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Registration of a Charge

Company name: SIG COMBIBLOC LIMITED
Company number: 01146077

X7LHBRYS

Received for Electronic Filing: 24/12/2018

Details of Charge

Date of creation:  21/12/2018
Charge code: 0114 6077 0011
Persons entitled: CREDIT SUISSE INTERNATIONAL
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: ADRIAN PACKER - FRIED, FRANK, HARRIS, SHRIVER & JACOBSON
(LONDON) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1146077

Charge code: 0114 6077 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2018 and created by SIG COMBIBLOC
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th December 2018 .

Given at Companies House, Cardiff on 28th December 2018

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

DISCLAIMER: TAKING THIS DOCUMENT OR ANY CERTIFIED COPY HEREOF OR
ANY OTHER DOCUMENT WHICH CONSTITUTES SUBSTITUTE DOCUMENTATION
HEREOF, OR ANY DOCUMENT WHICH INCLUDES WRITTEN CONFIRMATIONS OR
- REFERENCES HERETO (THE “STAMP DUTY SENSITIVE DOCUMENTS”), INTO
- AUSTRIA, AS WELL AS PRINTING ANY E-MAIL OR FAX COMMUNICATION WHICH

- REFERS TO ANY STAMP DUTY SENSITIVE DOCUMENT IN AUSTRIA ORTO WHICH A
COPY, A PDF-SCAN OR ANY OTHER S5CAN OF ANY STAMP DUTY SENSITIVE
DOCUMENT IS ATTACHED AS WELL  AS SENDING ANY E-MAIL OR FAX

U COMMUNICATION CARRYING A SIGNATURE WHICH REFERS TO ANY STAMP DUTY -

SENSITIVE DOCUMENT OR TO WHICH A COPY, A PDF-SCAN OR ANY OTHER SCAN'_ L -

o :"@F ANY STAMP BUTY SENSITIVE DOCUMENT IS ATFTACHER T OR FPQW‘ &“STR,. 1
- MAY CAUSE THE IMPOSITION OF AUSTRIAN STAMP DUTY.

2 Decembesr 2018 :

. Fach peﬁrsan'lisféd m Schedule 1 |
"~ (as the Chargors) '

and

 CREDIT SUISSE INTERNATIONAL
' (as-Security Agent)

| wave for maseral reURCtEHY pUIBUANS 10 eRREG of the -
Compariss Act 2006, 1 certify that thi i and comiplete
c:c:;:y of the arig nai S%n by me L

mmmmmmmmmmmmmmmmmm
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* THIS DEBENTURE is made on __ 21 December 2018

Fach permn Iu%ted i Scheduie l (Ihe “Chat‘g{)m J, and

CREDIT SUISSE INTERNATIONAL a5 security agﬁ:m fmr itself and the other %acured
Patties (the “Se&tunty Agent”™).

IT is AGRE&D AS FGLLOWQ

':"{b}'_

S

' INTFRPRFTAT?ON

D{&f‘imtmns- :

In this I)ebentum

_ “Acceleration Event * has the meanmg? given fo that ferm in the 1nt§~:rcred3mr Ag}mement hut. :

shall oot dnclude any  Unsecured Faczhty Acceleration Event or.-any Unsecured Notes

. Acceleration Event.

- “(,'h'argéd' Property” meats all ihe assets and 'undértaé};iﬁg% of the' Chargbrs charged or -
. expressed t0 be sharged ‘io ﬁ‘lﬁ %ﬁurntj; Agm‘t by or pursuant fo thxs [}ebemure or any Se:czmty :
Accession Deed L L . .

‘*’(:harum' fnieans each of ﬂ‘iﬁ’: (Zhawms and f:ac:h r:ampany Whmh grants sacum}r over 11:5; aﬁset%
in favoasr ef the Saaurﬁy ﬁgsﬁt by e\eau‘ang a Segumy Aas%swn Dreed;

“Ewludeﬂ Agset” heans, in reiatmn o any Chax goy
{a) - 'a;ny mhf:r ashed in respact af v»i:amh the granung of securlty under thzs Dehemure wauid '
<) conflict with the fiduciary duties of the directors or managers of any member of the;
(i) contravene any legal, contractual or regulatory prohibition (provided that ini respéct .
- of any coniractal prohibition (x) if at least 15 Business Days prior to the date of this
 Debenture or as the case may be, the date 'of such Chargor’s execution of a Security e
S Accession Deed (as applicable), the Securify Agent (acting regsonably) determines that
o such asset i material i1 the context of the: business of the Group and wotifies the - -~
o relevant Chargor in wiiting that such consent should be sought, and (v) the relevant
- Chargor s satisfied that such’ endeavours would fot réasonably be expected to
" adversely impact relationships with ihird parties, the relevant company shall use " . o
- gommiercially reasonable endeavours to procure the relevani ¢onsénts (not involving 00
the payment of money of incurrence of any external expenses)) or (1;1} result ina m}\ S
Selof pcr*;«ma} or cr;mma! Elablhty on thf: pﬂr“t of any mﬁ“ icor; S

any asset o underiakmg sub;ect to third party armngemcmq wh:ch may prwf*nf <\;urch PRI
“asset or undertaking from being charged of assigned (or; if charged or assigned, would. - 000
o give ailiind paity the ight to termiinate o otherwise amend any rights; bénefits and/or
- obligations of the Group in respectof such assetor unidertaking of require any membef. .

L Cof the Groip to take any action faaterially adverse to the inferests 6f the Giroup or any
- member of the Groupy provided that the relevant Chargor shall use reasonable - el
- endeavours to procure the relevant consent (not involving the paywent of money or 0

. incurtence of any external expenses) if (i) dt least 15 Business Days priorio the datéof
- this Debenture, the Security Agent (acting: reasonably) deteriines that such asset.is
“material in the context of the business of the Group-and rotifies the relevant Chargor

- mwriting that such conserit should be sotight and (i1) the relevant Chargor is satisfied:

- that.such . endeavours would not reasonably: be- expected to - adversely impact &

L LOGREENGRVISS6S80.8



relationships with third parties (or otherwise cause the Groap to incus any material
oosty; and

{e) I any othet asst,ts whete the cost of obtamm,g a fsecur;fy mterest in, of peﬁmt1011 ef a

security interest in, such assets exceeds the practical benefit to the Secured Parties
afforded thereby (as reasonably determined by the Chargors and notified to the Seourity
- Agent).

“Fma! Diseharge Date” has the meaning giver {0 that term it the Iz}tgrcred}mr Agresmem hut': S

" shall not mch,sde the Unsecured Dscharge Date;

'“lntercmﬂai@r Agremmmt’ has the mcanmg gwcn 1o that tarm in the Sam@r Facﬂmes'-”:"w"”
Agreement;

“Non-Cash Consideration” means coisideration in a fcﬁn other than cash:

“Obligor” ias the meaning given to that tern in the Senjor Facilities Agreement. -

“Pa’rﬁm"’ means each of the parties to th‘is Debenture from time to time:

“Qna%‘iemrﬁy” mcans. transac!,mn in which a Qhargar

'.'(a)' ':_ “sells, ii"anﬁ;fﬁf‘; or Gthfzrwme (i‘.i‘ip()%’eﬁ of any {)f ity asse‘rs o ferms whi,reby they are or

Cmay be 1ea.sed toor re~acqu1red bya Charg;ar or any other meinber of the Group,

-(b}'_ - aeiis transfam or mhemsse dsspeﬁes of any of its recewabie% on’ reccmr% termq

€y emerc; into any armngemem under which money or the banei’ t.of a bank or other
© . account imay be-applied, setw()fi’ or made. %ubj act to a combination of accounts; or

{dy . enters mto any other prefsrcﬂtml arrang@mem ha\fmg a sgmdar @ffe@i

in czrcumstanccs whem 1he aﬂangemant of transaetzon is entercd mto prsmarﬂy asa method of
-raising Indehtedﬁess orof fi nancmg thﬁ: ds.,qmsmm‘l of an aﬁset :

: _' “Recewer has the meamng gnven 10 S‘uﬂh 1erm under the Intemmdmr Agreeinam
' ' j“l{e!ated nghts" mans, in relatmﬂ t{) &ny ass*et

: (ﬁ) .'aii rlghts under any licence agreemem f’or sa&e of agrﬁement for ]e"we c:)r (ﬁher use in

L respcci of aH oF any part of that asset;.

by afl nghis @asements powers; hamef’ is, cimms; cammg:is,) warrmmes r@medxe@ o

' covenants for title, secumm g,uaramees ar mdemntmss i1 mspeet of' or appurtenant to"_
" aM or aﬂy part af thiat a,s‘s.et : . : :

el mher assets and rnghts at a,ny nma recmvabie m* d;ambumhis in mspwt of or m'_' SR

L ex@hang@ ﬁ:)i‘ thm as*;e@:

R (cl) “the pmaeeds of saie of all o any paﬁ m‘“ ihat asset and any ‘ewck shares fmd aecur:t:as'

LOWGREENGR16365808
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~whether or niot a Chargor is party to that confract, agreement of instrument;



{f) all allotments, accretions, nghtq monay, pmpertya beneﬁts and advantagem of‘ all kinds

' - aceruing, offered or otherwise derived from or arising at any time; from or incidental
‘1o such asset; and :

(g any other moneys paid or payable in Tespect of that asset;

“Secured Obligations™ has the meaning given to such term under the Titercraditor Agreame’m’ '

-'“Sgcweﬂ Parties” has the mcaﬂmg Wen 6 such term, unde:r the: Itercreditor Agreemem

. “Se{:untv nicans a mortﬁage, charga (wheiher fi*{ed or ﬂoatmg, equnab]e or legal); pﬁadge e

asszgr;msm by way of security, or lien or other security interest securing any c:sE:)lagwatmn ofany T

' persan or any che:r agresment OF arrangement having a szmzlar effea:t

‘“Qecunty Aueession Déed” means a deed executad bya  inember of the (Jmup Substanﬁally in .
the form set out in Schedule 3 (Form of Security Accession Deed), or such other form as the
'Cﬁmpany and’ thﬁt %m}my Agent may reasonably agres; - '

“Senior Facillt:es Agr%mem means the senior facﬂmes agreemcnt da’ced ) Sep‘iembcr 20 8

arid -made between, amongst others, 814G Combibloc PurchaseCo 5.4 r.l. (as the Company),

. Bankof Areiica Merrill Lynch Interaationial, Credit Suisse International Limited and Goldman
Sachs Bank USA {as Co-Global Coordinators), the banks, financial institutions, instifutional

- investors and other entities from time fo titne naroed therein as lenders and Credit Soisse
Tnternational (as Agent and Security Agent) (as the same may be. amz-mded amended a,nd e
restated, supp!amcmed or otherwxsc modif” eé fmm t;me el tlme) : '

'“%ares fieans, ﬂ.ﬂ shares owned by & Chargor in an}f Of its Suhmdxarmq which is'an Obllger'__ .

incorporated in England and Wales, including but not limited to the shares, if any, specified in”

Schedule 2 (Shares) and a3 specified in any relevant Security. Accession Deed but excluding, -
-for the avoidance of doubt, any share that constitutes an Excluded Assetor s subject to Security
gramed m favaur a:zf the Secumfy Agent ﬁthﬁﬁwsa than pursuant 1o this Debemure and o

. “‘Vutmg Evant” means in relation oa partmular Shares of any Chargor the service Gf a notlce '
by the Security Agent (either specifying that Shares or generally in relation to alt or a designated

" ¢lass of Shares) on any Chargor on or following the occurrence of an Acéceleration’ Event,

~specifving that control over the vmmg rights auachmg 0 the Share% or ‘Qharcs speczﬁed in ﬂm S "
o nmme are m pasq to the %eau: 1ty Agem - : _ L

12 ("ﬂnstructmm

o '_(a}' - Unless 2 cmzirary mdicamm apps,ars in th:s Debﬁ:nmre the pmviqmﬁs of ciausg 12

: __-'_'(Consimmm} of the Intercreditor Agreenient shall apply to this Debentute as if sefout S
-oinefull in this Debenture with referenccs 4] “t]us Agresment” b{:maf trcamd as refcmncm S

T 0 th;s Deh&nﬁ}m aﬂd

: "(i} Ca "‘Aczeier‘aﬁﬂn Event is continuing if it has not been revoked or otherwise
PR centes 1o be c:onmmmg in wz:u::urdamu wnh the terms of thaa m!evam Debt- :
o -E}ﬂgumem gy . o e
| .(i'i)"' R "--“agres:mem” 111«:,113(:1&3 any 1ega}1y bmdmg armngement instmmem

caﬂcem;smn comraxst deed af i‘mnchs se {m ea,ch case wheiher oral or wrat‘;en}

R €111 'an ‘”*amendment mciﬁdc‘; 'm},f a,mcndment ‘aupplcmcﬁi varmtmn nevmmn
o modification, mpBacemcm or festatement and “amend”, amandmg”fand.

