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Registration of a Charge

Company name: Chain Reaction Cycles Ltd
Company number: NI036744

XoD4FHLY

Received for Electronic Filing: 11/08/2016

Details of Charge

Date of creation:  05/08/2016
Charge code: NIO3 6744 0007

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
AGENT)

Brief description: THE PREMISES SITUATE AT AND KNOWN AS KILBRIDE ROAD,
DOAGH, CO ANTRIM AS COMPRISED IN FOLIOS AN126732, AN198520,
AN211839 AND AN165509 CO ANTRIM, THE PREMISES AT BALLYCORR
ROAD, BALLYCLARE, COUNTY ANTRIM AS COMPRISED IN FOLIOS
AN116715 AND AN49358 CO ANTRIM AND OTHER PROPERTY AS MORE
PARTICULARLY DESCRIBED IN CLAUSES 3 AND 4 AND SCHEDULE 1 OF
THE DEBENTURE.

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RACHEL LEWIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI36744

Charge code: NI0O3 6744 0007

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 5th August 2016 and created by Chain Reaction Cycles Ltd
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 11th August 2016 .

Given at Companies House, Belfast on 11th August 2016

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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DATED 2018

(1) CHAIN REACTION CYCLES LTD
as First Criginal Chargor

12) CHAIN REACTION CYCLES RETAIL LIMITED
) as Becond Original Chargor

{3} HOTLINES EUROPE LTD
as Third Criginal Ghargor

{4} HSRC CORPORATE TRUSTEE COMPANY (UK LIMITED
a% Securlty Agend

DEBENTURE

Certified a true copy of the
original of which it purports to
be a copy.
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LAND REGIZTRY

FOLIOIS): AMT26732, ANTSB520, ANZTIE3S, ANTEEENS, ANTIGY 16 and ANABISE

COUNTY ANTRIM

REGISTERED OWNER: Chain Reaction Cycles Lid .

o iAo ..w
THIS DEBENTURE s datsd J ﬁl{f}m { 2016
BETWEEN:.
{1} CHAIN REACTION CYCLES LTD (registered number MIO3E744) with fts registerad office at

‘Kilaride Road, Doagh. Ballyclare, Counly Antrim, BT 39 0EE (in this capacity, the "First Original
Chargor ),

] CHAIN HE&GT!GN CYCLES RETAIL LIMITED {registered number MIBOSAEA] with e
_rﬁgzﬁtﬁmzﬁ office.at 184 Hashes Road: Baéiyaiam Co. Antrim, BT38 2JB {in this capack iy, the
“Second Original Chargor');

{37 HOTLINES EUROPE LTD (registered. numbsr MIOSEDZTT with s s"ugsﬁwmd office af 184
‘Rashes Road, ‘Ballyclare, i;{:z Antrim, BT38 SUB (in this capacity, the Th;rd Original
{Ehm‘gm‘ I amﬁ

4F  HEBC CORPORATE TRUSTEE COMPANY {UK) LIMITED as agent and frustee for the
Secured Paties (as defined below (the *Security Agent'].

BACKGROUND:.

{A} Eﬂ_ac;'h Chargor enters into this Debenttre in con ﬂﬂaiaaﬂ with the Senior Faciliies Agresmant {as
“defined below},

=4 it i intendad that this documint takes effect as o desd rictwithstanding the fact that o party

iy r::zné%; execute this document. Lirder hand,

TS AGREED as follows!

4

INTERPRETATION
. Beﬁﬁiﬁmg

i e Dbt e

“Accepiable Bank has the meaning given 1o thal lerm in the Senior Facifities Agreement.

“Becsunt™of @ Charbor means any currant deposit or sther ddoourt with any bank or financial

rdtitutions nowhich i now of if the futtre has gnisterest I (incitding 1 hﬁae'qgeﬂﬁé@ i Part &

af Schedule 1 {Securily Assols) and {lo the exlent of Uis inlerast) all balances now or i the
futurs standing to the credit of ¢raccrued or aooruing on such account

”ﬁac‘,mu nt Bank” means the Secu rﬂy Agert orany bank with whom amAccount is held,

“Additional Chargor’ means a member of the Gréup which becomes s Chargor by executing
a E}em of Acoession,




“Agent” has the meanng given to thal term in fhe Sen%ar_éi?’as:iéiﬁ@s Sgresment.

*Bssigned Account” means any Account designated inwriting as an Assignied Account by the
Security Agent and-any Mandatory Prepayment Account {if any).

“Assigred Assets” means those Sscurly Assets assigned -or purported 1o be assigred
pursuant to Clause £ (Assigrmants).

‘Business Day’ hag tha meaning given o' that termy I the Seniof Facilities Agreemeant.
b 2008 misans the Companies Act 2006,
“Ghargors” mesis the Original Chargor and ssch Addiional Chargor fand each a 'Chargor').

"Compulsary Ragmir&tmn of Title Orders” means the Cormpulsary Registration of Tifle
irder Mafthmm irafand) 1595, the Compulsory. Fegistration of Title Order {Morthern Iretand)
1949, tha Compulsary Registration of Tifle Order (Northern Irgland) 2000, the: Compulsory
Registration of Tile Drder {Marthem ir slahd) 2001, the. Gammasww Eegagzraismn of Title Order
{Northem Ireland} 2002 -and the Compulsory Registeation of Title. [M&.2) Order {%gﬁhem
Ireland) 2007,

‘Mt Documents” has the meaning Glven tothal térm in the Iritercreditar Agreement.

"Declared Dafault’ means an Event of Defaullin réspect of which any notice has Degn served
by the-Agent in sccordance withiclause 26.18 (Accelera tioryof the Sedior Faollities Agresmant.

"Deed of docession” means 4 desd substantially in the o of Schedule 5 (Form of Deed of
ActesEion or ifusboh ofvr farm as may be agredd by thie ﬁﬁmr ity mgert and this Qﬁarg@rﬁ

“Excluded Property’ means any sssstof g Chargor (eacd fuding Stiares) whichi g subjaci e
cra-exizting tHiFd party arangement which s parmitted by ‘He Senior Facifities Agresment aﬁd
whith contains a clause which precludes, gifher absolitely or condifionally, SLiCH. ﬁ%’*ar‘gw Fror
oreating any Security over its inferest in'that'assel,

“Einance Documents” has e meaning given to that tei in the Sanlor Facilities Agresment.
“Eixtures” means all ftoras and fittings {ncluding trade fistures and Rbngs).

*GLS Agreement” means the agreement dated afier the date of this-Agreament and made
bebvesn HEBT Hof f:;ﬁm.ga_ p!{: or dny of its Eubsilﬁﬁaﬁ&ﬂ L‘eauh HEBC) ant eath Chargor as part
of HEBC's: _éi'_‘:;@ébai'ii'a.uifjé;!y_iiﬁﬁ%;ﬁfc&na ‘serices under iy Glabal Doeurientation terms and
condiions,

Heurances” o _Q?ﬁ&é‘%a}r FrEENE

Tan all gonfracts and policies. of insurance specified -in Pait § of Schedule 1 (Securiy
Agzas) :::ppms fte ¥s name orin pan & of any scheduls 1o any Daed of Accession by
which & Beearme party 1o this Debenture and . all material other mmmsiﬁz ;:ss;ist:zes of
insurance and cover notes of any kind now or in the futurs taken out by or on behat of
it or (1o the etent {35 its interas) in which it adw ar in the future has aninterest, and

fh all Related Rights.
“Intellectual Property” means:

{a any materal patents, pelly paterts, Glilty models, registerad trade mar k::"aﬂscﬁ SErVicE
marks, registered designs, domain names and: canyfights” {and any applications oy
registration of any of the: sarme), blsiness pamas, datebags rights; design fights, and




rights in inventions, confidential Information and. trade secrels. and other material
“intellechisl propetty rights snd interests {which may nivw oF in the Hiture subsist) in any
“part of the world, wheirer registerad or Unragistered; and

(b1 the benefit of a!E.rég?&ts’r_io uss such sesets of each Chargor (Which may now of i the
e subsist)

"Intercreditor Agresmant” means the intercreditonr agreement originally dated 7 December
2011 a8 ‘amended and restated an 12 December 2011 ard a§ further amstded on 6 Mamh
A0E and 1 March 2075 and from time to time, between amondst others, the Farent, the
‘Security Agé}mt and the Agent..

“Investments’ of 8 Chargor means:

fa the Shares,

(B} -8 ght other shared, stocks, debentures, bonds, warrants, Oﬁi‘ 0TS, COUPONS gﬂd oiher
‘setrities and investrents whaisaw@,r @

{e sl Related Fights,

in sach case whether held directly by or to the order of a Chargor or by any trustee; nominees,
fidusiary of Clearance system on 4y behalfand in each case now orin the future owned by Lor
ey Eé’sﬂ- sutant. Gf its rn?ars&st} in which it E‘ié}w orin the future ha‘s afy inferagt

Fsﬁf:ﬁm?tary Claims” maeans-any materis i ook and other debls and material monetary claims
s::zwm toa Dhargor g &r’w Wm%d% wfzuch debis and rlairns, any claims or sums af money
:ézﬁ‘erwzng Froien or in rielation to any Inteliectial F’fmpwﬁy, Ay frvesimant, the' pr@f‘iﬁ*%% of ary
imL rarica Policy, any codrt order or judgrment, any contract or agrésment to which a. Chargar
i @ party. and any other assels, praperty, fghts or undedaking of = Chargor.

‘Notics of Assignment’ means a notice of assigriment In substantially. the forms sat out in
Schedule 7 (horen of Mofice of Aﬁwgﬁmﬁrﬂju Sehedule 3 iFurrm of Letier for iw;uramm} o7
Sehaedule 4 {Forms of Lelter for Relevand Conlracts) hias. acplicable) or in such form as may be
agrasd by the Security Agem‘: anid the Chargor.

“Ohiligor means each Obligor as definad in the Senior Facilities Agreement,

“Pdrent” means Magil Mides 2 Uimited incorporated under the-aws.of England and Wales
under comparny registration number 07845727

*Party” misans. & party to this Debsnture.

‘Permitted Prior Interest” means i respect of theAcoounts, any Security interest.or right of
sat-oif arising by operation of lewor pursuant to the standard terms and conditions applicable
to such Accounts, whish for the-avoidance of doubl shal include the GLS Agresment.

"Plant and Machinery” fmeans, in relation o any Chargoroany (Bew or otherwise) plant,
machinery, comguters, office squinment o vebishes awned by any Charger and any interast
tha Chargor may have from tme to time: in any other plant, machinery, computers, office
aquipment or vehicles.

“PSC Registet’ means "PEC ragister” within thie miganing of saction ?ﬁD"ij’ﬁé af the CA 2006,
“Real Property’ means, i refation to any Chargor, any | frashold oroperty the valug of which &
in excess of £O00.000 or its currency: @i:auwa!@nt any leasehold propery thetern of which is-in

sicass of seven }{i\%i’ﬁ aor zmmwab . fropiery () m‘;!udmg thi freshold pr ‘opertyand leasehold
proparty spec il i Part 1 of Schérule 1 (Secunity Agsets) o i pan 1ol any schedule to sny




Dieed of Acosssion by witdch it Became a party to this Debenture) and any new freehold prapery

the value of which is in excess of £500,000. leasshold progeety the term of which is in excess

of sawvin y%ro & mm::wait}iﬁ Bftoerty siiatad i Morthern bretand or anyw"‘x@r@ giﬁbaﬁ y [in each

case nefuding any astate or inferest therein, all rights from time fo time aacked ar seéaimg

thereto, all Fidires from timé 1o tima thersan and the benefit 6F any covenants fort itle givanor

entered into by any predecessor in fitle of the relevant Chargor in respect of that praperty and
BNy moneys el o g;ayab g to the relevant Chargor in respect of these covenanls) at all

rights’ w‘zdef aﬂy iis:ﬂm;:& o Gther agreement or document which gives {hat Chargora nght ta

sornuy B use property and ail Related Rights,

"Receiver’ means & receiver and manager or any other receiver of allor any of the Security
- hssels, Bnd shall, where permitted by law, includs an adminfstrative receiver in gach cage,
-apnaiited dndar this Dabeniure,

CRegistered Inteliectual Property” mesns, inrelation {o g Chargor, any matarial patants, petty:
patents, registered trade marks and service marks, registersd designs, domain names, Uty
“models. and registered copyrights including any specified in Part-4 of Schedule 1 (Security
R L Gpmwe its name or i part 5 of any scheduie to any Desd of Accession by which
t}@ﬂﬁmﬁs party fo this Debent dre in 8?"13{ part of the world, and including spplication for any of '
the sanie,

“Redated Rights” means, in relation to any assel
(i} the _f;:zf*maeés.'@?:%%éﬁmf any part of ihat asset:

) sil vights and benefits under any lcence; agreamient for gale or agreéanient for Jease in
respect of that asset:

[t allrights, powers, betefts, Saims, contracts, walranties, temediss, secufity,
' guarantess, indemnitizs or covenants for title in respect of that assel;

fd} ‘any maries, procesds, dividends or other distributions paid or paysble in respett of
Uit assel and

Ger iy rights or monies acording of offered at any time by way of redamption, substitution,
E;{EE’}E?‘E{.}E bonis of préference in respect of that asset,

‘Relevant Contract’ mesns. in relation to any Chargor any agreement specifizd in Part 3 of -
Behedile 1 {Security Azsels) opposite 15 name of In part 3 of any schedule to any Deed of
Agcession by which it became party to this Debenture, and any pther agreement designated in
Swrting ss @ “Retevant Contract” by tha Security Agant from time to time, togather, in-gach case,

with any Relatad Rights.

CRelevant Interest” means, inrespect of 8 company the shares of which form part of the
Qjeuwty Assets, a felevant interasl” within the mezning of paragraph & of Sehedule 1B fothe

T4 2008,

“Relevant Legal Entity” means, in respéct of a'company, & "legal entity™ {within the meazmg .

of section TB00(S) of the 0A 2008) HHat s & "relevant laga! entity” Dwithin the mearing of section.
TEOCAY of the CA 2008) in relation {o that company.

“Restrictions Notice”™ means & restrictions notice issued pursuant 1o paragraph 103} of
Sehedule 1B n the TA 2008,
“Secured Parfies’ has the meaning aivén tothat term in the iternredilar Agrasment.

“Securad Obligations” means &l cbligations covenantad to be dischafged by the Chargar in.




o
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1:3

1.4,

Ctause 2 1 (Covenant to Payl.

“Becurity Assets” means sl the assets. rights, fitle, interests and benefits of sach Chargor the
subject of of exprassed fo be sibject to this Debentura.

