{he Intercreditor Deed,
_ _’_I‘]zird_ party rights
Save as expressly provided to the contrary n this Deed, 4 person who is niot & Party has fio |
-rzght under the- C{mtracts (Rig his of Thud Paz'tles) Act 1999 to enforce or en;oy the benef tof
any T:erm of this Deed

Iimstmg I)ei)enture :

lay Onot amimd the date of this Deed the Semm Facﬂmes Ag; eement w111 be amsﬁded."

and resta,ted pur suant 10'the tefms of the Amendment and Restatement Deed.

(&) Tteisa conditioii precedeni of ‘the Amenémem and Restatament Deed that thﬁ'

"Chargm § em:er into ihls Deed

ORE 'Noththsiandmg any “other pmvmon of *{h;s Deed the partzes acknowledge and. agree
 that the Chargors enter -into. this Deed in addition fo, and without prejudice to, the:

" Existing Debenture and that any references.in this Deed to the Security créated

- hereunder being first ranking are- subject o any pnm ranking Sceur 1ty creatéd under

' .the Existing Debentute.

' COVENANT ’I‘O ?E‘AY
§ Cﬂvenan't ta-pay' '

" Each Chargot, as pﬁﬁﬁipzﬂ Qbhgor and 1ot merely as: sulety, coveuan’ts in favoui of the'
“ Security Agent that it wxEE pay and dischar, e’ the Secured Obligations ﬁam tlme o tlme when

they fall due;

Defanlt ix’;tere'sé '

.Aﬁy amgunt Whlch is not gald zmdex ’zins Deeci when due shall bear inferest on 4 daﬂy bas1s_
. (both before and after judgment ard pa}!abie on demand) from the due date until the daté on
which stich amount is uncondmonaﬁy and lrrevocably paid and discharged in full:’

'_(a')-- at the tate and in the manﬁer agreed m the- Finance. Document under whwh such.
amout is- payable or '

(b)  (inthe absence of such agreement) at the Default Rae,

| TYB/LB/A06986 1 4/URM/105557551.11 ' G



34

32

: GRANT OF SECURITY -
. 'Nature Of secunty

Al Security and dlSpOSliI()nS created or made by or pursuant to thls Deed (including for the
avmdaﬁce of doubt pursuant to any Accession Dead} are created or made:

: (a) o 'ﬁa favour of the Secuﬂty Agent

' (b)_: : _wn;h full tztie guaraﬂiee i accmdance with . the Law of Pwperty (Mlsceﬂaneous-

“ Provisions) Act 1994 (subject to the Existing Debenture); and

) as commmﬁg secursty f@z payrﬁent of the Secured O’ohgaimns
o Quahfymg ﬂaatmg charge

-Paiagxaph 14 of ‘Schedule B1 to the Ensoiveucy At 1986 apphes to any floating charge"

created by or puisuant to this Deed (and each such floating charge is'a: quahfymg floating”

. char ge for the piii'pOSBS ofthe h}SOlveizcy At 1986)
| FIXED SECURITY |
_leed charges '

- 'Subject to the Agreed Secunty Pr mmples each Chal gor chargas and ag; o510 charge altofits

present and future right, title and interest inand to the following assets which are at aniy time

~owned by it or i which it ﬁ ot tnne to time has an irterest:

{a) '-by way of first I ga] mor‘tgage

. (ij: ' the Real Property Gf any) &.peclﬁed in pari 1 (Real Pmpez iy} Of schedule 2- .
' ' (Defazls of Securztyﬁssez‘s) and o _

(i%) Call other ReaE Pr operty (if any) {ather than any Shm't Leaseholci Property} and:
- all interests in Real Property-(other than any Short Leagehold Property) ot
charged by clanse 4. I{a}(t) ' ' : :

(B). - by way of first _ﬁxed charge: o
) ol sther Real Froperfy (othéi than '”émy Shart Leasehold Piopeﬁy) and all
© o inférests in - Real Property - {other than any Short Leasehold Property) not

B charged by clame 4 i(a) :

G - :aIE hcences to-enter Upon ot use, {and anci Ehe benefit 6f aﬂ othc—n agteemen‘zs.'
:1elaf1;1g {o-land; and

_(iii)- the proceeds Qf sale of aH Real Pr oper{y, _

ey by way-of first fixed charge all plant and machmery (1101’: charged by clause 4. 1(a) or.

A, i(b)) and ﬂae benéfitof all contracts ficenices and watranties relatmg fo the same;

(d) by Way off"lst ﬁxed-chalge '

n all computers Vehzcles office eqmpmant and other equipment (not chaaged
by clause 4. 1(c)); aﬁd

FYB/LB/A069B6/14/UKM/ 0555755111 S 7
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©

OF

€8]

R

(iiy . the 'beneﬁfr}f-zﬁ% QQﬁtractS', Heences and warranties relating to-the same;

'by Way of ﬁrst ﬁxed chaz e

i '(_i') - the Chaiged Securities (if aﬂy) refaned toin pait 2 (Char gea’ Secm ities) of

sc’ﬂedﬁle Z (Defazl s of S’ecurzfy Assets); and
(ii)ﬂ all othei Char ged Securmes (not charged by clause 4 ](e)(l}},

in each case, togeiher Wxth (A alf Related Rzgh‘{s ﬁ(}m fifne fo'time acsruxng to those :
Charged Securities and (BY all rights which such Chargor-may. have at.any time

N againsi any cleatance of settiement systert of any custodhan in respect. of2 any Charged :
JInvestmients;,

by Way of first fixed cha; ge

{(iy = ‘the.Cash Cai?atex al Accoums and aﬂ trionfes at any time standmg to the credﬂ
- - ofthe Cash C@Hatera? Accoamts .

' (ii).'- the-Collection Aceounts and all ionies af any tinie Staﬂdmg to the caedﬁ of

_ﬁ ﬂze Coﬂec’uon Accounts and

(i) all-other accounts of such Chaz'gm with aniy- bank, financial institution or

other person at any tine {not charged by. clauses 4. 1) or 4, i(f)(u)) and all
‘onies at any time standing to the credit of stich sccounts,

i each case %ogethei with ali: mterest from tirne to time acerued or accming o such-

monies,-any mves‘fsnent ‘made out of- such monies or “account..and -all rights to

B < epayment of any of the foregmn&
by way.of first ﬁxad‘ charge---

_'_(i) the Intettectual Property (1£ any) spe:c;ﬁed in part 4 {ﬁez‘efﬁecz‘ual Pmpe; fy} of -

schedulé 2 (Demzls of Securily Assetq) and
(ii): alE other Intellectual Pioperty (if any) (not chargeci by clause 4 1(g)(1))

to ‘the extent tizat_ any Asmgned. Asset is niot effectively .asszgned under élause 4.2

- (Security assz'gnmém‘s) by way"df first ﬁXed charge sich Assig‘ﬁed Asset;

by way of :ﬁrs‘c f xeri charge {to- the extem; not othe1w1sa shalged or ass;g;zed m t’ms.

- Deed):
(1) the benefit of all licerices, consents, agreements and Authorisations lreld or
iised in ccmﬁectmn with the busmess of such Chargox ot the use of any of 1‘{5
- __assa‘fsg and :

(11) o any letter of er edlt 1ssued in favour of such Cha,rgc_n and 4l 1 bﬂis of exchange

' _-and eﬂw negottable znstl uments held by It and

by way of ﬁr‘st"ﬁxeti charge -aH_ zof the goodwill 'anc_i uncalled-capitél of siich:Ciéai4gbr;.
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4.2

4.3

4.4

. Security assignmients .

Afay. 'Each_':_chargor: assigns and a'gfees_ 1o '-aSsig'n absolutely (subject to ‘a proviso for.

teassignment on fedemptiony.all of its present and futore right, title and interest inand
o _ _ . ; o . .
) the Rele{fa_r;t‘ '-C’thrzi_t:ts; “alf. ights and : remeédies '_'iﬂ- onnection with fhe
: Relevant C{}ﬁiracfs' a‘nd a.II ;jf(}ceeds and claimy arising from thiem;
R ¢1] _' Call Ensurances and all oianns under the Insurances and all proceeds of the. -
©Insurances; “and '
e (m) il ofher Recetvables '(nas;as-s'igﬂe& under clanses 4.2(a)(i) or 4.2(2)(i)).

(). TO the extent that Ay Asssgned Asset desm ibed in ciause 4 2(&)(1%) is not assignable;
the assipnment which that clavse purports to effect shall operate as dn assigament of
all present. and’ future rights and ¢laimis of such Chargor to any pi‘oceeds of ‘stich
Insutances,

.Nutlce of assagnment and/o: cha; ge =~ lmmedmie natu:ﬁ

: Exce;:t o the extet: aiready dehvered purstuani to the tetms of the Emstmg Debentzzre wztizm .

three Business Days of the date of this Deed or an-Accession Deed (as applicable) (and within .

five Business Days of obtaining any Insurance or the éxecution of any Hedging Agreement ot

the opening of ary Charged: Account after the: datz {)f this Dse:d ot ati-Accession Deed); each

B Chargor shall

_(a)'..-_ ~in mspeai -of each of ltS iﬁsm Ances; dehver a duly completed no’uce of &ssrgnment to

the provider of each such Instrance in the: form set out in schaéuia 5 {Form c)f natice:
Cto and acimawledgemenf by insurersy; :

j:'(b) _ . in respect of pach Hedg;ng Agresment’ (tc:a the mgtezat ’ﬁhat sueh Cha1g0r is-g@ party ta

‘the retévant document), deliver a duly completeé notice of assignment to each other-
party. o that ‘document in the form set out in. schedule 4 (Fsrm of - notice to and
: ack;wwiedgement by party-fo: Refevant Contract, and

(c} i respee’f of its-Charged Accouits. deliver a duly complet’eé notice o the Account

Bank in the form-set out in scheduie 3 (Foi m of notice to and. aa:k?zawZedgement fromi:

Acwum‘ Earzk}

(or, int each case, i such other form as the Security Agent and the Company: shall agree) and

- ghall-use ‘reasonable endeavouts to procure that the recipient of éach such notice delivers fo
the Securify Ageut 4u acimawledgement of that notice substaritially in the respective forms
- setout in schedule S (Forin of notice to and ackiowledgement by insirers), schedule 4 (Form
- of natice to-and ackiowledgement by party to Relevant Contract). and schedule3 (Form of
L tnotive to and aeknowledgement from dccoimt Bank} N Bvent of Default shall ocourasa -
*“result of the failire by the relevant Charg{n to procure an acknowledgment of a notice served’
by it in accordance with this clause 4.3, provided that- the ;elevant Chargm has oﬁxezwzse
; comphed W;th the terms. of this clause 4.3,

' 'Notlce of assngnment Materml Cnntraets

' Pro;npﬂy fol iawmg wutt&n requesi by the Secunty Ageﬂt {actmg reasenabiy} at- any tinfe
~following an Event'of Default, each Chargor. will, in respect of each Material Contract to -

which it is & party deizvz:r a duly completed notice-of asszgnment to eaah other party. to that :
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4.5

6.2

63

Material Contract, and use its reasongble endeavours 0 proame that each such paity executes.

and delivers to the Scourity Agent ani ackiiowledgement, in each case substantially in the

respective forms set out-in.schedule 4 (Form. of noticé to-and aeknowledgement by parfy fo

_Reievant Conf; aet) ({)F in such cthm for m-as the Secuuty Agazﬁ shall-agree).

Assigned Assets :

The Sectir ity Agem: i not cbhged tor taka any steps necessary to. piaserve any Ass1gm:d Asset,

- to enforce any term of a Relevant Contract against any. person ot to make any enquiries as to

the natute or sufficiency of any- payment received by it purstiant to this Deed..

' FL(}ATENG CHARGE

“Each Chargor chmges and dgrees o charge by wa_y of f'nst ﬂoaimg charge all of xts present

and futme

(&) - assefs az}d undertakmg (whmever incateci} ot othez WISG sfiec’mely chargeci by Way

of fiked mortgage ot charge or assigned pursuant to clausé 4.1 (Fixed charges),
claiise 4 2 (Secw iy assigients) o any other’ prDVIS!Dﬁ of this Deed and

by - '(whethel ot ot effechve1y 56 chir geci or asszgned) heritable pr operty and’ 311 othex'

*propérty and assets in Scotlarid.

CONVERSION OF FLOATING EHAR@E'

Cnnversmn by nﬁtlce

The Sacur;ty Agemﬁ may, E::y written notice to 4 (ZE:sarger mmvert the’ ﬂaatmg charge créated
. under this. Deed into ‘a fixed ci’r.arge A% regards afl or any of the assets of such Chargoi
_ spemﬁed inthe notlce ifi : :

(ay a Dsclared- Default has oceurred; or

- (b) ke S.eczﬁrxty Agent considers. (acting reasoﬁ&biy) aty” Secir i't"y Assets to be n dangér' :

Cooof being seized or-sold under any fortn of distress; attachment, exceutum oF ethel
legal process or to be other w1se i }eepardy

- Small’ eempames '

The floating charge creatéd under thxs Deed by any’ Char g(n shall not convert into’ atfi xed
charge solely by reason of a moratorium being .obtained under the Insolvency Act 2000 {(or

- anythmg done witha VIE’:W to obtammg sucha moratm Ty in 1espect (}f such Chargor

Automatic ¢ CONVersion

The floating t_:har_gé--éi‘é_étfed under this Deed shall. {in addition to the cirecumstances in which -

the same will pecur imder general law) automatically convert into a:fixed charge: N
(ay - inrelationto aﬁy_ Sé’cﬁﬁty' A-Ssét-w}ﬁiah is subject to a-Hoating charge it}

(1) such Chargot: creates (or 'att'empfs or purpoits to- Greate) any Security (other -

o ~than-a Perinitted Secufity) on or over the relevant Security. Asseﬁ without the

priot written consent of tha Security Agent or.