- “amended” shall be construed sccordingly;

. LOWREENCRM656580.8
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A mmpan}? .
“whigtever anid }mwever mcorpomtad or estabhshed

'an""amaunt’ mi}lﬁﬁﬁ% an amount m‘ cash and an amﬂuﬂt of N(ma-(:ash'

Consideration;

- “assets” includes present and futire. properties, revenues and rights of every
. description;

“authorisation” of “consent” shall bBe construed as incloding any

- authorisation, consent, approval, resolution, licence, exemption, filing,

'notarmaimn or wgls‘a’atmn

Tl b

manv corp&sraﬂon or. other bodv corpom’[e e

4 “distribution“ of o ouf of the assets of a meniber of the Group, imclides a
distribution of cash amd a distribution cxf MNor{ash Consideration;

“imchudiog” means including without !mutatmn and "nw&ucles Cand

"‘mcluﬂed"’ shall be conistrued acwrdmgly,

“law” znciudes any presen‘i or fiture common §aw prm(:ip}es e::nf equﬁy and any
. constitution, decree, judgment, decision, legislation, statute, order; ordinance, .
“regulation, by-law or other legislative measure in any jurisdiction or any.
‘present or future official direciive, regulation, guideline, request, rule, code of -

practice, treaty oF requirement (in each case, whether or not having the force of

" law but, it not having the force of law; the complishoe with which is customary

- in ‘accordance with the general practice of a person to whom the directive,
-reghlation, guideline, request, rule, code of practice, treaty or requirement is _
. intended o apply) of any govérnmental, mtergovernmental or supranatioriai

-

o (.}.iiii). ..

body, agency,- depmtment of regulamry, ae]f-regulat{ny or other aut]mr:ty or .

" prganization;

“logses™ includes 1c§sa’es 'act'im:isq - damages, - claims, pmwediﬁgﬁ" costs,

- demands expcﬁscs (iﬁciudmg faas) and 11ab31mes and iess shall becongtrued. e
aﬁzcordmgiyﬁ - :

a’ persnn mcludes aﬂy mdiwdual F £, cﬁmpany corporﬁtmn govemment

state or ageﬂcy of a state or any dssociation, trust, consortium or partnership or - .
-other entity {(wheihier or not. h«wmg sepamm Ecgai personalxty) or any two ot -

o more of me forcgomgﬁ

iy

s

prﬂceeds of 2 dﬂpesai ine udes praceeds in s:%h aﬂd in Ncmw{ s.LSh.
C(ms;demtmn 5 RS ; : s

qami;ﬁed I}eﬁﬂn m@ans a pfmm Wh{) un-:ier th-za im@ivmcy Act ‘1986 15

= Wh!ch he is appmmed or an admmmtrmwa receiver Of any %uch company,

. (ij

“r:ghts" m(:ludézs a!l mgh‘ss, htiea hﬂﬂef' t& p(}wem prwﬂag&s, mtere*;t@ claims, .

atithorities; discretions, remedies, Tiberties; easements, quasi casements and

o ap;mrtenanc% {in ea.ch case, .0f every E{md p:resem future and wmmgeni}

e

“wmﬂty mgiudes any mcﬁrtg}aga c;hargeza piedge lzen, secumv asswgmnen‘t S

- hypothecation or trust arrangement for the puirpose of providing security and:

o any oftier encumbrance or secarity interest of any kind hiaving the effect of |

" securing any obligation of any person (including the deposii-of moneys or SR

~ - property withua.person with the fuiention of affording such persor.a righi of.

L LOVGREENGRM656580.8



Tien, set-off, combination or counter-claim) and any otheér agreement or any
other type.of arrangement having a similar effect (including any flawed-aszet.

or hold back arrangement) and securiiy interest shall be construed accordingly; '
~and

(by A reference in this Diebenture o any stock of share includes:

(i}

Gy
@)

all d’ivédén&sl, 'intere'st,t cotipons and ofher distributions paid or payable;

“all %mcks share‘; securltles, r:ght‘-‘. moneys aiiotments, benefits and. other- . . _
.mssets. acoriiing ot offered, at any. time. by, way_of redemption.. substitution, o
CCOMVErsio, axchange honus o preference under option rights or otherwise;

zmy rights agamst any settlement or clemme dystenm: and

smy r:ghts under any custodz‘an or 'mher agraemem, o

- in'éach case, i tespect of siich stock or share.

(¢). " The fact that the details of any assets in tlie Schedules #re incorrect or incomplets shall
o onot affect the valndny or enfars:eabihty of ThlS Dabemure in respec‘t of ‘the assets of any
Chargor : SRR o

{d) _' ) Un!ess; the comext mhe:wme reqmres a refereme 0 Qharged Prﬂperty mcludes

(i)
(m)

any part 01" the Charg@d }’mpﬁrty, :

' auy pm&:md% O“f' that ﬂharged Pmperty; and

. any prcﬁcm zmd future assets of 1hat Ty‘pe |

{&) Whem i}m Debfmmre refers to any pmvmfm of any “:f:cured Dabt ]‘j}ccumﬁm: and that
. Secured Debt Document is amended in marner that would result in that reference being

- ificorrect, this Debenture shall be construed so. as fo vefer to-that provision as. .
: rem;mbered in the a’mendesd ‘%ac:med Dbt I}ecumam un?ess the context” reqmras S

S othcrwase

g 3 ()ther rci‘arances

N -'(a) ;ln i;hm Debemure, unless a contrary mtmtmm a;;paa,fs a réference 10

~be a referenice to of 1o include, as appropriate, that person’s sucoessors intitle,

any Secur«ad Pariy Clmrgor or ¢ 'm;y olher person is, where, relevant deemed fo

= ‘permitted assignees and transferees and in the case of the Security Agent, any =

L person for the tine being. appamted as Seisumy Ag,ent in accordance w:th ihe’-' L

O .(_'ii";_._:

rﬁem:nr{*x,l Ij)ebt Documents

'_any S@cumd Debt Daaumem or afrhf:r agre:ement or m%rumcm; is m bf:'- S
- construed a5 g teferénce to That apreement’ o instrument a8 amended or .
L novated, supplemented, “extended, - réstited. (however fundamentally- and
- whether of not more onerousty) or replaced ineluding by way of any change'to . -

o the purpose of, any extension of or increase of the facilities or othier obligations

o addition of niew facilities or other obligations made avaitable under them or -

U LOVGREENGRAI656580.8

- aceession-or retirement of the parties to these- agreements but excluding any S
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:' (‘3)'-.'

(iiiy- _an’jf'cl'aﬂse or‘schedile is.4 reference to, respectively, & clauise of and schedule
“ter this Debemture and any reference to-this Debenture inchudes #s schedules;
“and :

(iv) . -a provision of law is a refsrence to that provision as amended or re-enacted.

The index to and the haaﬂingﬁ' iri this Debenture are inserted for convenience only and

“are to be ignored in c:@miruing t;his Debenture:

.._Wardg 1mpem ng the plurai %haii mclu(ie the szngu ar and viee versa.

14 . incerpnmtmﬂ by referem:e

Unless the context ofherwise i raqmrﬁ-ts or unless othermsc deﬁned in ﬂm“ Debemuz‘f:@ wordsand .

expréssions defined in the 1nt¢amredxt0r Agree:ment have the same meanmgs when used in this
" Debenture. . :

1.5 stcei!anwus

@

3 The wrms ofthe documents umﬁer which the Secumd ()bhgatmns arise are mcorporated )
" in this Debentute to the extent required for any purported dispomﬂon of the Charged
Property contained in this Debenture to be a valid disposition-in acmrd;mce with -

sestion ’7(1) 0}? the Law of P?opeﬂy {Misccllaneﬁus }’mvzszoﬂsj Act | 989

'Noiwmhstandmg ahy oﬁaer pmvmen of this Debentura me obtalmng of a moraiorgum '

under section 1A of the Insolvenicy Act 1986, or anything done with-a view fo obtaining
such a moratorium (including any preliminary decision or investigation), shall not be -

- anevent causing any floating charge ¢reated by this Deberiture to crystallise or causing
restrictions which would not otherwise apply 1o be iinposed on the d}sposal c)f pmparty '
by, any Chargﬁr of a ground fﬂr the appamtment ofa Re:;awer '

Excep'& s (}theI’W"lSﬁ expressly pmwded in Clausé 16 (ﬁf otection far Third Pa? tws) oF =

_-elsewhere in this Debenture, the terms of this Diebenture may be enforced only by a. -~
. Party and the operation of the Contracts (Rights of Third Parties) Act 1999 is excluded.
- The provisions of this paragraph shiall ot apply with respect to any Rcﬂewgr or an}f' BN

SRR -deiegate appmntcd pumuant to i‘h@ tcrms of thi% cheiature R B : '
cedy '_-_Netwﬁhstdndmg .any ter of thxs Debenture and subjeci to alause 28 ((%neeme R
C A merdmenty and Overridey of the Tntercreditor Agrégmient, 10 consent Of a thisd })&rty S

R is mqmred for any termination or amez}dment of thas Debcnmre

e @_.

U LOWGREENGIUI656580.8

:The Parties mmnd tha,t this document shall ta,ke eﬂ'em asa. deed nm\wmsiandmg that L
Cooany p&ﬂy may sﬁiy execute thig éocumcni uﬁdet‘ haﬂd ST o '

wm

: (1) -8 cmated in f‘a\fom of the Scsuﬂty Agsnt far ;tseif and 01’1 bs::hali“ ef sach csf thﬁs o

A!E Ss;cunty created pursuam: Eo th;‘; Deben‘im‘e

5 'other Secumd Pa,mﬁs

s (_ii) ST created free fmm any ‘:ecurity interest (bxcept as per*rmi‘ted o tiot pmhubzmd [RRE s

io remmn @umtandmg under tjha "ﬁec;umd Debt Documents} and” oo

- (111 s cmat@d over the prewm: and fu?ure‘: assets of @ach Chargﬁm

o The "&Eﬁ{:ur‘liy Agﬁmt imids the: tenehi t of th‘ﬁ; Debemtum o trist far 1tself and each of . -
- the other Secured Parties frot time 1o time on the terinis of the Miterereditor Agreement, 00



{h)

O

0

Cw

16

'i‘@d&mn':d o anvahdatcd s

~ The Security created pursuant to this Debenture by each Chargor is made with full fitle
guarantee under (and that term shall be construed as provided. for in) the Law of
~Property (Miscellaneous Provisions) Act 1994,

- the Security Agent considers that any payment 1o, or Security or guarantee provided
- i0 ¥oor any other Secured Party under or in connection with any Secured Debt

Diocument is capable of being avoided, reduced or invalidaied by virtiie of applicable

law, notwithstanding any re-pssignment or discharge of the Charged Property, the

Tiability of the Chargors under this Debenture and the Security shall continue as if such
amouitts had not been paac% orasife aﬁy sugh security of guarantee had not been avmded -

If there is a canﬂict between this Debernture aﬁd the Seiiior Fadiiities’-Agreemeﬁtor_ the
Intercreditor Agreement, then {to the extent permitted or not prohibited by law) the
provisions of the Senior Facilities Agreement or the Intercreditor Agreement, as

' applie:dble& Shﬂll take priority over the. pmvmmm of this Debenture.

' -.waﬂhstmidmg anythmg to the cnntrary i this Debenture (and wﬁh@u‘t prejudice to L
the ferms of the Intercreditor Agreement or any other Secured Dbt Document in

relation to the requirement for the Security Apent 10 enter into documentation in

. relation to this Debenture (including releases)), tiothing in this Debenture shall (or shall -
be construed to) prohibit, restrict or obstyuct any transaction, matter or.other step {or -

- the Chargor iaking Or eatéring into the same) or dealing in any manner whatsoever in-~
‘relation to any asset (inchading all rights, elaims, benefits, proceeds and documentation,
and contractua! counterparties in relation thereto) the subject of (or expressed to be the. |
subject. of) this” Debenture and the securily atising hereunder in each case if not.

. prohibited by the Secired Debt Documents or where Required. Creditor Consent has

been obtaitied. The Security Agent shall promptly enter into such doeumentation and/ot
take such other action as is required by the Chargor (acting reasonably) in order to

- facilitate any such transaction; matter or other step, including by way of exécoting any
- confirmation, consenit 1o dealing, release o other similar or cquivalent. document, -

- provided that dny costs and expenses incurred by the Security Agent entering inito such

* documentation and/or taking such other action at the request of the Chﬁ‘rgor pursuani ' _
- tothis Clause 1.5 (Miscellaneous) shall be for the accotnt of the Chargor, in amordance e
o Wlth chuse 23 (Cos'ze il Expemev) crf thc Tntemfﬁ*dlmr Ayeemem -

I}nstmct Sccumtg

AN Sacurity crcatcd pursuant m this. Debenture shall he Qonfsimed as creatmg a’ sepamie and JHEN
- distinet Secority over each relevant asset within any particiilar clags of assets defined or refeired
‘{0 in'this Debentore. The: failure to create an efféctive Security, whether arising out of any -
o provision-of this Debenture or any act or oimission by any person, over any one such asset shall.
2 ot affect the afure or validity of the Security 11npased o any wther sm:h asset, w}zmher w*n‘hm '
- hat. feame class 0f Assets oF O!herwzse : : e

S (Z()VENANT T() PA‘Y

“Tach Chargar as pramazy ﬁbhgﬂr (and not merciy 25 sm’eﬁy} mven;anis wﬂh ihaa Secunty Agent o
- {for the benefit of tself and the other Secured Parties) that it will on- demand pay or discharge - -
- the Secured ()bhgatmm W}wn ‘ihey faﬂ dusa in the: mannﬁ:r pmwded fm’ in the; mie:\fan‘f Secured'_._ :

o - Taebt D@cumen‘t

- LO\GREENGR\I636580.8
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‘3. CHARGING PROVISIONS
3.1 -Specitie Security

Subject 1o Clause 3.4 (Property ?’miﬁ‘iﬁﬁi&g c}ié}*gfng}ﬁ each Cﬁargdr, a8 continuing security for

- the payment of the Secured Obligations, charges in favour of the Secority Agent with full title

guarantee all of its Shares and all corresponding Related Rights, both present and future from

'_time io time owned by it or in which it has an inferest, by way of first fixed charge.

