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Registration of a Charge

Company name: WALKER GREENBANK PLC.
Company number: 00061880
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Received for Electronic Filing: 08/10/2019

Details of Charge

Date of creation:  03/10/2019
Charge code: 0006 1880 0016
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 61880

Charge code: 0006 1880 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd October 2019 and created by WALKER GREENBANK

PLC. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 8th October 2019 .

Given at Companies House, Cardiff on Sth October 2019

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

Dated

3 October 2019
- ‘Between
gd Walker Graenbank PLC., & company incorporated under the laws of England and Wales with

- registered number 00061880 having its registered: office: at Chalfont House Oxford Road,

A

Denham, UBS 40X (the Chargor) grid

Barclays Eank PLC o1 Churchlﬂ Pkace Lcncion EM SHP as trustee for the Secured
Pairties (the Security Trustee)

Recitals
The F:nance Parties have agreed 1o make creritt fac:&t;es avallabie an the terms of the Facullty
Agreement,

B)  The Chargor has agreed to provide Security to the Security Trustee (as trustee for the

Secured Parties) to'secure the payment and discharge of the Securéd Liabilities.

“This deed witnesses

-1

A

Definitions and interpretation

Definitions

_:‘ln.th.'i'é' Debentuie:' g

i - tetms defined in. or constried for the puirposes of, the Facility Agreement (aé défined below)

‘have the same meanings when used in this Debenture (un!ess the same are otherwise
defined in this Debenture} and

at-all timés the following terms have‘the_fo’lbwi'ng -'méa_nings: '

Act means the Law of Propeity Act 1925,
-A‘gén't meaﬁs-Barcans’Bank:FL’C. _

Authorisation means an authonsailon consemt approval reso]ution lncence exemptlc:oﬁ
filing, notarisation or reglstrat;on

Business Day means a day (other than a Saturcfay or Sunday) an’ whnch banks are open for L

_general busiriess in London.

' Default Rate means the rate provided for and calculated in accordance with clause ‘IO 3

" Default interest) of the Facility Agreement.

' .Eqmpment mearis 4ll fixed and moveable plant, ma'dhinéry', ib‘o’lé 'Véhié:'ies computers and

“office and other aquupment and the beneﬁt of all related. Authorssatlons agreemants and .

- warranties.
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Facility Agreement means the £12,500,000 multicurrency revolving facility agreement dated

“on.or around the daté of this Debenture and made between (1) Walker Gresnbank PLC. as
the Company, (2) Walker Greenbank PLC; and its subsidiaries listed in part 1. of schedule 1 t6
it as Original Borrowers, {3) Walker Gregrbank PLC. and its. subsidiaries listed | inpart? of
schedule 1 to it as Original Guarantors, (4) Barclays Bank PLC-as Original Lender, (5)-
Barclays Bank PLC as Agent. and (6) the Secunty Trustes.

_ -lnsurance means each ccniraci ar palicy of i instrance ta} whmh il’;e Shargar is & party orin
which it has an interest (excluding any:sich policies to the extent that they relafe 1o third party-
-I|abziat|es orare dlrectors and ofﬂcers insufance pohcles}

| Enﬁaileﬂtuai F‘mperty means

Aa) . -any patents trademarks ‘sarvice marks,- demgna busme% names, capynghts _
. database rights, design rights, domain names, moral rights; inventions, confidential
information, knowhow and other intellectual pmperty rights and interasts _{W?ﬂ(::h may
~ now orin the-"fatur'e -subsis't} wh‘efher"-reg’i&’rered--or urregisterad; and

{b)  the peneafit of all appiscaﬁons and nghts to.use such assets of the Chargor (which may
“niow of in the future submi} : .

" i sach case mcludmg the intellectual property nghts !isted ini Scheduie (it any)
inve&tments means:

' '(a)' - all-orany stocks shares, bom:is and securities of any kind (markatable oF Utherw:se),
' . .negotiable instruments and warrants arad any other financial instruments (as defined
m the Regu atmnsL arsd

(by - all allotments; accretions, offers; options, Fights, bonuses, benefits and advaritages,
' ~whiether by way of coriversion, redermiption, prefererice, option or otherwise which at
. any time accre to oF are offered orarise in respect of 'iham

“and mcludes Al x:i;wdends interest and other dsstnt}utlons paid or ;:tayable on or in respec.t 01*
- them. -

~ Land. h'a's:'ih"e same meaning as it has in section 205(1) of the Act.

_ Regulat:ons means the' Fmanmal Coliaterai Arrangements (Ng 2) Reguiatmns 2003 (S. I
2003/3226) or equivalent Iegnsiahan Inany appi;cabie jurisdiction bringing into-effect- Dwecitve
2982!47!EC on finarcial coliateral arrangements, and- ﬂaguiatwn means any of them. -

: Secured Llablinties means all Etabuhtses cf the Obhgors to the Secured Partles from tima to-
time unider or pursuant to- any Finance Dosument, except for any liabilities which, if secured
by this Debenture, would result in-a contravention by the Chargor 6f the prohibitions in .

 Chapter 2 (Financial. ass;sfance for purchase of own shares) of Part 18 of the Cumpan[es Act

: '2!306

'Secua‘ity Assets means afl cf’ the assets of the Chargor whtc:h are the sub}ec% gf aﬂy Sec;urtty :
:created of fo be created by this Debenture;

_"‘Sf}curaty P&md means the period siartmg ohi the daw of this- Debenture and ending on the
date on which the $ecur|ty Trus%ee is satisfied {hat:
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(a)
(b)

all af the Secured Liabilities have been fully and fma!!y dlscharged and

1o Secured Paﬁy fs under any. sommitmeﬁt obi ;gatiorz or liability (actual or
coritingent) to make advances or provide othier financial accommc:daticn to any
Obligor pursuant tothe Finance Documefits.

Shares means:

RRCE

- (B)

©

18,400,000 ordinary shares of £1.00 each in Abaris Holdings Limited (01167325);
10,006 ordinary shares of £1. 00 each in Globaltex 2015 Limited (09939686); aﬁa-

Cany other shares in any Group Company incorporated i in Ehgland and Walés owwed

Jegally or benseficially by the Chargos“ frem timeto time,

1.2 Construction

1.2 'Un‘le‘é‘s-a-.monira'ry indication appears, any reference:in this 'Eﬁébeniure tai -

©

© .

d

{e) -

@

®

this Debentur&, the Facalzty Agreement and any other Fmance Documentisa’
reference to this Debenture, the Facility Agreement or thai cher Firtance Dasumem

~as amended, varied, novated, ‘supplemented and replaced front time to ime;

the Chargor, the Seciifity Trustee, the Agent, any Obligor or any other Secured
Party includes any one or more of its assigns, transferess and suctessors in title {in
-the case of the Chargor, so far as any such is parmitted),;

‘the Security Tf-ustee_or any other Secu red Party (é‘xcept for the references in.
- Clause 16 {Power of atfoiméy)), includes its duly appointed nofriihees; attorneys, .
“gorrespondeants, frustess, -a{rivisers- ggents, cielegates and ﬁub’«cfelegatey

.assets aﬂcludes present future actual and contmgent propemes reventies and nghts
- of every. de»scn;at;on : '

‘glarantes means any guarantee !etter 0f credsﬁ bond,; tndemmtyg dacumentary or .
other credit or similar assurance against logs, or any obligation, direct 6f indirect,
- actusl o contingent, to purchase or dssume any indebtedness of any person of to
make an investment in-of foan to any person or to purchase assets of any persoh

where, in each case, stich obligation is assumed in order to raintain or assist the

© ability of stuch persor to mest its indeblédnéss;

* debt or indebtedness inclides any obligation, whether incurred as principal oras
surety, for the payment or repayrent of mohey, whether prasant or future, actual of

:;ontangent and whether owed jointly or severa iy or in-any.other capamty,

'-a gersa:m inclides any mdtmdual ﬂrm, chmpany, .c:orpmai:on governmerit, state o

agency of 4 state or any association; trust, joint venture, consarttum partnership or
other antzty (wh&iher ornot hav;ng sapara%e legal personality);

‘8 regulatlon incliides. any regulatmrt, mle ofﬁcsal dnrec:twe request or gusd&hne
{whether or not having the foree of iaw) of any govarnmemal intergovernmental-or
supranational body, agency, department or of any regulatery. ﬁelf-reguﬁatery or n:;\ther
.authonty or organisation; .