*Security Period’ means the period beginning on the date ol this Debenture and ending on the

‘date -oi which all hiabifities urder the Finance Discuments have besn uncondiionally and
“irrevoeanly paid ahd dischiarged infull and no further Sécudred Obligations are capable of being
‘outatanding,

“Senior Facilities Agreement’ means the sénidr facilities agreement originglly dated

7 December 2011 a8 amended and restated on 12 December 2041, as amended o 30 April

2014, as further amended and restated pursuant 1o an amendment-and restaterment sgresmeant

dated B Maroh ze:m:a B pzimuam* to an amendment @nd restaternant agreemant: dated 12

' Febmaw 2016 gnid as furiter dmended on 7 July 2078 arnid from lime o tinve, between, arﬁongﬁt
Gthers, the Parent; the Anert and the Secumig Srding,

“Shares” means all shafes in any Obligoror Material Company hald by or 1o the order of oron

‘pehalf of & Chargor at gy Time (subject o any legat ortgage grant@:% mu;&uz@ni tothe Finance

Documents}, inchuding those shares specified in Part 2 of Schedule 1 {Secinfy Assels) opposite

“its mame ar in part 2 of the schedule to any Deed of Accession by which it became parly to this
Daberture ' - '

“the 1881 Act’ means the {Zzéﬁwymcmg and Law of ?*mp@.ﬁy Aot 1EET,

“thve 1949 Act” means the Tonveyancing Act 1311,

“ihe 1989 Order” means the insoivency (Morthern lrelard) Order 1988,

“Warning Notice” msans @ warming notics given pursuant to paragraph 12} of Schedule 1B o
thie Cn 2008,

enstruction,

fa‘; 'Capitaiiaa{i ferms-defined i the: Seniér Faclities Agresment have, unless expressly

defined in this Debenture, the same meaning in this Eﬁebemura,

(b)Y The provisions of Clauses 1.2 (Construction) and 1.3 (Cumenty Symbols and

_f}@fie?fmm} of-the-Senior Faciliies Agreement apily foikis Cehenture as though they
werg st out-in full in this Debenture, except that refarences 1o the Senior Facilities
.Agf&amem will big sansiried as references to this Debeniure.

fod Unfess the context otherwise requires, o reference to & Securlty Assetincludes any
vart of that Security Asset, dny. p"ﬁﬂﬁﬁda f thiat Security Asset and any preseEnt and
future ssset of thattype

Irconsistency

ia} Inthe event of any inconsistency betwesn the terms of this Debenture and the Sernicr

Facilities Agreement, the terms of the Senigr Faciliies Agreement shall pravail

(b} dnthe event of any inconsisiency between the terms of this Debenture and the GLS
Agreement, the tlerms of the LS Agrsemeént shiall prevail

Ciause and Schedule Headings

2] Unlessothenvise stated, any reference in this Debenture Io a Clause or Schedule shal
be constrised as a reference 1o a clause of or & scheduld o this Debenture.

L5




1.5

1B

Ay Uriless expresaly provided tothe contrary in this Debenty

i) Chause ang Schedile headings are for esse of reference only and-shall not affect the
construction of this Debenture,

Disposition of Propery

The:terms of the other Debt Documents and of any side fetters between any Parties in refation

in amy Fingnice Decumant {asthe case may b} are incarparated n this Debanture tothe extert

g fo ensure thab any purocried d!&;ﬁ@samn of -any Feal Property mntamﬁd i s
Debenture fs & valid :ﬂiﬁmag?sm in accordance with section 2 of the Stalute of Frauds ?!r@Saﬁds

e i 15@5

Tmaﬁ

{a) il Smurity and diepositiong made or created, Bnd all obligations and undertakings
i contained, in this Debenture, in favour of or for the benefit of the Seaum?y Agent are
“ghven in favour of the S&cuﬂty Agent-as trustee for the Séfzur@{i Parties: from time o

Y on the terms set out in-the Iﬂt@{«:r&datmr Agreement.

by The S-emmy_ﬁ;gm_t hoids the benstit of this D;@-benturﬁ ontrust for the Secured Parties

Third Party Rights

re, @ person wha is nota Party
has o esqh% tnder the Gontracts { ﬂ;gh?ﬁ of Third Farties] Act 1998 {the “Third Parties
Bty to enforce orenj i}f the benefit of Ewg teem of this Debanture.

iy Mobwithstanding oy term of any F inaneE Docurnent, the consent of gy perstin whio is
ot g party s not required to vary, rescind or terminate this Debenture stany tme,

foy Ay Recelver may, dubject tothis Clauge 1.7 and the Third Parties Act, rely on any

Clause of this Debanture whizh @xgrasaiy tonfers righi’ on ik

COVENANT TOPAY

Cavenant 'm-pay

Euch Chargor, a3 ﬁfr’f’ﬁﬁ?“f obligor and nol ondy 85 & sursty,. on demand mvﬂﬁams with thie
'-Semrity Agent as sacurity riates for the Secured Padies that it shall on demand of the Security

Agew discharge all abligations and lishilties which any Chargor and any other Qbhgﬁ“ Ty et

@y troe have to the Emwéy Agent (whether for its own account or as Security Agernit for the

Secirad Parfies) of any of the oifisr Seciured Parties under of - ;:sursuaﬁi to e Finghos
Dacumants. fincluding this Debenture and any Maorlgage and- ingluding, Wi haut liFitations, Al

cohligat tions and lisbitties arsing out.of any estension, varation, modification, restatement or

novation of such Finance Decument whatsoever) including any obligation or iability in respect

of azw Further advances rmiade under the Finance Dosuments, whe*her present or futiurs, actual
‘of contirigent {and whether incursd solely or jointly and whether as: ;:armc ipal oras susely orin
‘some-cther capaciy) and such Chargor shall pay to the Security Agent when dué and payable

avary sum at any fime owing. due of incurred by such Chargeriothe Secunty Agent (whether
for its owh acoourt or as Secufity Agent for the Secured Partiss) or any of the other Secured

Parties it respect of any sush iabilitiss orovided ihat neither such covenant nor the security”
constiuted by this Debenturs or any Merlgage shall extend to or indlude sny liability or sum

which would, but for this proviss, cause such covenant or security fo-be unlawfil or profibited
oy any applicable faw.

Interest

) o




Any amount which is not paid under this Debanture when due shall bear interest 2l the rate set
‘But i clause 123 (Defaull interest of the Senior Facilities Agreement [both before and after
iudament and payable on demand) from the due date until the date on which such arriount is
unconditionally and irrevocably paid and discharged in full, such interest to accrue on a daly
bagis.

FIXED CHARGES

Sunject to Clause 6 (Exciuded Fropery) dand any Permiitted Security existing as at t_%ﬂ-daia:ﬁf
‘this Debenturs, sach Chargar as legal and beneficial awiner. and as contifiling security for thi

{2y byway of st lsgal morgage:

(h GRANTS AND DEMISES all Real Property now belonging to-if TO HOLD so

' el of the same 8 s of freetiold tenure to the Securty Trustes fora tarm of
16,000 yedrs from the date of this Debentire and TO HOLD the same a5 1§ of
leasehold tenure to the Security Trustee Tor thig résidue of the respective term
or terms-of years for which the Chargor now holds the same, less the last fen
days of éach shich tefn or tarms; and

by wiay of a E'&ga?ﬂ?mrg@t

{ii ~ CHARGES &l Real Praperty as is registérad of to be registersd in the Land
' Registry of Narhern breland and assents fo registration of the charge 25 2.
burden on the Feliols), '

(b} to the extent not subject by a mortgage under paragraph (2) above, by way of first fixed
charge, all ather Resl Froperty now -mf‘aﬁimgmg.m i and &l Real Property acquired by i
i the futura; - e ng:

{5} by -way of first legal mortgage, all its present and future-fight. title and intersst in
investmants (nclisding the Shares] and

[y by way of first fivad charge, gl s oresent and future right, title and interast in:

{iy all Actounts (subject to any Permiitted Firior Interas! avisting at the date of this
Fiabenture of any Account);

it all uricalied capkal and goodwill of the Chargor

{iii all Registersd intellzctial Propery owned by it or acquired by 4 in the Tuture.
and sl Relaisd Rights (subject 1o obtaining ‘any necessary conserit 1o such
fiwed charge From any third party]

oy all Intelisctual Property owned by it or stquired by it in the fulurs, and 3l
Beiated Rights {sulject to oblaining any necessary consent to such fixsd
chargs fromy any third party)

(v} any beneficial iInferest, claim or entitlement it has to afy sssats of any pansion
fund {fo the extent permitted by law);

:;f*ﬁi}_ the banefitof any Authordsation (statutory or otherwise) held In sonnestion with
its buginess orthe use of any Sescurity Assel and the right o recover and

récaive all comparisation wWhigh -mé?iéﬁ:é_;@ﬁy&%}ié 16 it iR conmection therswith;

iy all E"E’;a_m;gm;im;aa?aénery-[e_xwp-i to the extert martgaged undsr paragraph (a)




53

B

shbovel and

iy tothe extentthatany of the Assigned Asssts are not effectively assigned under
_GE&L&EE 4 {ﬁass?@nménmﬁ' i:sz“ SuL,h xiah;ﬁq '?}Ei»e'bﬂen eﬁﬂt{iv&%y E’_ﬂb&%ﬂ'ﬂeﬁ bur

nmzce, bg,f wiay of f%?’Si f?:s;‘-ed charge, thﬂs@ Af‘;mgrﬁ&ij A&?ae@sv

ASEIGNMENTS

'Quh;mﬁ {0 Clause & (Frofoded Properdy); sach Chargor as legal and beneficial swnerand as
.mnimwng security for the paymem and- dsaahwge of gl Secured  Obligations, aseigns
_smmu aly (Subject to & prmwzs:s far reagsagnfﬁart on redemption to the- Se%m}f Agent all its

present and futira right, 146 and intérest in and to and the benefll of.

{ay  thelinsuances.

{6y alithe Relevani Contracts; and

(6} @il Assigned Accournis.

FLOATING CHARGE.

Creation

Subjact foany Permiittad %@aur’{y exigting as al the dete of this Debenture, each Chargor as

%&E and bensficis! ewnar and 85 continuing secarity for the. paymsnt “and discharge of al

Secured Dhligations, charges in favour of the Becurity ;@,gﬁ«ﬁ’z by wary of first finating charge, its
undertaking and all its assets, both present and future not otherwise effectively modgaged,

mmgm O #ES] igred by Clar s 3 (P i r_ﬁ_{f Charges) ar Cause 4 (Azgigrmionts). '

Cualifying 'Fjﬂatéﬁg “harge

{ay. Thefl floating charge created by any Chargor pursuant 1o Clause 81 (Creation) is &
“gualifying floafi ing charge” for the purposes of paragraph. 5. 2 1) of Schedule BY tothe
1988 Order.

{by.  Paragraph 15 of Schedule B1 1o-the 1989 Order applies to this Debenture and the
' Security Agent may at any time gftera t}er‘ tared if’;‘!@fauii appoit an s’srjmmis trator of &
o héﬁrgﬂr purﬁuam to that ;&a;’at‘rapﬁ

iﬁﬁ nversion by Notice

The Securit v Agant may conver the floating charge created by any Charger over all.or any of
e mesets into g fied f‘mrga by notica inwriting to that Chargor spﬁasfysﬁg the relevant Security
A%&iﬂ {sithar genaraiy-ar speciicallyl

=y # 5 Dectared Default has cocurred and is EQ!’]U!’!L}&Q;

(k) i Ehégeaur‘iy Agent reasonably considers those Security Assets to be in jeopardy o
in danger of beihg seized or sold under any forrm of distress, at tiachmant, extension of
ctiwer Idgal process, o to be stherwise injeopardy; o

{5} if thie Security Agent reasonably considers it is necessary or desirable in order to protect
the priority or-enforceabh ity of thi Becunty created o ntended 1o be crested by ths
Debenturs.

Mo Walver
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Any nofice given by, or on' behalf of the Sscurity Agent under Clause 53 (Conversion by Notice)

- abave in relation to an asset shall not be construed as's walver or abandonment of the Seclirity
.ﬁge-mi_s right to give. any other notice in respect t of any other asset or of any other ﬁg’*’sz of &
Secured Parly under this Debaiturs or any other Finance Documnent.

“Automatic Conversion

(@t Thefloating chargs credted underthis Debanture shall (inadiition 1o the circumsiances:

Jievwhich the same will coour under general law) automatically be convarted into afived
-chargs (without notice} over the Securlty Assets of each Chargor:

¥

{13 i oan %dmmeatmtgr is appﬂmtﬂﬁ ar the Securi £y ﬁgeﬁ? fereles rotice of an
': mtention o a;:ipc::;m an: adrnini siramr

iy it & resolution s passed of an order is made for the winding-ug, dissalition,.
adminisiration or rsz«m?gansgatm of “the Chargor or an adminisiralor s
-_angmmtﬂ-d to the Chargir (save to'the extent permitted under tha %enaor-'
Faciities Agreermianty

(i Afanythird party levies or atternpls o levy any distress, swscition, attechment
o other lEgel process apainst any Security Asset provided thé same
‘Eangtitites an Event of Defaull, or

i #n-Event of Default éiours a3 a result of . Chargor faling to comply with its
-gprrant in Clause B {Resiriclions on e‘w}maﬁﬂg%} and/or clausa 2517 {Negative
"?fewfg@} of the Sanior Fatilites Mmm’nmt

by The i Q;zl:(iing charge created under this Debenture may not e sorverted into.a fiked .

-charge solaly by reasor of.
(i -t altaming of & raoratarium; o
Y “anyihing done with & view to obiaining a mor raterium,

under-article 14 of Schedule A1 of the 1989 Order.

EXCLUDED ?HQF‘ERTV

“The Becutity crested by Clause 3 {Fixed Charges) or Clause 4 {Assignmenits) shiall not spply
to Excluded Propery 5o ong as any relevant consent of walver of prohibition has not been

shtainéd, but
{a)  .each Chargor undertakes to!
T ity the Sacurity Agent of any materal Excludsd Property;

i apply for the relevant consent or waiver of prohibltion or condition within 15
Husiness Days of the date of this Debenturs, -and -save where (prior o g
‘Drectarad Default) the Parent, inits reasonabie opinion, considers thatto do.so
would have & material adverse effect on the atility of the relevant Chargor to
‘contuct s operations and business in the rdingary z’:e;i_j.rs'e'a?s partnitted by the
Fingnce Documents and, in ibe cabe of any loasehald Resl Propeity such
steps shall not cause the Chargor 1o be in breach of the terms of the ralevant
fease, to Use reasonable endeaviurs fo promptly obtain that congenton walver
“of prohibitian ' o ' -

{fiiy  promptly ©h redsipt of stuch congent o waiver, grovide the Security Agent with.




73

B

b oromptly on receipt of the relevant consent of waiver, the refevant formerly Excluded
“Property shall stand charged o the Secur ity Agent under Clause 3 {Fixed Charges) or
~zssigned to the Seclrty Ageént under Clause 4 [Assi gnmenisl.  1f reguired by the

Security Agent atary time following receipt of that waiver or consentand subject to the-
Agreed Security Principles, the relavant Chargor shall execule a valid fixed charge,
“margane antdior assign meﬁni‘-im‘ such form as the Security Agent requires,

REPRESENTATIONS AND WARRANTIES - GENERAL
‘Hature of Security
‘Esich Chargor represents and warsants to the Security Agent and to each Secured Party thak

fa)  the Accounts afe free from any Security, guasi-security, right of set-off or gption

- purchase or similar right'-in each’ case, other than any Permitted Prior Interest or olher
Paritted Security;

fi:zj é%‘iﬁﬁiﬂ%& Froperty isted in Part 1 of Schedule 1 (Securify Assets) is, at ihe date hersof,
' all of the freshold or lessehold Real Property owned by each Chargor,

qoy  Fhas e good, yalid and marketable tite to; or valid leasés o licences of, and al

appropriate Authorisations to use, the assels necessary toocary onds business as
g:w%érzd; r‘fm{f;,;ﬂmf i Fﬂ%h cage 1 failure fo o 80 haEn of g reammamy axa y oy have
& Matarial Adverse Effedt

¥ the Shares are fully paid and arenot subject toany option 10 purchass or similar fég?‘s"éz;

isr ne Warning Notine or Rastrictions Motice has besn giverror issusd to it in fespect of il

oF any part of any Investment which remains in effect and

it has ot given o issued 3 Warning Notice or Reéstrictions Notioe in respect of all or

“any. part of any Investment which remains in effect.

Times for Makiﬁgﬁ&p resentations and Warrantiss -

fa) The reprassntations and warraniies -sel ol in this. Debenture are imade by each.

Chargor on the date of this Debentute.