: 3.2 Fieatmg aharge

@ _ - As. ‘further contmumg secur;ty o the. payment of the Secured ()bhgatmns; each

Chargor charges with full title guarantee in favour of the Security Agent by way of first
floating charge ail its present and future assets, undertakings and rights together with
“all correésponding Related Rights including to the extent not effeetweiy charged by way

- of fixed charge under Clau%e 3.1 (Specific Secu szy) : :

_ -' .{b) The fic;a‘i;mg cimrge created by each Charg()r pursuam io parag aph (a) of ﬁus C}au&a- E '
© 3.2 shall be deferred in point of pr;orzty to all fxed Sfezwmy cnnsilm‘iad by th;s .
Debenture, .

(&) - The floating cﬁarge croated by cach Chéﬁ‘gor' "pursuam'te' péfégra@h: (a)' df th'is'Claﬁse
3.2 is a “qualifving floating. cimrge for the purposes of paragraph 14 of Schedule B1
-_'to’t:halngelvemyActIQ% T e
33 Cﬁnvemwn ﬁfﬂﬁatmg fharge |

o (ﬁ) _ _'The Qccumy Ag@m may, ‘i‘:y notice to- any t’"‘hargor convert the ﬁoatmg charg@ created _
. urider this Debenture into one ot more fixed @harges w1th mnnedlata e,ffef:t as regards-_' _
' ihose assets ‘;pf:mf' ied in the notmc, 1f - : . S

b (i) . "an Accdeﬁ‘aum Fveﬁt has oc{:um}d and is cnntmumg, R

D ’the Secum}f Agent conmders that any asset chargf:d ander the ﬂeatmg charge'_"' -
S ereated under this Debenture i3 in-danger of being seized or sold under any

- formof distress, attachment, éxéeution or otheér legal process or is otherwise in RS
- jeopardy, and such seizure or sale has or could reasonably be expected to have .
- a material adverse effect on the busingss, assets or undertaking of a Chargor or

. on any Chargor’s ability o pcrfﬁrm its paym@ni obhgatmns under the Sccumd
Diebt [}mumems or o :

(ﬁi) - i'he %ecumy Ageﬂt e()mlder"s that it'is requir{:é tx) pmtect thc value of the'_ S

- _Charged Property or thc:, pnoraiy or anfﬂmeabihty of the %esur;ty cz"emed unc{ei S
_thls Debentum SREE : : e

S (b) o The ﬂ@aung charg:,a creatf.,d under IhlS chemum wﬂl autﬁmatlcally (w;lhout net;ce)-
s and immediately be converted, with effect fron the instant before such evernit oocurred,

s into-a fixed charge over all the asséts of & Cha;rgar whwh are. subject ta th% ﬁoaﬂng e

charge created under this Debenture 1f

S '(i) “that Chargsor takes aﬁy siep 16 create, of purpcr‘i to creatc Secur;ty (except a8 o
: L Upermitted of nof prohibited by the Secured Debt Documents or where Required 0
- Creditor Consent hias been obtaitied or with the prior conserit of the Securty .~
A QENnt) on or over any asset which i *;ubgect torthe ﬂoatmsr, chargc c'ms,ted, umier SRR

S 'this Debeniure ar '_ -



34

o Becurity Prineiples, pmmpﬂy d(:a all such ac‘is ‘arid thmgs ay i‘he Secunt} Agﬁcnt may
'i_rcqu;refor e N IR o R

CLOWRBENGRI636580.8 .

@

:Fcrr the avmdamaa of deuiﬂ all and any Exc:lucia,d Assets owned by zmy Chm’gnr or in whlch' U

(i) any third party (entitled to do s0) takes any siep to effect any expropriation, -

attachment, distress, execution or other legal processes apainst any such assei;
or _ :

(iiiy ~ the merbers of that Chargor conveng a ineeting for the purposes-of considering .
 any resolution for its winding-up, dissolution, or a compromise, assignment or
wrrangement with arty creditor, othisr than.a voluntary winding-up, dissolution,
tfeorganisation or similar arrangement which-is permitied ‘or not prohibited
under the Secured Debt D{}cuments or where qumr@d Ciedétor Cﬂnsent has -
beﬁm obtzumd or- : SRR :

) ('i'v)'_: any perscm (emlt]ed to dc: so) gwes nmme af ns mtent]on t0 appmm an o

_ administrator to any Chargor o files such a notige with the court.

© (e} Upon the conversion of any floating charge pursuaiit to this Clause 3.3; cach relevant.
- . Chargorshall, promptly following request by the Security Agent execute a fixed charge

or legal assignment consistent with the Agreed Security Principles ony termis ne more

onerous to that Chargor than this Debentore and o‘ihemsa in s;uch ferm as the Secumy - o
'Agem may rsasonably Tequire. :

Any :ﬂoatmg chafge which haﬁa arystalh%ed undef this (Aause 3.3 may, by fiotice i

writing given af any time by the Security Agent (acting on the unanimous instructions -+

of the Secured Parties) to the relevant Chargor, be réconverted into a floating charge

“under paragraph (a) of Clause 3.2 (Floating charge) in velation o the assets, rlgi’ﬂ:s and
- property.specified in that notice. The conversion to a fixed charge and recosiversionto
a ﬂoatmg charga (or the: conversse) may occur any number of tlmes - e

Othier than as ex;)m%ly set foz’th inihis Debemure tht., Security Agem shaﬂ no@ be Lmdei S

any obligation in relation 1o the Charged Property as a consequence of this Debenture -
-+ and the Chargor shall at all times remain lidble to perform all obli xga‘tmm f:xpraSsed w
o be assuned by it m resper;t of the (,harged Pmpemy : -

-~ any Chargor has any intérest shall be excluded from the charge creamd by Ciause 3 E { ‘i'peegjw'

8 Semmfy) aﬂd fromi the ﬁperatioﬂ of C iausﬁ: 4. {f’ z#rik@;*dsiufanaa)

o wmnm Asssnmmﬁ:
'!('aj o At any tifne of fmm time to time upon the:f: rmsonabﬁmequeﬁt of the: ‘%ecuﬂfy Agﬁ:ﬁm but_' S
S Uinceach case and vnder all circuimstances, subject to the Agreed Security Principles;

- each Chargor shall, promptly exécute, ackniowledge and deliver such further documents - -~

and do such other acts and things as the Security Agent may reasonably request in t}rder_ o

e effec:i fuliy x‘he purposes af this I}eheﬁtuw msludmg but not hmﬁed to

'.-.(i') thie - execunan and’ delivery s:a:f guarante% Securzty agreements@ pﬁedga_": .

ag,rccmems si-::;ck powus, finammg statem@nm and other dﬁcumﬂnt‘é tind -

G ."'the filing of registering of any of fhie ibrcgomgb and e dei:wr}f 0?‘ ctocks and: :

- share certificates and other doctinents of title, In ech case to the et
required by this Debentore, to ensure that the Secuied Obhgauons are secured

. by the Chargors, by substantially all of the asseis of. eam Chargw (s}ther fhan S R

ﬂwse assefs spemﬁsm! Iy e:;-.s:luded by ?}ns D&b@ﬁturﬁ)

Fach Chargor ﬂhaﬂ but in gich case. and aiider all clrf::umsm,nﬂes wbj&:@t to the A&,reed S



(b) ..

() following the occurrence of ‘an. Acceleration Event which is continuing,

facilitating the realisation of the Sécurity created under this Debenture after that
Security has become enforceable or the exercise of any. right, power or
- discretion in relation o any Security Asset or the Security created under this
Debenture, it each case, vested in the Security.'Agﬁm or any Receiver;

(i) ‘exercising any right, power or discretion conferred on the Security Agent, of

any Receiver or any administrator or any of their respective delegvate‘; or sub-
dele?ates in ms;:’ect of any Chax‘ged Propeﬁy and .

S A @wf@mng on thts: Sem,zrmf A gmf, ononithe. %mwd P“l!‘?!f-“i %s:‘nmw OVer any .

~praperly and assets of that Chargor located in any jurisdiction equwalem or
- similar to the §>esumty intended to- be conferred. by or pursuant to this
- Debenture. : -

Si}bj ect to the Agreed Security Principles, at any tiné or from time to time, wipon the

reasonable written request of the Securily Agent, such Chargor will take all such action
as is available 1o it {including filings and registrations) as may. be necessary for the.

o prirpose of the creation, perfection, protection or maintenance of ary Security conferred -
.o intended to be conferred on the Security Agent or the Finance Parties (as defined in
= the %mm‘ Facﬂmes Agm@mﬁm} by or pursuam‘ oy ‘tim %ecurﬁ:d I)ebt Dacuments, _ -

NFGATIYF’ E’LEDGE

{a) o No Charg@r ey create or perm:t to subsmt any Securily or quam %ecun‘{y ovEr all or

any part of the Charged Pmperty except as permitted or not prohibited by the Secwred

Debt Documents or with the prior written consent of the Secumy Agent or ta thﬁ extent
Raqulmd Craditor C@meﬂlt has bcem abtamed e R :

No Ch’u‘gor may sell, tmnsf’@r lease out Ecnd or otherwise dispx}se of ail or axzy pari of R
the Charged Property (other than in respect of assets charged under Clause 3.2 (Floating
charge) ot arm’s length in the ordinary course of irading) or the tight fo receive orto

“be paid the proceeds arising on the disposal of the same, except as permitted or ot
prohibited by the Secured Debt Documents or with the prior written. sonsent. of ﬂze.’_'
S ‘?eszumy Agcnt or m the exiem Requlmd Creditﬂr C{}nsent has been ohtamed '
ey No Charg;or may dispme of thc equ;ty of aedemptwﬁ in mspac‘t mf" ai"l of any. par’t ofthe -~
0 Charged Property exceptas pecinitied or riot prohibited by the Secured Debt Docurients
* or with the prior writien corisent of the Securﬂy Agent or to the exfent Requlred Crcdltor :
- Consent has been obtained. : .

.RE?REQE;NTATIQNb AND WNRANTIE%
{rmeml S

. Fach Chargar represcnts and warrants as io 1tse!f o the ‘Seourﬂy Agcm as sef out m this Clause'_ : -_'-:-':3 -

g on the datt, of this [)ﬁbenium

60

%ares

o .'It is the k—}gal and banef 01211 GWher- nf the Sham%_ 1d€‘ﬁliﬁﬂd agam*;i its name in ‘Sgheduie A
e (S!zs:fr@?) and all Of thmﬁ Sh‘%i‘@s are fu].}y pald o . : :

LOGREENGR\IGS6580.8  ©
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63 '{)Wnéréhip':

Jtis the sole legal and bem:f’ cial ownier Gf the as‘eetq ovm' which it puz"pm't%; tov- grant Scaumy -
under or pursuant to this Debenture. :

50 PROTECTION OF SECURITY
7.1 Title documents

. (iﬁ) ' f:«ubject to the Agmed Sea:uﬂty Prmslp £s, cach Chmy}r Wi“ depﬁszt Wlth the %eﬁurity -
: Agent 1 or as 1’( jshaﬂ d;rec‘f) : : S .

{1y w:thm 5 Busmcss [)ays of thc date (‘}f th1s Bebenture (or, if the relevant ‘Shares' :
- are acquired afier the date hereof, within 5 Business Days of th date of receipt
of duly siamped stock transfer forms from HM Revenue & Customs or any . -

- other regulatory or government body in respect of the Shares subject.to such
acquisition) (or, in each case, such later date as the Security Agent may agree

in its reasonable discretion) all stocks and share certificates and’ other

© documents of title relating io the Shares together with stock transfer forms -
executed in blank and left undated on the basis that the Security Agent shall be-
" able to hold sich documents of title and stock transfer forms until the Final

| - Discharge Date and shall be éntitled, at any time following the occurtence of S '
- an Aceeleration Event that is continuing to complete, under its power of - .

- attorney. given in this Debenture, the stock transfer forms on behalf of the-

B _rc]s:vam: Chargnr in favcur of 1tself or suc,h mher person a8 1t Shai} selefzt and : e

(i) pmmpﬂy fﬂﬁ()wmg an. Acce‘lemtmn Fvan‘i’ “that s s:untmumgg all t}th&?_- .
T documents relating to- the: Charged Property which the Sécurity Agent may
- from thne fo thme ma%onab]y mqucqt m accoréanc&: Wﬂh the Agreed “éecul 1ty 3
:':Prmwples : : - L

i ”(bj' o ’I’he Smursty Agent may tetain any dc:pcumam dahvered fo it under ﬂus (“iause 7. 1 i
' ' _otherwzse uritil the Sccumy cra&tcd ungdér this’ Debemurc is released RN

ey An}f ciacumem requned to be dalwcred m the: Secumy Agent under paragmph (a} under' Lo
ol this Clause 7.1 which s for any reason not So delivered. or which is released by the
U Seeurity Agent toa Ch&rgc:r zahall be’ held on trust by ’(he f&l@vant Chargﬂr f()r the -

- Becurity Agem ' R : _ . -

o {d) : o it requared or deszrab ¢ to effwt any tanisaction permlned or ﬂm’: prﬁhﬁ)lzed undz:s' any :

- Secured Debt. Document (or in respect: of which Required Creditor Congent has been
“obtaived), the Security Agent shall, pramptly upon requeést by any Chargor, return dny
o document previously delivered to it under paragraph {s) above to the relevant Chargor, -
. provided that any such document deiwemd foa Chargm ﬁ‘fnaﬂ Tm, h@id on tmsi by the - .