MSWEICCXIO7B001.00499/68678103.7 . Paged.




1.2.2
1.3

- 1.3

1382

133

1.4

1.5 )

18

[0) any statute or statutory provision includes any statute or statutory provision which
amends, extends, consolidates or reéplaces it, or which has been amended, extended,
_consolidated or replaced by it; and any orders, reguiatlans ifistruments or other
-sabardrrsate iegssiatlcan mede undar It

i) atime of dayisa rafs_mnce to -i.t:mdﬁﬁ time; -

- "(k.) - thie words 'iﬁc!s.-itie{.s}, including and in p.aia*t'iculal* shall be construed 'asb.é'ing by

way of Hiustration-or emphasis only and shali not be construed as, nor shall they take
gffect as, limiting the generality of any preceding words;

b liabilities includes any obligation whether incurred as principal or as surety, whether

“or not in respect of indebtedness, whether present or future, actual or contingent and
whethar owed jointly or severally orin any other capacity,

(m) - thé words other and otﬁemi_se -sih'_éll not be c:@ﬁ-siru.éd efusden _Qeﬂé‘ﬁs with any

p‘r’eci:edi ng words where' 'a wider construction is possible; and

ny = CIause or Schedule is fo bé constried asa reference to thie: relevan!; cEause of, or
i ~schedule to, this Deberiture :

Section, clause 'ant%_schedmé 'heading_s- are for ease of reference only.

“Third party rights

Unless expressly provided to'thie contrary in this Deberiture, & person who is not a party to

‘this Debentiire has rio right under the Contracts LRughts of Third Parties) Act 1999:(the “i“hird'
- Partigs Act) o enfsme or to enjoy the benefit of any term of thig {)ebeﬁmre

 The parties to this Debenture may rescmd vary, waive, release, assxgm novate or otherwise
' :dfg;:m@ of all or any of their réspective rights or obhgat:ons unc?ar this Debentiire without the

gringent of any person that is not-a gar’ty

'Any Secured Party of any perscm described in Clauses 11 (Pmtecﬁan of purchasers) o -
Clause 12 (Profection of the Secured Parties) may, subject o this Clatise 1.3 {Third pariy
‘rights) and the Third Parties Act, reiy onany Clause of thig Dabeniure whmh expre&s[y

: soonfers rights on it,

Effect as a 'cfeed-‘ .

-".Thls Debenture shait taka eﬁeaﬁ asa deed even !f it is s;gned under hand on behaif of the
- Becurity Trustee.

Law ::'f 'Pmp&'rty (.ﬁiiséét!a'ﬂ&aus Pwv’isibm} Aét“isi&?"

The terms of any agreementa or side letters in wrmng between any pames ini relation to the

:Secured Lisbiiities are incorporated | in this Deberitute to the extent requ:red to ensure that any
purported disposition of an interest in Land contained in this Debenture is a valid disposition.

in accordance with section 2(1) of the Law of Property (M;scellanaoas vaas;oﬁs) Act ’1%9

' Enmnsmtency batwean this' Debenture and the Facility Agreement 5

If -th_ere-_ is any conflict or nconsistericy between a‘n-y'promsmﬂ of 1[-1-13_ Deb_e nitire andany’

provision of the Facility Agreemerit, the provision of the Facility Agresment shall prevail.
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2 Covenant fo pay

The Chargor covenants with the Security Trustee and the other Secured Parties that it will on
demand pay-and discharge the Sacured Liabilittes when due. _

3 Creation of Security
"3 Land

311 The: Chargor ¢charges by way of fixed charge any nght title or lnterest whlch Et has now or
: may subsecquently acquire to or in any Land. : :

342 ._Ther‘e sha‘l‘l bie excluded from the charge-areatedbyﬁ!ause 3.1.1 any lsasehiold property held
by the Chargor under a lease which either precludes absolutely of conditionally {including
requiring the consent of any third party) the Chargor from creatmg any charge over its
leasehold interestin that property.

32 Invéstments
The 'Chafgo'r:- .
{a) ' mc}rtgages the Shares: and

(b} {tothe extent that they are nct the subject of a morgage under paragraph (a) abcve) '
- charges by way of a first fixed charge its mterest iri.all :ts Ihvestments.

33 5Equupment

: The Chargar charges by way of fixed charge alt its Equlpmeni in so faras itis tiot charged by .
' way of legal mortgage under Clause 3 1 (Larid).

34 Intellectual Property

341 The Chargor charges by way of ﬂxed charge all its inteliectuai Property

342  There shall be excluded fromi the cha'rge created by Clause 3.4.1 any inteflectual Pé'o'peﬂy ;n _
~which the Chargor has-an interest under any licence or other agreement which eithsr-

- précludés ghsoliitely. the Chargor froim creating any charge over its interest in thai fittellettial )
Praperty.

a5 -Goodwill
- The Chargor charges by way of fixed charge its gocdwdi
36 | Encalied capltal
The Cha'r_gor charges -b’y.w'éy of 'ﬁxe‘d'_-Ch'a'.r'ge-.its;'.u'riéai'i'e'd c.a'g._ﬂt'a!..
3.7 '_A'u't.'hor'isati.ons : -

“The Chargor charges by way of fixed' charge the benefit of all Authornsatlons it holdsih
relation to any Security Asset.

3.8 '-Insurances
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39

-394

3972

310

41

The Chargorassigns absolutely (subjectio a proviso fc:ar reassignment on redemption) all its .
rights aid interests under each Ensuraﬂce

Other 'aisseté

: The Chargor charges by way of floating a?‘targe allits preserﬁ: and future busmess

undertaking and assets which are hot effectively mmrﬁgaged charged By way of fzxed charger

or asagnad under this Clause 3

'Par&graph 14 of Schedule B1 o the insulvenny Act 1@88 shan apply” tu any floating charge

created by this’ Debentnre

-.Trust

If or o the extent that the assignment of charging of any Security Asset is ineffactive because

ofa prch[bmora on that asszgnment of chargsng the Chargor holds it on trust for the: Secunty
Trustes. '

--ﬁai{srg of Security created
- General

The Security created under this Debenture is created:

{-a)' a5 a contmumg secunty to secure the paymeﬂt and dzscharge of the Secured _
Liabilities: : : :

C(b) - (exceptin the case of assets which are the subject of & legal mortgage under this

‘Debenture) over all present and future assets of the kind described which are owned
: by the Chargor and, to the extent that it does not own those assets, shall extendto
Cany rsght or interest whnch it may haVe i them;

@) in favaumf the Secﬂriiy 'Trusi'e& 'asT frustee for the Secured Partiss: and

A1

5.2

{d_}' with full title guarantee ir accordance with the Law of Pmpeﬁ:y (Miscell aneous
- Provisions) Act 1994 but'in each case with all covenants therein pursuant to'that Act.
being subject to and qualified by reference to any Peajmltiad Security.