: '_{i’i_)’- _ any'thutd:pa;ﬁy levies or attempts to levy any diéﬁreésé_, .eﬁ;ecuti.m};aftachment -
© - -ovother legal process against any such Security Asset; and
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64

65

7.4

72

73

by overall Secur;ty Assets of a-Char gor which are subject to a floating: charge ifan:

administrafor is appointed in respect of such Chargor ot the: Security Agent receives
notice of intention: to dppoint -such- A administrator * (as contemplaﬁed by the
-Insolvency Act 1986). :

Scottish property

Clause 6.3 (Aamma{w comversiony will not apply to ainy assété situated in Scotland if, and to-
the extenit that, & Receiver would not be capable of exercising his pawers in Scotiemd purstiant

to section 72 of the. Insaivency At ‘i986 i::y reason of $uch automatic conversion.
ﬁ Pari;al conversion .

:'The gwmg of a notlce by the Sacurlty Agen‘z puisuant 0. clause 6.1 (Canvt:frwan by natme} Wi

rélation 1o any asset or class of assets of any Chargor shall not be construed as a waiver ot

-abandomment of the rights of the Security ‘Agent to.serve similar notices in respect of any
“other asset or cldss of assets or ot any . other nght of the Secur: ity Agent and/or the ‘other

Secured Partses.

| CONTINUING SECURITY
; Conhnumg secunty

:'The ‘Debentire Secunty 15 mntmmng and wﬂi axtend to the tiltimate ba]anee of the Secuz‘ed- '
‘Obligations trega}d ess of any: intermediate’ payment of discharge in whole or in part. . This.

Deed shall remiain in full- foree and effect asa contmamg secuuty fm the duration” of the:

: SecurIty Pcnﬂd
Addltmnal and separate securlty

© This Deed is. in- addition to, without ple_]udicc ta aﬁd shal not inerge thh Yy’ {}ﬂzer tight;.

Jemedy, guarantee or Security which the Security Agent andfor any Dther Secured Party may

'af: any time hold forany Sacmed Obligation.

nght to enforce

This Deed may be enfm ced agmnst cach or any Chargm w;ﬂmut the Secm;ty Agent and/or
any other Secured Party first havmg recourse. to any - other r1ght remedy, gua;rantee or

R Sectirity held by or avaﬂable 10 11 or any of them.
: .LIABILiTY oF CHARGORS RELATING T(} SECURITY ASSETS

E Natw;thstandmg anything corﬁamed i t?ns Deed or tmphed 0 the contraty, ¢ach Chargor -
remains liable fo observe and perform all condifions and. obligations assumed by it in relation:

- tothe Security Assets. The Security Agent is-undsr no obhgatmn to perforim or fulfil any
“such cnndmon ot obhgaﬂon or to inake any paymﬂnt in réspect m? any: such: condmon or
- Dbiigatwn

ACCOUNTS

No - nionies at any time standing to-the credit of -any account (of any type arid -however
-designated) of any Chargor with the Sécurity Agent and/or any other Secured Party (or any of
‘them)-or it which any Chargor has an interest (and no rights and benefits relating thereto)
: shaﬁ be aapable of being assigied to any person other thara Secureci Party

L IYB/LBA0GISE/ IA/UKMII0SSSTSSEIL 11
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10.1

102

10.3

104

1LY

112

REPRESENTATIONS.

Géneré'l' :

“Fach Or 1g1rsa! Chargoz miakes the representations and- warfanties set out in this c}ause 10 to
_ the Security Ageﬁt and o each other Secured Party ot ‘the date of this Deed.

: Ownersklp of Secur;ty Assets :

Each Omgmai Chazgor 1s the sole legal’ and. benﬁﬁmal owner of all of the Securzty ‘Asséts. -

© identified agamsi its namé in scheduie 2 (Details of Secuy Iry ASsefs)

ZChargeﬂ Securnﬂes

The Charged Securities listed i in part 2 (Chm ged Se?cw‘zrzes) of schedule 2 (Demzls of Secur iy
Assels) are fu]ly paid.and constitute the éntire share capital owiied by éach Original Char gor'

inthe ielevant company anid. consmiute the entne assueé shate capital: of each such company

Heal Pmperty

_ Part 1 (Real Pf opef iy) {)f scheduie p (Defmis of Secw njy Assefs} Identzﬁes all’ Mateual
" Property which is benefi cxa’i ly (}wned by each Original Chal ot at the date of this Deed.

' .UNBERTAKENGS BY THE CHARGORS

: Nega&ve pledge' and 'Dlspesals

'No Chat gm shall-door agree to cio aﬂy of the follawmg without the prior wrﬂ:ten coz}sent of‘ o
the Security Agant

'(a) . créafe or permzt fo subszst any; Securzty or QaasanSecw ity on any Sacunty Asset other'

. thari as- created by this Deed-ora: Pe1m1‘£ied Security; of

) :(b) - sell, transfer, lease, lend or otherwise digpose of (whethe; by a smgle transactmn ora

nomber of transactions and- whether related or ‘not and whether voluntaniy or
involintarily) the whole or any part of its interest in any Security Asset (except fm g
Permitted D]S]_:RJSEG ora Perm;tted Transaction)

.Se'f'_:'url;ty A'ss_etg ;genera_l;_iy 3

‘Each Chargor shall:

'(a)' : not;fy the Security ‘Apgent Wﬁhm 14 days of recmp‘t of every matauai nﬁmce or der _
' apphcatloﬁ, tequirement or pmposal given or made in felation to the Security Aqsets-
'by any cotipetent. authon‘ry and (1f Tequired by the Security Agem) _

' (i)' _ _fpmmpﬁy prowde 1t Wf{h .| cepy of the same; and-
(ify . -elther (A comp}y with sz;ch n'oixce order, apphcatmﬁ 1equlrement or
' pr oposal or (BY m&ke such objechons io the same as: the Secunty Agent may

T €C§U1I & or 3}3]31‘0\-’5’:

(b} pay a 1 za’tes rents and other oatgomgs owed by it i zespact of the Seaurlty Assets :
_{save where ihe same are being disputed in good faith)

ey cam’piy 'Wlth."_
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114

'Ii'..'ﬁ_

RO

] all obligations in relation o the Security Assets urider any present of future
regulation-or Leqmrement of-any competent authonty or afy Authonsaimn _
and: .

(i%} _ -aII ccwenants ané abhgatmﬁs affeﬂtmg any Secuuty Asset (or its mannar of :
's;se), .

' -Where faﬂule 6 do so has of is 1easonab£y likely fo have a Material Adverse Eﬁ‘ec’t

-niot, except with the prior wuttan c{msant of the Secm ity Agent (such: consent not to;
‘be unreasoriably withheld or delayed), enter into any onerous of testrictive obligation
-affscting - any ‘matérial partef - any of ‘the Security Assets (ﬂxcept as -expressly
~permitted by the Serior Facilities Agr cement);

pr avxde the Secumty Agent with alt mfmmaﬁon whlch it may 1easonab]y request i

" relation tothe’ Secmﬁy Assets; and

W

ot o, canse. o penmt to be dcme anythmg whzch may to. & mater;al extent

depreciate; Jeopardise or ‘otherwise .prejudice the: value or marketability of any-

';Secunty Asset (or make any oinission which, has sach an effect}

Deposit af -dacum‘ents-.a‘nd nutxces relaim-g tu-Real Pmperiy

' ':Save to the extent alseady held. by the- Securzty Agent pursuant tc; the Existing Debenture;. _
each Chargor shaﬁ if requested i)y the: Security Agent in wnt;ng deposit with the Security -
- Agent:

@
(b)

- all deeds and documents of title relating _to_'the-'Ma;t_er.iai Priﬁ_péﬁy; and

all focal land cliarges, land charges aid the Land .'Reg{stiy search cettificates and

similat- documents tecewaﬂ by oron bahrﬂf of a Chargor in reIatmn to the Matenal: b

' _'.Pfoperty,

which thie S’ecurit’y Agent may-h{ﬂ&'tiﬁounh‘gﬁf the Security Petiod.

. @

- _(b)__

Real Pruperty undertakmgs acqmsrtmns and nsimes to the Lsmd Reglstry

: '_Each Chargor shall notity the Sectirity Agem gmmpﬂy Hpcm its - acqmsmon Qf any

estate. or intefest it any freehold or leaseliold property (other than any  Short : '

. Leasehold Propeity).

“Each Chargor shall, in respect of any Material ?répélty which is éthziiied by it after-
the date of this Deed, the title to which is registered af the Land E{egmtry or the tiﬂe 0

. which is required 1o be 50 1eg15terﬂd

0] g’ive-theerad'Reg’%‘stry‘ written notice of this D‘éed' and

.(ﬁii)" pmcuze that niotice of this Deed is. cleaﬂy ;mted in the Raglsier m each such

. ‘ilﬂe at the Land Registry

‘Real i’r:}perty undertakmgs mamtenalice '

@

Eacl Cha;gor shan mam’iam al 1 bulldmgs and eI‘eCtIOﬁS form;ng part of the' Secumf:y :
Assets in a feasonable state of repair (fair wear and tear excepted) necessary for the -
conduct of its business-to the- extent that a prudent owner of a similar business would

do S0
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_(b). .. No Chargor shalE cairy out any developmen?: within the meaning of the Planning, Abts
N in or-upon any part of the Real Property without first obtaining such permissions. as
‘may. be requited under or by virtue 'of the Planning’ Acts: and, in the case of
éevelapment involving a substantial change i inthe structure of, or a change-of use of,
any part of the Real Property, w:timut first obtaining the written ‘consent “of the -
_ Securliy Agent. :

116 Insurance

Each Chargor shall at all times camply with its ebhgdﬁons as to" insurance contained in the
“‘Senior- Facilities' Agreement  (and- in pamcuian clause 23.23 (Insm ance) -of. the Senitr
- Facilities. Agmemen‘c} '

117 i)ealmgs with and vealisation ef Recewables and Cellecha}n Acc:mmts
: '(aj - .E-a_ch .Qhat gm shall:

(i) without prejudice to clause 1.1 (Wegulive pledge and -Disposals) (but it
I addition o the restrictions n that c]au"se) not, without the prior written -
worisent of the Security. Agent, “sell; assign, charge, factor or discount or- it
“-any other manner deal with any Receivable save 1o the extent permltted by

the Senior Pacilities Agreement

{};) following -the occurfence: of a Deciaa ed Defauk colleet all Raceivabies
*promptly in the-or dmm'y course of tradmg as agefit for the Security - Agent .
and - .

(i) _'(except where tionies are xequned tohe palci m’m'a Mandator i Prep&ymeut'
Account in accordance with. the terms of -any- other ‘Finance Docutiient)”

promptly- upon Leceipt pay all ‘monies-which it receives in zespect of the

; Recewabies mto

(A) - thé account speclﬁed against its nafe in paﬁB (Chw ged Accounz‘s}' |
- of schedule 2. (Details of Sécurity. Assets) of, if applicable, in- the
sahedule to.any Accession Deed as a Coliec‘uoﬁ Account;

' _: .(B'.)'_' afty. other accauﬁ}t heid with -an - Aceourit Bank over whlch the:
Chargois have granted Security fo the Secuuty Agent: pwsuan% to the
“terms of this Deed; or

(Cy  following the “occuttenice of a Declared Default sich specially -
- designated account(s), with the Security. Agent or another Accc»unt
. Bank s the Security Agent nay ﬁom fime totime dsrect

feach such agcmmt(s} fogether - wst‘h all -additions. to “or renewals oF
I eplacements’ thereef (in whatever cuneﬁoy) being a ""Collection Accuuﬂt") _
cand

(ivy _followmg the occmrence of & Declared Default pendmg such payme:ni hold 3
' allmonies so received upcm uust for the Security Agent.

()~ Foll cwmg the oceurretice of & Daciared Default each Ch&rgor shall deal wrch ﬁ’;e

~ -Receivables (both collected - and. zzne{)ﬂected) and the - Collection Accounts in

-aecordance with any- dirdetions given i writing: from - time to time by the Security -
Agen’s and in default ofand subject to such. dir ectians in accordance with ﬂ‘lES Deed.
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()

':O;pera'tioii of Cﬁi'leefi'on Accounts.

. (.a)'. :

After the occurtence of a Declared Default, no Chargor shaII withdraw, attempt or be

*entitled to withdraw (or-direct any {ransfer of) all or any part of the monies in any.
“Collection Accotntt without the prior written consent of the Security Agent and the

- Security Agent shall be-entitfed (in it absolute dlscrenon) for refuse o permit. any
such withdrawal or transfér, S :

H‘ the rlgh% of & Chargor to withidraw the p’réceeds of any Receivables standing fo the.

credit of @ Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the riature of any other
- fixed security cmated by ‘any Chargor under this - Deed on any of its eutstandmg o
- Recewables

: Operatmn nf Cash Cellatefal Aﬁcounts

“No Chargm sha,ll w;thd;aw BY attemp‘{ or’ be erititled to withdraw (or d;mct any transfer ofy all

or any part of the monies in any Cash Collateral Account unless expressly permzﬁed to.do s

Cutider the Senior Faciifies Agreemnent -or the Infercreditor Deed:or with ‘the prior written

consent of ‘the Security - Agent and the Security. Agent shall be em‘i;ﬁaé {m its. abscslute

" discret;f}ﬂ) torefuse to permit any. such Wﬁhdrawai ot tratisfer,.