S 5 relavam Chargﬂr for the Securlty Agent

R (é.?) - _._Eﬂr the avmdanc:e: of d@uht noﬂung in pm‘agmph (a) abave shiall mquzre ahy Lhargor-'. -

10 deposit stocks and share certificates orother documents af title relating to any Sham% S

_ 'wheam giich Qhares are in dematerlaiﬁed or uncemﬁcaﬁed form
_' 12 :.' R:gh‘m @f Ciﬁargars

wazthstandmg anyf:hmg i this. Sabemum kis] t}m comraw um;] the OCCUTTENGE of :m 3
Accelération Fvent that is continuing each Chargor shall continiie to have the sole right to:



g

@

b)

‘deal -with. any Charged Pmpeﬁy_-(iﬁcluéing -.makiﬁg' any disposal of or in. relation
- theretd) and all contractual counterparties in respect thereof; and
 amend, waive or terminate {or allow to Tapse).any tights, benefits and/or obligations in )
‘respect of Charged Property (including agreeing to surtender or terminate any lease),
" in each case without reference 1o any Secuved Party,

except as expressiy prohibited by fhe Sectred Debt Documents-(save where Reqmred Cri,dnm L

i ._.JWE}EWTAKWGS

. Con&em has‘s bem abmmed)

Genera!

(@)

P (5}- tha Sec:un‘t}f Agem (m‘ its nﬂmmea) may exercise (01" rﬁefmm from @xeﬂ:lsmg) RN
e any voting Fights, powers and other rights in réspect of any Shares of any - 0o

- Each Chargor undertakes to the S;ecunty Agent i the ferms (Jf this ("lause § from. the-'--

date of this Debenture until the Final Discharge Dite,

Fach Chargor will observe and perform in all material respeets, all covenants and. .~
_stipulations from time to tioe affecting the Charged Property, make all payments, carry

ot all registrations or renewals gnd generally take all steps which are necessary to
pre%erve mamtam and renew when necassary of de%u“ab}e all of fhe Chargad Pr@pﬁi’ty .

V@tmg and dlstrihutwn mghts

@

Prior m ‘ihe occurreﬂce of anl Accelem‘[mn Fvent that is coﬁ‘tmumg

i each Charg()r Shaﬂ be entﬁﬂed m receive aﬂd retain all dw;dends d;smbmlons_ o
* and other monies pmd On Or denwd fmm its Shama and ' :

(i) - eac:h Chargnr sha]] be amltied to exercise a]l vmmg and othe;r Fights and poWers-'_ o

attaching to its Shares provided that it shall not exercise any such voting rights

) ~or powers in a-manner which would materially and adversely affect the validity

or. enforceability of the Secumy creatcd under th);s Debﬁnture or cause.an. -

T Aecelca’atmn Event to occur.

_ 1t an Acceleratmn Event Has churrcd aﬂd is contmumg, aﬂ davndends, dnstnbutmm and. =
" other monies paid on of derived from ifs Shares.shall, if received by a Chargor orthe -
O Security Agent's nomines, be held-on trust for and fosthwith paid or Wansfem&d o the e
Sacunty Ag,ent or as the Sacumv Agent may otherwise du”eﬂt - '

“On o aﬁer the oeCurence of an Acseﬁeration chn% and pnm’ ie;: the: oscurterice ﬂf A -
- Vaoting Event, all voting rights in- mqpeat of the. ‘"éharas shall be exemmed by ﬂ"ie__ '

B : Chdrgor& 2% dxrested by the &ecurlty Aganﬁ:

U LOGREENGR\636580.8

'(}n ()I‘ a’t; any txma 'zﬁ“ar the Gacum‘eme ﬁ‘f i Vi:)’rmg Evem"

~ Chargor as it sees fit and without 2 any further mmcn‘t or auﬁmriiy on’ The par’t B
Coof any Chﬁrgnr and el . R

: qf"ii). _. B "eaah Chargor

(A)' Sh’ﬂl compiy o pmcuw lhc cnmplia}me weth any dlremic}ns of: ‘the_'_ B
: - Secuiity Agent (ot its nomines) inrespect of any Chargor’s Sharss; and

2



o ABY - drrevocably appoinits the Security Agent {of its nominee) as its proxy 1o .
- . exercise all voting rights in respect of its Shares with effect from the -
- occurrence of that Voting Event {0 the extent that those Shares remain
- registered n it name.
(&) prior to the occurrence of 4 Voting Event any Shares are registered in the name of |
.- the Security Agent or its nomines and the Security Agent receives a ceriificate from the
- relevant Charg()? confirming that as at the date ()f’ such certificate:

{i . no Votmg Ew:nt has (%c:{:urred and

- _.(ii').: " that Chargpr is perm;tted (ot iot prohlbzted from) pursuant to the Secu.red Debt.' Rt

Docuiments 'or where Required Creditor Consent has been obtained (A) to

receive Related Rights, dividends, distributions or other income in respect of

such Shares (together, “Dividends™) and/or (B) to exeicise voting or vther
- rights an{i powers in respect of such Shares,

: '_ the Security Agent (mr 1ts ﬁommee) r;hall

(A)  exercise the votmg nghts powcrs and other r;ghts i respect of those
.- - Shares in such manner as that C harg@r may fiirect in wn‘f:mg fmm ‘time B
- totimer S o L

: ._'(B); use its reasuﬁabie aniiéﬁvbﬂré 0 f'o'mfard oy ihaf Chargbr'ali 'm?;iées -

- eorrespondence and other commumcanon that it rwcwas in relatmﬁ o '

thﬁse Shares and

o _'prompt}y executs aity dividend mandate necesxaz'y o ensure that'_ L
h - Dividends are-paid 1o that Chargor or, if payment is moade directly 1o -

U the Security Agent (m’ its nommae} pmmpﬂy pay that amount 1o that N

__.-Chargor o

pmv;de{i in i;ac%“s case in re*:p{:ct t:)f pa:‘agmph (c;}, that ﬂm exercise of such raﬂhts is- n(}!; e
hrconsistent thh Lha mrms of aﬁy Sesured Debt Documan? IR PR

(f) ) . Sub;ex;t to pamgmph (a) abcwe it at any txmfzg Ay Share;% are mgwifmd in the nEte {)f : S

oo the Security Agent or its nominee, the Scourity Agent will not be under any duty to

ensure that any dividends, distiibutions or other moniés payable in réspect of those

Shares are duly and promptly paid or received by it or its nofinee, or fo verify that the

- correct amounts are paid ot received, or to take any action in connection with the taking -~

- up of any (or any offer of any) stocks, shares, rights, inoneys or other property paid,.

- distributed, aceruing or offered at any time by way of interest, dividend, redemption, - i

- borius,- Fights, - prefetence; option, wirrant. o olherwxse on or in respect: cf or in .
- substitution for, any of th{)se Share% e : '

S, lﬁ--_;]_@mtsmw AGENT"; P()‘WER "m REMH)Y '
| .vaer to s‘emedy e o '

T any C hargor faa!% to C()mp y mth any obhgatmn set out in Clause ’? (Pmmctmn af Smw zt)f) '

: or Clause 8 (Undertakings) and that failure is not remedied to the satisfaction of the Security - -
i Agent within 20 Business Days of the Security Agent giving nofice to the relevant Chatgor or .
the relevant Chiargor becoming aware of the failure to comply, that Cliargor will allow (and =

- irrevacably authorises} the Security Agent or any person whick the Secirity Agent nominafes
~ totake any action on hehalf of that Char@or whmh is neca-‘ssar} io-ensure that those obli gatmm
are comphad wnh S o -

- TOWREENGRA6565580.8 1 Lo
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18, CONTINUING SECURITY

. 10.1 "'Cb'ntiﬁuing Sacuﬁi:y.

All Security constituted by this Debenture is a confinuing security for the payment, discharge
- and performance of all of the Secured Obligations, shall extend to the ultimate balance of all

sums payable under the Sceured Debt Documents and shall remain in full force and effect until
the Final Discharge Diate. No part of the Security will be considered satisfied or discharged by

any intermediate payment, discharge or satisfaciion of the whoﬂe or any part {:f the Secured . -

: -C)hi}gatmm or any ﬂﬂler act, matter oF thmg

102 (}ther Secunty

 The Secumy mnﬂmmed by ihis Debenmre is to be in addnmn o and shall neiftier be merged
© - jirnor in any way exclude or prejudice or be affected by any other Sectrily or other right which
the Security Agent and/or any other Secured Party may now or after the date of this Debenturs
* hold for any of the Secured Obligations, and this Security may be enforced against each Chargor
withiouf first havmg recourse ta any other mghts of the Sec:mrty Agent o any’ cﬁher Secursd -
_ ‘P’arty : : : :

R T .FNF()RCFMENT OF SFCURITY

LY T‘immg and maiiner of eaifomemem

o (Q). The ‘éecuraty {:on«;mumd by thiis" Debentur@ shai} becoma mfﬁr@eabia and ‘the pawarsf' -

- 'mfeﬂed toin C‘iaase 1 1. 2 (anarcezmmz p@ww s) ahali become 1mmeﬂﬁately exemmable e B

(" upon the occuitrence of an Acceleration Evant that is contanumg oras ﬁthem‘:% -
o spcmf“ ed in‘any provision of thlS Diebenture; or

- '(i'i') cifa Cha.rgﬁz‘ request‘% fhﬁ %curﬂy Agem to exercisé any ef its powm% under '_
T 'thxs I)e‘be:mme _ . v

: (b)' '_'.:: 'Wiihaut pm]udme 10 zmy ﬁthcr pmvwmn of this E}ebemurea, unmedxately aﬁer the

- Beeurity created pursuant 1o this Debentire has becomic enforceable; the Seeurity Agent S
. mgy without notice to any Chargor or prior authorisation from-any pérson, court-or 0 0

o similar body énforce all or ary part-of that Security and exercise all or any of the -

S powers, authoiities and discretions conferred by the Infercteditor Agreement and the

Secured Debt Docunients inchiding this Debenture or otherwise by law onmortgagees,

- chargees and Receivers (whether or not it has appointed a Réceiver); ini cach case at the =

o times, In the manner and on the terms it thinks fit or as otherwise directed in accordance
L wzth the termis af ﬂae Intercredimr Agreement and the Secured De!:ﬂ; D(}cumﬁrﬁs

R (5 N Secumd Party shiall be fiable to any C!mrgor f’{}r any }ms atising fromi the manner m'.';: o

v which the  Security Agent or any other Secured Patty enfamcs o reﬁmns f‘mm_ :
_enf“orcmg thc—: Secumy mmtitmed bythls Debemurtt el :

B § b2 Enfumamcm pﬁwars

g, f_(a)' i -"E or thta purpose 01 aﬂ rights a.nd powcrs lmphed ot gramed by statute, thc ‘:;ecumd. =

Obli ga‘imns are deemard to have b{:aem due and payabie on ﬂm date of th;s Dabemum R

B () Tha powar of sa}e aﬂd mh::r‘ powers confcrred by section 1(%1 of the Law of Pmpert} L
Do ARt 1925 (as varied and extendéd by this Debenture) and all other powers conferred on _ B
oo armorigagee by law shaii bie’ decmcd to arise meedmtely aﬁﬁii“ an z%aceﬁmaimn }Zvent S

"-'wh:chlsmntmmng T e



- .{c)' . Forthe purposes of sections 99 and 100 of the Law of Pmpeﬁy'Act 1925, the expression

“mortgagor” shall include any encumbrancer deriving title under the original .

mortgagor and section 99(18) of the Law of Property Act 1925 and section 100(12) of
. the Law of Property Act 1925 shiall not apply. '
113 Statutory powers
“The powers conferred on mortgagees, receivers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply 1o the Security
~ereated under this Debeniture;, unless they are express]y or impHedly excluded. If there is

- gbiguity or-confliot between the powers contained in thote Acts and fhﬂse camamf\c! i th!s_-. T

' Debentiire, those c:ontame;d in this Debanture shal] prevaﬂ
114 - Exercisé of powers

. AH or any of ﬂic powers conferred upon mortgageseb by the Law of Prc:}perty Act ]9’?5 as var!ed -

or extended by this Debenture, and all or any of the rights and. powers coniferred by this
‘Debeniure on a Receiver (whether expressly or impliedly), may be exercised by the Security’
-Agent without further nofice to any Chargor at any time after an-Acceleration Event-has .