-Conversion of floating charge:

“Conversion on notics

Subject to Clause 5.2 (Lfnﬁfétidn’), the _'_Sécuﬁty Trustee may by notice to the Chatgor at any
time during the Security Period convert the floating charge created by this Deberture infoa
fixed charge in 're‘spe’ct-of-'-a ny. Security Asset specified in that nofice if;

'{é’}_ - an Event of Default has acc::urred anci i contmu;ng, ‘or

{by the Sec:ur;iy ’E‘rusiee« (actmg regsonably) considers thai Secunﬁy Asset fo be in dangsr '
' - of being seized, altached; charged, taken possession of or soid-under any form of '
distress, sequasiration, _exet:uﬁoﬁ ot other process or ofterwise to be in jeopardy.

Limitation
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- Elause 5.1 {(Conversion on notice) shall not apply by reason only of a moratorium being
. "obtained, or anything being donie with & view to.a moraturzum bemg abtained, under Sectaon
1A-of the Insolvency Act 1956
53 Automatic ﬁonvﬁarsion

" The fioaimg charge areateci by this Debenture will c:c:amvert auiamat;caiiy mtc} f;xed charges

Aa)y . i the Securtty Trustee receives nctzce of an mi;entmn ta appoint an admm;strator of :
the Chargor; '
by ifany steps are faken, (including the presentation of a petition, the passing of a

- resolution or the making of an- appizcatlcn) to appoint a liquidator, provisional -
“ligilidator, administrator or Receiver in respect of th@ Chargor over all or any part of
its assets, of lf such person is appointed;

e} if the Ghargor creates or. attempts to create Secunty (o%her than a Perm;ﬁed Sesursiy)
- overallorany of the Security Assets;

.(d'). Coon th"e cry‘sta’iiisaﬁon of gny tifher floating charge 0'vtai'r':i'he.8e'cu'rity -A'ss»’:et&"

{e) _-;i‘ any person seizes, attaches, charges takes pesaasm@n of or sells aﬂy Secuﬂiy
Asset Under any form of dasiress geguestration, exacuﬁmn of other process, or
_ .attempis todo sorand -

R in any other circumstances 'p'resc'ﬁbéd_ by law.
6 ﬁﬁepresentatmns and warranties _

. The Chargor rnakes the: representatloﬂs and viarranties set ot in thls Clause 6 to the
Security Trustes (on behalf of the Seclred Parties). The Secunty Tmstea is relying on these
represematsons when entering thss Diebanture. -

84 Status

B4 hisa Ilmlted habmty ccrporahon duEy mcmporated and va!adly ams{ing urider the Iaws m‘
o Engtand and Wales.

B12 it Has the power tc: sue aﬂd bé sued in ;is owri name and to own its assets and carry on lts
‘business as that business i Is bemg and Wlll be ccmducted

82 Bmdmg obligations
Subject t6 the Legal Reservations:

(a) the obligations expressed to be assumed by it in this Debenture aré legal, valid,
- binding and enforceable obligations; and :
by (without limiting the generality of paragraph (a) above), this Debenture creates the
' securnity interests which this Debeniur& pitrports to create and those security mterests
are valid and effectwe : :

6.3 . Non-conflict with other obugaﬁons-
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The entry into and performance by it of, and the transactions contemplated by, this. Deber‘atwe
and the granting of this Debenture do not. and il not confllct with:

'.(:a)' . any Taw or regﬂlatlan a;&:}im&bie to it or bmdmg t:m its assets;
() ite constitutional documents: or
' {c) any agreément or ihstfﬂmeﬁt binding upon it or any of its assets of constitute &
- default or termanatlon gvent (however described) under any such agreement or
instrument.

6.4 ?ﬁwéhafﬁ& authority _'

644 Ithasthe power to-enter into, perform and deliver, and has taken all necessary action to- _
authorise its entry into, performance and delivery of, this Debenture and the traﬂsac:tmns
contemiplated by thts Debenture. :

42 Nolimitonits pcawsrs will ba axceadad a5.a resaii of the grani of secur;iy caﬂtempiated by
this {)ebeniure

- 65 Validity and admissibility in evidence
B.5 '1. Al Aut’h‘ér&s’ations 'required ot desirable:

{a} 1o enzbleit anquly 1o enter lnto exercise its rzghts and zzomply with its cbltgat;ons in-
this E)ebenture and . .

{bY  tomaks this Debenturs admissible in evidence in each Relevant Jufisdiction,.
have been obtained of effected and are in full force and effect,
68 - Goverring law and enforcement

BB The choice of Enghsh iaw as the gavemmg an of this Debenture wnll b recogmseﬁ and -
enforced in its Relevant Jurisdictions.

BB.2  Any ;udgment obtained in. England ini relation to this Debentum w:i% be recggmsed arid '
enforced in its Relevant Jurisdictions, -

67  Ranking -

This Debenture has or will have the ranking in priority which itis expressed to have in this
- Debenture and i is nat subjec:t o ahy prior ranking of pan passu rankmg Sacuraty

- 68 Legai and kieneficial ownersh;p

it is the so!e Eegai and beneﬁc;ai owner of the respect;ve adssets over which’ lt purpms togrant’
-Securtty :

6.9 Times'when 're'preseﬁiatiér';s and Warrantie's' rr';adé-

The Chargor makes all the representations and warranties in this Clause Bon the date nf this
Debenturs.. :
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74

EEN

7.3

Positi\fe covenants

: The w\zenants in ihss Clause 7 remain ir force fr::;m the date of this Dei:remure urdil the. exp:ry
~ ofthe Sesunty Pemod - : '

-Raqmmd pement_ag;enf’ share capital

“The Chargor coveriants with the Secured 'F’ar’tié‘s-'-thét"'the"Sh.a_res will &t all times represent

100 per cent. of the isstied share capital of the company to which they relate.

 Presetvation of the Secirity Assets

The Chargor shall:

{a)y promptly pay all calls, instalments-and other payments which may be made or
- become due in réspect of the Shares (or, in respect of Shares of which the Secur:ty '
Trustee is the legal owner, promptly pay to the Security Trustee on demanid such .
amounts as the Security Trustee may require in order to make thoss payments,
together with interest at the Default Rate from the date of demand by the Security
Trustee to the date of payment by the Charggr under this Clause, both bsfnre and. -
_ afier jucfgmeni},

{b) - complywith any materaai noime ser\fecf o if; under the Compamea Act 2006 or

_-pursiiant to the relevant company's articles of association or any other constitutional
document, in respect of of in connection with the- Shares and will promptly provide ’sc .
the Security Trustee acopyof that m:tsce :

) (i_:}' ';:kmmpily, on the request of the Sescuriiy Trustee provide 16 the Security Truste& g

copy of all other rotices, reports, accﬁunts and esrcalars in-fespect of or in connection -
thh any of the Shares; and :

{d) -'promptly nottfy the Sacuni‘y Trustee if any Shares are’in, or are sonverﬁed mte
. .uncemﬁcated formand: :

() actonany mstmctii}h:s given by the Security Trustes, and give such
 directions as the Security Trustee may tequire i order to protect and
preserve the Security Trustes's security in respect of those Shares; and

(i, transfer those Shares to ah escrow aceount in respect of which it has hamed
' as escrow agent the Security Trustée or any nominee or agent of the Secuﬂty
“Trustes notified 1o the Chargoror any other person approved in writing by f:he

: 'Securaty Trustee

‘Deposit of documents

~ The Chargor shall immediately after entering into this Debentiire or {in the case of any other

Shares) on such Iater date on which any Shares are issued{o or otherwise acquired by the
Chargor, deposit with the Security Trustée (to the extent not: already held by the Security

'trustee ort the date of this Debenture} in respecé of orin cennectzon with the Shares;
{a) ._-ail stock and share .camffcate_s and -ciocuments_ f or evaderzcmg -.tltie_;

(b}  sighed undated transfers, completed in biank: and

O MWEICEXIGTE001.50409/65678103 7 | Paged




T4

744

742

744

745

746

74T

{€) any other documents which the Security Trustee may from time to tinie reasonably
require for perfec!:mg ii:s Eltle or the title of any purchager

all of whlch wili be held by the Security Trustee 4t the experzse and risk of the Chargm

_ _I_mresjtm'entfs
 The Chargor must immediately:

(a)  deposit with the Security Trustee, or as the Security Trustes may direct, all -

certificates and other documents of title or evidence of {)Wﬂership in relation to ;is
“Investments; and - ' - :

' -(’b')'_ - execute and ctelwer to the Securlty Trustes all share transfers and ather documents

which rmay be requasted by the Security Trustee in order to enable the Security
“Trustee orits nominges fo be‘regisiefed as the owner ofor: aihenmse obtain & egaf
title to'its Envesimants : :

'T‘he Ghargc;r st pay all tallg or other payments due and payab!e i raspect of any &f lts
'.ir}vestments : .