Charged Investments = protectmﬂ of se::ﬂrlty

| -{a{) |

®

X Save to the exten{: already held by the Securny Agent puzsuant to the Ems’ung

Debenture, -each Chargor ‘shall, immediately upon exectition of this Deed or an.’
Accession Deed (as appiicable) or (if later) as soon'as is practicable after its

-acquisition of any. Cha.z'ged Securtt;es by way of seeurity for ‘the Seoi Ed Obhg&tmﬁs

(i}_ -deposm with f:he Secunty Agent {m as the: Semnty Agent inay dizect) aH_ '

dertificates and other documents of title or evidence of ownetship to ’;he L

Chai:ged Secunues and thezr Reiatecﬁ Rjghts and :

S afsxec’_ute aﬁd deliverto f:he Secu}*ity-Ageﬂt'

('A”)'- ' mst: urients: of transfe; i respect Of thi Charged Sauumﬁes(executed-
: inthlank and feft unda‘{ed), and/or

(BY - - such other desﬂments'"as the Security Agent shall require to enable it
{or its nominees) to be registered as the owneér 6f or othérwise. to
aoquite a fegal title to the Charged Secutities and their Related R1ghts

2(01 to pass legal ixtla to.any purchaser)..

Hewavm it ackmwied ged by the Secur ity Agent that such tzﬁe shall not pass f] om
the relevant (,hargor (whether to the Security Agent or any ‘pur chasez) until -the
Secutity created by this Deed is enforced in accorz:iance with tlaugse 14 (Enfm cemnait

.of Jecur zzjy),

- In respect: of any Charged Invz—:stmen“t heid by or. o beha]f of any fiominee of any -

clearance or Settlement system, save to-the extent already held by the Security - Agent

~ pursizant to the Existing Debenturé, each Chargor shiall no later than the date of this
Deed or an Atcession Deed or (if later) as soon as reasonably practicable after its

~acquisitionof an interest in such Charged Tnvestment deliver to the Security Agent:

- dily executed stock riatés or other document in the name of the Security’ Agent (or as .

U IYBILBM0698G/14/UKMAD5557551:11 15




S

111

@©

@

©

(&)

it may d;rect) issued by stch nomineé dnd repr esentzng or evidencing a;ny beﬂeﬁt ot

~entitlement to- such Charg,eci Investment.
» Each Chargor: shali follewnzg the ocourrence of & Declar ed Default

' {i)_-_ pr ompﬂy gwe notzce m any cus@odmn of. any agxeemeni with such Char, g@r in

.. tespect of any Charged Investment i ihe form required by the: Secunty'_
- Agent; and. : :

() use ifs bes%: enéeavems to ensute fhat the custodian acknowledges that no’uce” .

it il’;c form 1equ1red by the Security Ag&ﬂt

Each Chax gc; Shail prompﬁy feﬁ(}wmg the occu;‘rence a Decia?ed Defau]

1 “instruct any cieaz ance systein: 1o traﬂgfer any Charged Investment he]d by it
~for such Chargor of its hominee. to-an account of the Secur ity Agent orits
nominee w;th such clearance. system; and

' (11) - take whatever action the 'Se'cumy-Ageﬂt majf request_.fci~ the dematerialisation

o tetnaterialisation of arty Charged Investment held in‘a clearance systerii. -
Without prejudice to-the rest of this clause 1110, the Security Agent may following -
the occurrence -of a Declared Defailt; at the expense of the relevant Chargor, take-
whatever -action is required f{)i‘ the dematenahsaimn or rematerialisation of’ the "

Charged: Investments

‘Fach Chargor shall pmmptiy pay alt calls or otfier payments Whjch may Hecome due- -
in respect of its Charged Investments unless and fo the extent’ that - such: calls- or:
- payments are bemg contested in good faith.

" No Chargor shaft nominate another person to 61'1}03/ or exercise all or any qpemﬁed-
‘rights of the Chargot in relation 1o its Charged Tnvestments, -as cuntempiated by'
Section §45 of the Compames Act 2006 ot c‘{herwme

' .'Wlthout hmﬁmg it obhgat]ons under c]az;se 11, iO(c), each Chargor shall comply
with: all ‘requests :for mformation from the Securzty Agent w:thin zts knowledge
._rela’tmg to.the Chargeé Iﬂvestments

Rights ﬂf_'ike-f{’_a_rﬁesiin respect of 'Char'ged Tnvestménts’

(2)

]_Ume_s-s. a Declared Defauit has oceursed, sach mgman be entitled fo:

(D) receive. aﬁd retain all dividends, dmtributlfms and othet monies. pald O oF

:éeﬂved from its-Char: geé Secumles and

. (u} . exercise aH voimg and other rtghts and powe:s attachmg to its Chaxged'

- Securities, promded hat it must not do'so m & manner Which

C{A) “has the- effect of changmg the terms: of szzch Chat, ged Secm ities (or
© any class-of them) of of any Related R}ghts unless permltted by the
- Finance Documents, ot

(By.  is pmjudsmai o the mtelests of the Security Agent and/or the other E
R _Secuzed Pames ' :
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12,

424

122

12.3 -

13,

13

132

(by At anytime folfowing the occurrence of a Declared Default, the Security Agent may

complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Chargm in favour of itself or such other pmson ds it may select.

ey At any ‘time when. aty Cha1ged Securities are mgwteaf:é m tha name of the Secunty

Agent or its hominee, the Secamy Agent shall be nnder no duty to:
. (i}.' gnstre. {hat any dlvzdend& distributions of othier monies pay&ble in respect of _
: “such Charged Securities are duly and promptly paid of received by 1t ar zts--
nominee;
Sy 'verify' that the t;'drrei:‘tamésiité-éfé paid 6?"réce-i'ifed"é'z".
(iii) take any: actxon iy cmmectmn w;th the takmg up of any (01 any offer of any)
- - Related R1ghts in respect of or in. subsﬂtut;oﬁ fm any such Charged.
e :Securmes '
POWER TO REMEDY

Pawe;f io remedy

(ay - . .ﬁ’ af-any tine 4 Chargoz does not- comply with- any of its oblzgatmns under this Deed

within any applicable grace period, the Security Agent (without prejudice to any other
rights atising as & consequerice of sich. non-comphance} shall be entitled (but ot
bound) to iecﬁfy that default,

: {(by  The relevant Chargor 1rrev0cab1y authorises the: Secm%‘@ Agent and its employees. .

~and agents by way ‘of secua;ty to do all such things (including enteti ing the pmperty of
~such Chaa:gar) which- are’ necessary or desir abie 1o rectify that ciefaui

-Mortgagee in passefssmn :

" The exercise. of the powers of the Secmlf:y Agent under this olause 12 shalI nﬂt tender it, or: _

any. other Securec% Party, liable as amortgagee in pDSSGSSIUl‘l

Momes expendefi

: The re]evam Chalgor shall pay-to the Secur ity Agenit Wlﬂlm thres Busaness Days follawmg

~demand any monies which are expended by the Seciirity Agent in exercising ity powers under
" this clanse 12, iogeiher with interest af the Default Rate fiom the daté on which those moiies

ere expended by the Security Agent (both before: and aftet 1udgmar§t) intil such payment:

anid. othe;wzse in accordance wfth clause 2 2. (Defauiz‘ znteres;f}

WHEN SECURITY BECGMES ENFORCEABLE

When enforceabie

This Debenture Secu;:ty shall’ become 1n1med;ately enfmceabie upon the csccurrence of a
Declared Defauit.

Statutmﬂy pﬁwerq

The: powez of sale and {)ﬂ’léi powers conf‘erred by section’ tOl cf‘ the Act-{as amenﬁed b
extended hy- this. Deed) shall be zmmed;ately exermsable up@n and at any tine after the.

: accuuenc:e of any: Deciared Defauit

L IYB/LBAD69RE AUK M/ 0555755111 - L 17-



133

14

4.0

142

143

144

Enforcement

After this Debenture Security has become enforceable, the Security Agent may it its absolufe

. discretion enforce all or as’zy part m“ the Debemum Secur:fy in such manner as 1%: sees fit.

| ENFGRQEMEM OF SECURITY

Geﬁerzii _

For the putposes of all rights anid powers implicd by statute; the Secured Obligations are
deemed to-have become due and pavable on the date of this Deed. Sections 93 and 103 of the:
Act shall not apply to ﬂle Debenture Security. -

'P’éwers: of leasi'nig' '

The- statutory powms of leasmg C{)nf{“':i‘i‘ﬂd on’ the Seaumy Agent are exﬁended 50 -8 ta -
- authorise the Security Agent to-lease, ingke: agreemeuts for Teases, accept surrenders of leases
~and grant options.as the Security Agent may thmi{ fit: azzd without the need to comply: thh
_ 'secélon 99 or 1(}0 {)f the A{:t
- Pewer'_s of Security Agent. '

RORE At any time after the Debenture Security becomes énfocsable (or if so req’ues‘te{i'b)}'

any Chargor by written notice at any tzme) the Security Agen‘f may wﬁhout furthel '
-notws (uritess ;equzred by law):

(i) appoint any person {or. persons) o ba a 1ece1ve:r recewer ami manager or
- administiative receiver of all ot aty part of the Sectrity Assets and/or of the
income of the Secm 1ty Assets -and/ot :

(ii)'. ' appomt or apply for the appmntment of any person who is appropuate[y' :
- qaahﬁed as-administrator of & Chargor; a:ndfm

' -(iii). "_exerc;se all or any of the powers conferred. on mortgagees by the Act (as

~amended or extended by this Deed) andfm all or any of the powets which arg .

conferred by this Deed on a Receiver, ifi each casé without first appointing a -
Recejver or naththstandmg the appomiment of any .Rac:e;.vex andfer

C(ivy exercise (i the. fiame of any Chargcl and w1thout any’ ﬁ}ﬁhor consent -

- authotity of such Chargor)-any-voting rights and any powers of rights which.
may be exercised by any person(s) in whose name any Cha:rged Envestment is .

o 1eg1sterc:d orwho is the ho]der of any of them '

() The Security Agent is not enut}ed fo appom:f a Receiver in fespect of any Security
Assets of afy Chargor which are subject to a-charge which (as created) was a floating.

- oHarge. solcly by teason of a motatorinm being obtained under the. Iﬂsnlvsﬂcy At
2000 (or anything doae with:a view to obtazmng such a moratomum) in'respect Gf
such: Chargor

'Reden:;ptiﬂn of p‘riﬁr'_.mﬁrtgages" .
Aty time afier the Debenture Security has becorme enforceable, the Securily Agent may:
~{ay - tedéem any prior Security against ariy Security Asset andior -

By pi"béure thetransfer c_;f that 'S_écurity_tb %tseff;.aﬁdlfjr.'
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(o)

settle and pass the aceounts. of the holder of any prior Security and any accounts: S0
seftled and passed shall be coniclusive and bmdmg on eaah Chargor.

All prmmpal 15}%@185’[ cosfs charges and expenses of and mctdental to aﬂy such redemptioﬂ
andfor transfer shall be patd by the relevant Char, gm to the Secunty Agent.on demand '

145 -'Prmlege&

o

S

14.6 No ilabﬂlfy

@

(b)

Each Receivet and the Security Agenf: is eﬁ’uﬂed ta all the rights, powers; puvﬂeges '
and imimunities: conferred by the Act on mortgagees ‘and .receivers when sich

“reteivers. have been duly appomteci uﬁder the Act, e%:cept that sectmn 103 of the Act

does not: appiy

Tor the exterit that the- Secunty Assets- constiiute “ﬁnmc;al caflafeml” and ‘this’ Deed' B

and the obilgatzozss of the Chargors under this Deed constitute a ”szczmty Jinancial

collateral - arrangeinent” (i gach case-for. the purpose of and as défined in the
" Financial: Collateral Arlangemeﬂts {No. 2) Regulations 2003 (ST 2003 No: 3226))-_
“éach Receiver and the Security Agent shall have the right after the Deberiture
- Security: has becomie enforceable to appropriate -all-or any- part of that financial
: coﬂdiel al- i or towards the sansfaction afthe Secm ed Obhgaﬂons

- F or thé purpose of clause T4 S(b) the value of the ﬁnancsal coliateral appm;}riated '

shall be such amount as the Receiver or Security Agent reasonably determines having

‘taken - into. account . advice obtained by it from an independsnt mvestment o
‘Accountancy firm of riatiomnal staﬁdmg selectad by it '

_'Nelther the Securlty Ageﬂt any other Secured Party nof any Recewm or. Delegate _
- shall be Hable (A) in respect of all or any part of the Security Assets or (B} forany .
loss or damage which arises out of the exercise or the attempted or purported exercise -

of, or the failurs to- exercise any of, its or his respective powers (unless such loss or
damage is caused by its. or his gross negligence or wﬂfu] suisconduct). N

Without pre;udlce te the g_eﬂerahf;y of clause 14.6(a), nex‘_m_ar the, Securﬁy-AgenﬁaHy:

other Secured Party: nor any Recelver or Delegate shall be liable, by reason. of

entering info ;:sasqessmn of a Security Asset, to account as: mmtgagee in possession or-

o any. Toss on. realisation or for any-default or onusswn for which a- mortgagee in
" possession might be liable. -

1477 '?foteeﬁun--ofthird- p‘a"rtie's :

..No person (mciuémg a pumhasex) dealing With the Securzty Agent or any Recervez‘ bt
'Deiegate will. be’ comemsd to enqmre :

by .
()
@

whether the Seﬁured Obhgatlons have become payable,,

~whether any p(}wel which the Security Agent orthe Receiver is pm pm“tsng tﬂ excrctse-'__
“has bécorhe: exemsab}e

' -Whgthef‘ any -r‘n-‘pne_y femnaitis due tinder any Finarice Document; or

‘o any money paid to the Security Agent or 0 the Receiver:is to be applied. -
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15,

15.1

152

153 Remun'eratmn '

15,5

16,

: E.ﬁ.';i-'

_RECEIVER

Remi)'val and repiﬂcement

The- Secanty Agent may fxom txma to time remove dny Receiver appointed: hy it(subjeet, in

“thé case of an administrative 1ecelversh1p, to section 45 of the Insoivency’ Act 1986} and,

whenever it may. deem appropriate, may appamt a new Recewel inthe p}ace of afty Recewel )

~ whose appointment has terminated.