. aceurred that is continuing, irespective of whether the Security Agfmt has taken passessmn or
'appmnmd i Recewer of the C}zarged Property

S11s _ stapplm&atmn 0:’ statutm"y ms‘trwtmns

- The restnction on the consaiidatmn of m@rtgages and on powm" of 5&13 11nposad by sactlom 9% -
- and 103 respectively of the Lzm of Pmperty Act. 1925 shail 1‘101 a,ppl’y to the ‘;ecurlty consti tu,ted g
by thzs Dab@nhﬂ@ ' e S o . -

116 Appmprlatmn under the Fmanclal Cﬂllatef:«ﬂ Regulatmm

{a) -~ To the extent that :any ﬂf ’the (Zhai‘ged Pmperiy cansiltute “ﬁmnmai mliaterai’ and this

" Debenture and the obligations of & Chargor under it cotistitute a “security financial

. “collateral -arrangement” (in each case, as defined in, and for the purposes of, the
<+ Financial Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No. 3226) (the .
- “FCR Regulations”)), upon and after the Security created pursuant to this Debenture

~has become enforceable, the Security Agent or any Réceivershall have the benefitof e

- all the rights of a collateral taker confetred upon it by the FCR Regulations, ma]udmg
- the right to appropriate mthout notice toany Chargor (either on a single occasion or on

- rultiple oceasions) all or any part of that financial collateral in or towards discharge of - P
~the Secursd Obligations and, f@r ﬂ'iiS purpose the walue of 11]6 i nanc,ial collateral 500

o 'appmpriamd eh&l} b

o '(i:)"-' Coin ihe case: Df ca‘;h the ameunt standmg o the cmdlt of sach Account, togelhar': - s
S with any, awrued ‘but unposted mterest at the time the r;ght af ap;:am]:mamn is o

exa,mised and

- (n} Cin the case e:::f any Shares (or any ather ﬁnancmi o lateral) the markei prlce of S

- those: Shares determined by the  Security Agent or any Receiver in a = ..
- commercially rﬁ:asonabie: mamwr (mciudmg by refemnce tod pubhc mdax or L

- . mdapendem vai isaucm}

R (b) The ?artms ag;gree that the methnds of va!uatmn st out in sub«paragmphs (a.)(1) and S
L (aYiiabove are commercmliy rea%nablc meihods of Valuah{m for the pume&ef; af ‘che -
ol FCR Reguialmm : : L . . .

U LOWGREENGRI656580.% 0 0 ST



L LOWGREENGRUGI6580.5

17 Powers i)f'é!easmg :

. Following an Acceleration Event that is. continuing, the Security Agent '3112339':1&?3'5@, migke

agreements for leases at a premiom or otherwise, accept surrenders of leases and grant options .~

or vary or rednce any sum payable under any leases of tenancy agreemenis as it thinks fit,

-without the need to comply wﬁ:h any of the provisions of sections 99 and 100 of the Law of -~

Property Act 1925,

118 Fixtures.

o Following the occurrence of an Acceleration Fvent that is continuing, the Security Agent may

sever any fixtures froni the property to which they are attached and sell them separateiy from
~that pmperty

12, janﬁﬁiwns -
o 2 Appmmmem of Rﬁcewer

{éi) o At any time after the occuirence of an Aaceleratlon E,vem, or 1f sk raquestezd by the -
relevant Chargor, the Security Agent may, by deed, under seal or in writing undef the
harid of the Secusity Agent or under the hand of any officer or manager of the Security

©Agent, appoint any person (or persons) 1o be a Receiver of all or any part of the Charged e

: ._'Prapmy (save to the extent pm ubﬂed by section ?ZA of the Insa)}venay Act 1986}

' -'{b‘j_ S the event that ar admmxsu'ator iz appmnted a5 a Recewer BBCh appomtment shall be -
o inaccordance with the Insolvency Act 1986, For the avoidance of any doubt, paragraph

14 of Schedule B1 1o the Insﬂlvency Act 1986 shaii aprply to the ﬂoatmg s;harga created - ._ o

by this Debenture: _ _ _ _ :
fe) - "Sectson 109( 1yof the Law of Properiy Asfi 1925 s‘ha‘il not appiy to ﬁns Debemure

@ _i_if the Sacurity Agcnt app(}mtﬁ more than one pcrson as. Recewcr tha, Sccuﬁty Agen‘t:_ -
cLn may give those | perscms poWe:r to act either Jomﬂy or qevm'aliy S o

@) Any Rccewer may be appomted chcwm’ 0%’ all of tha (‘har‘gﬁd Pmpeﬁy or Rf:c:ewer ()f |

- part of the Charged Propeity . specified in the appointmert. I the case of an ' S

- appointment in-respect-of a part of the Charged Propeity, the fights conferred ona.
‘Receiver as set out-in Clause 12.2 (Powers of Receivery shall have effect as though -

S - every teference in Clause 12.2 (Powers of Recetver) to the Charged Property werea : SR
réference to the pa,ﬂ oi the Charged Pmpﬁrty 5(} spemﬁed or a,ny part of that Charged RERUIEE

e Pmpex@
C1aac Pﬂwew af Reeewer

e Each Remwﬂr ag)pmmed under ihﬁ ﬁebamure 51‘1&'{ ha,v:: {whject te any hm;mtmns or

restrictions which the Security Agent may incorporale i the deed or instrument appointing it) - S

“all the powers conferred from fime to timé on receivers by the Law of Properly Act 1925 and

the Insalvency Act 1986 (each of which'is deemed incorporated in this Debenture), so that the _gff [

. powers set out iri schedule 1 to the Insolvency Act 1986 shall éxtenid to every Receiver, whether

L ornot an adminisirative receiver. Tn addition, notwithstanding any liquidation of the' rclﬁ:vam- § S PR

Chargor ﬁas:}“a Rac:ewef‘ shall have tha fi}llowmg rxg}’ﬁm powers and dlbc}"etmnﬁ

R _.(a:)' “all th&: mg;ht‘; s;:onﬁzrred by the Law of Pmpé’riiy Act 1925 6n maﬂg&gw&, zé,nd oft -....

m@ﬂgagee% in pcsses&;mn ai}d on any receiver ’1ppomied undsr the Law of Pmpmy Act :
E‘-}“‘?S SRR : : : R :

16
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all the s‘;igﬁté expressed tb be conferred ﬁp@n'tﬁa Sﬁﬁﬁrity Ag&m‘t in this Debenture and
. all the rights 1o release the Charged Property from the Security conferred upon the
-~ Securify Agent in the Secured Debt Documents;

o take immediate possession of, get in and collect any Charged Property and to require
“pavment to it-orto the Security Agent of any mongtary claims or credit balance onany’
- agcount; : :

10 manage, devalop, reconstruct, amalgdmate or leEI“‘%lf}' any pan; of tha bu&;me% of .
therelevant Ch&rgmr' S .

.t(i entaf mtu Vary of @ancﬁei any can'iz‘a{:tg in mlatmm 1o the Qharged Pmperty on any”:mm e
" terms of conditions;

‘to incur any liability on any terms, whether secured ot unsecured, and whether to fank
for payment in priority to this security or not and generally on terms ane:i for whatever -
- purpose which he considers fit, .

to sell, eaxc’haﬂge, converl into money and realise any'(:harged.?mpeﬁy by pﬁbiic'
Cauction or private contract and generally in any manner, and on any terms which he
 considers fit, and for a consideration of any kmd (which may be payahie ina 1ump ST
~or by mstalme’:nts q‘pmad over any permdﬁ .

-'to brmg, pmsecut&: enmrce dcfemi and aband(}n Emy a{:‘é:ion Sult or pmceﬁdmgs in
_reiatmn W any Lhm‘gﬁed Property whmh he eﬂmftders fit: :

tolet or iaase of coneur in ]a’i:tmg or 1cmmgq and v;wy ﬁaes tei‘ms 0f detenmne sumnder

leases or tenancies of, or grant options and licences over, ot otherwise deal with, aii of
any Qf the Charged Pmperiy, without being rcspmn‘sible for ]ow or damage, S '

o gwe 4 vahd mmpﬁ for any muneys; and cxacum ;my asswrance or thmg wh:ch nny-
- be pmper of df.,s:rabia for reahsmg any Charged Pmperty, T . :

to eﬂ.iahi!sh %ubmdmri&zs to ﬁcquxra riterests in any of the Chargad Pmparty and/m"'.' :

- arranige for those subsidiaries 1o trade or cease w tfade and acquxre any of the Charge::d_
B }’mpaﬁy on.gny terms and cond:tzons e :

o

- Property and taintain, renew, take out or mcrease insurances in raiaﬂ@n to the Cha?gbed'_

0 make amd eﬁ’eﬂt ali rep'urs, rcnewals and 1mpmvements to any m” the Chargcd' =

- : _’P‘mpeﬁy

"mher securitios Gwned hy thc mic\faizt Chargﬂr and ccampl ised in the Chﬁrg@d I"mpeﬂy .

to exercise all votmg and O‘iher r;ghts attaciung to tha Shams mld stocks Shﬁ!"&‘ﬁ and”

tothe relevant Chargm" stating that the Security Agent shall excreise all voﬂng nght@ i

- respect. of the Shares and stocks, shares and other sacuratw»; a:i‘wned by the m]evant B
- .'Chargbor and campnsed iny the Charg&d Prvpert}f - -

g {:ﬂ}

'é:o rei:!eﬁtm any px’mr Scmmty ofi oF ralaim;ﬁ fo the Chargf:d Pmpe‘rty and mﬁ.ia and pass

~the accounits of the person entitled to that prior Security, so that any accounts so séttled = _:'
and passed shall (subject to-any manifest error) be conclisive and binding on the .~
- relévant Chargor and the morniey. o pald shall be de:emed o bean eapense pmperiy LI

S mcum‘cd by tha Recewer
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- to appoint dnd discharge officers and others for any of the purposes of this Debenture -
and/or to guard or profect the Charged Property uipon terms as to remuneration or
otherwise as he may think fit; '
to settle any claims, accounts, disputes, questions and demands with or by ary person
Cowho is or-claims 1o be a creditor of the relevart Chargor or relating 1o any of the
- Charged Property;

o pumhase or acquma any Lﬁnd oF any :merﬁst in of mghi over iand

e dglwu b w\\l@rf; it mhrﬁr\w‘lﬂﬁr‘.& \wfh ﬂ'nc. I‘)Pheﬁfm‘(ﬂ )
fo lend money or advaice aradzt 10 any customer 'é:sf_ any Chai*gor; .

1o éffect any insuance and do any other act which a Chargor might do in the ordinary
condict of s business 1o promct, of improve any Charged Property inegach caseashe -
o conszderfa fit;. :
uy - to purchasa or a,cquire by ieasmgg hmng, hcengmg; of othcrwwe (i‘()r %uch camidcfatmn'_ :
- and on such térms a8 he may- consider fit) any assets which he considers necessary or
‘desivable for the carrying on, improvement, realisation or eﬂzer bmeﬁt of any of thc o

B '{*harged Propaﬂy of the busmess of any Chargor

(W)

and in cach case may use t}f‘ze ngine of any (”‘hﬂrgm a;mi exercise the relevant pawer in any e

' 't@ exercise in rélation to amy C‘harged Property alE the powerq dllth()!“itﬁ{is and thmgs R '

which he would be capabie: of exermsmg if he were the ah*:o!u‘te bene:f’ mal owner (‘}f L :_ K '

that Charged Pmperi:y, L

to-make any paymem and incur any expendzmm Vvhlch t}}e Secmr{y Ag&n‘t is, pursuam L

to thlS D@benturch expresqu or xmphedly authorised to make or incur; and

to do-all other acts and ﬂnngs {mciudmg sxg,mng and c;;ecuimg all d(}cumenm and e
- deedsy as the Receiver considers o be-incidental .or conducive 1o any of the mafters of
“powers in this Clavse 12.2, or otherwise incidental or conducive to the preservation,
imiprovement or realisation of the Charged Pmperty and use the name of the rcievant'
Chargor ’r‘or al] such. p‘ulpo‘;e:‘i, T g : -

thatner Whlch he may thmk fit

_ _1'2,3:__" Receﬁver as Agcni

(ﬂ) -
o be desmed 1o be fn the same pei;ﬁmn asa Recasver duiy appomted hy a m@rtﬁagec' : R
_ 'uﬁder the Law of Pmperty Act 1}25 : ;

e

T he Secumy Agﬂent ma}f by netlce rem@ve ﬁom time 10 Time aﬂy Recmver appmmed by ﬁ"-_ B

Any Recewer shall be the: agem uf each Charger far a}i 'purpc}%e@ and acmrdmgiy %hail-- = i S

Each Chaz‘gor is. %oieiy E&‘EpGHSIb g {‘or ‘thie c()mraats enga:gemﬁnm acis Srnissions,
' '.'-defaultﬁ and losyes of a Recew&r ai’ld fﬂr any liabihtles mcurred by a Remwar L

No %ecumd Party Tor ﬂ']ﬂ Ss«mumty Ag&m shall ncur any llabliﬁy (e}ther ti} A Chargm‘ S

- or any other petson). by reasoi of the appom‘imem any mxsconduet neghgence OF . e -
_defau!t of a Recewer or ’f‘or any m:her f‘sason T _ RPN

124 .': Remava! of R{:f:c:ver |

© (subject o the provisions-of section 43 of the Tnsolvéncy Act 1986 in the case of an..

g



adwinistrative receivership) and, whenever it may deem appropriate, appoint a new Receiver

i the place of any Receiver whose appointment has terminated, for whatever regson.