Ifthe Chargc:r fails to cEe £0, the Securtty Trustee may pay the cai!s of othier payments is3
respect of any of its Investments on behalf of the Chargor. The Chargor must promptly on
request reimburse the Security Trustee for any payment made by ihe Ser:anty Trasiee urzdef

'th;ss Clause. ? 4.3,

The Chargor must pmmpﬂy send a copy tr: the Security ?rusiee of, amd cc:xmply wuth atl

requests for, infarmation which is within its knowledge and which are made under'; any law or
regulation or any similar provision contained in any articles of association or other R

‘constitutional documeént; or by any listing or other authority, relating to any of its Investrents.

If it fails to do 8o, the Security Trustee may elect to provide such information as if may have

ort behalf of the Ghargﬂr

. The Chargczr riust comply with all other material cond;‘ilons and obligations: assurmed by itin

re&;pact of any of its Investments.

The Secﬂrtty'Tm&iee ig not c;bitged tor

&) perform any obligation of the Chargor;
() m'aké.an-y-paymént-' |

(e} ._'maka any enqulry asto the nature or sufﬁcierzcy of any payment Tecsived by |t orthe

.Cha;‘gor or-

(o sresentor file any claim or take any other action to collect or enforce the payment of

~any amount to which it may be enfitied under this Débesjtﬂre-. _

in respect of any of the Chargor's Investments. -

Unitif suich time -aa‘:'tﬁe-Set:urity created by this Debenture has become enforceable:

(:é) the V{}flt"ﬁg rights, powars and other ﬂghts in respeci mf fhe Chargors investments will
be exermsed .
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748

by theChargor, or

{iiy- O exemlsai:le by the Security Trustee, in.any manner which the Chargor may
direct the Security Tristes in wnt;ng, gnd.

by sl dividands, 'disi'ributiahs or othier income paid or ;’aayabiea in relationto any-of the-
' ‘Chargor's Investments must be dealt with in accordance with any document between
© the Secured Parties and the Chargor in respect of the: Secured Liabilities.

“The Chargor must indemnity the Security Tristes against any loss or liability i'r'\'c’iurréd by the
Security Trustee as & consequence of the Securily Trustee acting in respect of any of its

- Investients as permitted by this Dabenture on the' dwecilon of the Chargor.

749

s

 After the Sécurity created by this Deba_nture has become enforceabls, the Security Trustes:

miay exercise (in the name of the Chargor and without any further consent or authority on the-

- part of the Chargm} any votirig rights atid any puwers or fights which may be exércised by the
- Jegal of beneficial owner of any Investment, any person who is the holder of any Investment

or otherwise. -

{ﬁSU rancas

.The Chargor shait

B -{.aj‘ c prom;:rﬂy after the execution of this Eﬁebenture or {as ifie case may he) pmmpﬁy after

Exh

8211

842

- 8.2

801

' the execution of any msuram;e: entered into after the date of this Debenture, give
notice to the other parties to the Inisurances su?sstant:aﬁy i the form set.out in

" ‘Schedule 2 (Formi of notice for Insurances) and deliver to the Security Trustes a copy -
of each notice; and .

(b} use re-asuna‘bie endeavours to procure that edich party served with & notice under
paragraph (a) above countersigns and returns if to the Security Trustee within 14 .
- days of the execution of this Debenture or in the case of Insurances sntered into after
© the date of this Debenture, w;thm 14 days of the date of the axecutmn of the
Ensuranc;e :
N-egative covenants

The covenarits in t?ns Clause iR ramam iy force from the date of thla Debenture Emtll the exprry-

of the: Secumiy Period.

D;sgasa.ﬁg

The Chargor shall not enter into 2 siﬁgte transaction of a series of transactions (Whefh_et" B

 related or not), whether voluntary of involuntary-and whether at the same time or over a
“period of time, to sell, lease, transfer, license, Joan, or otherwise dispose of any Secursty
-Asset, or enter into an agreement to make any “such disposal. :

' 'Cffause 8, 1 1 does not apply 1o any gale, fease transfer or Othﬁt‘ dlspasaf which is a Permitted -

Dzspasal

&egativa pledge -

“The Chargor shall not create or permit fo subsist any Sep’urity over any Security Asset.
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B8.2.2  The Chargor shall not;

823

83

9.1

82

o821

(&) -sell transfer ot otherwise dispose of any of its assets on terms whereby they are or

miay be leased to or re-dcquired by aGroup Campany,

(b sell, transfer or otherwise dispose of 'a’ﬁjy of its .recaivaiiles o recourse terms;

e} enter into any arrang'ement. under which mcney. orthe benefit of a bank or other

agcouni may be appheci set-off or made sub;ect toa combmat:en of accounts: of

Ad) . entetr into any f)ther prefez‘entaai arraﬂgemeni havmg a similar effect

Cin cirtum'sta'nces where the arrangement of transaction is entered into prlmaﬂly as a methed
of raising Financial indebtedniass or of finahcing the acquisition of an asset. :

Clause B.2.1 does not apply 1o ainy Security which is Permitted Security.
Presefvation of the Security Assets

'_T_"he-C:h‘ér‘gor"sha'l'l.ﬂbﬁ'withbut'-thé Wf_it%é_m consent of the Security Trustee (or as otherwise.

permitted under the Facility Agreement):

“{a)  eiter ifito any onerouis bligation or réstriction sffecting any Security Asset;

by inrelstionto 't_hé Shar’@sf |

{i) _ _perm|t any person other than the Chargor the Security Trustee or aﬂy
purchaser to be registered as holder of any of the Shares;

iy permit a variation of any r-igh’ts_; or

ity take: ar‘ty action of permit any. actlan o be taken which might-result | ln the
' issue of further Shares; or :

¢} takeany Security it connection with its liabilities under this Debenture from any

_guarantor of, or provider of Security for, any ‘of the Seciired Liabilities.

- Enforcement.

When Security becomes enforceable

“The Security created by this Debenture shall become enforceable at any time after the

occurrence of an Event of Default which is continuing.

Powers on enforcement

At any time after the Security created by this Debenture has become enforceable the Security

Trustee may (without prejlidice to dny other.of its rlghfs aned remedses and without notice to

the Chargor) do all-or any of the following:

(@ sellor oiherwase dispose of the Security ﬂsseﬁ& and chemf;se exercise all the: fﬁher

- powers @nd tghts conferred on morlgagess by the Act, as varied and extended by
‘this Deber&iufe without the restrictions contained in sections 103 or ‘E{}Q(‘i} of the Act

MWECCKIO76001,00499/65678103.7 Pagel2



92.2

9.3

9.4

9.4

{b}. exercise the power of leasing, letting, entering into agreements for leases or lettings
or-accepting or agreeing to accept surrenders of leases in relation to-any Security
Asset, without the restrictions imposed by sections 89 and 100 of the Act;

{6)  totheextént that any Security Asset constitutes Financial Collateral, a8 defined in the

" Regulations, appropriate it and transfer the title in ‘and 1o it to the Security Trustes _
insofar as not already transferred, subject to paragraphs (1) and (2) of Regulation 18;.