Muitig)!_e Rgf:‘é_ivers:

If at any time thereis more than one Receiver of all of arty. patt of the Sécutity Assets and/or

" the ncome-of the Security Assets, each Receiver shall have power 1o act individuall y (uniess _
_ atherw;se stated in tﬁe appoznﬁmen‘z document) :

'-Any Receiver shall he: ‘entitled o remanez a‘ﬂon foz his services. Lt rate to be ﬁxcd by

agreement between himiand the: Secm ity Ageﬁt (or iaﬂ:ng ‘B_ECI] agreement to be ﬁxed by the
Secm ity Agent)

: Paymeni by Recesvez

: Oniy Mones: a;cmﬁﬁy paid by d Recewm to the Secuuty Agent in relation to the Secyr ed

Obligations shall be capable of bemg applied: by the Sewn‘ay Agent i dlschmge of: the

: Secured Obligations;.

Agent of Chargnrs- '

- Any Recewex shai be the agent of- the Chargor in 1aspect of Wh:s}z it'is appoznted Such -

Chargor shall. (sub;ect to the Companies: Act 2006 and the Insolvency Act 1986) be solely
1espon31ble for his acts and defaults and. for the payment of his remuneration. No' Secured-

' _Party shall incur any liability (either tostch Chafgor or- to any othel person) ‘ny reasoft of the:
: _appomtment of'a Receiver or-for any cther 1eason. :

- POWERS OF RECEIVER-

“General powers

Ay Receiver shall Kave:

~{a) | - alk theé powers which are: c@nferred on the Secmzty Agent by claase 14 3 {Pawezs of

Secur zfy Agenr},

() all the powers WhiCh are. confez;ed by the. Act-on mc}rtgagees in ;mssessmn and

- Teceivers appomted under the Act

.(i;)"' _ _(Wheihez ot-fiol he is ai “adininistrative recewex} all the powers which ale hsted i

scheduie }of the Ii"iSO]VEi’EGy Act 1986 and

o (dy all powers- whichi are conferred by any _other EaW'cﬂnferr'ing;]jdwer on réceivE:fs',
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162 Additional powers

Iy addition to the powms 1efezred to H clause 14 5 (General powers}, a Receivershall have
ihe iﬂllawmg poWers;

)

)
1) .

SO

oy

(g

()

ROl

tortake pcrssessmn of, collect: anci get in ail or auy pai*t of the Secuﬂty Assets and/or -
ingome i respect of which he’ was app@mted

10 ;nanage the Sac‘unﬁy Asgetsiand *th-g—:.busr:f;ess oféﬁyChargar'as hethinks fit;.

o tedeen aﬁy Secutity and o borrow or raise aﬁy mczriey and secute the paviient of .
'any mor;ey m p: zozzty t@ the Secured Obhgaticms fm the purpose of the exercise of his:

:::::

1o setl or concm in qallmg, ieasmg or othorwise disposmg of all or- any paafof the

Security Assets in fespect of which he-was appointed without the need fo obstrve the

restrictions imposed by section ¥03 of the Act, and, thhaut hmltdnon

(i), Cfixtures may i)e sevmed and sold sepat{a‘{eiy fmm the ReaE Pmperty.

-contmmng thein, without t he consent af any Chargm,

(ii)_ _ "the cons;dmatieﬁ for a;sy such trausactmn may consist of cash, debentures or

other obligations, shares, stock of other valuable consideration (and the

amount of such conisideration may be deperidént upon profit or turnover of: be-
determmed by athird pat ty)j and

(i) any such C{ms‘;derat:on may be payable in a fump sum or by znstalments.

spread over such period ashe thznks fitg

Coto alter, i’mprove’, de’vélo?, complete, construct, n{odify, refurbish or repair &nf’
~ building ‘or-land and’ to-complete. or undertake or concur-in: the- completion or

uridertaking (with or without modification) of any project in-which any Chargor was
conicerned or interested before his appointment (being a project for the alteration,
improvement, devclopment compietwn construction, mﬂdxﬁcatmn refurbishment or

repair of any building or Iand)

o Carry- aut any sale, leage oy chm dlspesal of all or any part crf the Secm 1ty Assets.-
by conveying, transferring, assigning or leasing the same in the name of the relevant-
- Chargor .and, for that purpose;. to emnfer into covenants . and ‘other contractuai.

obligatiofis i in the name of, and: 50.25 to-bind, sach Ch&i gor

0 taiie-'-any j"such'-pr{}ee'edmgs-_-(m.-the‘-. name “of any ‘of 'thé réieﬁ’iét.(?ﬁ'ai“goi?s or

otherwise} as he shall think. fit in respect of the Security Assets and/or income in

- téspect Of which he was appointed (including proceedings for recovery. of renit ot
: 'oiher monies in arears at the date of his appmntment)

1o enter mto of fnake aﬂy ‘such agreement axrangement or c{}mpmmlse as he shalf-
- think ity ' : '

to msure, and 10 renew dny’ insurances. in respec_t of; the Seﬁmii:y Assets a5 he shall -

think fit (or as the Secizrxty Agent shall {iu ect);

© o appoint and employ such managers ofﬁcers anid wmkme:z"s and éngage- such

professional advisers as he shall thirk fit (including, without pre;uchce to the'

- genet ahty ot t%w foregomg power to empic}y his partners ‘anid firmi);

Y B/LBA06986/ HIUKM/N0555755 111 . ' 21,




_ -(kj 3 10 form one or niore. Subsidiaries. of any- Chargor ‘and. fo- transfer to any Stich :
'-Siibs;dzary all'or any pa.rt of the Securzty Assets, '

M 1o operate any rent rewew clause ini respect of any Reai Pmperty n respect of whmh :
he was appointed (ot any part thereof) and to apply for any new or extended lease;”

(mj o tor”

{ay g;ve Vahd racmpts for: aIE monies and to do all such other £h1ngs b3 may seen
- to him to- be incidental or ‘condhicive to any other power “vested in him or__' :
necessas'y or demrable for the reahsatwn ol any Security Asset

(i) exercise’in reiatmn o each Secunty Asset all such powers and ﬂgh%s as he o
"~ would be capable of exercising if he were-the abqoluée heneﬁmai owner (}f -
the Securlty Assets: and

'_{111) -use the name of any Chm gar for any cf the above pnrpcses, and

Yy - todeall such othier-acts and thmgs 48 he rnay i ins discretion CD}’}SI(,{EI tor be-
ncidental “or conducive to any of the matfers or pc}wers set oyt in. this. Deed or
- ptherwise incidentsl ‘oi canducwe to the: preservatmn iniproveniett o reahsaucm of -
the Security Assets.

17, APPLICATION OF PROCEEDS AND INTERCREDITOR DEED-
171 Application -
All monies received by thé'S'ecutity.Ageﬁt or any Eﬁe@eivi&r-aﬁef the'-ijebentﬁr_E'Sécul‘iW has
.. become enforceable shafl (subject to-the rights and claims of any person having a security
- ranking in priority-to the Debenture Securlty) be: apphed in accordance wath and subJ ect to the:
terms of the Entewredﬁm Deed.
7.2 Cnn_tmgeﬁmes
- Ifthe Debenture Sé{bmity is enforced at & time when no dnounts are due under the Finance .
- Documents (but at a time when amounts may - beconte. so.-dug), the Security Agent ora-

Receiver may pdy the proceeds of any . recoveries sffected by it into a blocked suspense.
. acwun% (bearmg intetest at such tate (i any) as the Securﬁy Agent miay determme}

17.3 _.Appropnatmn, Iﬂtﬁrcredlmr Deed and suspense acneunt
| (a) '.Subgect to the Inter ored;ter Beed and claﬁse 1. I (Applzcafmn) the Secur 1ty Agent
shall. apply all payments received it respect of the Seeured Obligations: in reduction
of any part of the Secured Obhgat;cms m amy mder or manner wh;c'h it may
determine. :
RO Aﬁy such ag)pmpi‘iatidﬁ shall overtide aﬁy.éppr'aﬁriéﬁdn Ey.a’ny’ tfhargfjr.

(@) Al m{)mes recewed rﬂcevered or realised by the Seewity’ Agem under or in’

connection with this Deed ‘may at the discrétion of the Secutity. Agentbe credited toa .'

separate. interest-beating suspense account for so long as  the Secutity Asent
“determines-(with interest acciuing thereon at'such fate (if any) as the Security Agent
usually determines for gccounts of that size and nature) without the Sectirity Agent
" having any obligation to apply such monies and interest or any part'of it.in or towards:
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18,

181

182

19

ihe dzscharge of any of the Secured- Obligations unless such monies would. he
saffi{nent iG] dsscharge all of the Secured Obhgatmns i full,

“SET- GFF

Set«ﬁff rlghts

(_a) . The Secuuty Agerzt and each other Secured Party may (but shaﬁ not ba obhgm:i to) set
- off any obligation which is due and payable by any Chargor and unpaid. (whethe1 N
ufider the’ Finance Docuntents or which has been assigned to the Security Agent or-
“stich other Secured Party by any other Char gor) against any matured obligation owed
by the: Security Agent or. suck-other Secured Party to such Chargor, fegardless’ of ihe '
- place of paymem %jaokmg branch or currency of either oblzgatmn

-{b)' At any fime after the Debentu;e Security has ‘become enforceable (as’id in aﬁditieﬂ to-
its r;ghts under clause 18.1(a) above), the Security ‘Agent and each- other Secured
Party may (bzzi shall not be obhged ta) SBf“fo any cantmgent habdny ﬂwed by a
tatdredy owad: ‘ny the Secmzty Agent or s&ch other Secuted Party 16 such Chargez
E regal dless of the plac& of payment beoking bxanch ot cur;eﬁcy of 51&}61 obizgatmn

(fic:} : If the ebhgations are i d1ffeient cuirrencies, the Secumy Agent v such othm Secar ed -
: 'Par“zy may convert either obligation at-a market rate of exchange ini its usual com se-of
-.busmess for the purpese of the sét-off.

(@ 1f eﬁ:her obhgatwrn is unfiquidated or unascer tained, the Security A geni or such other
~“Secured Party may set off in an-amount es‘mmateé by zt n good faxﬁi to be the amc:unt'
_ of that obhgatmn S

“Tine 'depasﬂ:s-

" -W}thaut prejudzce to ciause 18 I (Set~oﬁ{’) 1f any fime depns;t matures of iy account Wluch_

any. Chargor has with the Security Agent or any other Secured Party-af & fime. wzthm the__ :
SEGﬁlLty E—“’ened whei! .

o {ay thls Debemur'e‘ S-etiiirify'haé' be’cb’me enfcz'ceable; and

' (by . mno Secmed Obhgatwn is due arid payable,

ach nme deposit shall automatlcaily b tenewed for suc:h furtller maturl’gy as the Sesurny .

-Ageﬁt or such ‘other Secured Paity in’its absolute discietion considers appmpﬂat& unless the:
Security Agent or suc:h other Secured’ Pafty o‘therwme agrees in wrltmg

' 'DELECATIGN

ﬁ Each of the Secur;ty Agem and any: Re;:ewei may delegatc by powei of atf:omey {or fany .

other manner) fo-any person; any tight, power or. discrefion éxercisable by them under this

“Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the

Security Agent not-any Receiver shall be in-any ‘way liable or-iesponsible to any. Chargm for

- arry-loss or liability arising from any act; default, omission or mzsconduct ot the part of any-.
_ Delegate '
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21,

22,

F E?RTHER ASSURANCE&

fa) = Subjec‘t to the Agreeé Securzty Punmpleg each Chargor shalt {and the Cmnpany shiall
- procure that each- Chargor shally at its ‘own expense, promptly do all such acts and-
Cexecute all such -documents (including - assighments, transfers, -mnortgages, chatgés,
-+ riotices and instructions) as-the Security Agent or a Receiver may reasonably. spemfy '
: (&m‘i in such form. as the Security Agent or & Recewet may reasonably. lequue} in
favour of the S&cm sty Agent a Recewer or its nominess m order tor. '

Sy pezf‘act the Seﬁuuty created ot intended’ to he created urider ot evidenced by
- “this Deéd or for the-¢xeréise of any rights, powers and remedies exercisable-
by the Security - Agent, any- other Secured Party ot afly . Race;vez Of 3ty
Delégate-in tespect of any’ Sﬁﬂiil“lfy Asset or pmv;ded by or pursuant to- this

'Deed or by law; and/or .