25

- The Secuﬂty Agent may {«subjent to sectioni 36 of the Imo}vency Act 1986?) dstermme the
remuneration of any Receiver appointed by it and any maximum rate imposed by any law

Remuneration of Receiver

. (including under. section 109(6) of the Law of Property Act 1925) shall not app y to this

- Debenture and may direct payment of such remuneration out.of moneys aceruing to him as
Receiver, bui the Qhargﬂrs alofie shall be ligble for the payment of such reruneration and fo?

o b other sosts; eharges and expenises of the o Reosiver,

126

: .135 )

B K3

Sweml Recelmrs

Watany ?ume: there 1§ more than one Rec:ewer each Racewer Ay s&aparate,iy exercise alf[ of the g
- powers conferred by this Diebenture (unless the deed or instrument appomtmg such Receiver -

states Oiherwrss)

{)rder Qf apphcatmn

Al moneys 'md other proceeds of agﬁeis rex;awed or recwered by the Seaurity Agcmﬁ of any- '

32

133

Receiver pursuant to ‘this Debénture or the powers conferred by it shall be applied in the order
and miznner specified in ‘fha Inten:redatnr Agresmem and &shall overrlde any appmprmuoﬁ by

- any Chargor R
' &wi:mn 1!}9 Law Gf Ps ﬂpeﬂy Ac‘i 1923

: Secimns 109(6) and { 8) of iha Law 0f Praper{y Act 1 9% 511&11 not appiy to a Reccwcr appomtrfd '

unider this i)eb@muf‘e

Applwatwn agmnst Securad Obhgatmns o

'. Subjcct o Clause 13.1 {Orciez“ of a_ppfmatnm) above, aﬁy moneys oF (:-iher vatue r@acwed or

- reatised by the Security Agent from a Chargor or a Receiver under this Debenturs wiay be

S applied by the Security Agent to any itetn of adcount or Hability or transaction forming partof - -
- fhie Secured Obligations to which the;y may ba apphcabﬂe in zmy mda;' o manm:r whmh ﬂia '
Becumy f’kgént may dt,tenmne R RRO - e

s "‘53;4”-

At any mme after the ocetimence @f ari Acceleratmn Evam whmh 15: commumg untﬂ the F mal_ R

Sugpﬁme aecon ﬁt

- Discharge Date; the Security Agent {or any Receiver (as applicable)) may place and keep (for

- such time as it shall determine) any money received, recovered or realised pursuant to-this - L
* . Debenture or on aceotint of dny Chargor’s Hability in réspect of such Secured Obligations inan.

- inierest bearing separate suspense account (t6 the credit of either the relevant Chargor or the .

R _.Seszunty Agent.or any. Recctvm‘ as the Security Agfzm ot any Receiver shall think fit) and the :
o Receiver tay refain the same for the period Whichi it considers expedient without havmg, any o
~-obligation o app}y all or any pim of 1hat mnney inor mward% d;scharge; of f;uch Secur@d o

14., '

| _:_-iﬁ;.l
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__Neiiher-ihe.ﬁecurity Agent nor any Receiver shall be liable in mSpeét of any of the Charged
.Pmpeﬁ;y or for any loss or damage which arises out of the exercise or the attempted or purported - -
exercise of, or the fuilure to exercise any of their respective powers, wnless and 1o the extent

“such loss or damage has been caused by its or their gross negligence or wilful default under the: .

Se:cured Debt Documents.
142 -}’gssessmn of Chargﬁd i’mperty

'Wlthout prejudme to Clause 14.1 {Ne i:ab:lny) a%:ncwe,, if the Segumy Agent or the Recezver .'

- enters into. possession of the Charged Property, it will not be liable to account as mortgagee in~ -

and may at any tzme at ;ts diseretion go out of quch possession,
143  Primary lmhu]lty of Chargur -

Fach Chargor shaﬂ bs.*; d{:ﬂm&d tobsa pmﬁc:pai detitor ami the sole, Omgma} and’ mdcp@ndi—:m 8

< possession of Tor any-default or omissiandor whicha IP.,yrtgagaa i ;3%&5:55}0?1 m}ght be. 11&1:)}@:1... e

- obligor for the Secured Obligations and the Charged Property shall be deemed to biea principal -
-security for the Secured Obligations. The liability of sach Chargor under this Debenture and.

the charges ¢ontairied in this Debenture shall not be impaired by any forbearance, neglect,
. indulgence, abandonment, extension of time, release, surrender or loss of securities, dealing,
~ variation or arfangement by the Security Agent or any other Secured Parfy, or by any other act,

~event or maiter whatsoever whereby the liability of the relevant Chargor (as a surety only) or

Cihe chargas contained in this Debenture (as secondary or cgllaterai chargeq e:mly) wmﬂd but fm_ g
_this pmvms}n have beém dzsaharged S L : : .

14.4 Wawer {}f defencee

_T‘he obllgataons of each Chargﬂr under this I‘)ebe:niure wﬂl nﬂt he aﬂ%cted by an aci ami‘;smn S

*matter or thing ‘which; but for this Debenture, would reduce, release or prejudice any of its

~obligations under this Debenture (without- hmitatz(m and whethcr ot not kmwn o it or any o
" Becured i’aﬁy) mcludmg : : RE :

f(a)' Cany. t;m@, wawer or mnscm graﬂted f0; or compﬁsltmn w:ﬂ’s my (‘hai g{)i‘ or cihﬂs_

s persom

S '(15} : ;_5' the reiaase uf aﬁy Other C hargﬂr or any other parsmn under the tarms of any cs:smpc)sm«m o
Lot arranga::ment wﬂh any credi itor of any member of fhe Gmup, _

B () 'the takmg varzazwn comproma%e exchange renewal of re;leasa ﬂf of z‘efui-;ai of neg,iect :

o perfect, take up orenforce, any rights against, or security over assets of, any Chargor -

ol other person of any non-presdntation o ton-observance of any formality-or other

o requ]rament in rcs;;ect of any instrument of zmy i'aalurﬁ to reahsc the fui‘i value of any_ L

Securlty., .

- .:--{d} L any sna&pacaty or E'wk Qf" pms.fizr authaﬂty of is;*gai par«smzz 1ty ﬂ?’ or. dissalmfmn or
T _"'_change ini the' mambers ot status ofa Chargor oF any ﬂﬂmr person : L

ey "any amandment n{watzon sup;:xiamam amemmn restateiment (hewewzr fmdamamal Lo
- and whethier or ot more onerousy or replacement of a Secuted Debt Document or any-
other document or security inchuding, without limitation, any change in the purpose of. 0
- aity extension of or increase in any facility or the addition of: an}f new f&cshty under any e

- Secured Debt I)chmgzm or cher d@cument ot sccuﬂty, SRR

- (f) -'any unenﬁ:srrg;s.:a‘l‘nli‘ay@r ﬂiegahw or 1n¥a§3dﬂy mf’ any Qbhg.ym;on of aﬂy pex‘san under any o

.'Secumd Debt: ﬂocument o an} ﬁther dacumcn‘t OfF qeeunty or-

o LOAGREENGREMGSGS80.8 - -



g any Ehsal\}éﬂcy 6r'§imilar i}rocaédihgs.
145 Sﬂcﬁﬁty-;&g&m | o |
 The provisions set 01.1? in Clause 20 ¢ The S’a&wﬁ@ Agent) of the Intefaredlmr Agr.eement shall
7 governthe rights, duties and obligations of the %{:‘z:;rity Agent under this Debenture.
B 146 .'Deicgatmn

o C]ause 21 2 (Defe,gatmz) of the lnmrcz‘edztor Agmexnem is mcorporated ety mum’ndm into o
i ﬂu; Dehenture (including all capitalised terms.as defined therein) but as 11" reference therem to S
“Debt Documcnt” is B reference to'a Sacurcd Debt Document : :

147 ﬂum‘ulatwe powers _

* ‘The powers which this Debenture canfers-on the Security Agent, the other Secured Parties and
‘any Receiver appoinied under this Debeniure are cumulative, without prejudice o their
respective powers under the general law, and may be exercised as often as the relevant persor
+thinks appropriate. The Security Agent; the other Secured Parties of the Receiver may, in
connection with the exercise of their powers, 10in or ¢oricur with any person in any transaction, -
- scheime of arfangement whatsoever, The tespective powers of the Security Agent, the other -
- Secured Parties and the Receiver will in no circumstances be suspended, waived or (:-therw:tsc R
pregudmed by zmyihmg mher than an @xpreas CONSEE. o ameudmam PRI

15 'PGWER (}F ATTORNFY

"(a} o On and aftér the occtirence Gf an Acmiemuon Even‘i thai s C(}mmumg, ea{:h Chg;a‘gor we
T by way of security, irrevocably and severally appoints the Security Agent, each
. Receiver and any person nominated for the purpose by the Security Agent or any
- Receiver (in writing and signed by an officer of the Saecurlt}r Agent or Receiver) asits
attorney (with full power of substitution and delegation) in its name and on its behaif
and a5 n:s ac,t and deed at such tnm: and in such manner as tha attomey CO]’]‘%‘Id@N ﬁt

Y _."'j'(ij ' t{) do any@hmg which fha,t Chargm is lezged 10 ds} undar this Dabenmre and

- '.'(11} m exemise any of’ the. ragh’is C(mferred on the. Secum}f Agcnf or any Recmv@r S ;
' - inrelation o the Charged Property or utider any Smured Debﬁ" Dasumam the oo
Law mf Property Ac!: 1925 orthe Insoivem‘;y At 1986

by ._T‘he power af‘ attcmey c«.mferred on the Sacurit} Agent and each Recewer pur%uant o o
S paragraph (a-above shall continug mmﬁ’sstandmg the exercise by the Seourity Agemt
T or dny Receiver of any right of appropriation’ pursuant o Liause 11 ﬁ (Appmp? zaizon'.f'
- wzder the Fmanmai C aé’!atcx azi Ruguiatmns) o R

3 {'&) = Each Chargnr rats.ﬁe% and confirms aad agrees to mtnfy and conﬁrm whatﬁver aﬂy_' . .
o Cattorney shiall do in the exercise or pu?pmied sxercme of the power‘ mf' atimney grm“ated .
._3--by it mt}m Qlause 15, . B BT

16 "_PROTEWEQM FORTHIRD PART!E -
s 161 : N"ﬂ obhgﬂtmm tt) enqu:re . - o

o _'Ne purc:haser fmm or other person’ éealmsz wrth hie Secur;t} Agcm’r or any Rewwer (m’ the;r '
- '_agents) ahall b-a Obhi{é}d or c:{mcemed to enquu"e whethier: . _ : :

LOGREENGR\1656580.8
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(@) theright of the Security Agent or any Receiver to exercise any of the powers conferred
by this Debentire has arisen or become exercisable or as to the propriety or validify of -
the exercise or purporied exercise of any such powér; or
by - any of the Secured Obligations remain suistanding and/or are due and payable or be
- concerned with notice to the contrary and the title and position of such a purchaser or
' other person shall not be impeachable by reference to any of those matters,

: emd any such person who-is not a perty to this Dehentur&: may reiy on this Ciame 16 ] and
eﬂf(}ﬁ,‘iﬁ ity terms vnder ﬁ":e C(};}traﬁs (Rxghts ﬁf Thxrd Parnes) Act 1999, e :

162 Re.ceipt cmwiuﬂwe

The mcmpt ‘of the. Secunty Agent or any Receiver qhall be an- dbsoiute and a conclusxve :

discharge to a purchaser, and shalil retieve him of any obligation to see to the apphcatmn of any s

moneys paid o or by the d1rectmn of the Security Agent or any Receiver.
1 ‘? : REINSTATFMFNT ANI) RELEA&E
i Amounts avmdes.!

e (a} B i any’ ;s:iaymem by a Qhargor or ;my dwcharge or rezieasc guvam by & Scc:uraci Psm:y

. (whether inrespect of the obligations of any person orany security for those obli 1gat10ns S R

o orotherwise) is' avmded or reduced asa’ regult of msa!venc}f or anv swaﬂar event

: -'_(i)-"" _'the habihty ﬁf that ("'hai“gc-r and the reicvant securlty shaii contmuﬁ a9, if the' o

payment, discharge, release, avoidance or reduction had not occurred; and .

Gy the relevant Secured Party shall be erititled fo fecover the value or amount of
w0 that secwrity oF payment Trom that Chargor, as 11' the ﬁayme:m dlsc}mrge '
: avmdance or mducuﬂn had not oc:curred By :

' by The Se&:umty Agent may camcede or compromme an}’ x:ia;m that any pay‘ment seaurﬂy 3
e ether dzspmxtmn is lnabkf: to avmdanse or restoratmn - : o

- '3.;.]"?.-;’2. i);ﬁchafge cﬂnﬁitmnai

.Any %ﬁtlamem or dm{:harwe hetv\ reen A th'gm" ami an‘y ‘aesured ?aﬁ:y sha 1 bc: candmonai upcm v : 2

"m0 security or payment to that Secured Party by that Chargor or any other person being avoided,

- set nside, ordered to berefimded or reduced by virtae of any provision or enactment refating to
- insolveney and dccordingly (but without limiting the: other rights of that Secured Party under
* this Debenture) that Secured Party shall be entitled to recover from that Chargor the value which

o that Secured Party has placed on that security or the amomlt of any. Sua;‘h payment as’ ﬂf‘ i’hat o
'seﬁlem&m or d!scharge had ot occun"ed S o RN

i Cav@-nant fi) re!eas& R

: _ﬂ_(’ﬁj_: : Subjem i par‘agaph (b) belw on tﬁw i’mal Bi&ﬁh%ﬂ“gﬂ Date ; the Se(:uriiv Agﬁnt and_
' - each Secumd I"m}f :shali at m{a mquast and’ cast of’ each {,hargﬁr : .

(1) pmmpﬂy exe:cum any ciﬁcumenis (m“’ pmf:ure ihat its nominees s:xecute any o
Cl o docunments) and take any and all action which'the relevant Chargor reasonably &

| “requiests and/or which may be necessary to release the Charged Pmpcrty from' S :

o _ the. Securaty consmuied by ﬂns I)@benmre and [

. (ii}'-.. promp’tly taka a,il o’ch@r actmm and %tﬁp% cantemplated by the In‘tercredﬁﬁf o
Lo Agreement i relation fo the release of any Security contemplated by this.
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Debenture, or any other steps, confifmations 6t actions in relation o this -

Debenture.