Sy s'ub}'eclf to Clause 10.1.1 ('Mefhad of 'appéintmenf and removal), appoint orie of frore

perscms to be & Receiver or Resewerﬁ cf all or any of the Secunty Assets and

{e)  @ppointan adm:ms{rat{sr of the Chargor.

“The val ue of any Fmancta! Gcila&aral appmprtai&d ;}umuant ta paragraph (c} m“ Siause 9.2, 'i

shall bey

(&) 'ih'fh:'e case of cash; its face value at the time of a_pfi'répr'ia'iiohj and -

{by - inthe case of financial instruments or other Financial Collateral, their market price at -

- thie time of appropriation as reasonably deterriined by the Security Trustee (oFan.
“agent, Delegate, attorney or Réceiver appointed by ity having taken into account
advice obtained. by it frorman mdependent mveﬁment or accountancy ﬂrm of national
-stand;ng selected’ by it.

in each case, the paries agree that the mithod of v:ﬂdatimn provided for iri this Debenture _

- shall constitute a commercially reasonable method of valuation for the: purpcsses ofthe
. Regu[aimn& '

‘Disposal of the Security Assets

in exercising the powers referred 1o In paragraph(a) of Clatise 9.2 (Powers on eiforcementy,
the Gecurity Trustee or any Reéceiver may sell or dispose of all or'any of the Security Assets

at the times, inthe manner and order, on the terms and conﬁftmns and for the consacieratroﬂ '

determined by it.

Ap;a_ﬁs::atncn of mane‘jﬁs '

- Any moneys received of recovered by the Security Trustes or a Receiver pursuant to this
- Deberitiire after the Sectrity créated by it has becoime enforceable shall, to the exﬁemﬁ
permitted by law, be applied in'the following order of pricrity: :

(@)  inor ftowards-tha-proraia-_-payment oF provision for:

: {1) - altcosts and expenses mcarred by the Secunty Trustee under o in -
:::c‘mnee:tmﬂ with this Debenturse and

'.'{'i'i}' all sums -gwmg.tso aRece‘lver; :

() . in of towards the d:scharge of the Secured Lsab;h’ues ini any erder chosen by the

‘Seclrity Trustee; and

ey then/in the '_p‘aym-éhf of any éurplus to the Gh‘a‘rgdr“. or ottier person entitled toit, _

and section 109(8) of the Act shall fiot apply.
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942
10
401

1041

012

- Clause 9.4.1 will override any ap_p'ropr'iaﬂ'on made by the Chargor,
" Appointment .and'pﬁwét_"s of ﬁen’eiv_ers
-'_Méﬂ}aﬁ Sf'-&ppoin&?ﬁénf and removal -
“Thie Security Trustae may fiet appeint a Receiver by réasen only of 2 moratorium being

- obtaired, of anything being done with a view to 4 m:}ramnum being obtained, under sectlon
1A of the Insolvency. Ac‘e 1986, :

Every appointment or remc:rvai of a Reteiver, of any delegate of of any othier person by the
Security Trustee pursuant to t‘ms Debenture may be made: in wiiting. under the hand of -

“any officer or manager of the Secuﬂty Trustee (sub}ect 1o any requ:rement fcr & cour c}rder i

102

~the removal of an adm;mstrat;v& rece;v@r)

Powers of Recewer

: Every Receiver shai! have ali ihe powers

(@) of the Security Trustes under this. D@bénfmﬁ‘f' :

(b conferred by the Act 6n murﬁgage&s it possession and on recaivers: appmnied ur;dar
' the Act,

ey wmc;ﬁare specified in Schedule 1 of the insolvenicy Act 1985 in relation to, and to the

extent applicable to, the Security Asseéts of any of them (whether or not the Receiver
'-ié-an ad-minist-rative i'ecéiver within the rﬁeaning of that Act); and

' -(d)‘- Cin r@latlon to any Securaty Asset, whtch he wouid have if he were ;is c:mly absolui@ '
' owner.
Jointor several

103

104

10.5 .

M

ff two-of more persons are appointed as Receivers of the same assets, théy may act joindly
“andlor severally so that (unless any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and dlscretmns conferréd on Receivers.
by this Debentire. : :

Receiver as a‘gén‘t

Every Recewer shall be the ageni of the Cha;gor which shall ije sG}eEy respons;bia for hss acts_ _

-and defaults and for the payment of his remuneration.
-Recewer 5. remuneratmn

. Every Recewer shall be entifled to remuneration for his sérvices. at = ;ate to'be. fnxed by

agreement betiesr him and thie Security Trustee, and the maxsmum rate spetified in ssction

1&9{6} of the: Act shall riot apply.

: --Prcxtect;cm of pumh‘as-ers _

" Mo purchaser or other persan dealing wath the Secumy Trusfee or any Recemer shai! be

- hound or concerned:
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(@)

(b) _
{ej -

to see orenguire whether the right of the Security Trustee or any Reteiver to

: 'exerctse any of the powers conferred by thls Debenturs has arisen of not;
“with the propriety of the exercise of purpcried éxercise of ihose pewars ar

“with the application of any moneys patd to the Secunty Trustee tc any Receiver or to
_aray other person _ _

12 _ Pmtectmn of tha Secured Pari:les

124 Exclus‘uan of-ia-ab;hty

None of the Security- Trﬁstae the c:ﬁher Secured F’ar‘ites or any of t?‘aeu‘ {espec’gwe affzc:ers of
_-emp!ayea3 shall have any responsibility or !lablllty :

e

().
(e N

@

(&)

forany actaon taken, or any failure to take any: actxon m reEataon t6 all or any cssf the

Securziy Assits!

o acc;aunt a8 mortgagee if possessmn or for any Eoss upon reahsataon of: any

Seourity Asset;

"fc;r any ioss r@sulting froim any fluctuation in ex&haage rates in connectson wﬁ:,h any

purchase of currencnes urider Clause 17 (Currency) or

for the loss or e:ie&tmcimn of, or r damage to, any of ihs.S@c‘ﬂﬁiy Agsets, orto any

dociiments of or avidencing title to them, which are in the possession or held to the-
. ordér of any such person (and which will be heid by sur,h persons at the expense and
“risk of the Chargor) or .

for any: mihar default or omission iy relation to all or any c}f the Secursty Assets for _

~which a mortgagee in passessmn might be liabie,

‘except i the case of gross negligence or wilful m_;s_cfmduat on the ;:Jéﬂ:} of th'at'-p'ers:}n_.

422 Gené‘ra’l -indemnit?'-l

'12.2;'1 The Charger shall ;ndemmfy the Secuﬂty Tru&tee thie other Secured Partles arid their
respective officers and employess against all actions, procesdings, demands, claims, costs,
" expenses, and other liabilities incurred by them in respect of all or any of the following:

{a)y
(o)

)

@

®

-any act cr-omissi'onﬂby any of ther in relation to all x::r'any' Gf'ih-e-S'ecmify' Af‘;sétés” -

any payment relating to or in respect of all or any Qf the Security Assets wé":sch

becomes payable at any- ilme by any of them;

-any stamp, regxstrat;on or similar Tax or chty which becomes payahle in ::onnecizoﬁ
with the. s—zntry into, or the pesformance oF eﬂforcement of, th1s Debenture;

_carrymg out or purporting f6 carry-out any of the. nghi"s powers arsd dlscr@t:ons

conferied on them by or permstt@r:f prdeér this Debenture and -

any breach by the Chargor of any of. its covanants of other mblngat;ons o the Securzty

. Trustee or any other Secured Party,
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' excepi in-ihe c‘a'se of -gr@ss.negﬁgence'or wilful misconduct on the part of that person.