Cny coufe: it the Securny Agent any Recezver or the Secured Partws Secuti 1ty
- gver any property and. assets of that Chatgor located in sy jurisdiction
. equivalent.or similat to the: Secunty mtended to be conferred by or pnrsm&nt' '

o thls Deed and/or :

gy fcnomg the Seciirity created by this iﬁe'eé becoming eiiforceable, facilitate
© the realisation of the assefs thh are; o are mtendeci to'be, the subjﬁct of the
. 'Debe:nture Secm 1ty

- (b) _Each Chargm shall (and thier Company shall procure that each member ef the (}mup

shall) take all such. action as is available to.it (’mcludmg making all filings and

registrations) .as may  be necessary’ for the purpose of the creation, petfection,
protection or maintertance of any Sacm;ty conferred of intended to be conferred on
~the Secm ity. Agem orthe Seaazred Parties by ot pursaan%: o this Deed

'(:'c:) - 'W1thout i e;udwe to the - generahty of clause 20(&), gach Chargur will: nnmedzately-

upon request by the Security: Ageiit -execute any document confernplated by that
-clause over any Secunty Assef which i ubject to or intended to be subject to any-
fixed security under this- Deed (including any fised security arisiig or- mtanded fo-
a}lse pm suant {o claﬁse 6 (Canvemwn of floating charge))

PGWF R OF ATTGRNEY

Fach: Chargor by way of secir zty, 1z;evocab1y and severajly a@pmﬂts the Secm;ty Agent '
- each Receiver and any- Delegate to be its -attorbey to take any action following a Declared
* Défault which such Chargor is obliged to take under this Deed, including under clause 20 '
(Further assitr ances). - Each Char gor ratifies and ‘confirms whatever any attomey does or
: parpor‘ts to do pursuant 1:0 1ts appemtmeﬁt i:mder this clause 21, '

- CURRENCY CO-N__V.-B}RSH}N_ e

~All miores received or held by the Security Agent or any Receiver under this Deed may be

- converted from theif emstmg currency into-such other currericy as the Security Agent of ﬁee'-_
‘Receiver considers necessary or. desirable to cover the obligations and labilities comprised in

-~ the Secured Obligations. in that other curtency at the Agent's Spot Raté of Exchange “Bach
. Chargor shall indemnify-the Security Agent against all costs, charges and expenses ineurred

in relation fo-such conversion, Neither the Security Agént sior any Receiver shall have any -

' 'hablhty to any Chargor in zes;ject af any lcss resuitmg from dny. ﬂuctzzatlon in exchange rates
afte; any sechic conver. smn. :
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i ol

232

233

CHANGES TO THE PARTIES.
Clia';*g'ors a

No Chargor may assxgﬂ aﬂy of its r;ghis or 0b§1gat1ons ginder ﬂns Deed

. Secnr:ty Agent

“The 'Segumty-.-Agent may assign of 'trén:s:fer all Qr_.':a:ﬁy part of 'i’f's.___rights %mdgf this .Deed
pursuant to the resignation or removal of the Security Agent in accordance with the Finance-

Documerits. Bach Chargor'shall, as soon as is reasonably practicable upon being requested to
do 50 by the Secirity Agent, enter- into- such docuiments ds may be necessary or deswabia to -

effect such assignment or transfer.
A_cs;éséicn Peed

: Each-chargdf |

o (a) . consents 10 new. Submdmues becommg Chmgms ag co;}tempIa‘ied by the Fmance-__

24,

24,1

242

243

Dccuments and. -

(b) irrevocably autl sorises the Company to agree to and. sign any dﬂly completeci_f-_

Accessmn Dreed as ageni: anci attorney for and oii ’behalf of such: Cheu TOE,

: MISCELLANEOUS

New Accounty

T{ay  Ifthe Security Agent or any other Secured Party receives, or is deemed 10 be affected

- by, notice, whethetr actual ot constructive, of any. subsequent Security (other than &
- Pepmitted Security) affecting any Security Asset and/or the proceeds of safe-of any:
" ‘Security . Asset or any guaraiitee under the Finance Documents ceases to continue in: -

force,. it riay open a new accoutit.or accounts for any Chargor. 1f it does not open-a

niew aceount; it shall nevertheless be treated as if it had done so-at the time when it -

. recewed or was cieemed tohave: recewed such notice.

{by As from that fime all payments ‘made o the: S:ecunty Agent or stich othet Secured'.-

Party will be credited or be treated ds. having been credited 1o the: new . account and
- will.niof operaté o reduce any amount of the Secured Obhgaﬁoﬂs

: facklng-.

{a) Each Finance Paz'ty shall - pe: form- its ~obligations under the Semor _Facnhﬁes

Agreement (mcludmg any- obhgauon to-make avadab]e furthez advaﬁce:s)

: (b) ThES Deed sccuzes advances aheaciy made and further advances t{} be made:
Land Regis‘i;‘y

"(_a) - Save in respec‘i of- any - Short Leasehold Pr(}perty, each Char gor shall apply. fo the:

- Chief Land Registrar (and consents fo such an application being made by ot on behalf
© of the Security Agent) for a restriction in the followinig terms to be entered on the
Register of Title relating. to any propeity registered ‘at the Land Registry (or any.
unregistered fand: subject to- first registration) and agamst Whmh thﬂ Deed may. be
-;aoted
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281

by

©

()

(@

"Nej disposition of the registeréd estate by the praprietor of the regrsz‘ered esfate is o
be registered without -a written consent sigred by the proprietor for the time being of

- the charge dated [ € ] 20{ ] in favaw af [ 9] referred to in the charges register or

their canveyancer‘
Each Ch’argor’

() .auth{)zzses the Security Ageﬂ{ to' make: any apphcatmﬁ whzch the Secu} ity'-
“Agent deems. -appropriate for the” designation of this Deed, the Senior
Facilities - Agreement or any - other Findnce Document as™ an - exempt
“information cfacument under rule 136 of the Land Reglsh dtion Rules 2003;

(i) .':shall use its! xeasonabie endea‘voms tor assist with. any such apphcatn}zz made

by ‘or on behalf: of the Seusrxty Agent and

f'(iii)_ shall- ncmfy ti’xe Secm ity Agent in writing - as soon as reaﬁonably practicable

and in any event within thiee Business Days after ‘it receives notice of any

- person's-application under rule 137 of the Land Registration Rules 2003 for"

- the disclosure of this Deed, the Senior Facilitics Agreement or any other

' Finance. Docuierit following 1ts éengaata{m as_an exempt mformaﬁon :
- document,

No Chaigor shall ke ariy application undet rulé 138 of the Land Registiation Rules.
2003 for the removal ‘of the designation of any . quch docmnent ‘as a4l exemijt'
Cinformation documen‘c

Bach Chargor shall pszﬂptiy malce ‘all- aﬁﬁhcat;onq {0 and- filings ‘with the Larid -
Registry which are neCessary or dessrable under the Land Regzshaf;mn Rﬁfes 2{303 to -

- protect the Debentura Secur ﬁy

‘Protective clauses

Fich Chargor 15 deemed 1o be a principal debtor fn telation to this Deed. The

- obligations -of each' Chargor under, and:the security intended to ‘be created by, this.

Deed shall not be impéired by any forbearance, neglect, indulgence, extension or

time; felease, sufrender-or loss of securities, dealing, amendment or artangement by
- any Secured. Party which would otherwise have reduced, released of prejudiced this
Debenture Security orany surety habﬂlty ofa Chargor (whether ot not known 16 st or

toany Secmed Party)

Clauses: 194 (Wazver of  Defencesy, 195 (Guammor Iniem} 19 G (Immedzare

- Recourse), 19.7 (Appropriations) and 19.8 (Deferral of Guarapiors vights) of the
~Senior ‘Facilities Agreement apply in relation to this Deed as if references to the
- abligations referted to in such. clavses respectively Were ieferencas 1o the obligat;em o
of each Cha g@; urider this Deed

NDTE.CES :

Senior Facilitics Agreement
L 'Subj ect f;o ciause 25 2 (Nances fkrough Company)
f('aj |

cEause 33 (Noz‘mes} of the Semm Famhtzes Agreenient (othet thars ela‘a:zses 33 3(0)5
" 33.6 (Electronic commumcaszon) and 33.7 (Use of websn‘es)) is incorpot ate:d into this
Deed agif fully set ouf it this Deed; aﬁd
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26, .

2.

o 243‘ :

29,

by the address aﬁd email-address of each Party for all communications or documentsy
' given under of it conrection with this Deed are those identified with its name inthe
exccution pages to this. Deed or subsequenﬂy notified front time to time by the-
relevant Party for- the pUEpOS€S of the Semm Facilities Agsaement or this Deed :

.Net;ces thrﬁugh Cempany

(@ Al cammumcaimns and docs;ments from- the Chargors shall be sent thiough ihe
" Company and alt mommumoaﬂom and “docurtients to- the Chargors: may he sent
'_ 'through the Company

by Any Comiinication ot documeént miade or délivered to the Company in accordance
with. this clause 25 will be deemed to-have been made or delivezed to each of the '
" Char gors '

B} C,ALCELATEONS AN}) CFRTIFICATES

R Any cert;ﬁcaﬁe af or determinat;eﬁ by & Secureci Paﬂy, the Security Agent ot ‘{hc Agen’c i
-specifying the anount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is; in the absence of. mamfem error, conclusive ev;dence

againat the Chargm 5 of the matters to which it. re]a’{es
PARTIAL INVALIDITY |

All the 'pfc'}vmgné of this Deed are severable and- distitict from onie another and if at any tifne

-any provision is or becomes-illegal, invalid or anenforceable in any respect under any law of

any ;u; isdiction, neither the legality, validity -or enforceability of any: of the remaining

~provisions nor the Iegahty, vahdﬁ}f or enforceability of such provision under the law- Gf any .

gther }urisdlctmn WLH inany Way be-affected or lmpan"ed

. 'REMEDEFS ANI;) WAIVERS

. No failure to exercise; nor any . delay it exerc;smg, ont tha paﬂ of the Security Agent (or any :
- pther Secured Party), any ‘right.or remedy undet this Deed shall operate as a waiver; nor shall
any single or partial exercise of any right ot remedy prevent any further or other exercise, or

‘the exercise of any other right or remedy. The fights and remedies pmvxded ate cvmulaﬁwe- .

~and-not excluswe of any rights.or remedies pr s:mded by ’iaw " '

_ -AMENDMBNTS AND WAIVERS

'Any provzsmﬁ of th1s Deed m&y be amended in Wmtmg by the Secur ity Agent and the-

Chargors or he Company dcting of-their: béhaif-and each Chargm irrevocably appoints the
Company as its agent for the purposé of agreeing and executing any amendment on its ‘behalf.
Any breach of this’ Deed may be waived before or after it occurs only if the Security Agent 5o

‘agiees in writifig, A‘waiver gwera of éonsént grantéd by the Security Agent under this Deed:

will be effective oiily if given in wutmg anid then only jn the instance and for the pur pose for:

which it is given.

COUN’I‘ERPARTS

' Thls Dead ey be execuied incany numbct of cauﬁ’{eﬁparts and this has the. same effect as’ If
"iha signatures (and seals if any) on the ccunterpm tswereona smgle copy of this Deed.
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. 31, RELEASE
© A Release

(=) -Upon the expiry of the Security Period (but not. otherwise) the Secunty Agent and:
" each other Secured Party (whére relevant) shall, at the request and <ost of the
Chargors, take whafever actioh. is necessary to release or ré-assign (thhout recomse
- orwartanty) the Secm ity Assets from the Debenture Security.-

by Where any: Chargar makes a Penmtted Disposal, the Secunty" Ageﬁt shaﬁ at the:
. request'and cost of the relevant Chargor; take any action (including the provision'ofa.
' .ietter of n{}nwcrystaiiisa‘ﬂon) thai is 1easonabiy necessary to le]ease or pamally 1eiease 3

Per mltted Dlsposal fronithe Debarzture Secm ;ty
: 31;2_' -Reinstatemént- :

Where any dxsc hirge {whe‘rhei m fespect gfthe {}biigatmﬂs of any: Chazgor oL any secursty fm '
- those obhgatmns o otherwise) 15 mhade i whole or'in paitor dny arrangement is imade-on the
faith of any paymem security or-other disposition: which is avoided or.must b restored on
-~ insolvency, liquidation or otherwise (without limitation), the Hability of the Chargors undet
- this. Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agenit may concede of compromise any claim that any pdyment seswﬁy or other disposition
s liable to avoidance of restmat;on .

2. GOVERNING LAW-

_ Thls Daed anci any: nma—t;ontractual Qbhgat[ons ausmg ot of or in: c{)mwctmn with 1t shall be:
: gqvenwd by Enghsh faw. '

33 EN}E‘GRCEI\IENT AND JURISHICTIGN
(@) The {:Duﬂ:sf.of En’giaﬁd'.have- exclisive jurisdiction to settle any dispute arising out of
' ot in connection withi this Deed (including a dispute relating to the existence; validity
- or-termination of this Deed. o any no- conna{:iuai “obligation. arssmg aut of o in

s cmmacti{}n with this ]jeed) (a "Bispute”}

{by ' The P&rﬂes agree that the couzts cf aniaﬂd ale the mast approprlate anci cenvemant_

' (s} © Thisclause 33 is. fm the beneﬁt af the: Fmance Pa:’*ties and Secured Parties 013131 Asa ;

tesult, no Finance. Paﬁy of Secured Party shall be prevented from taking prcceedmgs .

~relating to-a Dispute in-any other cotirts with jurisdiction. To the extent allowed by
. law, the Finance Parties and Secured Parties may take concurrent proceedings in any.
nuniber of }uﬂsdmtmns

- IN WITNESS of which this Deed has' beéh duly sxecuted by each Oﬁgsnals Chargot as 4 dééd and .
duly exectted by the Securify’ Ageitt aiid has been delivered of the first daie specified on page 1-of
ﬂns Deed by each Original Chatgor, :
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SCHEDULE 1: ORIGINAL CHARGORS

110 Bishopsgate, London, EC2N

British Virgin Islands

Harvey Nash Group Holdings 11464274
Limited (formerly The Power of o 4AY
Talent Ltd.) England & Wales '
Harvey Nash Group Limited 03320750 110 Bishopsgate, London, EC2N
(formerly Harvey Nash plc) _ | 4AY
1 England and Wales :
| Harvey Nash Limited 02202476 110 Bishopsgate, London, EC2N
- 1B .| 4AY
England: & Wales. 2 B _
NashTech Limited 09834873 110 Bishopsgate, London, EC2N
o AAY
England & Wales
Crimson Limited 1 04097664 2640 Kings Court, The Crescent
: - Birmingham Business Park, -
| England & Wales Birmingham, West Midlands, B37
7YE '
Haﬁ?ey Nash Limited 281633 Vistra Corporate Services Centre,

Wickhams Cay 11, Road Town,

| Tortola VG1110, British Virgin

Islands.