{BY - Easchrepresentation and warranty urider this Debenture is deermed 10 be repeated by

i gach Chargor which becames party o this- Dieberture by g Desd of. ﬁm’:%zgsgn
"o the date on which that Chargor becomss a Chargor
i ‘each Chargor on each date- it opens an Account, or scquires _Efﬁar‘es- or Rea
~Propeity.

qE Wihen & repfesenitation and wirmanly is- desmed o be rapested, s deenved o be

‘rads by reference o the cirtumstances existing at the time of rapatition

FURTHER ASSURANCES

Fenaral

(a) Stibject to Schedule 11 of the Senior Faciities Agreemant (Agread Seourity Prifciplas),
gach Chargorshall 8t its own expense promptly do all such acls or sxgoute al such'
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docurnants  {inchding -sssignments, transfers, morgages. charges, notices and
mstructionsy 88 the Security Agent or s Receiver may réasonably specify {and insuch
forr as the Security Agent or Receiver (as the case may be) may ressonably regquire
in favour of the Security Agent or s nomines(z)); '

{i b patfect the Secarity crested or intended to be crested or under evidenced
by this Debanture {including without liritation, ‘the re ‘execution of this
E}@éz@r&%ura the exeouticn of ary mongage, chamgs, asssgﬂmwt ar - Gtner
Seourity over all or any of the assets which are, or are intended 1o be, the'
subject of the Sacurity created or intended to be created by this Debentirs)
antf the giving af any Fisti ice, order or direction ard the makmg of ary filing ar
registration, or for the exercise of any rights, mwers angd rerriedies of the.
Security Agent or any Receiver of any Secured P’aft,e prmwdad b*;.r ot pursuant.
for the Finarcs Documents or b ¥ iaw

i} 2] ::zm%nz’ on the Security Agent or the Secured Parties and/or g::erfeﬁt Secyrty
over any proparty and. assets of that Qhargmr Tovgied Inany. ;usn&d;gﬂm'
aquivalent or Bimilar t the Secunity interided to be conferred by or plrsuant o
this Deberture; andfor

Aily -t faciitate the reslisation of the Sacurity Assels.

Subject o Sohedile 10 of the Senior Facilities Agreement [Agread Secunlly Prinviples),
gach Chargor shall take all such action a8 is svaliable to it inclutting making all filings
~and registrations) 4s. may be necessary fof the purpose of the creation, perfection,

protection semaintenancs of any Security-conferred or intended o be corferred en the.

Gaurty Agent of the Setured Partiss in ascordance with the ﬁzgreed %acurtg.
Frinciples byo pursiant o in@ Fmamﬁﬁz Dacuments

i any [rovi isisn of this Debenture ceages to be legal, valid, binding, enforceabls of

e or is alteged by a party to it to-be ineffective, sach {;hargﬁ;r shiall take all such
“gntions and undertake all such steps as the S@auﬂty Pﬂger‘st mgy. {acting ressonably)
' requ@s{ ta. ramedy such Cemsation.

Each Chargrshall comply wittvall of its oliligaticns under:
Schadule 1A and Schedule 1B of the Ci 2008, and

Pant 214 of thi- CA 2008 aid any notice ssued or given 1o it thereunder and within the
_timafmm%& specified i such notice,

in sach case, in respech of any Invastmants,

RESTRICTIONS ON DEALINGS

M Chargﬂr THEY

(v)

rreste o pUrpor e ofeate o perit o exist gy Becurity over any of s sgsals;

sithar by & 5ingle transaction or in & series of transacticng ar}a:i whethar ¥£*E Esd or figk

_amﬁ whtethiar wiumraﬂig T maluwiarai’yi dispioze of all or any part of its assits)

“ineach case, urless peamitted under and in dccordanice with the: Senior Facilites Agrésmant

R
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{incloding in the case of Security over any of the Accounts, unless ilis a Permitted Prior

Interest),

REAL PROPERTY

‘investigation of Titie

Each Chargor must-grant the. Securt y #‘agem: arits legal advisers promptly on i'ﬁm»&ﬁﬂ all

faciliies wathin the pv"v ser of that Chargor to enable the Security AgEnt of - its Jegal e gerg {at

th@ axpense of that Charger) to

g} carry out ivestigations of titke 10 the Real Property, and

ik rake such nduiries in refation to any part of the Real Property a3 2 prudent mcrigages

FrisghE carry ot

Power to Remedy

e ﬁhargﬁr Fails o pmmp%iy serform any covenari or stipulation or any term of this Dighenture
.aﬁﬂm ing its ‘Faal Pragerty, that Chargor- must aliow the . %ﬁwsw ﬁg@ﬂt or s agents and
contractons pmwpﬂy on receiing a raguest i writing:

{a} b eriler a-:ﬁzy;ﬁae@aé-é%g Raal Eﬁ?‘ﬁ_ﬁe'ﬁ’f;

(By - tocomply with-or ohiect toan ) noiice ssrved on that Chargér in respect of iis Real

_@mpeﬁ:g e

{ch ‘totaEkoany sction as.the Seou rity Agett may reasonably consider necessany 1o LrEVERY
- onremedy any breach of any suchioovenant stioulation or lerm of W comply with o
mijEet o any such holive. :

That Chargor aha I promptly on request by the Security Agent pay the cusls and. ﬂ‘x;:sarsma of

thie Eﬂé:ur?'f Agent or its dgents and cont tractars reasonably mourred i connection with any
getion taken by it umdas this Clause 10.2:

Existing Real Property

b the case ofa Chargor's existing Real Proparty in Northerr frelard, itshall

.[ja'}.' wherg requirdd fo'do so pursuant to the'Land Registration Act{Northern | ireland; 1970

“and subseauent Compulsary Registration of Title Orders and ol the’ ex,iﬁ;r!? niot amad;
: done, promptly apply tothe Land Regist ry of Northern Ireland for first registration of
‘that Feal Propery and regia raaaw of that Chargor as owner.of Hhat Riaal F’mm@ﬁy

B prodptiyspphy o the Land Fﬁmgsa*r’y of Morthern Ireland to register e legal morlgage

“rregted by paragragh {a) of Clause 3 (Fied Charges): and

s3] promptly pay sll appropriate rag%aifat-éﬂn fees in respect of the applications referrsd fo

in paragraphs-(2) to (b} (inclusive) above,

ar; if the Security Agent notifies a Chargor that the Securty Agsnt will subeit the relevant fofms
i5the Land Registry of Maorthern Treland, such Chargor shall promply provide the Secunly
Aoent owith 2 duly wmp!et@a formme radquested by the Securily Agent. tegaih&r with all
rszgm{ra ion fees required, and the Chargor consents in wach such cas toany applicatitn being
made by the Security Agent

19 thﬁe cage of any Heal F‘fmp@r‘y whish s leasehiold in félation o which the consent of the
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landlord s teguired in order for the Chargar to perforrm any of the foregoing ebligations. the .

'Ghaggar shall uss reasonable endeavours to obisin such consent promptly and shall natify the:

Security Agant in writing upon teoeipt of such consert,

Urregistered Real Property

Inthe case ofa Chargors freehold or leasehold Real Property in Naorthern irstand, both present

and futuire which is not regggﬁewﬂ at the Land Ragasiﬁ; of Ncﬁrv‘ihﬁm lreland and & nod reguired
to be so registered, that Chargor will promptiy apply to registar this Deberiiure aritl the Becurity

created by this Debenture at the Registry of Deeds..
“Future Real Property

‘If 8 Chargor acquires-any Resl Property after the date of this Debenture, it sfmai!:

{a} promptly and sa@;@at to-the Agreed Security Pringi ples, @ the cost of that Chargor,.
._a%mcu&& and deliver to the 5@%!‘%;@ FAgent g lagal mﬁﬁgaga in favour of the Security
Agent of that Real Pmpm«; in ey form [cansistent with this ﬁabaﬁtura; which the
é}eauréy fpent may require;

By #the file to that Real Property is registersd et ihe Land Registry of Northern reland or

: rmusr&aé to be soTegistered. take the steps ‘set out in parsgraphs (ayto {ciic) of Claugs
CHEEMES (E :fmzm,g Feogl ﬁm,wz'*;} inclusive in respect of such Tutlrg Real Property, and

oy if applicable, %EE’E%EJFE’"’* it the Secuiity created by this Debenture is correctly. toted in

' ihe Foliols) against that Title at the Land Registry of Mordharn | iretand {and the Chargor
nereby consants toany. application that the Security Agent may require to be frade-fo.
b Land R@gmtw of forthegm raland agamst the relevant Folioz) atthe Land Registry
of MertHern mmm for the protection of the. Semﬂt; constitited By this Deberture}, of,
i smiiaab & i secordance With Clause 104 {Uniigist M’{? Rl ﬁ*w;wrf,/}

Tithe information Docsument’

R campletion of the registration ol any charge pursusnt i this Clause 10, the rels want {f:harger
shall, Frequested By the Safm!’t‘f Bigert; providé & copy of the relevant Foliojs) asaueﬁd by the-

Land Régistry of Mg freland.

‘Thie Land Registry of Northerm reland

Fach Chargor congents ioan awhai} mrz i the followirig 1 torms baing ent tared of thesg Fci

redating to any R&aé Propaity registared 8t the Land Regi istry of Worthern lmiamj

Exvept nder ariorder of the Regisirar, ro Jsgf;m;!ffjﬁ or dealing by the Registersd Cwaér
‘af the farid is b b re gistered withoid the willon consent of the Registersd Owner for the
irma Bein of e Chargs sacistered D the (e dayoffs]”

Deposit of Title Deeds

Each Chargor shal to the extest reasanshly practicable, deposi with the: Seciurity Agent, and

“the Security Agﬁwt shall b erfitled to hold, ali deeds and documents of tile relating o its
frephinid of laasehald the Real Proparty Held by such Em:xgw from timé to time ang all propenty
_cerificates, statutory Sharges searches and Land Registry searchés and sl initar documenis

recaived by it or onits bahalf,

INVESTMENTS

ﬁf;aﬂizﬁz‘;atm'ﬁl;w&gﬁmmta
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As soon as practicabie and inany everit within 3 Business Days of execition of this Debenture
in respect of the Shares specified in Part 2 of Schedule 1 {Sscunty Asselil and g8 scan ag
practicable-and T any event within 3 Business Days-after its acquisition of any certificated

Investment each Chiargor shall:

{a) depasit with the Saeurily Agent (or as the Security Agant may direct) all certificates and
dociiments of e or dsther evidence of ownership inTalation to such Investments; and

By ‘promptly take.any action and execute and deliver to the Security Agent any share

“transferin respect of the Investments (executed in Blank and left undated) andior such
';z:a’ih&r dacuments a5 th& %acmit y Agent shall rﬁaﬁcﬁﬁbly require to enable i (o s
miminees] o become registered as the owner, or oifierwise cbtain | egal fille 16 such
Investments. including srocuring that fhose shares ars fegistered by the company in
“wihich the nvestments ere held and thal share certificates in the name of the transferse
“are distivierad o the Security Agent.

Calls

(;aj; ‘Each Chargor sﬁmii g:zay aifzalls and othier payménts dus and peyable In fespect of any
' of 5 Invesiments.

fhy ._if & Chargor fails 1o d9'so, the Becurity Agant may {but shall not be obliged 1ol pay

fhose calls or other payments on behalf of that Chargor atid that Chargor shal, mmm;:;%i;g
ey reduest, z’am’;mrsw thi Samm&y Agent forany payment made by the Security Agent-
-uper this Clauae ﬂ F aﬁd pending reimbursemant, that pa rment will consll ftute part
of e *imwrrj Ohligations and shall cary interest from the date of paymEnt by the .
‘Béeurit ; Aient inti raimbursed atthe tets and in acoorddnce with Clause 2.2 (nfersat)

Cornuiications

{a) Each Chartgor shal promptly, and it any svent within three Business Days of receipt
";}y i for s ﬂi;im!ﬁ%?i"*] with regpect 1o any notice (ncluding any Warming Netise or
Restrictinns Folice) isaued under Part 274, Sehedils 1A or Schiedule 18 of the TA
2008 in respect of ary of its Invastments prowiche tot the Security Trustes s copy of that
nitice.,

By No Chargor shall make sny application é the couft inder Schedile 18 to the CA 2008
" 1 W&%m—:&:i of any Relevant Intarests, whethersuch Helevant Interasts are held byt or
hld i:::y any parson with respect to itowithout first consut iang with the Security Trustes
andin any. avent, shal not ke any. such application in a manner which would b
‘adverse fo the inferasis of the Secured Partied, provided  that -compliance by any -
Chargorwith this paragraph (b) does not result in- breach by it of the A 2008 orany

“other apphcable law. ' '

fo) Esch Chargor shall provide reasonable assistance to the Security Trustes with any

- -application to the court that i makes undar. Schedile 18 to the CA 2008 in respect of
“any Relevant irtsrests, whather s0ch Balevant In tersts gre held by itor held by any
Darson with respect o it and provide the Seturity Tiustée with all information.
documents and evidence that it may reasonably requsst in connection with the same, .
provided that, in each case, 1090 so would not resullin & breach by it of the OA 2008
bf any other apglicabla faw.

Voting Rights and Dividends

{a) Until the oocurrence of 8 Declarsd Defaull, each wargcr gy pay all dividends, imterest.

‘and other monies arising from the Shares upstream io the extent ;:rearmmazi under the
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Finmnoe Documents with the procesds to e avallable to the Parent and - ifs
Subsidiaries.

Aetil theosturrenceof 8 Declared Tefaull, sach Chargor may sontinue to exdrsizg the
vating rights, powers and other rights i respect of is lnwestments, provided that each
‘Chargor shall not exercise {and shall procure that any nominee acting on its behalf
-doss not exescise) such voting r;gh%a i ANy manner, of ctherwize permit or agreeio
'-any r:a} vmamn Eﬁg té"@ righ%ﬁ aitaah;ng w r;}r {:Gﬂfﬁ!‘{ﬁ%ﬂ ?;W any | af tha Sharas ar. {b;

"%L‘Jﬂ.bemii.ém ‘v*nfhn::ﬁ"sE iy the apinion c:if ??‘e Securzy #‘geni; w%uid aﬁv&m&y a?szr-?-ci tre
validity or enforceability of the Security or cause an Event of Default to occur.

E::} After 2 Declared Defaull, the Sm‘;uraay ﬁ;msﬁani {e:}r‘ it r%c:mme?} may:

{iy gxEreine or refran from exaftising any voling righta;

il apply- of refrain from applying all dividends, interest and other monies arising
from the Shares in accordance With Clause 20 (Application of Procesds);

[H transfer or- refrain-frony transferring the  Bhares i_n%:a::n. ine name of =such
raminsels) of the Security Agent a3 it shall require; and

WY ckwercies or refrain frofexercising ghy othdr phwers or Tights which may be
‘ewgrcised by ke legal or berelicial gwner of any Investment, dny person who
& the holder of any Investmarnt or otherwise,

I gack gase, in the narmhe of the. refevant Chargor, the rfﬂgsgtered hiplder or otherwize
“atid withaut any furker cansent or aithionly on tha part of the relevant Chargor and
irrespective of “any.direction given by any Chargor,

d) Ta the extent that the Investments remain registered in e name of & Chargor, sack

Chargor zrmvﬁma%y appoints the Security Fxger}t of it norminde ad its proxy to iercise
all woling rights in respect: of thoss Investments at any. ti time afier the ocourrence of a
Declared Default.

INTELLECTLAL PROPERTY

Fegistration

‘Each. i’lha?gw shall atits own cost promptiy, f requested to doso by the Security Agent; execiie

gl deeds and documents and do all such'actsas the Security Agent may rﬁasmah!y requsr@ o

reeord the interest oF %h@ Security Agent in any Ra&gssiergd Irteliectual ijgzzeﬁy charged urider
s Debenture i any elevant register maittained by the UK or other national of internat icsrial

palent or other intellechual property office.

‘Maintenanoe .