1222

23

The Chargor shali pay inferest at the Default Rate on the sums payable under this Clause
from the date ot which the liability was - mcurred to the date of actual payment (both befare:

and after Judgment)

Indemnity out of the .se;;ufity Assets

The Seéu:r'i’ty T;‘u's’teé,-"the:c)théi Seﬁcut‘éd Parties and their respective officers and _e‘m;:ii’éyeés

shall be entitled to be indemrified out of the Security Assets in respsct of the actions,
procesdings, demands, claims, costs, expenses and Ilabzhtles referred toin Clause 12, 2

13

134

(General mdemn;ty}
Preservation of Security

Rei n’gtat'eméﬁt :

K anyy payment. by the Chargor or dascharge g;ven by the Securlty Trustee (whether in res;:nect '

13.2

of the obligations of any Obliger or any Security for those obligations or otherwise) is avoided:

' or reduced as a result of insolvency, liquidation, adriinistration or any similar event;

(&) the liabiliies of the Chargor aind the Security created by this Debenturs shall continve

as if the payment, discharge, avoidance or reduction had not eccurred; and

by the Secured Parties shall be entatie'd to recover the valiie or amount of that 'SEcu'rEty

or payment from the Chargor, as if the payment dlscharge avo;danca or reduction
had not accurred.

Wawer of defenﬁes :

: Nelther the Secuiity greated by thts D@benture nov. the abi;gatnons of the Chargor under ’[hlE '

~ Debenture will be affected by.an act, omission, maiter or thing which; but for this Clause,

wold redice, release or prejudice that’ Securrty or any of thase obligations {whether or not

known to the Chargcr the Secur;ty Trustee or any other Secared F’arty) including:

(8}~ any time, waiver or consentgraﬂted o, o compos;tron with; any Obﬁgﬁf Gr other
persoty;

-_{b)' the release of any Ob!ggor of any other person under the terrns of any composltnan or )

arrangement W[th any person;

(@) thetaking, vana;tron; tompromise, exchange, renewal, enforcement or release of, or

refusal or neglect to perfect, take up or enforce, ahy rights against; or Security over,
- assets of any Obligor or othér person or any non-presentation or non-observance of
~any formality or-other requirerment in respect of any instiument or any failure to
realise the fuill value of any Security;

() any mc:apamty of lack-of power authanty or legal personahty of or dissnlutlon or-
: “whange i in the. members or status of an Obhgor or any other persan;

: {'e)" iy amendment (however fundamen‘tal), 'rep-lacement, vana’tzmni novation,

‘assignment or the avoidance or termination of any document or Security;
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133

3.4

135

136

(f -any unenforceability, fllegality or invalidity of any obiligation of, or any. Securziy created

by, any person urider any dncument or

y -fg). _ any mselvency, zquldatson admmtstratmn of sm‘ztfar praaedufe
~Chargor intent
Withot prejudics to the gerisrality of Clause 13.2- (Wafver of defences); the Chargor

__expressly confirms that it intends that the Security created by this Debenture shall extend
from time to time to any {(however fundamental) variation, incréase, extension or addition.of or

to-any facility or amisunt made available under any agreement in writing between the Secured -

“Parties and the Chargor for the purposes of or'ir connection with any of the following:
a) - acquisitions of any naturé:

by 'mzreasmg workmg cap;%ai

©) | enabling: investor d;stnbuilens to be mada

' {éi)_ 'cjarrym_g -u:::ut_ restructun_ﬁgs; '
(6)  réfinancing existing facilities:
() - refinancing any che'r ifidebtedness;

(g) - fmaking facilities available to new borrowers;

('h) -any ether variation or extension of the purposes for which aﬂy such fa{:z!siy of amouni
“might be made available fromtime to time; and

iy ' .'any'_fees, f:ﬁs’ts and/or éxpenses associated with aﬁy of the foregoing. .

Immediate fecourse

The Chargor waives any right it may have of first fequiring any Securéd Party {or any trustes

or agent on its behalf) to procesd against or enforce any other rights or Security or claim

. payment from any person before claiming from the Chargor under this Debenture. This

waiver applies inespective of any taw orany provision of any document to the contras'y

A;}pmpﬁailons

Durmg the Securlty Persod each Secured Party may,, unlsass such moneys wauld be: sufficiant

o dsscﬁhzarga all Sﬁcur&d Liabilities in qu

(@) - refrain from applyifig or énforcing any'mdneys' Security or rights held or received by it

{orany trustee or agent on its behalf) in respect of the Secured Liabilities; or, subject
to Clause 9.4 {Appimafmn of moheys), apply and enforée the same in-such manner
and order as it sees fit (whether against the Secured L:ab;imes or otherwise) and the
Chargor shall not be entitled to the benefit of the s’ame'-.aﬁd

(B’_)- “hold in an mterestwbearmg suspense account any moneys recelved from the Chargor

or on acaount of the Sectzreri Liabifities.

Deferral of Chargor s rrghts
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13.7

13.8

14

15 1

DBuring the Becurity Period, and urdess the Security Trustee otherwise directs, the Chargor
shall hot exeércise-any. rights which it may have by reason of performarnce by it of its
abligations ur‘icierthls Debenture or the enfomement of the Security created by this
Debenture; :

@) to 'récéive'-gr-daim_b'ayme'ﬂi'. ?mm, or bégiiﬁdem'nified by an Gbiigﬁt_}r;' '

: {b) Ao claim emy mnﬁrzbuﬁm fromiany gua{anﬁm;’ of; or pmvrciar of Security in respect m‘

any Obligar's obligations undér any agreement inwriting between the Sez::ureci
Parties and the Chargor; :

(c) .to ta‘kﬁa the beneﬂt'{in whmlé cr' i'n pa’r’t ahd wheﬂier by Way 'c’:‘f subrtﬁgéﬁbﬁ Qf

_ ' guarantee or Sec:urity takeﬂ pursuani ta orin connectton Wlth any agreement m _
o writing betweer; the Seclired Parties and the G[riargar :

{@i} {is] exercsse any r;ght of set-aff sgainst any E}b igor,; anfilar

() toclaimorproveasa creditar of any Obligor in ca‘mpetitmn'witﬁ 'any Secured Party:
Additionial Security

This Debenture is inaddition fo; is not in an'y way prejudiced by-and shall fiot mergé with: any.
cohtractual right or remedy or other Security now. of: m ’the future held by. or gvailable toany -
Sﬁz:wed Party.

New accounts

if any Secired Parﬁy recewes notice (actual or ﬂthemss} of any subsequent Secunty (cther
than a Permitted Secun’ty) over or aﬁeatmg all or any of the Securrty Assets it may open a

“new account or accounts in the name of the Chargor and, if it does not do so, it shall

nevertheless be treated &s if it Had done so.at the time when it received orwas desmed to
have received notice of that subsequent Security, and as from that ﬁme all payments made by

o onbehalf of the C?\argar to'that Secured Party:

(a) Shaﬁ be a‘;redite‘ci --c:w_z" be treated as 'ha’v’ing E‘Jee%'a créciiiad "ﬁa_'the new accéuhi; an’t’i o

(b} shaEE not operate io reduce the Sec:ured Llabiistles at the t:me when the Secured Parﬁy g
recelved or was deamed to have rscelved such nofice. o

'i'ack’mg 2

Ear ihe parposes of se&itoﬁ 94('5) of the Agt and sectaon 43(3) of ihe Land Reg;strat;on Act

2002 the Security Trustee confirms ‘on behalf of the Lenders that the Lenders shall make

further advances 16 the Chargot on the terms and subject to the condzilaﬁs of any agreemen{
i wrztmg between the Secured Partses and the Chargor.