FYB/LB/A00086/14/URM/05557551.11
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part Iz Real Property

None as at the.date of this Deed.

Part 2: Charged Securities

| Harvey Nash Group -Harvey Nash Group ~Ordinary 63,323,183 . | £633.23
Holdings Limited - -Limited % : '
(formerly The Power. '

| of Talent Ltd.)
Harvey Nash Group- | Harvey Nash Limited | Ordinary 52,500 £52,500
Limited ' ' ' : '
E—I:a_i;vey Nash Group L Tmpact Exé'cu‘tivé_s: Ordinaty 8,500,000 £8,500,000
Limited Holdings Limited - o o :
Harvey Nash Limited | Crimson Limited Ordinary 766,601 £76,660.10
Hurvey Nash Limited | NashTech Limited | Ordinary 1 SR

Harvey Nash Limited
BVD)

| Harveéy Nash-Vietiam:
{ (Company) Limited

| VND 20,250,000,000 (twenty billion two

hundred and fifty million Vietnamese Dong) - - | '

TYB/LBA06986/ {4FUKM/I05557551:11
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Part 3: Charged Accounts

Harvey
Group - Holdings |
Limited = (formerly |
| The  Power -of
‘Talent Tid.)

Nash:

_.Ma.ﬁ.datﬁry:. -
Prepayment.

National
Westminster
Bank ple

W1B 3PB

| sost code:

250 Regent Street, London, |

Hatvey Nash Group
Holdings Limited

{fottnerly The Power |

of Talent Ltd.)

|:Barclays-
| Bank PLC

IM12LE

Victoria Street, Douglas, Isle of Man

| Hatvey Nash Limited |

: '8-73":

| Bank ple

National.. ~ =
Westminster-

1 Sottcode: B

1-4 Berkeley Sq Hse, Berkeley Sq,

London, WiI'6BR '

Harvey Nash Limited |

- | National.

- |-250 Regent Street, London, W1B 3PB
“Westminster . ' g
Bank ple

Sort code: B

Harvey Nash Limited |

National. .
“Westminster
Bank plc

Sort code:

250 R_e‘g_eﬁf Street, .L;jnc'i:)'n,-w'lfB.SPB':: 1

Harvey Nash Limited- |

National
| Westminster
1 Bank ple

250 Regent Street, London, W1B 3PB

Soft code: FIEE

Harvey Nash Limited

| National -
- Westminster

Bank ple Sort code: B

1250 R.egent Street, _Lﬁndom WIB3PB

~Harvey Nash Limitéd |

{"National

{-Bankpis.

Westmisnster- o
Sort code:

250 Repent Street, London, WIB3PB |

Harvey Nash Limited

Nati'éﬁai o
~Westminster
-Bank ple

250 Regent Street, London, W1B 3PB ”

Sort code: B

TYB/LBMOG986/ 1 HUEM/05557551.11
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‘Harvey Nash Limited. | iR

~National
- Westminster
" Bank plc

| Sort code: |

| 250 Regent Street, London, WiB 3PB

- Harvey Wash Limited |

889

| National
Westminster |-
Bank plc -

1250 Regent Street, London, W1B SPB g

Harvey Nash Limited

| National -
Westininster

Harvey Nash Limited | §

| National -
| Westminster
| Bank ple.

Harvey Nash Limited | 55

| HSBC Biink
ple

28 Borough High 'St, London, SE1
vs '

Sort é_ﬁd_é:-

Harvey Nash Limited

§/02

National
Westmingter

Bankple.

_ Sott cod

RBSIF, Elmwood Avenue, Feltham;,:
Middlesex, TW13 7QD

Harvey Nash Limited ]

National

| Westminster

Bank ple.

Sort code: [EB

2/3 Upper Street, Islington, London,
NITOQF '

Harvey Nash Limited

National

Westminster-
Bank plc

RBSIF, Elmwood Avenue, Feltharm,
Middlesex; TW13 70D

Harvey Nash Limited | |

| National '

Westminstsr

| Bankple -

| 250 Re gent Stréet, London, W1B 3PB _

Sort code: |

Harvey Nash Limited ||

=00

| National
| Westminster
| Bank ple-.

Sort code:

'RBSIF, Elimwood Avenue, Felthani, |
Middlesex, TW13 70D

{ Hatvey Nash Limited _

- | National
T 'Westminster
"Bank ple

RBSIF, Elmwood Avetiue, Feltham,
Middlesex, TWI37QD

.Sort' code:
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/| Harvey Nash Group

250 Regent Street, London, W1B 3PB |

_ R0 National
1 Limited Westminster- _
8 | Bank plc Sort code: (IR
| Harvey Nash Group 709 . _ - National 250 Regent Street, London, W1B 3PB
Limited ' : Westminster. | _ '
Bank ple- | Sort coder]
NashTech Limited o4l National 250 Regent Street, London, WIB 3PB
' -Westminster - .
Bank pic Sort code: §
Nash"{‘ech-Lﬁnited 427 .'Naﬁonal _ -RBSiF,'Eimwoo_d Avenue, Feltham, .
: . Westninster | Middlesex, TW13 70D
Bank ple : _
: ' | Sort code: EiER
Crimson Limited | Barclays 15 Colmore 'Row,:Birmingham,B3-- :
Bank PLC | 2BH '
‘Sortcode:
| Crimson Limited Barclays. - 15 Colmore Row, Birmingham, B3
: Bank PLC 2BH ' ' .
o Sort code:
| Crinison Limited 04 Rarclays: | 15 Colmore Row, Bitmingham, B3,
- Bank PLC | 2BH’ | '-
| Sort code: |
Crimstm Limited '75.4- ' National 250 Regent Street, London, W1B 3PB
~Westminster N
-Sort code:

Bank ple

JYB/LB/A06986/14fURM/ 105557551, 11

33



Part 4: Intellectual Property

Flarvey Nash
Limited

797048

BENELUX

35

(Advertising

and business
services)

42

(Scientific
and '
technological
services)

Harvey Nash
Limited

797049

BENELUX

35 |
{Advertising

1 and business

services)
42
(Scientific
and

technological

services)

Limited

Harvey Nash

797050

BENELUX

35

{Advertising

and business
services)

142
(Scientific

and
technological

services)

impact
‘executives

- IYB/LB/MO0GOS6 14/UKM/105557551. 11
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Crimson Limited

011208246

 Office for B
Harmonisation in the

“Internal Market Trade
and Design

BT
(Computers
~and '

Scientific .

Devices

35

(Advertising
and business

services)y
42
(Scientific

}and _
- Ptechnological

services)

None as at the date of this Deed.

Part 5: Waterial Contracts

None as at the da.zfé_ of this Deed,

Part 6; Insurances

Harvey Nash Group Limited

| NashTech Limited

Crinison Limited

| Harvey Nash Limited

Chubb Limited

UKMSTCRE672

Harvey Nash Group Limited

Lloyds —~ NVA. & Brit
1 Syndicate 2987

B1262FC0158318 & FC0159613

NashTech Limited

Crimson Limited

.| Harvey Nash Group Limited

Harvey Nash Limited

QBE

B1262F11159018

- IYB/ED/406986/14/TKM/105557551.11 -
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Harvey Nash Group Limited

Absolute Prestige (XL Catlin

F11152018

- Security)
Harvey Nash Limited . '
NashTech Limited
Crimson Limited . - _ . N
Hatvey Nash Group Limited Allianz Insurance plc. 27/BV/28848211/08

Harvey Nash Group Limited

1 Limited

Travelers

Hiscox PL—PSC0406922407.7/0§
Ha‘rvejf Nash Limi'féd | |
NashTech Limited
Crimson Limited e
Harvey Nash Group Holdings UCCMKS560080

Harvey Nash Group Holdings Lloyds — NVA & Brit

FC0159620 and FCO158320

Limited

| Lmited | Syndicate 2087
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SCHEDBLE 3z FDRM OF NOTICE TO AND ACKEGWLEDGEMENT FROM ACCOUNT
: : ' EAN K

-_-Pa‘.‘:"_ﬁ 1: Forui of notice _(')f_ ch'argé:‘- to Accaﬁnt Bank

CTer T [insert ﬁ'dfn‘e.an‘d'adcﬁf*ess-éfA'ccauntBank] _
" Dated: [€]20[¢]
*Dear Sirs

W he;aby give m}ttce that, by a deberitire date:d W*] 5020 (the: "Debﬁnturc") we have charged t0:
[@*} {the "Security Agent") as security agent for ¢ertain financial institutions and others (as referred.

"t inthe Dabenture) atl-our present and future right; title and interest in and to the following ACCOUNES
in our name with you, all monies: from. time to time standing 1o the credit of those accounts and-all.
_.mterest from time fo fime accrued or acciumg on those-accounts, any investment’ made Out of - aﬂy .
such mghies of acceﬁnt and all rlghts to tepayment.of any of the foregomg by y(}ﬁ

_ [Inse;t dez‘az!s of accmmis] (fogether the “Accoums"}

: 'Fm the gtirposes ‘of this niotice and the aﬂached acicnowlecigemem the term "Daeclarﬁd Default" has
s the meaﬁmg giverito fhat tezm in the Debenmre

We hez:eby Irr-evocabiy ;'nstmct and au*tﬁoﬁse yous

1h . tocredit w gach Ai:cmmt all interest ﬁ"{:rm t;me to time earmed Oﬂ the sums of meney heid -
' ' liat Acmunt
2t chsclose o the Secum}l Agent w;thcaut any wfea*ence to-or ﬁ;ﬂhez authorlty from. s and-'-

- without any lability or -inquiry by you as to the. Justlﬁca’cmn for such disclosure, such
- information felating to the Accounts and the sums in each Account as the Security Agent
-may, at any t;.me.a,ﬁd from time'to. tlme request you fo disclose'to it; :

3 to hold all sums from tnne to time standu"sg o the azedzt of each Accmmt 111 OUr name with .
'-yeu to the prder Of ihe Secunty Agem :

T4l fopay of :telease aii ot aﬂy part of the siins from Uma fo im}e Standlﬁg t() the cradﬂ of éaeh -

‘Account-in olr name Wwith youi in. accordaiice ‘with the written nstructions of the Secmty o

.Agenii at any time and from time to time; and

S5 cﬂmply wzth the terms of any written notice ot ;nstmctaons in aty way 1elaung o the -

: Aceornts or the sunis standing to the ¢redit of any Account from time fo time which you may

. receive at'afy tifme from the Security Agent ‘wﬁhout any teferénce ‘to or further authority from .-

© s and without any hablhty or mquny by you as.to tha Justifi catmn for or vaizd;ty of such
notice of hstructions.

- For the avozdance of “doubt, the: Seeunty Agent Shaii not be eﬁuﬂed HY exewlse any of its rights:
“pursnant to of in connection: with paragraphs 3 and 4-above and shall wiot be entitled to sérve any

-~ wiotice orgive any instruction pursuant to ‘paragraph 5 above unless and unénl a Declared Default has -
oecurred {as ’ﬁDtif ed to you in writing by the Security Agenf}

- [For C'crsk Collateral Accaum‘s Piease note we are not pefmltteﬁ {0 Withdraw any amount ﬁﬁm the
: :-Aacouﬁt[s} wnﬁhout the ptior Wni"ien consent of the Security Agent. } '
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[For Collection Accounts only - By countersigning this notice, the Security Agent confirms that we
may make withdtawals from the Accounts until such time as the Security Agent shall notify you in

writing that its r1ghts have become enforceable in ac:{:oidance with the ferms of the Debenture and that

its permission is withdrawn, Whereupon we will not be permiited to withdraw aiy amounts fromy any

Account without the priorwritten cousent of the Security Agem T '

“The Securlty Agem may by notice to yeu at any tine. after the oceutrence of a Deciaaed Default (as
notified to you by the Security Agent in writing) amend or withdraw this consent. 1f the consent.
- referred to in this paragraph is withdrawn, you may immediately set off debit balances and credit
balances on the accounts specified in this paragraph which exist immediately prior. tor the recexp‘c by
you (}f such notice of wzthdrawal or amendment

‘These instructions canno‘r e :evoked or var;ed wzthout the pnor wntten consent of the Secm r{y'
Agent. :

' Thts no‘mce any. acicnowiedgemen‘t in connection wzth 1‘{ and any ﬁon-cgntzactual obhgatmns ar1s1ng. :
- out of or in connection with any of them shall be governed by Enghsh law.