Afterthe ocourrence of a Declared Default, nio Chargor will, withoul the priorwritten cansent of
thie Secufity -Agent sell sssidn, trafsfer, morigage, grant any exclusive’ fcences or ahy
rrevocable or peroetual non-exclusive licences of otherwise dispose of or encumber sl or any
part of iz Intellectusl Property, or amend {except 83 necessary to obtain or maintain in force
ary of the F{ﬁgsﬁtaraﬁﬁ Intetiestial F!;“m}arw‘a By ﬁegasi&red nleligctual Propeity or parriit an;

Registerad ntellactual Property o be abandoned oreancalled, 16 fapse bor o be | labla to any

chaiery or revocation for ron-use of otherwise (xcepl in the course of s business where ihe
intellectual Property s no fonger material to the business of any ofthe Chargors),

'8,
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ATCOUNTS
Accounts

Ns'{jh;garg;ﬁ-r-s.?mifﬁ_, withioot the Becurity Agert's prior written consent, permit or agres to any

“varigtion of the righls altaching to sy Accdunt of close any Account, save to the extent not
“prohibited urder the Finance Docurments.

‘Withdrawals

{8} Except with-the prior consent of the Becurity Agent or as permifted pursuant to the

terms of fhe. Senior Facilities. Agreement, no Chargor may receive, withdraw or:
;Dmer‘wzze frangfer a‘”ﬁj moneys {incliding dinterast) standing to the creditof any
:Bzsighed Acciount.

gl “The Security &gentiors F%mawar} gy [subjeit 1o the payirent of any claims having

priarity o the Securily or caied i i this Debemnure. mf!uﬂmg aﬁy Parmitied Fricr | memsﬁ,g
“afud subjest tc} the Intercreditor Agreerment withdraw amolints standing to the credit af
ary Hegi gnedﬂ:}fmmt

Other Accouits

(4} Priortothe accurrencs ol a Declared Default, but subjsct to the provisions of the Sanior
Faciifies Agreément, 8 Chargor has the right 1 recaive, withdraw or otherwise ransfér
any credit halance from time to time on any Account {other than an Assigred ACrOunRts
e the ordinary course of its business. '

(bY Afierthe pocurrence of a Declred Default. a Chargor shall not be enfitled to receive,
' withelraw or ofherwise transfer any credit balance from time to time on any Accourd,
“extept With the priorconsent of the Security Agent. '

Application of Monies

The Security Agent shall, following the oeourrence of 8 Declered Defaull, at any titné whien

“there are Secured Doligalions cutstanding, be entiled without notice to apply, transfer of sel- off

any orat i of the credit balance from time 1o tme on any Accounts in ordowsrnds the payment o
other satisfaction of all of part of the Seolrad @b!igéﬁiwﬁﬁ in accordance with Clause 20
fﬁ;zﬁﬁm!mﬁ af Procesdsy Jand subject it the ferms of the Intercraditdr ﬁg?ﬁ@m%ﬁﬁi

MNatices of Charge or Assignment
Eaeh Qﬁwg::z;shaii‘:

Y8y ithe cese of.an Assigned Account a% soaf 88 precticablé but-in any case within 5

Business Days upon execution of this Debenture or the Security being granted or, in.
the case of any olher Actount. immediately sfter the oocurrance of a Declarsd Defaull,
give o each Account Bank a Notice of Assignment; and

{h) use its reasonabié endesvours to procurs that each Account Bank acknowiatlges that

natice substantially in tha formof Part 1 of Scheduls 2 {Form of Nilice of. Arsiprmenty
of i glich other form 88 the Security Agent may specify within 20 Business Days of
service If the Chargor has usad its ressonable endeaveurs but bas not been able to
obtain ackhowledgement, its obiigation to obtan acknowledgement shall cease on the
sxpiry of that 20 Business Day perod.
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1&.

Until the ocsurrenice of & Declared Default, each Charger shall have the sole discretion to;

&} deat with thie counterpaties to any Refevant Conlract, E?‘id_

(b} rake any amendments, variations ar modifications o the Felevant Contracts or give

~ any walvers or consents in respect of any of its rights and any entitlement fo.al

‘procesds and Claims drising therefrom undet the Relavant Contracts, without the prior
witten consent of the Sapurity Agent, '

Jinmmch case, subjedt o the tenms of the Senior Faciliies Agreement.

After the ocurrance of a Declared Default; the Security Agent may exercise (withput any further

-consent or authority an the part of the relevant Chargor and irrespective of any direction gwmﬁ
by & Chargor] any of that Chargor's rights under its Relevant Contracts.

Motices of A%Eg riment

fa)
B
(e
(B
(i
£
INSURANCES

‘Esch Chargior st

Cin refation to Relevant Corfracts betwesn mambers of the Group as soon as
“praciicable bul in any case within & Busingss Days Lipon the execution of this
'_mwmmm Land within 5 Busmaaa [i‘;!a}fs ppon the execition ot any Relavant
Contract execied after the date of this Debenture) ssrve & potice of

assignment, substanti aiiy iy the form of Part of Sehedule 4 (Forma of Ledler
Fioe: F%?g@ma?! Contracts), on gach of the other pariss o sach of s Relgvard

Cor !‘;?a.rts, and

i relation to other Relevarit Contracts, upon the occurrence of & Declared’
ji?ﬁ-‘f;ami; serve g notice of %sagrmﬂnt substantially i the form of Part 1 of
“Brhedide 4. Qf-s::ﬂ{m*: of Lettar for Relevant Conlracts), on %s_::?”z af _té“»ﬁ_ oiher
‘partie o ‘wECh of its Releant Contracts: and

in relation to the Relevant Contracts mentioned by paragraph §a}(ss; abcwn Lese -

lits remsonable Bndeaveurs 1o pymr:ure thai each of thasﬂ ‘oihar partias
arkmw!mﬁgﬁa that ratice, substantially Tn the farm. of F’ar‘i 2of Behedule 4.
{Forms of Letter for Redevant Coniracts) within 20 Busingss Days of the date
-of this Debenture or of the date of any Deet of Accession by which the relgvant.

Crhargor baf’*a*’&ﬂ a party to this Debenture or. if later; the date of Bntry into ihat'_

“Relevant Costract (a5 aporopriate) [F g Chgroor has used iz reasonable

endeavours but has not bean able fo oblain deknowledgemant its abligation o
chizin acknowledgement shall cease on the expiry of thal 20 Business. Day

Bl

in relation to the Relevant Contracts mentionad in paragraph (al(i) above. use
s reagnbable’ endegvours 18 pracure that ssch of those biher parties

acknowledges that notics, substanbially in the form of Pant 2 of Schedule 4

(Fhwms of Lefter for Relevant Confracts) within 20 Business ‘Tays of the date
of servine of thal nolice.
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Lintil the oocurrenoe of & Declared Default, sach Chargor-shall have the sole discration 1o

{a)  deabwith the counterparties to any Insufances; and

Thy make any smendmenis, varations or modifications to the Insurances or give any

walvers of consents in respect of any of iis rights and any entitlement to &l procesds
and claims arising therefrom under the Insurances, without the prior written consert of
the Becurity Agent,

“iveschoase, subject fo the terms of the Benior Facilitiss Agreement.
After Enforcement of Security
- hfier the oecurrence of a Declared Default

(ay  the Security Agent may exercise (without gny further consent orauthority o the pait

of & Chargor and irespective.of any direction given by sich Chargor) any of the fights
of 2 Chargor in connection with amaounts ;&a’ga?yia to it under amy of iis Insurances;

{8y wach E’Ehargmmust take such steps (gt its owry cost) as the Sewraty Agent may requre

1o enforce . those fights; thas includes mst&atmg and- pursuing legal o arbitration
provesdings in thename of that Chargor; and

feh each Chargor musthold any payment received by if undérany of its instrances on trust

“far the Becurity Agent.

Mofice

Fach Chargor shalt

{a} &% 200N as praciicable butin any case within 5 Business Days upon execution of this
Deberture o the security being granted (and 4s so0n &3 practicable but in any case
within 5 Business. Days upﬁﬂ the ohtaining o .Jf ary iﬁguraﬂm aftar ?he‘« Hate sf- 1h
‘Debenture or e date of any Dieed of Accession by whiiih e relevant Chargor becam
-2 party to fris Debenture), give notice of this Debenture to each of the other parties ia
gach of the énﬁm‘am% by sending & netics sinstantially in the form of Part 1 of
Schadile. i QF@W?S af Lettar for {nsorsncesy; and

fhx} Useits regsonable endeavours o proCLrE that each such other party delivers a felter
of umd&ﬂakmg tathe Smmz‘y Agant in the farm of Psﬁ!{'f Zuof ﬁﬁhﬁdu e 3 {Forrms of Latter
foir insufanes) within 20 Business Days of service or, i later, tha date of entry into that
insurance {as approptiate). If @ Chargor has used its reasonable endeavours but has
_mt baen dble toobisin 2 letter of undertaking its ol gﬁtzﬂn fo m}tam aurh igttar Ehaéi
Ceage on the &v‘g:; FoFiRal 20 ﬁumf«sq Day period.

MONETARY CLAIMS

Deating with Monetary Thitlms

Pricr to the ocourrence of a Declared Dafault the Chargor shall be free to deal with Mangtary
Claims in actordance with the termns of the Finance Docurrents it the ordinary courss of frading
save whers there would be, in the Security Agent's reasonable opinion, a materialty adverse
effect'on the secunty created under any Finance Dosument,

Release of Monetary Claims: Before a Declared Default

Prior fo the ooourrence of & Declared Defaull, the proveeds of the reatisation of the Monstary
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Claims shall isu%&je% i any restiiction on the-application of such procesds containgd in this

Debenture or in the Sentor Facilifies Agrearment), upon such procesds being credited o an

Aecount, be released from the Fxed chamge crested pursuant to Clatse 3 (Fixed Charges) aﬁ_a%

each Chargor shall be entitled to withdraw such procesds from such Account provided that

sucH procesds shalf continue 10 be subject to the fioaling charge created pursuant to Clauss 5.
(Finating Chars) and the bermy ol this Debenture, '

Release of Monetary Clatms: After a Declared Default

Attzr the oeourrence of & Daclared Defaull no Chargor shall, except with the prior written
cangEnt of thi 5@{;%@1 Agent, beentitied towithdraw or othensise. transfer the procesds of the
Fealisatics z:‘,:’f ary Monetary Claims staniding to the cradit ﬁ? any BECoUnt

CWHEN SECURITY BECOMES ENFORCEABLE

Enforcemeant

At-any time after the occurrence of g Declared Bisfault or sf the Ehargq}r renuests the Securlty

. ﬁg&ﬁt o euBrciEe Sny af i’fﬁ mmars uradar this Debenture the gecurity »r%@d by or pursuant fo-
- this Debenture is mmadsateiy sriforceable and the Securily Agent gy, withaut nolice 1o the

Chargar or prier autharteation from any court, in it abaohite discretion:

NE] erifizroe @l or any part.of thal securlty (8t the times, in the mannér and of the teims it

“thinks fith and take pmwagéam of andd hold of dispose & all ér any part of the BEeurity
i‘&&%ﬁ‘i’a and

By sﬁﬁé‘wherm not it has appointed & Redaiver, skércise all or any of the powers, aulfiorities.

-and discretions . corferred by the 1881 Act {as. waried or-extendsd by this Deberture)
“and each Morigage on maorigagess and by ikis Debenture and each Fﬂmggg& on any
Rmawa«r af; ‘stharwiss conferred by law on murtgagess or Receivers,

ENFORCEMENT OF SECURITY

-erersl

{a) The power of sale and any other power conferred on a morigagee by, faw {including

~under section 19 of the 1881 Act and Section 4 of the 1911 Actjas varied or amended-
by thi% Debenture shall be immadistsly exerci isablain ‘accordance with Ciguse 17
(Wheit Sectinly becomes Enforceabla) abiove..

b For the purposis of all powers implied by faw, the Secured Obligations are desmad 1o

have hecome dus and g}ayab 2 on the dats ol this D“e%@mur@

) -Any restfiction imposed by law on the power of sale Gneluding undar saction 20 of the

1881 Acty or the right of 5 maitgapss 10 consolidate mongages | (includisg under
section 17 of the 1881 Act) does not apply to the Security created by this Dabentire:

Ad) Ay powers of leasing conferred on the Sscurity Agent by law are extended so s o

althorise the Securlly Agent o lease. make agresments for [eases, accept surrsndars
of leases and grant options a3 the Security Agent may think fit and without the need to
‘Comply with ny restriclions confatied by law (including under section 3 or 18 of the:
1881 Act)

- Appointment of Receiver

fal Except gs provided below, the Seclrity Agent may.a;:méﬂﬁt.aﬂy'-mﬁ-z}r more-persons. fn
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be o Receiver of all or any pant of the Security Assets if;

) ~the Security m@atad"'by this Debenture has become enforceable in accordance
itk Clanse 181 (Henaraly;

[y any Eﬁf‘gﬂ-z’}!”ﬂ& actior, lagal pmsaﬁd%ngfﬁ, of other formal procedure or-siep s
Aaken inrelation to the administration of & Chargor; or

{m; requested todo so by -&rﬁ}f_:{i&argm.

by CAny appoiitment under paragraph (8] above may be by deed, under. seal or in writing

yrgher By hand.

'{&}: “Except @s provided bielow, any restriction imposed by lew on the Tight of @ mongages

to.appdint a Receiver {including an appainiment under section S4{1y.of the 1881 Ast)
dnes notapply to this Debenture: 1§ the Security Agent appoints more than one person
@s ?ﬁfzacewer the Security Agent rray give thidse pérsons power to act sither jointly or
miverally,

Ay The Security Agent shall not be- entitled 10 appoint & Receiver sol iel v s g resultof the

_-_*:.smgmmg af.a mmm%muum f@r anyifing s:;ima with = wiew to sc:}t:x%a;mng E: m@rmiﬁrsum
AUnder afticle 18 1o the 1985 Crder,

i “Thiz Security Agent may not. appoint an adiministrative recelver (as defired in'arlicle’s

o the 1989 Oridet) over the Securiy Assets f the Security Agent is profibited from g
doing by article 884 of the 1888 Order

“Agent of sach Chargor

gy A Receiershall forall purposes be deemed to-be the agent of the ralevant Chargar,

“The r&ievam hmz’gar i aoindy rasmmnﬁsha for i;hﬁ contracis, @ngag%memﬁ Fﬁ»is _
amigsions, defsiits srd losses and for all labilities inclired by @ Receiver.

b Mo Becurad Party wilf incur ary Tability (sitherto a Chargorof fo any- other persony by-

réason of the sppointment of 8 Feraiver of for an y Dtlar reasan.

Removal and Heplacement

The Secuiity Agent may by wriing. uﬁdar its hard remove any Recaiver appointed by s
Ey, whemaver it thinks i, appoint -3 ﬁ@w H&aewﬁr ‘the place of any Receivar whr::fs&
appointment bas lerminated.

Reamuneration

Tre Security Agesi may foe 33 remuﬂ&fahm of any Fecsiver appointad %"ﬂ; it wilhiout the
limitations imposed by sedtion 24{8 yof thie 8B AG
Retatianship with Sa«m@rity Agent

To the fullest extant allowed by law, any right, power or discretion conferred by this Debaniure.
{either expressly or impledivior by lawong Receiver may, aftar the Security created by this-
Debenture bacomes enforceabls, be exartised By the Security Agent in relation 1o any Security

-Asse! without first appointing s Receiver of notwithstanding the appointment of a Receher.