-(b) - Notwithstanding anything to thé?;'cﬁntfa@_iﬁ this Debenture, to the extent conterplated
by the Intercreditor Agreement or any other Secured Debt Document (or to the extent
" agreed between the Secnrity Agent and the relevant Chargor), the Security Agent and

“each Secured Party shall, at the request and cost of the relevant Chargor, take any and
all action which is necessary 1o release such assets from the Security constituted by this

Debenture in ac;cordance wazh th@: terms Gf thf: Inzemredﬁor Atg,reemem

R i Emmedmia TR s&

o Fach Chargor waives any right it may have of ﬁrst requiring any &.ecumd Party (c:r any E

~ trustee or agent on its behalf) to proceed against or enforce any other rights or security

“or claim payment from any person before claiming from or enf{:ercmg against any - .

' Chargor undar this Bebemure

| by The: waiver in thﬁ Clause 17.4 appims m‘espectwe: of any Iaw or any pmwsmn (‘:»f a

- Secured Debt Documért to the contraiy

115 Appmpr;atmns_

O sind after the oocurrence af at Acc:eieratmn Event. whn.,h is: wnmnumg and um;l ‘ih@*, I‘ ma] L '

. Discharg 356 Date, each ‘ieeured Pax’ty (()r any truﬁtﬁe or agem: on ﬁs E‘}ehaif) ;‘nay

: ('a) - refram from appl;s, mg of enferung any ather moNeys, Security ot rights held of recewed_ .

* by that Secured Party (or any trustee or agent 6n s behalf) in respect of those amounis,

or apply and énforce the same in such meanber and order as it considers fit (whether

‘against those amounts or OthG}'WES&) and no Chargor @hall be enmled to the beneﬁt of
the same; and SIERE : :

by | hﬁ]d inan mtﬁzre%tmh{zarmg *:uspense account ::my TOTEYS rec&,wed fmm any Chargor of

0 aceount of any Chargor 5 imbnlﬂy under 'i:hlS Debenmre T

e '-....'37.6'_;:' Deferml nfChargors r;ghts

' @y Ustil the Firal Dssahargﬁ: Dite and utiless the Seaumy Agﬁm otha,mma diwﬂts, ne- -

i Chargor %haﬁ ENEICise any rag,hts wh;ah 1t may have to:

. D _ :m bc mdemnxﬁed any othier Charg()r or guara,ntor or surety or mgmber of the
S Group of any (}bhg@r s or {;‘Emrg(}r & c}hizgatmm under ﬁ‘ie ‘Qecumd I)ebi"_ :

LU -D@m;mems

:-_'(ii}_ St {:ia‘im any comrlbutson fmm any othier guaramor of :my Obhgm 5 01‘_ o

B :Charg@r g obhgauqms uﬁder The Secu‘red D&bt Documen‘tq S

' '(iii)"_ to take *:he beneﬁi (in wholf: orin part and wheihe? by way o‘f Si;bmgdtmn oF- o
o otherwise) of cany- rights of the: Secuired Parties’ under the Secuied Debt o
o Documents o of any othier guarantes o security taken pursuant 1o, or_ o

| -"ccmnecnon mth the %ecumd De‘bt Dm;umams by any %ecured Party

o '{Ex}‘)"': : memisg any mght ef %twaff agamgt an Obhgﬁr or Chargor andfor i

s TV o ::Eaurn or prove asa credxtor of any (,hargm or ()bhrror m compemmn \mh S

B ‘my Sacumd Paﬂy

R



(b} I a Chargor receives any benefit, payment of distribution in relation to such rights it -
' * . shall hold that benefit, payment or distribution 1o the extent necessary to enable all-
amounis whick may be or become payable to the Secured Parties by the Chargors and.
~ Obligors under or in connection with the Secured Debt Documents 1o be repaid in full
on-frust for the Secured Parties and shall promptly pav or transfer the same o' the
* Security Agent or as the Security Agent may direct for agsphaatmn in accordance with
the Imercmdlmr Agreemf:m

' 1?’? : Sees:imty held hy Chargms

e :iffﬁi?_f: i Mg {Ehafgm shiadl- wnhuw Lh&. pmﬂ whitten conse nt: ﬂf the' &écmgtﬁ; ;ggm;;m}g ope e e
' - otherwise take the benefit of any: Security from any other {}h}lgos" i respect of iha’t-_
Chargor 3 liablhty under this Debenture. - ' '

' '('I:})'  Each Chargor shall hold any Security djﬂd ﬁze prmeeds theréaf held by n‘ it breach of -
- this Clause 17.7 onddrust for the Security Agm‘i and shall promptly pay or transfer thase: :
.preceeds o the Secumy A gent or as ihe Security Agent may direct.

o 178 New accounts and ru!mg oﬁ"

(ay ~ Any Secured Pariy may open & new accourt in the name of any Chafgar at any time .
R 'aj%r a <subsequem Securxty or other mtcre*;t affects auy Charged Property SR

(k)i a Secured Party does not open A ew acc(mﬂt in the mrcmmtances referred to-dn
o paragraph (a) above it shall nevertheless be deemed to. have ésmf: 50 upon ﬂae_-_3 :
- oecurrence of %}sch mmumstances o B S s

o ey No moneys pmd inio any account (wheﬂmr new of cenimumg) after the cocurrence of -
© o the circumstances referred to-in pafagmph (a} ahove sha!] reduce or dj‘schargs the -
: Secisred Obhgaimn«; :

o 127.9._ _ ‘Faﬂum 1) ex«:ms@ r;ght%

M No faﬂu‘s‘e by the ‘%csunty Agam o' 'my Recewe:r ‘u:.) exercise or delay n th@ exprcise Of any oo
- right or reiedy under this: Debenture will operate as a waiver thereof nor will any. single or =
Coo o partial exercise of any rlght or remedy pmciu&@ any eiher oF further excrcme thermf or t}w :
L exercise of any piher nght or remed}f . S '

i'}” 1() Grant 0fwa1v¢rs g

S A waiver gwen or con%em gmﬂtad by fhe Securzty Agﬁﬂt undﬁz‘ ﬁm E}ﬁbemum wﬂi bﬁ: effes‘rm_ P - R
Cooonlyif gw&m i wmmg and then Gnly in the msiance and far the pm‘pc:ase for whlch I'i zs, gwe&n B RS

a8 'e::mam«zmcv cmu‘;us
i f_.:l'?};]_*. Cﬂnwrswn

- .-All m(}mas recewed or hald by the Seuunty ﬁgem" or any Rﬁcewcr u:ﬂ.der thzs D{:bsmure may SN
. beconverted into any other curréncy which the Security Agent considers hecessary fo cover the
~ s pbligations anid: Habilities comprised in the Secured Obligations in that other currericy at the
L Security Ageit’s spot rate of e,xchange then prevaﬂmg f{}x purcha&mg that other cum‘*ncy wnih B
L the ex;stmg surrency L . o .

182 _. No ﬂm‘:hargﬂ :
“No paymem o ‘the Securzty Agant (whether under zmy judgmmt ar court ordaz' G- Othuwm} : o

o -_qhail discharge the obligation or.jiabz%;ty of the relevant Chargor Inrespect of which i was made

CULOWGREENGRAT656380.8. Sl



utiless and until the Security Agent has received payinent in full in the curréncy in which the

obligation or Hability is payable or, if the currency of payment is nof specified, was incurred.
To the exicnt that the amount of any such payment shall on actual conversion into that currency

fall short of that obligation or liability expressed in that currency, the Security Agent shall have
-a further separate cause of action against the relevant Chargor and shall be entitled to enforce

the Security constitited by this Debenture to recover the amount of the shortfall. _

19

BT I

SET-OFF

Sed-off rights

" Following the occurienice of ani Acceleration Event that is confiniing, the Security Agentmay =

et off any matured obligation due Fom a Charger under the Secured Debt Documents (1o the

extent beneficially owned by the Secwrity Agent) against any matured obligation owed by the - |

- Securily Agent to that Chargor, regardless of the place of payraent, booking branch or currency

of either obligation. If the obligations are in different currencies, the Security Agent inay )
convert either obligation at a market rate of mcchange in its usual course of business for the

' purpﬂse of iha set»off

Unhquudated c!aums

' 'Ii" at an}f time. aﬁer the occurrence of an Aer:eierat;on Event the relevaﬂt Obilgati()ﬂ or Eiabﬂiiy

is inliquidated or inastertained, the Sectured Party may set-off the amount which it estimates -

~{in good faithy will be the:: final amount af that obhgaiion of Emblllty ofice. 1t hecﬂmca Elqmdated' ol

' ._m' ascertamed

B

REDEMI’TKGN (}i?‘ P’RI(}R SECUI{QTY

_ The Secunty Agcnt or any Receﬁ:ear TOHY; a’i any time after an Acceleratmn Fvent ha% (:accurred o

- and is continging, redesim gy priot Security ofoor felating to any of the Charged Property o

- procure the transfer of that Security 1o itself, and may settle and pass the accounts of any person -~ -+ -~
- entitled to that prior Security. Any account so settled and passed shail (subject to any manifest

| “error) be conclusive and binding on each Chargor. Each Chargor will on demand pay to the

 Security Agent all prmmpal monies. and m‘;eresi and all losses incidental to any ﬁuch redempuon R

S miraﬂgfer R

2]’

: N()TICFS

B Any cnmmumcameﬁ to-be made under or in connection wnh ﬁ";l‘i Dabcnturc shall bu madc i

ooz g

< accordande wﬂfh Clatise 26 (Nﬁz‘w:*s) m” thie Intamredawr Agrf:emem

o GHANGF& m ?ARTE% '

A%mgnmant i)y tim ‘ieeunty Age‘nt

Ths: %ccurlty Agem may at any tire ﬂwgn oF - Dihermse transfer all ()r any part of 1t€; ng‘h’ta S
'under ﬁ}ls Dabeﬂture in ac:s:ordam:e Wiﬂl the: Secumd Bebt Deaumams ' :

Assugnment E)y the Chargﬁrs

__-N() Cha’rgor may . ass;gn or: tranﬂ;fen or attempt to absml Or tmm’fer any of its rlghts of S
obli gahons und&zr ihxs Bebenm;e : _ .

_ i,,hai‘ngcs tﬂ Partms

B ._Eﬁ{:‘}] ("lmrgmr duthuna{:s and agrees o ch‘mg@% to pames unéer glaxme ’?*?} (i’?wzgm i ﬁw'_

e Lmdws) clau%e 32 12 {Reszgnaiem af the Ageiﬁf) c}ausa 3? 13 (Repim“e’mem :‘}f ihe Agfmf) c;f’ i

U LCAGREENGRUIGSESRIE



the Semor I«m:lrtm Agmemem and c:iause 2 hcmgé af z‘ha Semnfy xigenz) of’ the
Intercreditor Agreement and authorises the Security Agent fo execute on its behialf any
document required to effect the necessary transfer of rights or obligations contemplated by those

w4

pmvisiﬂn*;-

Convent of Chargorg

2 _ a;fay Semmiy Accessmn Deed on'its. ‘hehalf

(ay  Fach Chaigor consents: 6 new. members of thf: Crroup: bea;,ommg Ch'amer% aﬂd -
- irrevocably appoints S1G Combibloc Limited as its agent for the pijrpose of executmg :

' (b} Each Chargor cc:-nfirms that ihe exgcutwn of any Secumy Accesqmn Deed hy a member '_ s

cof the Group will in no way prejudice or affect the security granted by each of them.

under (and the covenants given by each of them in} this Debenture and that this

. Debenture shall rﬁmam i *é?uil force and effect as supp}cmented by any wch Se(:umy '

Accession Dee:d

(o) | Each C’hargﬁ? fuﬁher confirms tha’t the execution of any other mpplememai securi‘fy" .

‘document by a Chargor will in no way prejudice or affect the security granted by each

of them under (and the covenants given by each of them in), this Debenture and that-

- this Debenture shall remain in full fome aﬁd effect as Supplemented by any Suc]“l

o suppl@memal securrty documem

A{dy bach Chargor forther cnnﬁrms that the exectition ajf any other supplemental secur:ty T
<o -document by a Chargor will in no way prejudice or affect the security granied by each .-
+of theém unider (and the covériants given by each of them in), this Debenture and that
this Debenture shafl remain in f’uii force aﬂd eff‘ecﬁ a8 supplﬁmentad hy any such.

RS

B T

. '*;upplementa‘l sccumt}’ decumm‘rt

: COSTS AND EXPENSES

o Clase 22 (Cmte f:md nxpense%) clausc 1 8 6 (S‘lamp Mxes} and c‘E’m‘;ﬁ 4.3 {})efauli ml@mit) of o
the Semior Facilities Agreement 18 incorporated mtaris mutandis info this Debenture (including

all ¢apitalised tertis as defined therein) but as if refefence therein.to 2 “Finance Document™ is

g reference to a “Secured Debt Document” and reference 1o the “Agemt”, “Arramgers ”, “Issumg o

: _2.4.1_ :

s A cemﬁcate or datenmnamn of the Seg‘;umy Agam or any Rez:ewﬁr Lmder this Debantuz"e wﬂi '

Bank” “Secumy Agem” ora “F inance Party isto the “Se{:ured Pames

‘ MISGFLLANFGUS o

Cemf' mtea conciuswﬁ

- be conclusive evidence of i;he mat,’fers b which lt reiates and bmdmg on each Chas*g@r exs:epi L

: _.m thc case, of” mamfest error.