Please cnnﬁrm your acceptance of the above instructions by remrnmg the attached acknowiedgemenﬁ :
to the Security Agent witha cepy to Qurselves ' :

Yours faithfutly

- forand on behalf of
- |relevant Chargor)

By '
for and on behalf of the Security Agerﬂ'}_
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Part 2: Ferm of acknowledgement from Account Bank
~Tov - firsert -'r_za?ne anid addife;s .é‘;‘_:'.S_ecam'-lj/.Ageﬁf}i'_

Dated: []20[@]

" Dear Sus

‘We confirm 1ece:m of a notice dated [0} 20[&] (the "Not;ce”} from’ {: efev.:mt Chargor] (the
“"Company™) of a charge upon the terms.of a Debenture dated [ 4] 2020, -over all the: Company's
present and future tight; title and interést in and to the foliowmg accounts with us in the name of the
- Company togethet with all monies standing to.the credit-of those aceounts and all interest from time

fotime accrued or accruing -on those accounts, any juvestment. made out of any such mionies of
. accéum and atl nghts c»f 1epaysnent of aay of tize fmegomg by us;

{#] (tﬂgethm the "Accounts")
| We corifitin that?

ke o we accept the instructions amd authorisation contained in the Notme a,nd unidertake 1o comply -
: Wlth s terms;. :

2. we have not 1eceweci notice Gf the intefest of any fhird party inany. Account ot in the sums of
© money. held aity ‘Account or the debts: replesented by.those sums and we wﬂ} notify you
;arorn;:»ﬂy should we receive notice of any third party interest;

L3 we have not-claimed or exem;sed nor will we claim or exercise, any. Secuz;ty or ngﬁt of set-
. off or combination or counterclaim or other right in respect of any Acceuﬂ‘{ the sums oft
. mca;‘:ey held in any Account ot the debts repr esented: by those sums;

4 - [For Cask Cof!ate’raé’ 'ACgauntS- -anljz‘ we will not pe;‘mlt arry amcmnt to be thhdlawza from .
any Account except against the: signatute of one of your authorised signatoties;] - '

OR

5. [For Collection Accounts only — until you notify us in wiiting that a. Declared Default fias

occtirred ‘and that withdrawals are prohibited, the Company fay make withdrawals from the

- Accotnts; upon receipt of such otice we will riot petmit any amount to be' withdrawi from.
any Account except against the:signature of one af yoa.sr atthorised Slgnatorzes} and

6, we wzﬁ not seek by mod1fy, yary or a;neﬂci the terms upont winch SUITIS Are d&posﬁed i the
' Accounts without your prior-written C()]lseﬂt

This letter and any noﬁ-contractuai obhgaﬁons ar ssmg out of or in conﬁectmn ws‘ch it shall be
governed by English law. ' -

Yours faithifully

for &ﬂd on behalf of
[Account Bank]
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: 'SCHE])ULE'4 FORM OF NOTICE TO AND ACKNGWLEBGEMENT BY PARTY TO
-" RELEVANT CONTRACT

Ta:- {Iﬁser: name and address of relevant par fy} _ _
Dated: [ 20[#]
~ Dear S‘ii;s ”

RE: [BESCRIEE RELEVANT CGNTRACT} DATED 9] 201% B]ZTWFEN o mﬁ AND (2).
© [®]THE "CHARGOR")

L. Wwe gwe notice. ﬁéat by a debenture. dai"e:d [&] 2020 (the "Debenture") we have as&gneci to-

[T (the "Ses:zm. Agent") as Security Agent for certain financial institutions and others (as. '
AR .

- referred to in the Debenture) all our present and future ught title-and interest in and fo [ins e:z‘"_'
details of Relevant Contriict] (together with any other agreement sappiemez}tmg or amending

-~ the same, the " Agreement”) including all rights and remed;es in - connection With the-

Agreement and. aIl proceeds and claims ansmg fzom the Agr eement

. 2 - For the purposes of -this nottc& and the attached acknawledgement the term "I}eclared" :
- Default“ has the meamﬁg glven to-that term in the Deben@:me

3 We irrevocably: authomse atd mstr-u'ct y@u from time 1o tlme*‘

oy - to chsclose to the Seeumty Agent at o expense (wﬂ,haat dry reference to of ﬁnther B
- -authority from us and without any enquiry by you as fo the justification for such
~disclosure), such information wlatmg i the Ag,leemeﬂt as the Security Agent may

from: hme to t1ma request

by~ .foliﬂwmg writtert notme 16 you- fmm the Security Agent mﬂﬁzmmg that 4 Declared .
' ©Default hag ocoutred, to hold all sums from time to time due and payable by yﬁ)u o
_ 'und&r the Agreemem to ihe order of the Security Agent :

{c} '-followmg written; notice to' you: ﬁom the Security Agent cmn‘" Mg that a Declared :
' - Default has occurred, to pay or release all or-any part’of the sums from time to time.
due and payable by you to us under the ‘Agreement only -in accordance wzth the'
*wiitten instructions given to you by the: Secursty A gent from time to Gms;. :

A(dy .followmg written notice o you from’ the Secutity Agent that a Dec aied Defaulf has
- ocourréd, to- comply with any writien notice or instructions inany way relafing to, or-
purporting: to-relate 1o, the. Debenture: or. the Agreénient or the debts- represeirted

" theteby which you receive at any time from the Security Agent without any reference

to or further authotity fromi us and without any enquiry by yozz as 10 the 1uqttﬁcaticm '

foror vahdxty of such n@txce of instruction; and

~ @ Tollowing written notice fo you from the Security Agent that.a Declared Default has
. oecurred, 1o send coples of all niotices and other 111f01matmn given or teceived under
- the Agreenient fo the Secur Ity Agem

- T You may continue to deal Wﬂ:h us i relaﬁon 10 ‘the Agreement unm you receive wn‘;ten

- potice: from  the Secuﬂty Apent that a°Declared Default has occurred. - Théreafter we will - "

-~ gease to have any right to deal with you in relation to'the Agwemeni; and theref'ore from- that" '
titrie you shoutd daaE only wﬁh the Secur 1ty Agenﬁ '
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~Following the aceurrence of a Declared Default we are not permitted to receive from. you,

otherwise than through the Security Agent, any amount in Lespect of or o aecou.ﬁt of the

- sims payable tous. ﬁc}m time to time under the A greement.

We are hot peimuted to apree any amendment ot supplament 6, or waive any. cbhgatmn_ :

- under, the Agreement w;thout the prior written: cotisent of tha Seaunty Ageﬂt

i‘hzs hotice may only be revoked or amended swith the prior wr;tten cansent Gf the Secunty.

“Agent. -

" Please confirm by compiatmg the eﬂciosed copy ‘of this notice aud retmmﬁg it to ﬁ}a Securaty

--Agent (with a: copy to us) that you agres to the above and ‘{ha"t

(&) you accept the instructions and aui:honsations contamed in thas notice aﬁd you-

:undertake o cempiy with this notlce

by youhave not, 4t the date this notice is returned, to'the Secun’iy Agerd, received notice

of the sssignment or charge, the grant of any secutity or the existence of any other
m‘{eresi of any third party in or to the Agreement or any proceeds of it and you wﬂl
notify the Securzty Agent pr csmpﬂy ifyou should do so'in futute;

ey o followmg written notlce to you from the Securtty Agent conﬁﬁnmg t&a‘c a Declared

Default-has oceurred you will not petmit any sums to be paid to us or any- other-
“person {(other than the- Security Agenty under or pursuant to the Agreement without'
‘the priot wrztten ¢onsent-of Ehc Secumy Agent

(d)y  you will notify the- Secua:ity Agez}t of any mtenﬂon 1o exercise any 11ght {6 terminate.
Lo amend the Agxeement and

: (é) - following writtert notice 6 you fmm the Seczmty Ageni: that a Declared Default has

gecurred, you will not take any action to amend-or supplement the Agfeernent w1thout -

: the px:oz written consent of the Secuﬂty Agent

This. n{}ticeﬁ and any- ackﬁowledgement in connection w;th it aﬁd any non- contractua¥ .
abligations ansmg {Jut af or in-contection with any of them, shail be govez'ned by English' -

law,

Yours .f’a_ithfnllj? ’

© forand ot behalf Qf

'[NAME OF CHARGOR]

v

Copy {d:'_ ;

| 0 copy]
e
© a8 Security Agent
: :[ADDRESS}

._'{NAME OF CHARGOR}
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We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
agree to the maftters set out in paragraph [7] of the above notice.

for and on behalf of

[®]
Dated: [®] 20[ 9]
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.SCHEDULE S: EQRM OF NOTECETQ'AQB ACKNOWLEDGEMENT BY INSURERS
TD_:‘ [fnseif nane zmd addr ess af ST er} | |
. '.Dated [&] 20[#]
' Dear S;rs
{@] (THE "CHARG{)R")

1, We pive notice ‘that, by a debenture dated {@‘] 2020 (the "Debentﬂre"), we hd’\fe ass;gned to
' [@] {the "Secur;ty Agent”) 58" Securzty Apent for certain finanicial institiitions and others (as -
~referred 1o in the Debenture) all our present. and fisture 1zg§}t title and. interest in and to the:

N -pshcws hsted it the scheduia to thls noﬂce (together Wﬁh any othm agreement supp]ementmg-

the Pahcles anci al] proceeds and ciam’ts aﬁsmg ﬁ{‘sm 1}1& Pahc:ies '_ .

S For the ;Jur;’mscs o‘f ﬁ*ns notﬁce and the attached acknawiedgement ‘thie term: “E}eciared-
Defauli' has the meamng given to that term.in the Debenture

3. TWé 1rrevocably Authorise an'd-mstmct _y{)u.ﬁ'qm timé to tinie!

(a) - “todisclose tothe Security Agent at our expense (Without any reference to or further,

. authority from s’ and without any eniquiry by .you as to the justifi cation for such

- disclosure) such mfor;’natmn reiaimg to the Policies as the Secur 1ty Agent may from
~time to time request

by following writtes notzce"t'ﬁ you from the Security. Agent confirming thiat Detﬂaiedi-
. Default has occuried to hold all sums from time to time due and pa,yable by you 19 us
. unden the Policies to the ordér of thes Seaarity Agen;:

{c}y 'followmg wiitten niotice t6 you from the: Secunty Agent conﬁxmmg that a ﬁaclared'
Default has occurred to pay. ot release all or any part of the sums from time to timé
-due-and payable by you'to us under the Policies only in accmdanaa with the wmtten- _
nstr uctwns gwen te:} you by the Security Agent from time to fime;

(dy following written notice 6 you: fmm the Security Agent thaf 2 Declared Default. has -

‘occurred, to-comply with arny written notice or instructions in any way relating to-(or

- purporting to rélate to) the Debentute, the sums payable to-us. front time to time uiider
the Policies or the debls. represented by them which you may feceive from: the
Security Agent. (wnh{)ut any reference to-or furthér authority from us and without any
enquzry ’oy vot a8 to the justification for ot vahdity of such fiotice of mstxuciwn) and

(e)  to send copies of all notlces and -othet miormaimn given of received. under the
‘Policies to the Secuiity Agent in-each case provided that the Security Agent shall
have no greate: nghts tnder ‘thES notme than we have unde; the Policies:

il 'Yﬁu miay contintie 10 éeaE with the Chargor in relation to the Polzcles until you recetve written
notice from the Secuiity Agent that ‘a Declared Default has oceuired, - Thereafter we will
cease 1o have any right to deal with you'in relation to the Polices. and ’thelefme from that time -

Cyou should deai only with the Security Agent:
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5. - Following the ﬁccw:eﬁce of a Declated. Default we afe ot permitted to receive froin you,
otherwise than through the Security- Ageﬁt any amount in respect of or-on aecount of the
sums payable to s Trom time to-tiine under the: Pohc:es

6. '."F%ns notice may eniy be revoked or a,mended with the prior Wﬂi‘ten consent of the Securxty
' . Agent;
. 'Please cotififm by, co;aneﬁ'ng the enclosed cop}'r of this notice and. retumi.ng_'_it to th'e"Seeiu*i'tj{

Agent(with a: copy to as) thatyou agree. ‘tothe above and that:

a)y- you accept the mstxuctlons and aetheusatmns centamed i “th;s notice: and you
' -undeitake 1o cemply with this notice; :
By you have miof, af the date this notice is returried o the Security Agené réceived tiotice
- -of the assignment or- charge the grant of any security ot the existence of any other
- inferest of any third party in or to thie Policies or any proceeds of them or.any breach
of the terms of any Policy anci you wﬂi notlfy the. Secur ;ty Agent promptly if you.. -
should do s0 i future;
'(ic')' foﬁowiﬁg written” n'o'ii'c;e id you fromi the Security Ag'eﬁt'coh'ﬁrming thiat a Deeiéi'ed_' .
- Default has occurred, you will not permit any sums to be paid to us or any" other
.. person uider .or-pursudnt. to the Policies without the g)nor writterr consent. of . the
* Security Agent; and
{d) - you will niot exercise any ught to termmate or cancel the Pehmes without gmng the.
: Security Agent not-less than, 14 days prior written notice,
8. '_This nofice;. and any. acknowledgement in: connection with if, and. any non—contrac’{ua]
: pbligatiofs ansmg out of orin connen’ﬂon with ahy .of ’shem shaii be governed by English
{aw. :
Yours faithfully
- for and ofi behalf of
- [Name qf Chargor}
SCHEDEELE
THE P{)LIC‘IES
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[On capy]

To: (€1
ag Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt -of the above notice and consent and agree to its terms. We confirm and
agree 1o the matters set out in paragraph 7] in the above notice. We have noted the Security Agent's
interest as first priority assignee on the Policies.

for and on behalf of
(@]

Dated: [€120[9]
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SCHEDULE 6: FORM OF ACCESSION DEED -

THIS ACCESSION DEED is madeon -~ | 20091

© BETWEEN _ | | | |

_ _(1)-" [ LIMITED A compaﬁy méar@ra%ed in [@] with registered number [ €] (the

- MAcéceding Company”)}{EACH COMPANY. LISTED IN SCHI}DBLE 1 (each an-
"Accedmg Company")] .