Mo Liability as Mortgagee in Possession

Neither the Becurity ﬁxgmt TCE &Y Recaiver shall by reason of em@rmg inte possession of all.

or any part of & Secwrity Asset of takirig any av%wn perfriitad by this Debenture, be liable:

20
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{al to account 2s morgages in ppssession of for any loss on realisation; or

i b mny default or omission for which a morigages In possession might be lisbls..
b ag

‘Redemption of Prior Mortgages

{a) Atany time after the occurrence of 3 Declared Defaull, the Security Agent may:

i r@'ﬂ%miaw_préwf@é@urﬁiy agéﬁiﬂ%‘% any $észufity Asgaat';

iy séttleand passthe socounts of the pricr muorigagee, chargeaor encumbirancer,
any accounts so setlled and passad will be, 10 the absence of mianifest erfor,
conclusive and binding on each Chargor:

(b)  Each Chargor shall pay fo'the Security Agenl. immediately ofr demand, the custs and
‘axpenses incurred by the Security Agenl in connection with any. such fedemption
-andfor transter, including the payment of any principal or interest,

'Wri@#ﬁf@g o

Fach Receivar: »arwj ihe wez’;urg?; Agent s edtitled 1o a4l fhe Féghzﬁ ;:xawmrs ;}Hwiagﬁﬁ and

imeunitiss. conferred by law (including by the 1887 Action Morgegees | and feckivers duly

“eppointed under any aw {inciuding the 1881 Kt save that section 20 of the 1881 Act shal Aot
apply. '
. Contingencies

I the %&mhéy eregted i‘s;ﬁ this Debenture is anforced at &time when no amount is dus under
the Finance Documents but at a time when amounts may orwill becaitie dus, the Securly

Agent (or the Recelver) may pay the prmeada of any recoveries effected by # into such number

of %LE:&F?%?:E’%P “acnoiUntE aa feonEicers a;ﬁ;}mﬁﬁai
Frotaction of Third Parties

Mo person (meliding & purchaser) dealing with the Security Agent or a Receiver of its telegate

witl be poncerned to enmuire:

{aY vihigther the Secufed Obligations have become payable;

(b whether any power wiich the Security Agent-or & Receiver s purporting to gxercise
hes Hecome exercisably of is Being properiy éxsiciaad:

1o} whither any money remains due undsr the Finance Daguments; o

£y haw any maney paid b e Sadurity Agent or that Receiver is to be appliad.

Financial Coltateral Arrangements

To the extent that the Securty Assels consfitutes “findnsial coliateral’ and this Debenturs
constitutes & “security financial ca?iater *{as defined in'the Financial Collateral Arrangements
NS, 71 Rejulation 2003 (81 2008 no. 3228, (the "Regulations”y, the Security Agent shall have
the right st any time after the Securily created by this Debenturé betomes enforteable 1o
apprapriate all orany part df the Sscurity Assels i of towards satisfaction of the Sscured

Obligations, the value of the proparty so appropriated being {8} Inthe case of cash, the amount.
“standing 1o the oredit of the relevant Account iwhef@ ’H‘;iﬂ} pm;wr*y is the benafit of the Avcount

together with Bhy 3 accrued Bt .unpwteg:! interest, at any lime the fight .of; appropriation i3

@9
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searcised, (b) inthe case of Investments, the maket price of such nvestments determined by
the ‘Security Agent by reference 1o 8 public index or by such other protess as the Security
Trustes may sslect, including independent valuation, or {inany othier caze) such amount a5 the
parties determine ina commercially reasonable manner for the purposes of the Regulations.

RECEIVER

Powers of Recaiver

A Receliver 33*-; all hve mll the rights, powers: privileges and Immunities corferred from i to
'éim% ot réceivers: by éaw fincluding fhe- 1881 Aot and the 1980 Ordery and the ;zmwsmna zet
aut in Behedule §to-the 1988 Crdar shall evtand fo. BYENY Hanaher,

Additicnal Powers

A Receiver shall-have all the' additional poweis sel olt in Bchedule 5 (Adiitional Rights of
Feceivers,

Bueveral Powers

I there s more thar ane Receiver holding office al the same ﬁ_mﬁ;_&am Feceiver may {iniegs
the document appointing Hir states otherwise) exercise all ihe powers conferred on & Meceiver

under this Debenture individually snd 1o the excluslon of any othe! Recéiver

APPLICATION OF PROCEEDS

Al rmonies Teceived or redovisred by ‘:h% Becufily f%gérs or-gny Recelver pursuant to fhis
Dibenture or the powers conferred by it shal i (subject to the claims of any peréon having prior
rights thersto and by way.of variation of the provisions of the 1681 Act) be applied in accordance
with claima 13 fﬂ;}p&mﬁm fﬁ? Pff::f‘ﬁ-f* ds} of the intercreditor Agreament.

DELEGATION

The: S@r‘umy iﬁ\g&m or arzg Fieceier may deiegatﬂ by powsr of attorney or in any other rmanner
o any. p@rﬁm any right, paww or-discration -ekercisable by it inder this Debenture in which
case such persin shall be entitled fo all the rights and protestion of & Becunty Agant of Rec@s\mr'
as IFitwerg a party to this Debasture, Nelther the Security Agent nor any Recisiver will bein
Ay Way lakle ar rﬂﬁgm%'ib & o any Chargor forany loss or fiability arising from any act, defsult,
arnisaian or reisconduct on tha par of any soch. da‘)‘ﬁgaZe ar sub-délegate. Any such delegation
gy Be mada upah sy terms (ncluding power to sub-del egaie; whicl the Bacurity Agent or
any Recaiver may think fit:

POWER OF ATTORNEY.
Appeintment

Each Chargor, by way of securlly, irsvocably and severally, appoints the Security Agent, eath
Receiver and each of their respective delegates and sub-delegates to be its attornay math fuill
powar of substifufion) foliowing the occurrence of a Declared Default or the Chargar failing to
comply with & further assuranice or parfection obiligation under this Debentura {including under
Clause B {Furthir Assurances), 10 Business Days Tollowing such failire i comply to take any
schon which that Chargaris obliged o take tnder thig Debanturs

Ratification
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Each Thargor ratifiss gnd oosfirms whatever any-gllormey doss or purporis o do dnder its
sopdintment under thus Clause 22

RIGHTS AND POWERS OF THE SECURITY AGENT

Thi Security Agent is not obliged to'do any of the following in respedt of any Security Assels

REY) perform any obiigation of the Chargor,

(b)  make any paymsnt

fef - makes any enguiry as tothe riature.of sufliciency of any payment recaived by % or the
.ﬁé’:argm '

{dy present or file any claim or take any cther action to collect or enforcs the payment of

Ay amaunt 1o which it or the Chargor may be entifled; or

"{&3}: axerdise any 'rs'ghf:s to which the Chargor may be entitied,

CHANGES TO.CHARGORS

-Each Charigor

RE:12 Consenis o additional cimpanies becoming Chargors as conlemplated by the Finande

' [}a:zf“tfmmta arit

) '-zm%vmmw guthorisss the Parent o agreg. o, afid mxedole 88 & desd, any duly
completed Dead of Aocsssion as agent Tor ahd on bekat of such Chargsd,

PRESERVATION OF SECURITY

Coritinuing Security

The Secwrily created by this Debieniure is continuing security and wil exiend 1o the ultimate
Balanice of the Ssoursd- Gb!!g%*@mg regardless of any Eﬁiiﬁfﬁiéﬁ?a’{é payment or discharge in

whols &7 in part

Emm@dimﬁ Recourse:

:Eauh Ghae”gm wWalves an ¥ ng ht it may have of first quuarsﬂg ariy Sacur B FParly (or any trustee

o W%»ﬁ;ﬁh m b@hﬁaﬁ‘f} {nd ﬂi}meda Hihst: G?ﬁﬂfﬂ!’w&‘ Ay ath@rr o sEHty ol rm mert
P i ¥ g ¥ ¥

Fren any. par&m“: or Tile any proal or tlaim i any insoivency, acirhirishration, windi gl or

Efﬂuﬁdauuﬂ procesdings relative to any other OBl igot or #y other person before” clairming froim

that Chargor under this Héﬁ%}&ﬂtwa This walver apphes iraspective of any law. 7 B0y Provision

of & Finance Dotument 6 fhe son [fEry,
Waiver of Defences

Each Chargor shat be deermed 1o-b2 a pringipal debtor and riot ondy 3 surety. The obligations
of each Chargor under this Debenture shall nol be affected by any act, omission or thing which,
but for this. provision, wiuld reduce; release or prejudice any of its obligations  urider {his
Disbenture (whethet o not kriown 1o i or any Secured Paity). This includes: ' '

fa) gny tima o waiver granted to) or chmposiion with, any persan;
Q%}) any release of any person urder the terme of ary {:c_}ﬁm_czaéiizma.r.sars‘aﬂg&ment;

(o) the takifg, variation, compromise, exchangs. renewal of relsase of or refugal or

%
Aad
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neglect to perfect. take up or enforce, any rights against, ar securty over assets of, any
pETSON,

éd) Cany - non-presentdtion of norsobservance of any formality or other requirement in
respect of any Instrument or any failure (o realise the full value of any gecurity;

=) any incapacity or lack of power, authority or legal persanality of or dissolution or changs
inthe migmbars or statils of ahy persomn;

{f) -any amendmiant of @ Finance Documeant or any offier docurment or seounity,

{gg; SRR Ui mrﬂzaabz by, \ﬂga iy, fvvalidit ywof non-provability of any Q&:}hgatmn of any

"gﬁemmn et y Finance Dbcumient or any other docurnent or security or the failure
by any mamb&r of the Group to enter into o1 be balind by any Finance Dacumient, of

#hy Canyinsolvency or similar procesdings,

Appropriations

Until gl amounts which may e gr become payab &y g Cthargﬁr unider o ir connection with

the Finance Documents have been irrevocably paid in full, each Secured Party {or any lrustee .
oragent on its behalfy may without affecting the fizhility of any Chargor underthis Debarturs:

(s} efrain fiom applying or enforcing any other monfes, security or fighits hald or received

by that Becursd Parfy (or any trustes or agent on its behalf) against those armounts;

(7. apply and enforce them in such manner and order &5 it sees it (whether agains those

Emounis or wiﬁﬁemiaﬁ};amﬁ

{5; hold in an interast Deariig suspEnse sccount any mongys received from arty Thargor

o on account of that Chargor's liabiity under this Debanturs.

Deferral of Chargor's Rights

Untitall amounts which may be or becofme payable by the Obligors under Drin connaction with
the Finance Documants ha e besry ;rmwmiﬁ!y paid . in full and unless the Agent’ Sthenwiss

directs, nio Chargor wil exerciss any Aghts-whish it may e by reason of performance by tof

s obligations under the _Fma,me Documeants or by reason of any amount beng payable, or

liability Srising, under clause 27 (Guarantes arnd Indanmnity) of the Senior Faciities Agresmant

{a} fo.be indemnified by an Obligor:

by ool any contribiition frow sy other giarantor of ary Obliger's obligations undsr

S

dhe Finance Doouments

() ‘1o taks the beneflt [in wholeorin part arid whether by way of subrogation of ctherwises)

of any rights of the Firance Paries under the Finance Documents or of any other
gusrantes or security taken pursuant to, or in connection with, the Finance Documents
by any Finance Pagy;

(d} tobring legal or other procesdings for an order requining any Cbligor to make any
‘payment, or perform any obligation. in respett of which any Chargor has given 3
guarantee, mdertakan of indeminiiy Under clause 211 (Guarantze ard Indemnily) of

the Senior Facilties Agreament

g} to exercise any right of set-off against any Oblger ardior
{f tey claim or prove as @ cieditor of any Obligdr in compstition with any Finance Pardy.
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e Chargor receives any bengfil, payment or distribution in relation to such rights it shall hold
that bensfit. payment or distrioution to the exient necessary {0 enablé all amadnts which may
beor become payable to the Finance Parties by the Oblioors under ot'in connection with the
Finance Documents fo be repaid in 80l on frust for the Finance Parties and shall promiplly pay
ortransfer the saimis to the Ageht of a8 the Agant may direct for application in accordance with
clouse 33 {Paymeﬁf Mechﬂmma} of the Senior Facifties Agresment.

Release of Chargor's Right of Contribution

if azﬁy::{;hargm ceases to be s Chargor in accordance with the terms of the Finance Documents
for the purnose of any sale or other dispass| of that Chargor:

gy that fihargarwii? he ré?eaaed@y each-other Chargor from any lability whatsoever to
' make a contribution to any other Chargor arising by reason of the performance by any
“ather Chargor of S abligations unider the Firdnee DocUments; and

By esch m?‘zer Ghargmf il walve ary rights il may have by reason of the performance of
' s b }ga jons under the Fingrice @acumenza to take the banefit {in wholg.or inpartand
whathiar by way of Submga‘ﬂm or ﬂtharmsm} of any right of ::aﬂy Secured Pary under-
gy Finance Document or of any othet security taken dnder, arin mmertmm wirith, aray
Finance Docurnent where the sights or security are granted by or refation o fhe
-pspects of the retiring Chargor.. '

Addifional Security

fay Thiz Debenturs s in addition 1o and s not in any way préudiced By any other securty

of gé;:ﬁrmiszf% row of subseauently held by any Setursd Party.

Ry Mo other. sty held by any Secured Party: {in ts capacity ag such or dtherwise) or

rsght of sat-off over any Security Asget shall marge o o olherwise prejudice the
“Beourity created: by this Debenture or right of sel-off conia inad heralh,

Limitations

The obligatichs of any Addilional Chargor are subject to the Tmiations (iFary) set-oul in the
Tlesd of Actessinn exacyted by thal Additional Chargor,

“Hecurity held By Chargor

Ho G hargar may, without the prior consent of the Security Agent, hold any Security from any
'-e:;:iﬁ‘”w Obligor in: respect of that Char{gms isab%; unider this Dglanture, Each Chargor shall.
bt sy Gesurity held by it in bieack of this grevigion on frigt far the: Sacurity ﬁg@ni

RELEASE OF SECURITY

Firal Redemption

Subject ko Clausse 25.2 {Avoidance of Payrents), if the Security Agent is satisfied thatall the:

‘Bacured Obligations have been irrevocably paid in full and that the Secursd Parties have no

actuzl or contingent obligation under the Senior Faciliies Agreement, the Sacurity Agent shal
at the request-and cost of a Chargor release, reassign of discharge {as appropriate) the
Security Assets from the Security created by this Debenture,

. Ayaﬁﬁa nce of Pay ments

f the ‘Security Agent. considers that any. amounts paid or eredited 1 any Securad Pady is

capable of baing avoided. reduced or othervise set aside as a result ol inscivency or any simidar-
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eyant the Sabiify of the Chargor under this Debenturs and the Security cornstituted by this

Trebenture shall continue and such amount will not be considered to have besn irsvncably
';}EE:@:

Reinstatement

if any dischirge, release or arrangament (whether in respect of the obligations of any i figor
orany. senurity %s:;s‘ those obiigations or otherwiss) is made by Finance Parfy in witicte o i
part-on the basis of any payment; securlty or other disposition which is avoided or must be
reptared ininsslvency, quwﬁatsm adrministration, exammemhm or z:ﬂ*‘wrw iz, without limitation,

Then e liability of sach Chargor undur tms Diebenture will continug or be reinstated as if the
dischargs, releasé or afrangamant had not poodmed.