Caunterparm

o Thxs Dchcnture may he: emcuted in. any number m" %ﬁﬂt&?p&ﬁ&a and ﬁHS has ﬁm sae ﬁffesi az;f- '
- if the signatorés ‘on the counterparts were o a single. copy of this Debenture. Delivery of a

o 'counwrpaﬂ of this Debenture by g~ mml attachmem or telec:opy shall bfz an ef’fecme modg ef R | s
'..'-dehvcry o . . BET R . R

CUU LOVGREENGRV 6565808



243

244

1'n§’aii6'ity of any prbﬁsian R

1f any provision of this Debenture is or becormes invalid, illegal or unienforceable it any respect
under any law, the validity, legality and enforceability of the ramam;ng pmwsmns shall notbe -
: afﬁ:ctﬁ:d or.impaired in any way:

Fm!ure to execute

Failure by orie or piore Parties (“Non-Signatories™) 1o execute this Debentine on the date
- hereof will not invalidate the provisions of this Debenture as between the other Parties who do - :
sgReete this Debenture. Such Non Q‘“'ﬂ.'x*(}"m may- ﬂ‘f@cm@thw ”ebeﬁmwzmm QLIbe:quanf dam-... i i e
~and w111 thereupan become bound by its provisions.. ;

Amem}ments

- Subjectto me-mr_ms of the Secured Debt Docunients, any provision of this Debentire may be
Camended in watting by the Security: Agent and the Chargors, and gach Chargor irrevocably

a6

- appoinis SIG Combibloc Limited as its agam for the purpose of agmsmg imd executmg any

amendmmt on ﬁs behaif

Nﬁtme of eharge or assignm@nt

: ThlS Debenmm x;zﬁmmute% netica i writmg 1o ea(,h Ghargar of aﬁy charge O assi gnmcm 01' a

debt” owed to that Chargor by any ather member of the Gmup and ce::mmmed in any other .

_ - Secured Debt Document. -

45

: .GOVFRNING LAW ANI} JURJQB!CTION

'(fa)" . Ihss Debenture the Secunty created hereunder and any dxspute, proccedmgs and any_'
. non-contractual claims arising out of or in. connec‘tmn with it shall be govemcc% by and .
.Ci‘rmtmed in acci}rdamﬁ with Engh%h Ea,w - ' S o

.Cb}'._'. o Suhgect w paragmphq (s) gmd (d) be:lawﬂ the Pames agaee that the coum 0f anland / '

“shall have exclusive jurisdiction to settle any dispute afiging out of or in connection

~withthis Debenture, whether contractual or non-contractual (including a dispute

U regarding the existence, validity or termination of this Debenture) (a2 “Dispute™, The

| * Parties agree that the courts of England are the most appropridte and ¢onvenient couﬁ:f;_: _
o seti“le ]f}isputes and accordmgiy no; pa,rty WIH argue to the c:ontmry '

i ey _T’hﬂ ?’artmg agm@ t}iat for the bﬁmeﬁt of the Secumd E’ar&rms Onhg ﬂmhmg in this- i

o Debenture shall limit the right of the Secured Parties to bring ary legal action against -

- -any of the Chargors in any -other court of competent jurisdiction and each Chargor
- irrevocably subrnits forthe jurisdiction 'ﬂf"aﬂy such court: Ta the s¥itent permitted or ot
o prohibited by Taw, the Sccurlty Ageﬁt ray iahe cohcurtent prc-cesadmgs in any numher
- of jurisdictions, : : .

@y " Bach Chargor agfceé that ajutﬁgnﬁeﬁt or efd'er of ény céurt'féfemﬁ o in this Cl'au‘sé 25

L LOGREENGRUG56308

s donclusive and bmc‘smg and may be e‘:nf(}rced agamst it in the SOHﬂS c}f’ an}f mher' e

o Jumdmtmn

B - KN WlTNFS‘Q whemf}f tlm Debmture has bean duly executed as a deed on ti':e da‘tc ﬁmt abave wnﬁaﬁ



 SCHEDULE®
CHARGORS

' S  Jurisdiction of _

o : Registered incorporation or
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mm (}F %F CURIT"Y AQCE‘»SION DF F‘i)

'THI& ‘SECURITY ACCE%‘SIGN DFED is made oh [n]

' ’ RE’I‘WE:EN

B @-
' 'RTECWAL

[ﬁ] lextad a campany mc:m‘porated m England and Waleq wn;h mgmt&zad numbc,r [a] (the

- “New Chm‘gm ), and

i } a3 Secunty Ageni fm’ 11531:{’ and the othe,r Sef::ured Pa,mes {the “Secumty Agent ’)

_-Thls deed s Supplemental to a-debenture dated [o] beﬁwe&n ams:mgst oihersa itie Ch&lrg(}ra namt:d
- thereinand the Security- Agent, as pz‘gwousiy supplemented and am&nde& h}f i:arher Se{:unty Accessmn
- ii)eed«; (f ﬁny) (the i)ehenture”’) ; : o

NOW THiS DEFD WETNESSE& as foliowg

' -'i_,is-_-“-”'neﬁmtwm '; -
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iNTERPRETATION o

- {‘erms dcf’ined 10 tha Debentura 513311 have the sam@ mcanmg when usad n ﬂiz% deed
. Cﬁnstmctmn

o Ci«,lw;es 1 2 (Comz‘ruczzon) oy 1 5 (M’ ?C‘(‘”aﬁﬁm!ﬁ’) mf the Debemﬂre WIH be deemed o b& Set'_
Cooutin full in this dceé but as 1f refcrence:s in- thesc, clauses to the Dghez}iurf: were. referance% o
- this deed. : . . . . _ o

| i--A{f&FS&E{}N oF NFW {L‘I!ARGOR i
Accessmn o '

o Fhe New Chargor agrec% oy be a C}iargar fox the pm‘pmﬁs Gi‘ fhe if)ebeﬂtum w;th ;mmedxa&--_'
o effect anid agrees to-be bournd by all Gf the tezms {Jf *{he Dﬁbmmm ay if it had m‘lgmaiiy beenia
._':_'--partym it asaCnargor : L e

' C{wenam m ;my

R %ubject 10 a0y hmlts oniis imbﬂm speclﬁcaﬂy recwded iz 1he Secm‘ed DeE}t D@cuments the SRR
_.“New Chargor as ptimary obligor (and riot merely s surety) covefiants with the Security Agcﬂt Sl
. (for the benefit of itself aud the other Secired Parties) that it will on demand pay or discharge Sl
“the Secured Obhgau(m:-s uhen they fali due in the manner prowded for i the re}evant Securcd R
-_-Debtl)ocumsm DR : S . RN

' ‘%pemﬂg Secun‘ty

- %uhjea fo (‘Eau‘»;e 5 % ( Proper nsms{m !,mg eﬁm ng?g) thc New Chafg@r as con’tmumg %;ecumy_.' L
- forthe payinent of the Secured Obligations; chigfges in favour of the Security: Ageﬁt with full -
- title guarantee-all of its Shares and all corresponding Related nghts, both present and future,

- fromytine to time owned by itorin w}uch it hag an mterest hy way Gf fi xed {:hal ge aii the Shm’e‘%’} S
"_and all corrc,spondmg Reialad nghtﬁ RO : -



4 .ﬁ?loatmg cﬁmrge _ _ _
| '...(Ea) : '.As further sesumy i‘or the pdymem of th@ ‘Secured ()bhgafmns, the Ncw Chargor SRR
~ . charges with full title guarantee in favour of the Security Agent (for the benefit of itself
- and the vther Secured Parties) by way of first floating charge all its present and futire.
- assets, undertakings and rights together withall corresponding Related Rights including

- to the extent not cﬁemwely ci&arggd hy wa}r of ﬁxed charge under C}auge 2.3 (S"pec;f’a
e 'Swzmt}) : .

L 3(5:, ) The ﬂoatmg charge created by the New Chau ;:,or pursuam to paragldph (d) 01" 1his C Iause o R

R R b@ dﬁf&i‘h A "ﬁ‘fjﬁlﬁi @f‘ ﬁuerlﬁ gg all Sised Qnmmh: cgnggmmﬁd h\; ‘th_. TR

o -Debenture R

: (c) o 'Z_IThe ﬁaatmg charge created b}f ﬁae New Chargm purs;zam to paragraph {a) of th;s C]assae-- -
o 24 s | “qualifying floating charge” ﬁ}r ihe pumﬁsgs of pamgraph i4 of Scimdule Bl '; =
» to the Insolvem,y Act }1’986 ] : SO

s Pmperty restrmtmg chargmg

| _' -'-For the avoidance of doubt al! and an}f Fxgiuded A%s,ets owned by the Naw (,hargor or in whwh e
. the New Chargor has any interest shall be excluded from the charge créated by Clause 2.3 S
- (Spszc;ﬁg Semmy} and fmm the Qpem‘imn of c!ause 4 (er?zer As mmmﬁ) of the I)ebenture Cl

3 NEGATIVE PLEBGE

. The Naw Chargor may not:

' '(a)'_' g ‘create of pa:,rmit 10 submt any Secz;rity oF Qu351 &sx:lmty ()ver aH or zmy part of thc-- R
: 'Charged Property,, o SRR o : - SR

g {b)."'_3_. _:seii transfet; %ease ﬁut lerid o aihermse daspose of all or smy pd;"i nf ﬁ}e Char;bed::' e

- Property (other fhai in respect of assets charged ender Clause 2.4 (Haa!mg L?ﬁw'gf) on
Tarns Eength in-the ordinary course of trading) or the Tight to, recewe ar to be pand tha
- _'pmcs:edcs arssmﬂ on the dlspi}&ml of the samf: of T

. .'(’;:).'__ : _' : ds%pose of the eqmt}f o:i redemptmn ifi ref:.pect cf all of any part af" the Chargeti Pmperw o

= in each case, eacem as pmﬁ;ﬁed or fiot pmhxbimd bv the ‘ﬁe:curecl Dﬁl‘b‘f I‘)o:.:uments or wﬁh the =
O prilr wiitten. cs:msem i?f tha Secumy Agmt o where R@qunred C‘red;tor Lonss:ﬁ% has bgeﬂ :
'o’mamed : . SRR _ . :

SR CONSENT OF EXIS I‘ING CHAR(;ORS
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R "I‘he ﬂ}gﬁiiﬁéﬁ Chargars agme to me ferms of tis deed ;ms;ﬁ agree ihat; its exceution Will in no way '

- prejudice-or affect the fgmm‘zi‘y granted by each i}f ihem under (and mvmama gwan by each of’ s

e ~them in) the Debcnture SRR
e ':.['{,(}NSTRUQTI(}N oF nF Bw’maﬁ

:_ _(a} The Debsmure, and thss dced shall be rmd togethcr as one instr umant on thf: basras thm o

. references mmﬁ, [)abaniure te ‘thm deed oF ““ihzs Debcnture w;‘ﬁ be de_amedm mciudg'_.': STt o

thrs de@d

Lo Nét(:ﬁf'.. Tobe iﬂé:i'uﬂeci.ﬁm‘r'aﬁy:New Ch'zaf_"gﬁ.r-iz‘scbr;ﬁiaréﬁ:ﬁ in Ergland and Wales,
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T his.deeﬁ.ﬁmj,? be executed in any number of counterparts, and this has the same effect’

as if the signatures on the cotnterparts were on a single copy of this deed. Delivery of

a counterpart. of this decd by (8 mail aﬂa{:hmem or tciecopy sha,li be an effectwe mode

af delwery

- 'wnc%

@

L

L Addessss M

The New C.harg,or conﬁrmg hat ifs address deta,als fcar notices in relatmn to Clause ”1
: '(Nt)ﬁces) ﬁf the. Debenture are 6s fol]aws : SRS

"'_Faésirﬁi}e:' el
Aﬁénﬁom Te]

This deed comﬁtmes mnca in Wﬂtu‘ag 1o eac:h Charg{}r of any chmga or a,smgnmem Of e
~a-debtiowed 1o that Chargor by any other member of Ehe Group and eoma ined in any'_-
e _'mher Secured Debt Documenﬁ ' : : - .

(“(}VI:RNING LAW ,; o

_This deed {and aﬂy dlspute, contr wersy, pmceee:imgfs or- ciatms of w‘hatever namm ansmg out.-’

~of or it any way relating to this deed or its formatwﬁ) and obligations of the Parties hereto and

: ."-'.any matter, claim or dlspute arising oui of or in connection with this deed (inchiding any non-
S contractual claims arising out of orin assoa:;a‘imn With ;t) @hall he gavemed by zmc} Constr ifii:d'
in accordance with an%nf,h Aw. : R e R
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THE NEW CHARGOR

" EXECUTED as a DEED by

EN&;?M caf Hew Cizar gm} ﬁci,mg by

R 'SiGNATORlES TO ‘DFFI) OF f\mfzmm o

: _.Witmsa%: o

Name

{)ccupam}ni S

T f*rm %if,wmw acw’r
. EXECUTED asa DEED by
o [Name aof ‘S’ecum’y Agemj acting by

| o} as Authﬂmed Sggnamry
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S * SIGNATORIES TO DEBENTURE.
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. 'Lxmmﬁn ass DEEDBY
g SiG e COMBIBLOC LIMITED ac!mg b‘y
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