_ Furtherassuranc‘e'

Reg'is'traﬁaﬁ at Companies House

“The Charggr consents to the reg[siraﬂcan of this Debenture at Comipanies House: pursauant

- toPart25 of the Companies Act EDGS
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15,2

153

15.4

16

Fur’t’her action

The Chargmr shall, at its own expense, pramptly take any action aind sign or execute. any

farther documents which the Securlty ?rustee may reguire in-order ta

(&) give.eﬁe’c’t tothe requirernents Df-tﬁES-Debenture'

by - 'prcteci preserve ar;d perfect the Secﬂnty :ﬁtenﬁed fo be- Qreated by or pursuant tg
“this Debenture; : :

{c} - - protectand preserve the ranking of the Security lniended to i:re created by or
pufsuant o this Debenture’ w1th any uther Security over any. assils of the Chargor; or

. {dy - ‘facilitate tha reahsahon of all or any of the Secur:&y Assets OF the exercise’ of any

" rights, powers and discretions conferred on the: Security Trustee any Recelver ar any :
administrator in conﬁ@ciiaﬂ w:th all or any of the Security Assets,

and any such document may disapg;tly'secﬁm 93 of the Act,

Deposit of documents

The Chargor covenants that, on the date of this_'.Débentu"réa'nd'_'at_ all times during the Seéu'r'iiy
Period as soon a5 it receives them (and in any event ag soon as the Security Trustee so

reguestsy, it shall deposit with the Securﬁy Trustee, in respeci af of in connection with the

' Secwlty Assets:
ey alf deeds, certificates and other tf'oa'mm'énié- of or eﬁiﬂe‘ﬁcﬁziﬁgti’tie‘ )

by signed Lmtiated transfers of the !rwestments charged under G]ause 3 2. (fnvestmem‘s),

_ compieted in blank; and:

- Ac) ' any other dccuments whtch the Security Trustee may from time: ’{z:s titna fequlre for

perfecting its title or ihe fitle: of any purchaser.

Law of Pm-party {Mnsce’iianeaug Provisions) Act 1994

The ccveﬂaﬁt sei out in section 2{1){b) of the iaw of Pr&pex’iy {Mlscelianeaus Pi‘GVISEQﬂS) Act '
1994 shall e:«ttend fo the pmvns:ons set out in this Clatise 15.

Power of atto ey
 The Chatgor irrevocably and by way of security appoints each of:
(@) - the Security Trustee;

(b} ' any delegate or sub—deiegaie of er other ;}ersorz nammated in it t:ng by, an Oﬁmer of

‘the Secunty "E‘msi;ee and
(fcz) C any Recelver

Jomtly and severaily as the Ghargurs attcmey inthe Chargor's name, of its behalf: and iy
such maEnner as the attorney may in its or his-absolute discretion think fit after an Everit of

‘Default has occurred which is continuing or, if no Event of Default has occurred, following the
 failure by the Chargor to comiply with a request from the Security Trustee (if such failire has
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not been remedied within five Business Days of the Security Trustee making such request in

- writing), to take any-action and sign or execute ahy further documeénts which-the Chargor is
reqired to take, sign-or execute in accoidance with this Debenture. The Chargor agrees,
promptly on the request of the Security Trustee or any Receiver, o rattfy and cohfirm: ali such
ant:cms taken and documeﬂts szgned or executed '

17 C;lr're'ncy .

174 The Spot Rate
In this Clause 17, the Spot Rate means, il relation to the Sscurity Trustee or any 'othér
Sectred Party, the spot rate of exchange of that Secured Party for the plrchase of any -
currenmy with: any other currency in'the Lofidon foreign exchange market

17.2 Ccnversmn of moneys recewed

The Sécﬁuﬁt’y Trustee or any. other Sesured Party miay convert afly moneys received,

recovered or realised in any: currency under this Debenture {including the: proceeds of any -

- previous conversion under this Clause 17) from their existing Currency into.any other
: currency, by: purchasmg that other currency at the Spot Rate:

18 Dqscharge of Secu‘nty‘
' Upﬁn:'thefir;‘@ﬁbt:abla and unconditional payrment and discharge in full of tﬁ.é'S'eﬁ.uréd |
‘Ligbilities, unless any third party has any subrogation or other rights in respect of the Security
- “created by this Debenture at that time, ahd in relation to any Security Assét which is subject

to a Permitted Disposal, the Security Trustee shall, or shall procure tha‘é its appointess will, at _
the request ar;d cost of the Chargor irrevocably and uncondiimnally

' '{é)' _ release the Secunty Assets from this Debenfure and

(b} . reassign to the Chargor those Security Assets that have been assigned to the
. “Security Trustee under Clause 3{Creation of Security),

 Section 93-of the Act shall not apply to this Debenture.
19 Costs and expenses
'-1'9.:1 ' Tran'sac'tiﬁn expenses a
The Chiargor shall promptly on demand pay. tha Securlty Trustee thie aiviouirit of all costs and
-expenses (including legal fees) reasonably ificutred by itin corinection w;th the negotiation,
preparauon prmtmg and execution of thts Debenture.: ' :
19.2 ;&mendme'nt.cos'fs

'1f the Chargor requests an amendment, waiver, consent or release of or if relation to this
Debenture; the Chargor shall, within three Business Days of demand, feimburse the Security
Trustes for the dmount of all costs and expenses {including legal fees) reéasonably incurred by

it in fesponding to, evaluating, negotiating or complying with that réquest or requirement.

9.3 Enforcement costs
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204

20,2

2021

2022

20.3

' 50.34

The Chargor shall, within three Business Days of demand, pay fo the Security Trustee or any
Receiver or Delegate the amount of all costs-and expenses (including legal fees) incurred by
the Security Trustee or any Receiver or Delegate in connection with the enforcement c‘:f or .
the prsservanoh of any nghis under this Dehenture :

Notices

“Communications in writing

Any communication to be made under or in connectlon w1th this Debenture shall be made in
writing and, ur;less otherwise stated, may be made by fax or le’ﬁter

.ﬁddresses-

The address and fax riuriber {and the department or oﬂ;cer if aiy, for. whose attentrcm the
communication is to'be made) of each party for any communication or document to be made

of delivered under of in conriection with this Debenture is that identifisd with its name bélow
“or any substitute address, fax humber or dépariment or officer as either party may notify to

the other by nGE less than f;ve Business Days' notice.

‘The addresses:referred toi I_n Glause_zoi*t are;. "

(&) The Chargor:

Walker Greenbank PLC,
Chalfont Houise, Oxford Road, Denham UBS 4DX
Attention: - Company Secratary

Fax' 01895221072

{b) The Security Trustee:

-Barr:,lays Bank PLG, 4?7 Stfbary Boulevard, Mﬂtt:m iieyrzes MKQ ZLE;:

. Attention: Gareth Fatbon
Fax . 01908454129
D‘el'ivery

Any ccmmun:catmn or dacument made or delivered by one persan to anaﬁher urder ofin
connection with this Debenture wﬁi only be efféctive:

tay if by way'af fax, when 'received in -Iegibie form; or

(b} if by way of letter, () when it has beer left at the relevant address or (i) two Business.