BET-OFF

Each Chargor aluthorises the: Security. Agent. {but the Secufity .ﬁ,gém shall not be pbliged to
exercise such ight s, after the occurtence of a Deslared Defadlt 16 set off against the Secured
Ob!sgaﬁms any-amaount ar-other za?:iigzamr@ {contingent or.atherwise) owing by the Security

Agent tothe Ghar@ar anigd a;’:fg.’siy ﬁf"a}{ credit balance to which the Chargor is enlitied on any

actdunt with the: Security Agent in accirdance with Clause 20 (Application ‘of Proceeds)
__mtws%hgmndmg aniy specified maturity of gny deoposit R%&ﬂdmg to the credit of any such

Aoty

ENFORCEMENT EXPENSES

'QMp&ﬁ&ﬁﬁ

Clapge: 20 (Costs and Evpensss) of the Senior Facilifes Agraemartt s incorpotated fufals

mutandisin this D bxgr&ttﬁ%ﬁ._
Stamp Tax and VAT

Clauses 157 [Slamp taxes) ,:md 6.8 {VAT) of the Senior Facilities Agresment shall apply
sautatis mutandis to any amount payable inder 4 Fitance Diacimend to any. Secured Party of

Em&ww or atlormay, maﬁagw agant or other ;::Mgm appainted by the Sscurity Agent under

this Debenture.
Indemnity

Clauseé 18 [Oifer Bilemoiiiesy of the Senior Pacilities - Bgreemient is incorporated matatis

sptandis i this Debentire .

ASSIGNMENTS AND TRANSEERS

The Chargors’ Righte

Kone of the rights snd benehis of any Chargor under this Debenture shall be capable of being
assigned or transferred and each Chargor undertakes not'to saek to assign or frensfer allor
any of such rights and benetis,

Thie Security Agent's Rights
The Security Agent ma.y-'asa%g;n or transfer @ of any of s rights and benefits under this

Debanture without the consent of any. ﬂh:zrgmf

MISCELLANEQUS

)
7
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Tacking

Fach Becured Party shall comply with its obligations under the Finance Dosuments {including
the cbligation o make furtther advances).

 Mew Bocounts

REY Mf-any subsequent charge or other interest affects any Security Asset, any Secured

Harty may open 2 new account witlvany Obligar.

by If aSecured Parly does not open a rew account, it will nevertheless be treated as i it
. “had done so-at the time when it received or.was deemed fo haw received notice of-
‘thiat sharge or other !mer’eat

ey As fromithat trme alf payments made fo that Secured Party will be credited or be treated

48 having besn radited to'the new actount and will not operate to reduce any Secured
Cidnstions,

-Time Deposits

Withoot prejudice o any righf'af sel-off any Secured Parly. may have undara;w*secured
Finanee Document o otheowise, i any timg’ deposit, riatures on sy acoount @ ¢ hargor has
“with ary Secured Party within the Security Pefiod:

gy -after the oocurrenca of g Declared Default and
f bj‘;' when none of the Becwed Obligations i due and payakls,

thiat tire depositwill automatically be rengwatd for any further maturity which that Sécured Party
it shickste disoretitn aohsiters sppropriste dniess that Secured F:*.:z.rzy.m_m:msgg Hgfess i

writing.

Motice of Assignmant

This Debenturs constitutes natice in writing to'each Chargor of any Security in respect of & debt
wwed by that Chargor to gny other member of the Group ahd contained indny othigr Transaction
Securily Dooument,

Covenants

Any cavenant of & Chargor undar this- Debenture remaing In forog durdng the Security Period

and is given for the benefil of Bach Secured Party.

Becurity Assets

Thi fact hat oo mcomplete-detalls of any Sp«rumg Agset are insarted in Schedule 1 {Security

'Asaam; or'in the schiedule of any Deed of Accession [if mry} by which any Chargor becaime &

party to this Debaiiture does Aot affect the val idity or enforcesbility of the Security created by
this Debenture..
Determination

Any certificate or determination by any Secured Party or any Receiver under any Finan o=
Diocument iz in tHe absence of manifest arror, conclusive svidence of the matters towhich i
rejates,

PARTIAL INVALIDITY

B
Ay
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¥, at any time, any provision of this Debenture is or becomes ifegal, invalid or unenforceable

i any Faspect undar sny law of any jurisdiction, neither the §?g:§§it} yatidity or srforceability of
Cthe. remaining provisions aor ?he legality, validity or enforeeability of such provision under the-
taw of any other jurisdiction wilt in any way be affected or impaired,

COUNMTERPARTS

“This Débenture may be executed inany number of counterparts and ail of those counterparis.
taken togsthnershall be deemed {oconstiiute one and the same instrument.

CBOVERMING LAW:

This Debenlure and any non-cantracial aiﬁlsgam;‘g arasmg cut of or in connection with it sre
'gwemmﬁ by the taws of Northerm Iredand.

"ENFORCEMENT

Surisdiction of Narthern frish Courts.

{al  Thecourts of Narthern ireténi have exclusive jurisdiction to settle any dispute arising

st of Gr in pobnection with this Debigidure (inchidicyg dispute regarding the existence,
Wal ;dz’ﬁy or term"" ation fj? this Debentiis or. afiy T aﬁﬁiraagua Dbhgﬁi!ﬁﬁ% arising cul.
‘of.or iy cofinection with this Debertured (8 Dispute’ (whether arising in confract tart
ar obfrenuiss), .

ey The: Parties agres that the cours. of Moher [relard aré the: most appripriate and
' convaniant coungto seile Disputes and acoordingly no Farky will argue o the sontrary.

{ch This Clause 33,18 for the banefitof the Secured Parlies only. As gresult, no Sacurad
Partyshal be prevented from taking procesdings relating toa Dispute it ahy sther
courts with jurisdiction. . To-the extent aliowed by faw, the Sscured Parlies may taks
concuent procasdings in-any number of jurisdictions:

THIS DEBENTURE has been éntered into 'on the date slalad at the beginning of this. Debentire and
executed as.a deed by the Chargors and is.intended fo be and is delivered by them as a deed on the
‘dats spetified abiove: '

SCHEDULE 1
Security Assets
Part 1

Real Property

Chargor Fresholdll easebold Description

Chaln Reaction Cycles Lid TFreenold ' The premises b situate at and

krewwry as Kilbride Rosd,
Doagh, Chunty sﬁgm-;im paingalt
theland and buildings as.
comprisedin Folios:

| AMARETIZ ANTEES2D,




Chargor Freghoid/Leasehoid Description

ANZTIBIE and AMIESE0E all
i __ County Artim, PHIESEen Lo
Chalt Reaction Cycles Lid - Freshold Tha gremises at Balbyoorr
| Road, Ballyclare, Sounty
| #untrir being all the fand and
buidings sy compised in
Folitis AN116715 anid
ANATISE all County Antrin,
ihain Beaction Eyﬁ;i@s Etet Legsehiodd A lease of Unit 1 Balmorsl
Plaza, Boucher Road, Balfast
CBT126HR dated 27 June 2011
and made helween Fing
Furnishings Limited and Chain
‘Feaction Cyoles Limited for the
tierm of fen years Commerncing:
. o B June 2011
Chain Reaction Cycles Lid Leasehold Alpase of the 4th Floor,

: Awvenus Mouse 2125 Royal
Svermad, Belfast datad 7 May
2015 and made between

| Chain Reaction Cyeles Limied
- for the tetm of teivyears
commensing on 23 March
2015

FES
1k



Part 2

Bhares

Chargor

Mame of
cornpany h
wibich shares
‘arae held

Rame of
nomines {if any}
by whom shares

are held.

lass of shares
held

Mumber of
shares hald

Chain:Reaction
Cycles Lid

Chain Reaction

Cycles Ratall
Limited .

fone

Oridinary shares

| of£1 each

Qe {1}




Part3

Belavant Contracis

Mone at the date of this Debenture

k3



Part 4

intellectual Property

Thargor

“Description

Chain R&asftit}_ﬂ Ly cles Ltd

Trademark regisiered i fhe LUK with Registered Mumber 2523535

Chain Reaction Cycles Lid

Trademark registarad in the UK with Hegistered Mumber 2317318

Lhain Reaction Cycles Lid

Trademark registersd in the Community. with Registersd Number -

EB3O5ER

‘Chaln Reaction Cycles Lid

Trademark registered - Rternationally with Registered - NMumber
1a02425

| Zhain Reaction Cycles Ltd

Trademark registerad in Australia with Repigtered Number 1002425

Chain Beaction Cycles Lid

Trademark registered in Japan with Regisiered Murmber 1002425

Chain Reaction Cyelas Lid

Trademark registered in Morway with Registered Number 1002425

Chain Reaction Cycles Lid.

- Trademark registered in Russia w‘iihHa_eg%&ta_razd_-_I‘*&umb@r“‘l_ﬂ?:i%iﬁ

Ehain Reaction Cyeiss Lid

Trademark registered in Switzerland with Registered Number

1002a25

Chain Reaction Cycles Ltd.

T’_zaéé:gﬁéééfs’«é registersd in the Undec Btates.of Amerca with

Regisiered Number 1002425

Chain Reaction Cycles Ltd

| Trademark . regiztered in South Africa with Registersd  Number

2O0906EED

Chain R.eacﬁﬂn Cyzles E.'.m_

T_raﬁ gmark. rﬁiﬁ?ﬁ%ﬁ#ﬁéﬁ it Talwan with Registersd Mumber OR014014

Chain Reaction Cycles Ltd.

Trademark registerad in China with Fegistered Mumber 8381951

‘Chain Reaction Sycles Lid

Trademark registered in the Community wih Begistersd: Nuriber
7533177 '

Chain Resction Cyeles Lid

Tracemark registered i International with Registered Number )

REEL L vy

© Chaln Reaction Cycles Lid

Trademark registered in Australia with Registerad Number 1141102

Chain Reaction Cycles Lid

Trademark remisterad in Ohing with Registersd Numbar 1147102

“Chain Reaction Cycles Ltd

-~ Chiain Reaction Cycles Ltd.

T?&iﬁ&ﬁ‘iﬁ?’g reéiéﬁ:azretf in Taiwan with Hegiﬂé{e@ 'f‘&ﬁmbe;’
i teci=r

Thain Resction Cycles Lid

Trademark registered in the Unlied States of Americs with

Fegisterad Number 3882146

Chain Reaction Cycles Lid

- Tratemerk ragistered i Francewith %gigt@rﬁ'd Murmber 85578110

Chain Reattion Cycles Lid

f Tragemar registersd in Ching with R&g:ﬁﬁt-%?%ﬁ Number 8110386




Chargor

Description

Chain Reaction Cycles Lid

Trademark registerad in Ching with Registered Number 3110985

Chain Reaction Cycles Lid

- Trademark registered in the Community with Fegistared Number

5041207

Chain Reaction Cycles Lid

Tradermark registered in Talwan with Registersd Number 1447542

Chain Reaction Cycles Lid

Trademars registered in the Uniled Stales. of Amercs with
Fagistared Number 3011211

Chain Reaction Cycies Lid

Tradermark registered in the Community with Registered Number
1244454

Chain Reaction Cycles Ltd

F2Y

Trademark registersd . Infernationally with Registered  Mumber |

Chain Reaction Cycles Lid

Trademark registerad in Austris with Registerad %@-umheas‘iﬁ?ﬂﬁﬁ

Chain Reaction Gycles Lid

Trademark %&géstered%ﬂ Benehix with Registered Numbar 310211

Chain Reaction Cycles Lid

Frademark registered in France with Regstered Nurmber 1476415

Chain Reaction Cycles Lid

Trademark registered in France with Registered Numbar 1663876

[ Chain Reaction Cycles Lid

Tradenark remgistered in Geanany with Registerad Number 310211

- Chain Reaction Cycles Lid

Tradermark registered in Haly with Registerad Number 210217

Chain ﬁ.&a ction Gycles Ltd

' Trad&mark registerad in Poriugal with Regislered Mumber ]

Chain Reaction Cyoles Lid

Trademark registered in Spain with Registered Number 310211

Chain Reaction Cycles Lid

By

Trademark. regstered m  Switzarland with Féegiﬂtered Mumber

[ Chaln Reaction Cycies Lid

Trademark regislersd in the Uniled BStates of America with
Hegistered Number 3754427

‘Chain Reaction Cycles Ltd

BRAAGT

Trademark registered inthe Community with Registered Number

Chain Reaction Gyeles Lid |

B235286

Trademark registerad in the Cammunity with Registered Number

Ghain Reaction Cycles Lid

- Trademark registered i the (i with Registerad Rumber 2513564

‘Chain Reaction Cycles Ltd

Tracdermark z”ag?éi@r'@d in-Australia with Registered Number 853837

Chain Reaction Cyviles Lid -

Trademark ragisterad in France with Registared Mumbser 3137357 ]

Ehain Heaction Cyeles Lid

“Trademark registered in Taiwan with Registered Numbar 1106365

Ehain Reaction Cycles Lid

Trademark registerad in the Gommunity with Registersd Number
- TETEITH
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Ehargor

Desoription

Chain Reaction Cyoles Lid

Trademark registered in the UK with Registered Number |

EU014021646

Trademark registared in the UK with Registered MNumber 1486285

Chain Reaction IGW;EE&; Lid

Dornain Mames:

bibikes.com

Chaln Reaction Gycles Lid

Domain Mame:

baonebikes. couk.

Chain Reaction Cycles Lid

Damain Mame:

penne-biles ook

Ghain Reaction Cycles Lid

Dem_aéﬁ Blame:

hrandxhik a&ac.ﬁk

Chain Reaction Cycles Ltd

‘Darmain Mame:

branid-u-bikes.co.uk

Chain Reaction Cycles Lid

Diorriain Mame:

bramd xbii-z_ﬂs,mm

Chain Reaction Cycles Ltd

Diewnain Mame:

chamreacticnfr

| Chain Reaction Cycles Ltd

Lrrmain Marma;

chainreactionoycles com.au

Chain Reaction Cyeles Lid

- Domain Name:.

chainrsactioncyclas fr

ihain Heaction ﬁfyalaﬁ Led

Droanain Mame:

chainreactoncycles hi

| Thal Reaction Cycles Lid

Diornain Mame:

chainreactonoyolesis.

Chain Reaction Cycles Lid

Diomain Name:

chainreactioncycles.im

Chaln Reaction Cycles Lid

Pomaln Mame:

chainreactionoycles imx

Chain Reaction Cycles Lid

Diarmain Marme

ghainreaciioncyoles Uk

["Ehain Reaction Cycles Lid

Domain Mame:

chainreactioncyclestest.com

| Chain Reaction Cycles Lid

“Domain Name:

chainrsachioneurope com

Chain Reaction Cycles Lid

Elomain Marme:

chainreactionm biz

. Chaih Reaction Cycles Ltd

Demaln Mame:

chainresclionmx ey

Ehain Beaction Cycles Lid

D Mamss

chainreactionmxinfo

:. Chain Reaction Cycles Lid

Crarmair Name:

chainreschonm s

Chain Reaction Cycles Ltd

Drarmain Mame:

chainreacionanow, com.

Chain Reaction Gycles Lig

Ciomain Mame:

chainreastionspor.com

Chain Reagtion Cycles Lid

Cromain Mame:

chainreactionsports.corn

Chain Reaction Cycles Ltd

Drornain Mame;

chainreactionsports net

Chain Reaction Cycles Ltd

' Drormain Na*’ﬂe

mobiwashercouk

Chain Reaction Cycles Lid

Drarrain Mame:

mcbiwashor info

Chain Resction Cycles Lid

- Domain Name:;

mobiwasher mobi

Chain Reaction Cycles Lid

Diomain Mame:

mobywasher couk




Chargor

Description

Chain Reaction Cycles Ltd

Drovnain Mame:

ribdistrbution. ook

Chain Reaction Cycles Ltd

Dhoresainy Mame:

nukepof.oom

Chain Reaction Cycles Lid

Plorenain Marre:

rukeprai oo

Chain Reaction Cycles Ltd

Damain Mame:

nukeproof.co.uk

Ahain Reaction Cyoles Lid

" Diomain Mame:

ragleybikes o uk

Chain Reaction Cycles Lid

Domain Name:

rafleybikes.com

Chain Reaction Cycles Lid

Diormain Mams:

-~ Chain Reaction Cycles Ltd

Diewrnain Mame:

reaciionmolng. com

Chain Reaction Cyoles Lid

¥arsin Mame:

reactionmy com

€hain Reaction Cycles Ltd

éﬁamaiﬁ_ Mame

ﬁ“ﬁ%ﬁﬁﬁi@ﬁﬁék-ﬁi&%@%

© Chaln Reaction Cycles Lid

Bomain Mame:

reactionski com’

Chaln Reaction Gycles Lid

Damain Name:

reachionsirestware com

Chain Reaction Cyelas Lid

Dommain Name:

reactionstresteesrcom

Chain Heackhion Cycles Lid

Ditsresain Mams:

iorgtools.com

| Chain Reaction Cycles Lid

Ecmam Mame:

witlizoycles nad

Chain Reaction Cycles Lid

Domgin Nams:

wifleno.uk

f
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SCHEDINLE 2
Part 4
Form of Netice of Assignment of Assigned Account

Fart 1
Notice to Accaunt Bank

Too  [Account Bank]
Copy:  [Sec urity Agent].