._ (2) - {@] (ﬂ.’]e “COBIpany”) aﬁd

. (3)' o [0} (as Secuuty Agent for the Secz.tred Paztles (as deﬁned below)) (%he "Secur;ty Agent")

. BACKGRGUND

. This’ Actession Deed is supplementaE 1o a-débenture. daﬁed [@} 2020 and made bemecn - the
Y Chargors named in it and {2) tha Secm ity Agent (ﬁ}e “I}ebenture") '

: IT IS AGREED

i, DEFINITIONS AND INTERPR}JTATION

(a)

E Defimtlons _

Terms definied in, or construed for the purposes of, the Debentiie have the same
meanings when used i this' Accession Deed including the recrt&l to this Accession’

: Dee(f (unless. otheiwxse dehnﬁd in this Accessmn Deed)

®)

Cﬂnstruciion :

o Clause 1.2 ([nfei p;! efafzon} of the. Debenmre appizes Wlth any necessary. changes ‘fo
*this Accessson Deed as if it were-set out in full in thls Accessaon Deed. '

2. ACCESSION OF THE ACCEDING COMPANY

®)

. Accessmn
[The/}iach} Accedmg Company

= '(i_) unconditzona ly afid. 1rzevocab1y undertakes t6 and agrees with th- Secuiity

- Agefitio obsei ve.and beé bound by the Debenture and

g (ﬁi).' ‘reates. and grants [at the date of th;s {Bead} the chagges mortgages,

_ _-as&gments and othei’ securzty which are sta%:ed o be meaﬁed or granted by
the Debentura

' aé' if it had been -ail'oz‘lgiﬁéd 'p'éﬁy o the Debentare as one of _t&é Chﬁrgors.

Covenant to pay

Wzthout ;Jrejudlce 10 the generahty of clause 2(a) {Accesszmz} [the/each} Accedmg _
Compauy (Jcmﬂy and sevelaiiy Wfth th& .othér Char; gms {and ea{:}i Oth&? Accedmg_
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Comtpany]), covenants it the ’senns set out in: clausez (Covenant fo pay} of the:
_ De‘bentuze '

. (c_}__- :"Charge and ass;gnment

“Without prejudme to the genera Ity of ciause 2(a) {Acces.smn) [iheleaah] Accecimg

Company with full title guarantée, charges and assigns {and agrees to charge and-

assign} to- the Secur;ty Agent for the paymient and- discharge. of the Secured

" Obligations, -all. its. right, title ‘and interest in -and fo. the property, assets and

undertaking owned: by it o in which. it has an interest, on the ferms set out in

clavses 3 (Gramt of aecwzty}, 4 (Fixed secur ityy and -5 (Fi loating ci:rarge) of the
- Debenture mcludmg (without limiting the generality of the fozegemg)

' (i} by way. of first Eegai mortzage all the ﬁeﬁhcld and: §easehold Real. Prcperty y
- [(other than any Short Leasehold Property)] (if anyy vested in ‘or'‘charged 1o
{he Acceding Comipany (mclﬁcimg, without limitation, the property specified

[against its fiame]in part 1 6Fschedule 2 (Details of Security Asséts m;fned by

‘the [Accedmg Cmrzpcmw’Accedmg Compames [y (i any)),
Gty by way of First fixed charge:

(A} all the Chalged Sacun‘ﬂes (mcluchng, Wrtheut hmstatmn those' '
~specified [against its name] in part 2 of schedule 2 (Details of-
Security. Assels owned by . the [Acceding - Campany/Accedmg _
Compamc—zs]) {f. any)),togeihrar W]ﬁ‘i C

(B) ' all- Related Rights framih’me'm -tnne accruing to tﬁém"

Y 'by way: of fnst fixed sharge each cf its [Cash Ce]latelal and] Caizectmn
. - Accounts and its other accounts with any bank ot financial institution at any-
tinie (including, without limitation, those specified [against. its name] i
: _paitB of schedule 2 (Details of Security Assets owned by the [Acceding
Compeny/Acceding’ Compantes])) and all momes at:any time. st&ndmg to the '
©credit of such accouifts; -

(v by Wway, of ﬁrst ﬂxeci charge ail Inéel%ectual ?roperty (mc]udmg, without.

0 Timitation, the Itelfectual Propeity. specified [against its name] in part 4 of
cschedule 2 (Defails  of  Securily Assels owned by the -[Acceding
-CompmzyfAccedmg (’ompames ]} (sf anvy): o :

vy by-way of absolute ass1gnment thié: Relevant Conﬁa;:is (mc ading,  withouit -

' ~ limitation, those specified [against its name] in part 5 of schedule 2 (Details
- of Security Assets owned by the [Acceding Company/Acceding Companies])
(it any)); alt rights and temedies in connection with the Re]avant Confracts.
~and all pr oceeds and claiins-arising from them and

S(vi). by way of absohzte assiptiment the nsuraices (mc:ludmg, without hmitatmm .
“those specified [against its name} in part & of schedule 2 (Demrls of Security -
. Assets owned by the [Acceding Campany;ificr:edmg Comparies]) (if any)), ail
claitmis trider the insuram,es anid all proceeds of the. Insurances,
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(d)  Representations:.

" [The/Each] Acceding Company makes the répiesentations and warranties set out in
‘thig paragraph 2(d) to the Security Agent.and to each other Secuied Paﬁy as-at the )
. date ;:)f this: Accessmn Deed

) '{eachfthe} ACCEdng Company is the sole legai and beﬂehcuai anm ‘of all of
' ~ the Security Assets 1dent1ﬁed [against its name} in schedule 2. (Detazlsr Gf N
- Security Assets); :

(i) ihie Cﬁafgéd' S’ec’uriﬁés listed in [part 2 of}] schedule 2'to the Accession Deed -
- (Details of Secur, zty Assets owned by the  [Acceding Compary/dcceding
' -Conqjames]) cofistitute the entire shate capital owned by [each/the] Acceding
Corapany i the televant company {and constitute the entzre share capital -of
each such campany], and

ity [pari 1:0f] schedile 2 (Detazis of Secu:zty Assets: owned. by the [Accea’z;rzg'
. Company/Aeceding Companies])-identifies all freehold and leasehold Real
Propeity [(othef than Short Leaschold Propeity)l which i§ beneﬁmaiiy owned
by [cach/thie] Acceding Compm1y at the date of this Deed.

{e} Consent

Pursuant to ¢latise 23 3 (Accessmrz ﬁeed) of ‘the Dabemur@g ti'ze Campaﬂy (as agenf' '
. for 1tse]f and t'xe existing Char goz's)

S ® consents te the accession of {the/eaah] Acc:edmg Compauy to the I}ebenture
- on the terms of ’ihls Accession Deed; and.

.(ii): :"agl ges ihat thé Debeénture shaii aff;et ﬂle date of this Accession Deéd ‘beread :
~and construed as if [the/each] Acceding: Company had been named in-the
_ Debemure asd Charge: ' .

_ CGNSTRUCTI{)N OF DEBENTURE

“This Accessior Desd shill be-read s ohe with the Debentire so that 41l references in the

- Debenture to "fhis Deed" ané similar expressions shall mciude ;efewnees to this Accessmn

 Deed. :

| THIRD PARTY RIGHTS

“'Save as expzessty psfmdad to the- conttary i the Debeniure a pe;son who is not & party o

 this Accession Deed has no right under the Contracts (Rights of Third Parties)- Act 1999 1o

enforce. or e oy the benefit of aﬁy terni-of th;s Accessmn Deed.
' NOTICE_ DETAILS_ |
" Notice a'eta_us}f;}r [the/each] Acceding Company are _thoseidéﬁ;iﬁea_-gxim it name below.
COUNTERPARTS _ |
This Accession Deed may ‘be executed in: arl:).f numbe; of cmmteipaﬁs and thg has the sa.me '

effect as if the signatures (aﬁd seals if any)y on the ﬁnunterparis were on-a smgle copy of this -
Acsegsma {}eed '

IYB/LB/AOGIR6/14/URM/105557551:11 - ' 48



7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by Bnglish law.

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Company as a deed and duly executed by the Security Agent and has been delivered
on the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and
the Parent].

TYB/ABA0G6986/ 14/ KM/ 105357551 11 49



SCHEDULE 1 TO THE ACCESSION DEED

The Aceeding Companies

(€] Rg! [®]
[¢] [@] (@]
(€] (¢ [#]
(] (€] A d
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SCHEDULE 2 TO THE ACCESSION DEED

Part 1-Real Property

Details of Security Assets owiied by the [Acceding Company/Acceding Companies]

1

4]

(8]

IR

[#]

[#]

Adl

[#]

Part 2 — Charged Securities

[®]

[®] 028 &1 | [#]
(4] [#] [®] [¢] I
R4} 4] [®] [#]

Part 3 — Charged Accounts

1#] 9] | 1#1 o]
@] I [#) [#]
9] i) (&1 |re
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Part 4 — Intellectaual Property

(6] [#] [#] R
[#] [#] 0] [®] (4]
(] 0] 7 *1  |Ie]

'[é}:_-

19]
4 (@] (@]
1 [®] (@] [¢]

Part 5~ Material Contracts

[#]

[®]

[¥]

Part 6~ Insurances

JYB/LB406986/14/UKM/105557551. 11
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN|Y] [iES}. - |
EITHER one director in flz'e- ﬁres‘en’ce of an attesffng-_witn'es's'
Executed as a .deed{',_b'ut riot delivered witil the )

* first date specified on page 1,] by [NAME OF )
CACCEDING COMPANY] acting by: : )

Director

Witness signature

‘Witness narme:

Witness address:

Address:
Email:

Attention: -

OR where execiiting by an individual attorney

Signed as a deed], but not delivered until the first

. )
date specified on page 1] by '{NAME- OF )
ACCEDING COMPANY] by _attoiney’ )
_____ . {actmg pmsuant o a)
" power of attorney dated [€]. 20[@]] in the ) L
presence of: ) . Signature
as attorney for [NAME OF
ACCEDING COMPANY|

Wilniesy signature

~ Witness namie;

Witness address

Address: -

Fraail:

FYB/LB/A06986/14/UKM/ 10535755111

By



Attention:

THE COMPANY

EITHER one director-in the presence of an attesting witness
! Executed a8 a deed[, but not. delivered until the )

first date specified on page 1,] by [NAME OF )
COMPANY] acting by: P

Director

Witness signature

Withéss name:

" Witness address:

© Address:
‘Einail;
~ Attention:
" OR where exécuting by an individual attorney

‘Signed as a deedf, but not delivered until the first
date specified on page 1,] by [NAME OF
"COMPANY] . by its - attorney
' . “[acting pursuant. to a
power of attorney dated [#] 20{€]] in the
- presence oft '

N e St St S !

 Witness signature

Witness name:

‘Witness addre’ss.:

Address:
.. Email:

Attention:

Signature

as attorney for [NAME OF
COMPANY]

. JYB/LB/406986/14/UKM/105557551.11
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EXECUTION FPAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )
first date specificd on. page 1, by HARVEY )

NASH GROUP HOLDINGS LIMITED. acting )
by:

Dirsctor

Witness signature
“Witness name:
Wifriess address;

Address: {{O @'ES'})Q?SSOJQ L Londen  EC2N ufY
Email: Cheig- 0 H&ﬂ'@’ Horve( Mogh. ot

Attention: Chris Th et .

[Signature Page — Supplemental Debenture}



Executed as a deed, but not delivered until the )
first date specified on page 1, by HARVEY )

NASH GROUP LIMITED acting by: )
Director

Witness signature v

.Witness fame: Téopure MA@J-AMA

Witness address:

Address: 1O @134&{)(9.\35&& , Londen ,EC2N AY
Email: Chris- T iie(,{ EYanie ﬂgﬁ‘ FeaaTh

Attention: (nris ”fiiiﬂ?*’}; ‘

[Signature Page - Supplemental Debenture]



Executed as a deed, but not delivered until the )
first date specified on page 1, by HARVEY )
NASH LIMITED acting by: )]

Director

Witness signature
Witness name:
Witriess address:

Address: 110 '{S’l’ﬁhi)psgmie Jlondon, ECaN gAY
Email: 'C'h-f"?syTaH@b; @ku\eqf\&'&?b- ey -

Attention: Cheis "7y J!.cm( <

[Signature Page — Supplemental Debenture)



Executed as a deed, but not delivered until the )
first date specified on page 1, by NASHTECH )
LIMITED acting by: )

Director
Witness sighature
Withess name:
Witness address;

Address: {0 glghgq)g?)@ﬁgi f_a{rign oo N L{,ﬂq
Email: Chris T Zi@t-f @HMQL‘NQS}W AT

Attention: (i 7 tﬁébj .

[Signature Page — Supplemental Debenture}



Executed as a deed, but not delivered until the )
first date specified on page 1, by CRIMSON )
LIMITED acting by: )

Director

Witness signature
Witness name: t“-’—f wes MMAAL pnA
Witiness address:

Address: 110 s gede , London , EC2N WY
Email: Chog. T {-{;:;(j @,‘*HMML(N(HY% - QY -

Attention: Chg T (ot -

{Signature Page — Supplemental Debenture]



Executed as a deed, but not delivered until the )
first date specified on page 1, by HARVEY )
NASH LIMITED acting }
)
)

by il Ty

Address: {0 @gs-lmpﬁcxaia Jangen [ ECaN by
Email: Ciris- T lloy £ Harver Nagh- oy
Attention. Chris Ty | bP] .

[Signature Page — Supplemental Debenture]



THE SECURITY AGENT

Signed by )

for and on  behalf of NATIONAL )

WESTMINSTER BANK PLC: }
Signature

Address:

Email:

Attention:

[Signature Page — Supplemental Debenture)