Days {or, in the case of airmail, five Business Days) after baing deposited in the post
_ postage prepaid (or, as the case may be, airmail postage prépaid), in an erzvaiog,}e
~addressed to it at that address

and, 1f a particular departmeni of officeris specuﬂed as part of its address detans provided

under Clause 202 (Addresses) if add ressed to that department or officer,
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Ary communicaticn or. docurment {o be made or delivered 1o the Security Trustes will be

- effective only when actually received by the Secunty Trustee and then only if it is expressiy

- marked for the attention of the departmerit or officet identified in Clause 20.2.2 (or any

204

2041

2p42

substitute department or officer as the Sseurity 'E‘rus_tee shall specify for this purpose).

English language -

Any notics given under of i connaction with this Debenture mist be in English: _

All other docurments -proirikfecf under or in c‘o.hnéc:tic_ish"wifh this Debentire must be: .

(@) inEnglishi;or

ey

214

242

' {b§ - ifnstin Erighsi'; ami i ss rec;mz‘ed by the Seourity ”F‘rustee acsempameci bya cemf ed

English transiation and, in this case, the English translation will prevail unless: tha _
' --document isa canstntutianai staiuiory or other official document..

'--Calculatians and certlf;catas

A{:b’cu.njts

In any litigation of arbitration proceedings arising out of or in connection with this Debenture,
the entries made in the adcounts maintained by the Security Trustee or any othar Secared

'Party are prima. facie evidente of the matiers fowhich they relate

. Ce.rtif-i;:‘at@.s and determinations

Any certification or determination by the Security Trustes of any ather. Secured Party of 4 rate

or aropunt.under this Debenture s, in the absence of manifast error, consiusxve esvidence of
- the matters to which it relates.

22

Partial invalidity

I, at aniy time, any provision of this Debenture is or becomes illegal, invalid or unenforceable

in‘any respect under any law.of any jurisdiction, neither the legality, validity or enforceability of
the remaininy provisions nor the legality, validity or enforceability of such pmvzsnan under the
law of any {:’Eher ;urssﬁzctmn wﬂi inany wa’y be aﬁected oF Empaired :
Re-maci-lesz and wawefﬁ '

No failure to exercise, nor any dalay in exerclsmg, en the part of the Securzty Trustee, ariy
right or remedy unider this Debenture shall operate s a waiver, nor shall any single or partial

- exerdise of any right or rémedy prevent any further or other exercise or the exercise of any

24

254

- other right or rermedy. The rights and remedies provided in this Debenture are cumulatrve

and not exclusive of any rights or remad;es provided by law,

Gsuntarparts-

' T‘has Debenture may b executed H’! any number of caumterparts and this has the sams: effeci R

ag if the signatures on the counterparts were ofy a single copy of this Debenture

- Governing law and &nfarcemen_t _

- Governing law
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2521

DEDD

2523

English law governs this Debenture, its interpretation and any non-contractual obligations
arising from or connected with it.

Jurisdiction

The coutts of England have exclusive jurisdiction to settle any dispute arising ot of o if
c:onnectaon w;th ihls Debenture (mc]udmg a dnspute tegarding the éxistence, vaitd;ty ar

Th"e parties agree that the coirts of England are the most appropriaté and convenienit colirts
o settle Disputes arid accordingly no party will argue to the contrary. :

Notwithstanding Clause 25.2.1, neither the Security Trustes nor any other Secursd Party shall
be prevented from taking proceedings relating to a Dispute in arty other courts with
jurisdiction. To the extent allowed by law, the Security Trustee and the other Secured Parties
may take concuirrent pwceedmgs inany number of jurisdictions.

Executed a8 a deed and delivered on the date appearing at the beginning of this Debenture.
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Schedule 1 — Inteliectual Property

None as at the date of this Debenture.
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Schgdule 2 - Fcrm of notlce for lnsurames

: {On the Ghargcsf’s miepapar i

- Tt&:_ w ' {fnﬁﬂff nam& anri addrass of insurance t:ompany}

Attention: v
Date: .
Dear Sirs.

Notice of assignment

1 We refar to the'** : [spec;fy thea'» rele vam‘ insurance ,:mimy*} ciated **
. stiweeﬁ us and you (the Policy)

2 ‘We _nohf_y you that:

{8y, underadsbenture dated ™ - 2019 betweer Us and Barclays Bank PLC,
o {thie Security Trustee) {the Debenture} we have assigned tothe Sedurity Trustee for
the beriefit of itself and certain other banks and financial institutions {tagether with the
Secur&y Trustee, the Secured Parties) all our rﬁght title-and interest in and to, and all
_ benefits- aceruing under, the Pcitcy as secunty for cer&am obligations owet foithe
: Securect Patties; :

by uitil ymi receive writtérz niotice to the contrary from the Security Trustee (which, for
. thie avoidance of doubt, may only be served by the Security Trustee following the

-occurrence:of an Event of Default which is coniinuing {each term as defined in andfor .
construed in accordance with the Debenture), you may- continte to deal with us in

refation to the Palicy and credit all moneys to which we are entitled under the Policy
1o such at;count{ ) as wé may notify you from time totime. After receipt we will

“cease 1o have any right to deal with ybu in retation 16 the Policy and fmm that time
you sheuid deai r:mly with the Sec:urlty Trustee; and

(e} - you are authorised to disclose snfmrma{nan reiaisng to ii‘tﬁ F’ohcy to ihe Seaurisy
Trustee on the Securﬁy Trustes's requesi

3 We request'ihat you:

(@) -after recespt of wr;tten nuilce in af::cmfdanca with paragraph 2(b} ensure that all
i “moneys to which we are. entitled under the Policy. are credited to the account of ths»z
Security Trustes spec:n‘;ed in‘that. notice (‘and are'not paid io us),

. ('b). “Hote o_n the Policy the Security. Trustee's securaiy.mter@st u_ra_der t_he '_5e'be'nturé; and

(¢) givethe Securlty Trustee riot less than 30 day's wiitten notice of your .
terminating/giving notice to termiﬁate the Paolicy or -alié:;wing the Policy to lapse.

4 - Please sigr and returny the ericlosed copy of thls notice to the Ssecur:ty Trustee (with a copy e
' : us) 0. conﬁrm that you;

{a)  agree tothe terms of this riotice and to act in 'é?:co’r‘d’anxde: with its provisians;
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by have riot received notice that we have assigned our righis under the Policy to.a third
party (other thanthe Security Trustee) or created any other interest (whether by way
of security or otherwise) in the Policy in favourof a third party (other than the Security.
Tristes); and

o) lave fot claimed or exercised; nor do you have any ottstanding right to claim or
exercise against us, any right of set-off, counter-claim or other right refating to the
Policy. '
5 The provisions-of this notice are governed by English law.
Yours faithfully -

for and on behalf of _
linsert name of Chargor]

Copy to: _S’e'cu'FiEy Trustes

[On acknowledgement copy]

To: Barclays Bank PLC, 1 Churchill Place, London, E14 5HP (the Security Trustee)

Copyto:  [insert-name and address of the Chargor]

We acknowlédge receipt of the above rofice and confirm the matters set out in paragraph 4.

for-and on behalf of o -
[insert.name of insurance company)]

" Date:
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Chargor

Executed as a deed by
Walker Greenbank PLC. acting by a
director in the presence of:

Michael Gant

Signature of witness:

Mame of witness:

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

CaGoune GERRY.

Address

Security Trustee

Bigned for and on behaif of
Barclays Bank PLC
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Chargor

Executed as a deed by~ )
‘Walker Greenbank PLC. acting by & )
diractor i the prasence of |

Signature of withess: et s i ieraee
Name of withess:
Address

Security Trustee

Signed for and on'behaif of ¥
Barclays Bank PLC )3

Neil Brown
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