1Dyate]

Bear Sire.

Debenture datad [e] between [o] and others
and [+] {&ha"‘ji}ﬁﬁ-aﬂtu?&‘.j)

This letter constitutis notice o o that undar the Debenture we [#] {(the *Chargor’) have [charged (by

way of first fxed charge)] [assl gi“!ﬁ’*fjﬁ in favour of [»] as agent and trustes for the Secured Parties referiéd
i the [}ﬁ;bwwéure {he "Securily ﬁagem ¥ &g firgt griority [chargs] ia%aq;w@} all o our ﬂgi"ia% iy s‘%;}f&act
of aﬂy &mmm ricluding interést) Standing to the credit of dny atcount mal rtained B y s with. yoir at
any of your @Tﬁi’fﬁ“ﬁ%‘% (this “Assigned Accounts' and the debls rapresented by the Assigned Accounts.

1, With- efteat from the dateof your receipt of this notice, we hereby irevocably avthorise and
insriet vou

fa) to hoid- &l moniss Fom time to ine Standing o the tredil of the Assigned Account
' et gmﬁad =2 Eﬁi@amsﬁ te the trder of the Security Agent and to pay @il or any part of
those monies to the Seclrity Adent (or as it may difect) promptly following recsipt of

written instructions from the Security Agent 1o that effect; and

(B} tordisclose to the: Security’ Agent any information relafing 1o us and the Assigned
Account which the Secwrity Agent may from fime to time reguest you 1o provide.

. W alzd advise vou thatls

{a we may ot withdraw any mories from the Adsigned Addount without Tirst having
chtamed the frigr wiitter conasnt of the Senurity Agent

{51 alt-rights, Interasts and benefits whatsciever accriling 1o-4r arising from the Assighed
Azcount shall be exsrcizable by and shall belany 1o the Deturily Agent and

f) the pravisions of this notice may only be revoked o varied with the prior written congent
of the Ssourily Agent:

This letter and any non-contractual obligations arising gt of or in connecticn with it are governad by

the Jaws of Northern freland.

Please sand to the Security Agent af [e] with & copy to burseives the attsched sckritwiadgement

chnfirming your ageeemisnt to the above and. aiving the further undertakings set sul in . the
acknowiedgement.

&1




Yours faithfully

{'ﬁ'&%hc&ﬁsed-s?g'ﬂatﬂ@f}

[Cﬁggrg_j::‘ﬁ"
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T
Copy..
Diate]

Part 2
Acknowledgement of Account Bank

{Sesurily Agant]
The Chargor}

Pigr Girs

Debenturs dated [+] hetween [s] and others
and [#] {the "Debenture”)

We wﬁ?ia’*mr&aﬁdr}t‘fmm (o] {the. “Chargor’s of & notics dated [«] of an lassignment] [charge] upon the
terms of th»:—} E}ﬁba*ﬂure ey sl tha fights of the. Gﬁargﬂ? i) any. Smaont a?amﬂmg o the credit.of gy of
its gocounts with Usat any of our branchiss (e’ ‘Assigned Avcounts”).

Wil mn‘?iﬁ’ﬂ{hat:

a)

iy
{2}

the balance standi ing tothe Assignad Accounts af today's datel is [#], notess orperiadic charges
are payable In respect of the Assigned Acoolnts ‘e thede are 1o, restrictions on {a) the:
fa ym&ﬂi «::rsf fﬁﬁ“ efedit E::aiaﬂm of the Aaaagﬂeﬂ% Arcoints (Ekvept, in the case of @ time s,

the gupiny of thie televant period) or b} the assignmentof thi Assignad Accounts to the Secur zg;

Agsnt or any third pmsé’ty

Cwie have ol feraived rictice of the Tntérast of Brd thind party i asy Aisigned Account

we will not without the Secirity” Agent's consent (8] ewércise any right of combination,

consalidation or sit off whick e may heve in respect of the Assighed Accaunis 'or (by amend

atvary any rights attaching to the Assigned Accounts, and

e il act only i accordance with thie instructiong given by persons authurised by the Bscurity

Agent and we shall serd all statements and ather notices giver b!,,f us relating 1o the Assigred

-Accounts fo the Seounty Agent,

This better and any non-contraciudl abligations afising ouf of or in connection with it are govarmed by

“the laws

of Northern raland,

Woilitd fatihiully

{Authorized signatory)
iAo Bank]




To:
Copy:

Data]

BCHEDULE 3
Forms of Letter for Insurances
Fart 1

Form of Notice of Assignment
{for attachmant by way of endorsement to the insurance policies)

iinsurar]

_ Ejﬁ:?%{:u-'%'iity Agent]

Dear Sirs

Dehenture dated [»] between [»] and others .
and {:m] {the “Dabentura”™)

This leter norstitules notioe to g!»iyu that uider the Debeanture, we [#] {the ‘Chargor”) have assigned
i) z:mmm in favol of [s] a5 agent fnd trusies for the Seewed Parties referred to in the Debenture.

{the Security Agent'] ag sisignes. ﬁﬂfésfharg% all amounts paye
any wcontract f melrante laken out wi

10 s underor it connectian with
youi by or ori behalf of usar gmc?sﬁr which W have & right lo

“edEim aﬁd all of aur ghts in Eannection with: those smounis.

7

A referanicein this !ﬂi‘éaf’ toany amiunts excludes &l amounts reteved or receivabls uﬁd@r or

in {;ﬂhﬂem(w Wit any Ehg%‘d party liabilly surance and reguired o ssitle B fiabiility c&f the

Chargar 1o third party.
W confirm. that!-

al the Chargor will remain lisble under sach such contrazt of insurance 1o perform a!i ths

‘phiigatiing assumad by runder ihéﬁt contract of insiiranne; and

-'{b}'. ‘none.af this Samrézy Agent: its agents, any recelver of any ofher parson will at any time

be under-any obligation or liabllity fo you Under orin respect of any such cériract of -
REslrEnGE;

The Lhargorwill also remain entitled 10 exbéroiss all of s rights under each such contract of

insuranice and yr::u,é shiould canfinug {0 give rotices mfrj% gach subh contract of insurance to
e Chargor, unless and until you receive notice’ from the Security Agent 1o the contrary stating
thatl fne security has beoome enforceable. In thisevent, uriess the Security Agent othenwize

agrees [ writing:

gy albamourds payable o the Chargor under each such contract of insurance must be

paid o é;ha_fie-curity Agent-as 1058 payee and the Security Agentl's interest as first
priority aszignee of those amounts and fighls, and

i) ang_'{igéﬁts of the Chargor in coRpection with those amounts will be exercissble by, and
notices muﬁt.be-g&ven-t:ﬁ e Seturity Agent or 88 1 directs.

m‘“ tha Seaur&ty f%gant

'ai‘af&"a'mmf:wiﬁdga that you may comiply with the instruttions inthis letter withioat Sny further




permission from us and-withoul any enquiry by you as to the justification for or validity of any
request, ﬂotsce or nstruction,

B, Ve agres to note the inferest of the Security Agent on the contract of insurance.

Please. send 1o the Security Agent at [#] with & copy to ourselves the att aﬁﬁeci acknmw!adg@mam
camirming yout agresment 1o the above and giving the further Uﬁdeﬁakmm set oul i e
scknowladgement. '

Trig lether and any non-contractiual oil E}é&ét!{}ﬂs ariging. out of or in connection with it are gevemrmed by
the faws of Northern lreland.

“Wours faithfidy

“Forthe Chargor . .

45




Part 2
Form of Letter of Undertaking
Tex [Becurily Agent]
Copyr {The Chargord

[Dste]

Cregr Sirs

Debenture dated [=] between [e] and others
candd [o] {the “Debhanturs™}

W zontimn receipt from [»] {the "Chargor') of 2 notice dated [s] c}faﬁ assignment by the Chargor upon
iz t@ma of ther C%a%;:amur(-:f afall emaunis payable to it under or in connection with ary contract of.
insuranse taken olt with Us by or on behalf of itor under which it hias & right to claim and ali of is rights’
in consection with those amounts,

A refersnce in this letter to any amounts excludes all amounts received or receivable urder or in
sannaction with any hicd party isbilit by Ingurance and required to seltle a liabilly 6f an Obligor td &' third
Py,

I consideration of vour agresing o ihe Chargor continuing its insurance arrangerments with us we:
fai sicept the mstructions containgd in thi riotice and agrée 1o comply wilh the nofice;

£h onfirm thal we Rave not received notice of the interest of ary third party in those amourits and-
‘rights

e firthar-confimy that no amendment o tefmination of the dontract of insurance shal be Effgtive -
-mi%a wa have given the Security Agent fhiny days writen notice of such smendimant of termination,

This letter and: any non-contractual obligations arising out of or in-connection-with it gre govemnsd by
the Eam of Narihern ireland,

Yours faithfully

fﬁ_r{!%&é;ﬁ%:%f} |

A6




SCHEDULE 4
Forms of Letter for Relevant Contracts

Part 1
Notice te Courterparty

To:  [Counterparty]
Capy. - [Seduity Agent]
(Date]

Digar Sirs:

Debenture dated [#] between [s] and others
and {s] {the “Debeniure”)

This jelter constitutes notive 10 you that under the Debenture we [#] {the "Chargor’) has assignad in
favialir of [»IE wy ﬁg@ﬂl and ff"i,,é%a@@ fob the Bectired Parties referred to i the Debigniire {thie | Smmamy
ﬁngﬂr‘st } &g first pricrity assignes all of our rights in respect of [irsen detalls of Relevanl Conlraci a1
{the " felevant ﬂﬁnfraai{aj”}.

With effect from youf receipt of [this notice] s fofice from the Security Agent confirming the
wocirtenice 5f 8 Declared Defauii® that

tay ‘Bl payments to e made to the Chargor under or @rising from the Relevant Contract must be’
‘wade fothe anwty Bgant oriats order 58 7 may specify in wiriting frorm tirre o tifelto Ispenify
rank-setaunt] and discharge of your payment obligations under the Relevant Contract may
only be-satisfied by the comrect ;émd proper paymentof such obligations In accordance with this
paragmph far; ' -

(b} all remedies provided for in the Relevant 'ﬁ@mtram o availzble af taw o it equity shall be
exercisabie by the Security Agent [provided that the Seriri ty Agent shall have no gréater fights
_um%r fhuis latiar tEmm W have under the Ralevant Contiact

fel 2l righits o compsl patformance of the Relevant Contract shall be exercisable by the Beourity
ﬁgart falthough the Chargor shall remam liable to pedom all the obligations gssuimead by it
unilér the Relevant Confract) and

@ airights, title, interests and benefits whatsoever adcruing 10 of for the benafit of the Chargor
arising fram the Relevant Cintract belong i the. Sﬁauﬂty Agent and o changes may be made
b the terms of the Relevant Contract nar may the Relevant Contract be terminated varisd or
any pravision of it be waived withmu't the prior written consent of the Security Agent.

Tha instruciions in this letter may ot be revoked or amendad without the prior writien conserit of the
Securty Agent,

Plzase send to the Security Agsnt at [s] with a copy 1o ourselves the attached acknowledgament
confirming your agreement 1o the above and giving the further undertakings set out in the
ackiowledgement.

Tir b includsd whian Znotice is sent pursusnt to Claoss 14 308100 of this Debaniurs .

T be incliad when a notice & sent pursuant o Clause 14 3z of this Debenture,




Ve acknowledge that you may comply with the instructions in this fetler without any further permission
from us and withoilt any enquiry by you as to the justifization for or validity of any request, notice o
estruction.

This letter and any non-contfactual obiigations arising out of or in connestion with it are governed by
the laws of Morihern ireland.

Yours faithfully

{Authorised signatory).

Forthe Chargor




Part 2
Acknowledgemant of Counterparty

Tex FSenurity Agent]
Copy: [the Chargor]
fData]

Dlear Sirs

Debentire dated [o] between [o] and others
and [#] {the “Debenture”}

We confirm receipt from [#] (the "Chargor”) of 8 riotice dat gd [#] of an assianment on the terms of the
“Debentire of all of the Qha{gars rights i respact of [insert details of the Relevant Contraci{s]] fthe
“Relevant Caﬁtram{ﬂ}

3.’!;"@% m;%ﬁmw hatwe

far - docept the instrictions contdined in the notice and dgree to comply with the notice;
by have notreceied notioe of the inferest of any third party in [any of] the Relevant Contract{s];
o v breach of default sty thie part of the Compan y ofany.of the tenms of the Relevant Contract(s]

‘stiall e demed (o %ea’aw oeaured Unless we'have given notice of such Breach to the Sectrity
Agint spanifyirng how tomske good such Bragch,

iy trmleiriake notte amend orwshie any termol o idrminale sy of e rights, interests or banefits-
_-_Uﬁﬁi%f the Relavant Confracis ] o request by the Chargor without your prior wiitien corsant.”
arl

{e}. no termination of slch rights, intarests or benefits shall b sffective unless we have given tha

'Ew‘uft‘y Agant tmr’ag days wmﬁn notice of the proposed termination, specifying the. action
rEcessary ooavoid such letmination.

This tetter dnd any non-conpractlal obligations arsing out of o in sannsction with: it are géverned by
thedaws of Marthern lreland.

‘Weonirs faithily

(Authorissd signatory)

[Counterparty]




SCHEDULE 5

Additional Rights of Receivers

Any F%e:;ewer appointed pursuant fo Clause 18.2 (Aagoimtment of Hmﬂhfﬁw} shall have the right, either
in his ows mam@ ar i the namie of & Chargor or othsnvise and v such manner and upon such terms
and candilions as the Receiver thinks ft, and elther alone or jointhy with any other person;

Lt

in

s

A PR COMPRENY ?mrm@d pursuantiio mragraph & {Hiva- ﬁwwm}\ o wher an;s.i e

Enter into Possession

b take passession of, gl in and collect the Securlly Agsets, and to ?equwe payrient fo himor
ti ey Smwad Faity of any baok dabis o cradit balance on any Accsunt;

Carry on Business
to manage and cary on any business of a Chargor inany manngr as he thinks fit;
Contracts

bo erter into ary contract or arrangement and o perform, repudiate, rescing of vary sny contract

‘of arrangament to which a Chargar is & party;

Deal with Security Assets

to sell, ransfer; assion, sxchange, hire oul, lend or ofheswise dispose of or realise the Security
'A%@m finet uding any £ gﬂm% which may He sold s&;@armei y from the related Resl Propant Wi
_' ke my parson {incliding & new wmpan y foried pursuant 1o paragraph 5 {Hivie-Down) | sither
By g}u?:fu: offer ar dlston fender or private contract and for & consideration of any kind fwhic

i
friay be El?aycz%:z eor defiverad in one amaunt or i mgtaimem& za;:srmd over a period dr da%’aa rs:d;

Hiwve-Diwn

to foem & vew cormpany and 1o 5&;&33::;11}@ foror aamr@ {for cash or otherwise) any Tnvestment -

i arof the Hew- cumpany and 1o 8l i, franafer assigh,. exc;ﬁang@ and otherwize dispose of or
realisean ,f such-investinents or part thereof or ary rights atiachmg thereto;

Buorrow and Lend Money

o Borrow or ralse mianey elther unsecired or on the security of t the: Seclity Assits {sither in
priariy-to t‘w Ser‘unw reptad. by this Detspture or othemwi imey and to lend money or advance

cradit to aby custorner of any E}hargar

Covehants and Guardntess

to enterinte bonds, covenants, guaranteas, indermnities and other cammitiments d@nd to make
il p&}"?‘ﬂ%ﬂtw rieedad to eﬁ’ew raintain or satisfy therm and give valid receints for any MIDNEYE
and exzcute any sssuranoe or thing which may be proper or desirable for redlising any Securiy
Fatn

Dealings with Tenants

to grani leases, tenancies, ficences and rights of user, grant renewals and accept surrenders
of leases, tenandies, licencas or fights of user, and otherwize to reach- Sgresments and make
arrangements with, and to make allowances to, any lessees, tenants arother persdng f"miud:ng
5 @ ;:m:;f“ ts
iay be reced sablé tincliding thase rﬁia ting.ta fhie grant of any licansas, thie review of rent in
atcrianse with tH@ tarms of, and the variation of, the provisions of any leases, lenancies,

&0




11,
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ik
oy

licences or rights of user alfecing the Security Assets):
Rights of Ownership

to matiage and use the Securily Assets and to exercise and do for permit any Chargor or any
nomines of i io exercise and do) all sush rights and things as the Raceiver would be capable
of exercising or doing ¥ he wers the abagiute beneficial owner of the Sedurity Aeshts:

Insirance, H.EQEEFS@_ Improvements, Eic.

to insure the Becurity Assets an such termi as Fie thinks fit, to carry out decorations: TR,

atterations, imiprovements .and additions to the Security. Assels a;im;iudmg the development ar
recevelopmeant of any Real Propery) and to pumhase or otherwise acguiré or dd- anjﬁhmg if
sorynacton wﬁh the S&murftg Asdats aﬁd 1o comimence aridior ccam;:xlata iy B u?mg ooerations
anid apply for and: mamfam any planning permission, building reguiation appraval snd- afy other:
authirisation in each case as be thinks fit’

Clalms:

T settle, adjust, refer to arbifralion, compromise and arrange any clalms, accounts, disputes,
--queaémﬂs anid dam&nda with: or by anvy person who i isorclalms o B ﬂr&di tor-of a Chargor or
reliating Yo the Securily Assets:

- Legal Actions.

oy bring.-mrosscule, ﬁm?me ciefend and abandon actions, suits arid provesdings in relation o
“te Bectinty Assels o ang business of any Chargar,

Hmﬁ&ampﬁm of Security

“to redes any Secirty {whwthar arnot having priorily to the Sec urat}f created by this Debanture)

aver the Security Asseis and fo setile #hﬁe accounts of any parson with an interest inthe’ Saaunty
Figsets

: Efﬁplﬂj,f@%,_ Bic.

toappoint, bire and employ officers, employess, tontractors; agents; advisars and othersand
o discharge any such. persons and. any such persons sppointed, hired or empioyed by a

Chargor, i’ ea:::he GameE on el terms as he th e it fsubgaﬁf 0 ammiacabla fawy
'lﬁﬁﬁiw&nﬁg{wmrtmm fretand) Order 1989

to Exarhise alf powars set olt in Schedule 1. Séhedula 87 1o the 1585 Order as is now in farce
éwhathe‘a’ oroaotb in force-al the date of exercise and whather or not the Recelver 8 an
admirsttalive receiver) and any powers added to-Schadule Tor Schedul I 2 a5 the Case rmay -
b, afterthe date of thig Debentiure.

Other Powers

ta do-anything else he may think it for the realisation of the Security Assetsor incidental o the
exercise of any of the rights conferred on the Receiver ufider or by virtue of any Finance
Documant fo whish any Chargor is party, the 1881 Act or'the 1985 Order and

Delegation

to deleqate His powers in accordance with this Debenture:

BCHEDULE S




Form of Deed of Accession

This Deed is dated [»]

D)

Between:
{1 [s]{registered numbar [o]) with its registered office at [=] (the “Additional Chargor'):
[fea] [#] as sgent for esich of the Chargors Under and a8 défined in the Debenture réfersd to below
(e Parent’ and
131 [#] as dgentand tiuisles for the Secured Parlies ufidér and as defined in the Intercrediior
Agresmant réferred 1o Below (the “Security Agent™).
Background:
By ”ﬁ“hﬁ Additional Chargor s a [wholly ewned] Subsidisry of [the Parant].
sy The Parent has entered into.a debenture dated Is] fthe ! ‘Debenture”) betwasn the Parent, the
[cther] i";ha gors under and as defined in the Dabénture and the Sacurity Agant,
w0y The Additional Cﬁargf:}? has agreed o enterinto this Deed and to becorme a Chargor um:!ert?“ﬁ
' Dmbanivre. The Mﬁetsmmﬂ hargor will alsn, by Bxacutinn of o, separate instriment, @aggma &
party the: bWF‘EO? Faciliies Rarﬁewam w5 an Obligor and the nteraraditon &gr&ﬁmﬁm as g
Bightor
Wis infended thist this document takes effect 85 8 dedd notwithstanding the fact that a pary

‘mdy only execite this dociment dnder harnd.

[tisagreed as follows:

ik

R,

i

Interpretation.

Terms defined It the ﬂﬁ&hr@&uw have the game mganing in this Deed unless given a-differant

fredning inithis Deed. This Deed is 2 Finance ?ﬁﬁaaum:&r}& as defined in the Senior Faclities
Agrasment, ' ' '

Accession

Wiith:effect from the date of this Desd the Additidnal Chargsr.

=) witt bacome d pary o the Debeniure as s Chargorand

(b1 WsEE ba bmmaﬂ by &l f tha terms of e Debenture which are expréssad 10 be binding on

a Chargor,

Security

Paragraphs (a) %0 (7 below apoly without prejudice to the generality of Clause 2 {Accession) of
this Desad,

(e All the Becurity crasted by this Deed:

iy is. created in favour of the Security Agent: and
{it} s sacurity for the paymant, dischargs and perfarmiance of 8l the Sarured

ol
Ohligatitng:

{h} Ifthe Additional Chargor dssigns an agisement under this Deed (or charges i Byway




of g first ixed chargel and the assignment or charge breachas atarm Gf that agresment

ecause g third partds chnsent has Hiod h%en nbtained:

i) the Additional Charger must notify the Security Agent promptiv:

iy unless the Security Agent otherwise requires. the Additions! Chiargor must, and
ggch other Additional Chargor must ensure-that the Additional Chargor will,
uge all regsonabls @n-@mmm lo obtaln the consent as soon &3 practicable
{provided in fhe c:as@ of any leasehold Real Froperty’ such gteps shal not
causs the Chargor to be in breach of the terms of the relevant | lease);

il keepthe Sedurity Agent informed of its progress in obtaining such consent o

waiver;

fiwvp  thecAdditional Chargor must pramptly on’ recwipt of such corgent or waiver,
g:mmztie the Security Agent with a copy; and

v immediately on receipt of the relevant consent of walver, the relevant formerly
Exciided E’ffmper’ig.f shall stand charged o the Seseurity Agent under Clause 3
{Fixed f"ﬁafmes} of assighed 1o tHe Gﬁsuﬂty Agant under Clause4
ﬁwgﬁmmz s}, 1 required by the Security Agent at any tma ffs%imwmg receipt
of that walver or consent, the relevant Chargor shal executs a valid fixed
cfmrgs aridior sssignment in such fomd as thé Security Agent requires.

T”%"‘& '8 sourity Agent holds the Benefit of this Deed on trust Tor the Secured Parties as

Hi Eg for the pavmaent and dignhargs of the Seofed Qi}isgamﬁﬁ {in the casa of any

E& wid Fgat Fropeity, to thie exdsnt permitted fy the relevant lbase),

The fact that nt-or incomplete detadls of any Secunty Assetare insertad i the schedule

o this Desd doss not affect the validity oF enfarceability 6f the Security created by this

Desd.

The Additinrisl Chigrgot charges andior assigns each of fts #ssels pursuant I and i
accordance with clauses 3, 4 and 5 of the Debenture including tHose a8ssfs more

specifical ¥ référred to in paragraph (I} balow

The Additional Chargor,

by wigy of first lagal mongage:

i i GRANTS AND DEWISES all Heal Property now belonging 1o it TO HOLD so

much of the same as is of freehold tenure to the Security Trustes for a tem of

10,000 years from the date of this Deed of Accession and TO HOLD the same-
ms-is of isasehold lenure to the Securlty Trustee for the residus of the

raspective term of terms of years Tor which thé Chargor riow holds the same,

lass the last ten days of each such termiof terns and

Dy way @f'a.iegeéé charge:

i CHARGES il real Property =5 is registered of lo be registered in the Land
F’iegzatw of Mortharn lreland and asients 1o registration of the charoe 2304
‘burden on the Folials:

fiiy- charges by way of 2 first legal mortgage afl sharaa owned b*y tand speciiad
in Part 2ol the schedule to this Dasd;

iy 'Chﬁfﬁ@ﬁ by way of a §r'=‘»;§ Tiwet Chaf{g@ all g;s!am maamnféf’g Lomputars, @f?ixﬂa
souinment of vehicies

&0
A




i

(1)

v}

{vi)

{iy

aagsgﬁg absolutely, subject to 2 proviso for reassionmeant an redemption, af of
its rights in respect of the agreements specified in Part 3 of the schadulé 1o fhig
Desd:

ahargﬂs by way of & first ficed charge all of its rights in respect of dny
Registered Intellectusl Property specified in Part 4 of the schiedule to this Deed
and any future Registered Intsllectusl Property acquired by the Additional
Chgrgor & any time after the dateof this Desd:

charges by way of first fixed chargé afl its present and fulufe right title and
interest in and to the Accounts and assigns absolutaly, subiject foa grmwm for
reassignment on redemption all its present and future right; tite and interest in
and tothe r’ismgﬁed Ac:r‘wms Epecaf“ ed as such In P‘aﬁ & of the schedule to
ghEE Bised; dnd

assigns absolotely, sublact to a provise for reassignment on redermption, gl of
e rights in réspect of the Insurances specifiad in Part & of the schedule o this
Dead .

The Additioral Charger

ey shall promptty apply to the Land Rﬂgs%;r; of Worthern fretand for first
registration of the property inferests specified in'Part 1efthe schedule
“ta thig Desd, and registration of the: Addif aral Thargor a3 Givner of
"_mah redl property i reguired o de o pursuant to the Land
Regstiation Act (Northern lreland) 1970 and ﬁubsaqmﬂi LoomipaiEnry
Fegistation of Tole Orders and o the extent not alfeady done,

(63 _:.;z:,haii.';}mm oty apply t the Land Registry of ?‘J@rﬁihﬁm Ireland to register
- the legal morigage created by pardgraph 3{ ezx}{:i‘} of this Deedand.

ATy shall promiptly pay &l a;}pmﬂrsme ragss; tration fess in respect of such
applications.

i the Security ff&'g%e?r'a’i notifies the Additional Chargor that the Security Afert wil

-gubmit the relevant forms to the Land Registry of Norhern lraland, the
Additional Chargor shall promplly provide the Securty Agent-with al dily
campleted forins requested by the Security Agent together with all registration’
feas fequired, and the Additiona! &ﬁargﬂr tonsents i sach such cass i aﬂy
33;:»;}* cation beifig made by the Secursty Agent.

Inthe cass of any property interests specified in Part 1 af the séhedule tothis’
Desd which are lzasehold, in refation to which the consent of the landiord is

required in order for the Additional Chargor to perform any of the faregoing
obiigations, the. Additional Chargor shall use ali reasnnabls ‘endeavours to

oblsin sush consent promiptly ard shall notify the Securkty ﬂxgeni i witing dpon

raceipt of such consant,

The Additions! Chargor congenis to an inhiition in the following termis Being anlarss
it bt e Foliofs) relating fo any Real Property registered gt the Land Registry of
Marthern lrsland;

‘Except under an order of the Registrar, no disposition or deating by the
Registersd Diwner of the lant is fo be registerad without the writtan cansent of -
e Qﬂ;fﬁ*’@“ﬂd Owrier f"ir i ?ir?‘fﬁ" baing Of thix C%‘:icju;@ registaned 001 e fwj diry

of fﬂ‘




4, AMisceflansous
Wiith effect from the date of this Dead:

{a} the Debenture will be read and construed for all purposes a5 if the Additions! Chargor
mazﬁ bean an-original party in the capacity of Chargor (but 5o that the SEEUHW tregted
on this accession will be creatad on the date of this Deedy

(b} any reference in the Debenture to this Deed and similar phrases will include this Deed
and all references in the Debenture to Schedole 1Error! Reference source not found,
{or any part f}f’"'it} will include & mferences in thi/s- Qa@-d {or relevant part of 'it'jl; ard

%] the Parent, a5 agent for gach of e Chafgors under the Eﬁabemure -agrees 1o al
matters. pmwﬁafﬂ foe in thiy Deed.

5 Lavw

Thig Deed and sny non-contractual obligations arsing out of 'or In connection with. it are.
governed by the laws of Naftherm freland,

THIS DEED has bean entered into on the daie stated st the beginmng of this Deed and executed s 3
-deed by the Parent gnd is intefided 16 be and 18 deliverad by i a5 & teed on the date specified shove.




Sehadyte [to Deed of Accession)

Part 1
Real Property

FreeholdiLeasehold Description

1 le] | [+]

Fart 2
Bhares

Mame of nomines Class of shares held
{if-any) by whor

shares are held

‘Name of company in
which shares are
Feld-

Mumber of shareg
held

ID o] [o]

a7 g _ g

[¢]

Part
Felovant Contracts.
Blescription '

[&ig. Hadging Docamants]
e, ahy agresmant relating tog Structural lntra-Group Loan]

Part 4
_ _ Registered Intellectual Property Rights
Bescéiption I
) Part 5
o _ Accounts
Aasigned Acoolnts
Othar Aocoudile

Part §
m%‘aumﬁws

55




Signatories {to Deed of Avcession)

The Additional Chargor
Executed a3 a Deed by
fe] '
-acting by
-and.

Directior

Witnass
“Signature:

Marne

-Addrass:

Edugahon e e




The Parent
Executed as & Deed by
MAPIL MIDCO 2 LIMITED
as agant for sach of e Chargors party
to-the Dabenture referrad to in this Dead
acting by and

In the presance of a witness:

Witnoss
Slanature.

F‘éar‘n&:ﬁ'

Address

Digrupation: .

The Sscurity Agent
[#]

Blirectar

o - PR




SIGHNATORIES TG DEBENTURE

The First Original Chargor
Executed asa Deod by
"CHAIN REACTION CYCLES LTD
acting by a director

i the presence of fvo witnesses

Withess
Signature:
Rlame

Addres

fli‘i_:%u;!ati_m;

Witrens

Signature:

R E

Addrpes

Detupaticn:




The Second Uriginal Chargor
Executed as a Deed by

CHAIN REACTION CYCLES RETAIL

aetiti by & direstor

intha prasence of two witnesses

Witnsas: Witness

Signature:

Bignatura:
Ma_m.e:

Beldress

Ciscipation: Oooupation:




The Third Original Chargor
Executed as a Deed by

HOTLINES EUROPE LTD

acting by & director Director

in the presence of o withesses

Witresg

Wilresse

Signatisne. Sighature:

Blarmm Marme

Adddress:

Add

Clenupation

Cecupation:




