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Registration of a Charge

Company name: WILLIAMS GRAND PRIX ENGINEERING LIMITED

Company number: 01297497
X3D9IBED

Received for Electronic Filing: 31/07/2014

Details of Charge

Date of creation:  29/07/2014
Charge code: 0129 7497 0014
Persons entitled: HSBC BANK PLC AS SECURITY AGENT

Brief description:.  THE FREEHOLD LAND BEING BMW MOTOR SPORT, GROVE, WANTAGE
(OX12 0JU) WITH REGISTERED TITLE NUMBER ON66333. THE
FREEHOLD LAND BEING LAND LYING TO THE SOUTH AND WEST OF
WILLIAMS GRAND PRIX ENGINEERING LIMITED, GROVE, WANTAGE
(OX12 0DQ) WITH REGISTERED TITLE NUMBER ON46732. THE
FREEHOLD LAND BEING WEST PARK BUNGALOW, GROVE WICK,
WANTAGE (0X12 0DG) WITH REGISTERED TITLE NUMBER ON247175.
THE FREEHOLD LAND BEING LAND FORMING PART OF WEST GROVE
PARK, GROVE WITH REGISTERED TITLE NUMBER BK26917. THE
FREEHOLD LAND BEING LAND LYING TO THE WEST OF WILLIAMS
GRAND PRIX ENGINEERING LIMITED, GROVE, WANTAGE (OX12 0DG)
WITH REGISTERED TITLE NUMBER ON212712. THE FREEHOLD LAND
BEING LAND LYING TO THE WEST OF A338, GROVE, WANTAGE (0X12
0DQ) WITH REGISTERED TITLE NUMBER ON236126. THE FREEHOLD
LAND BEING GROVE WICK FARM, GROVE, WANTAGE (0X12 0DG) WITH
REGISTERED TITLE NUMBER ON46168. PLEASE SEE SCHEDULE 2 -
PART § OF THE ATTACHED DEBENTURE FOR LIST OF INTELLECTUAL
PROPERTY RIGHTS SUBJECT TO A CHARGE.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

Certification statement: WE 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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1297497

Charge code: 0129 7497 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2014 and created by WILLIAMS GRAND PRIX
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 31st July 2014 .

Given at Companies House, Cardiff on 1st August 2014

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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é
DEBENTURE ‘
dated 2.9 Juey 2014
WILLIAMS GRAND PRIX HOLDINGS PLC and certain of its subsidiaries
as Chargors
:
and
HSBC BANK PLC E
g
as Security Agent :
: ;
;
We hereby certify that this is a true :
and accurate copy of the original _
datcd this --mig--.day of..-f‘.’!-.iio 18 :
¢ CTarke $
Apex Plaza ‘
Forbury Road i
Reading RG1 1AX -:
-
OSBORNE CLARKE :
N
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This Debenture is made as a deed on, 29 Jouy 2014

Between;

(N

WILLIAMS GRAND PRIX HOLDINGS PLG {Company Number: 07475805) whose registered
office is at G[_mfe, Wantage, Oxfordshire, OX12 0DQ {the “Parent™);

{2y The Subsidiaries of the Parent whose names, company nimbers and registered offices are
set out in Schedule 1 (the "Original Chargors™, and each an "Original Chargor”}; and
(3)  HSBC Bank ple (the “Security Agent™) as agent and trustee for the Secured Parties (as
-defined in the Credit Agreement defined hetow).
It is agreed as foflows:
1 Definifions and interpretation
1.4 Definitions

Unless otherwise defined in this Debenture, terms defined in the Credit Agreement shall have
the same méanings when used in this Bebenture and the foﬁowihg expressions shall have the

- following rmeanings:

"2002 Act” means the Land Registration Act 2002
*2003 Rules” medn the Land Registration Rules to the Land Registration Act 2002.

"Accession Deed™ means a document substantially in the form set out in Schedule 4 (Form of
Accsssion Deed).

"Assets’ mean the whole of the property or underiaking (ihcluding uncafled share capital)
which is or may from: fime to tine be comiprised in the property aind undertaking of each of the
Chargors.

' “Asmigned Asset” means an asset for the time being comprised within an assagnment created

pursuant to an Amsslan Deedor a Swppiémental Debenture or pursuant to Clause 7 {Further -

Assurance).

“Assigned Contract” means each contract specified in Part 4 of Schedule 2, and {with effect
from the date of the relevant Accession Deed or Supplementsl Debenture) each contiact
specified as an Asslgned Corttract in an Accession Deed or a Supplemental Debenture.

“Authorities” mean all natonal and local governments, government departments,
supranational badies, local or public autherities, statutory undertakings, states or agenciss.

“Book Debts" mear:

{a) all book and other debts in existence from time to time {including, without fimitation,

any sums whitsoever owed by banks or similar institutions), both present and future,
due, owing to or which may become die, owing to or purchased or otherwise acquired
by any Chargor; and

() the benefit of all rights whatsoever ralating to the debts referred to above inzluding,
withoot limitations, any related agreements, documents, rights and remedies {inchiding,
without firnitation, negotiable or noh-negotiable instruments, guarantees, indemnities,
legal and eqiiitable charges, resarvation of proprietary rights, tights of tracing, dnpaid

-vendor's kens and all sumdar connected or related rights and assets).
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"Book Debts Account” means sich separate and denominated account or accounts with the
Security Agent or such Secured Party as may be specified in writing by the Security Agent for
the purpose of receiving payment of the proceeds of realisation and collection of Book Debts.

"Cash Collateral Accounts” means each Holding Account, each Mandatory Prepayment
Account, the accounts specified as such in Part 3 of Schedule 2 to this Debenture, and {with
effect from the date of the relevant Accession Deed or Supplemental Debenture) any accounts
specified as Cagh Collateral Accounts invan Accession Deed or a Supplemental Debenture.

"'Ch&r*ged Property” migans the whole or any part of the properly, asséts, income and
undertaking of each of the Chargors from time fo time mortgaged, charged or assigned, or
purported to be morigaged, charged or assigned to the Security Agent pursuant to this
Debenture, including, where the context parmits; the proceeds of sale or reslisation thereof.

“Chargors” mean the Parent, the Original Chargors and any member of the Group that has
ececuted an Accession Deed in: favour of the Securily Agent,

"Contracts” mean all of each Ghargor's rights, tile, interest and benefit in and to any licence,
conseni, agresment or contract in respect of the whole or any part of the Gharged Property to
which such Chargor is a party from time to fime.

“Cradit Agreement” means the Credit Agreement made betwsen the Parent, the Secuirity
Agent and others on or about the date of this Debenture.

"Debenture Security” means the Secuﬂty constituted by this Debenture, any Accession Deed
and any Supplementat Debenture.

"Default Rate” means the default rate of interest set out in clause 12.3 of the Credit
Agreement. )

"Derivative Assets™ mean all stocks, shares, warrants or other securities, rights, dividerds,
itarast or other property accruing, offered, issued or derjving &t ary time by way of dividend,
bonus, redemptisn, €xchange, purchase, substitution, conversion, consolidation, subdivision,
preference, option or otherwise aftributable fo any Securities or any Derivative Assels
previously described,

"Excluded Property” means the freetiold jand being land lving o the west of Willizris Grand

Prix. Engineering Limited, Grove, Wantage OX12 0DG registered under tifte number

ON212712 which requires consent of a third party to, the creation of a Securify over the
Williams Grand Prix Enginieering Limited 's freehold interest in that property.

“Fmancial Collateral” shall have the mearning giverr to that expression in the Financial
Collateral Regulstions.

“Financial Collateral Regulations” mean the Financial Collatera! Arrangements {No. 2}
Regulations 2003 {S.1. 2003 No. 3226). _

"Fixed Charge Asset” means an asset for the time being comprised within a mortgage, fixed
charge or assignment by way of secutity created by Clause 4 (Securily), or {with effect from

the date of its creation) pursuant to an Accession Deed or a Suppiemental Debenture or

pursuant o Clause 7 (Further Assurance).

"Fixtures” mean all assets of whatsoever nature, apart from land and buildings, forming part

of any freehold or leasehold properdy owned by sny Charger and deemed by law {0 be
imimiovable property other than tenant's fixdures.

"Group" means the Parent and its Subsidiaries {if any) from time to time.

2 HEBG - Williams Grand Prix - Debentre - FINAL:21836480, 5
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"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreerent entared into orto be entered into by a Chargor for the purpose of hedging liabilities
and/or risks.

“Insolvency Act” means the Insolvency Act 1986 unless otherwise stated.

“Inteflectual Property Rights™ means alf legal andfor equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor now or in the:
“future in, or relating to:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database tighls, deeign.rights, domain names, moral rights, inventions, confidential
infarmation, know-how and other intellectual progerty rights and interests (which may
now oF in the future subsist), whether registered or unregistered; and

By ﬁhae benefit of afl applications and rights to use such assets of each Chargor (which
may-now or in the future subsist).

“LPA" means the Law of Property Act 1925,

“Nominees" mean any of the Secuiily Agent, any other Secured Party, its agents, nominees
and any other person helding the Securities and the Derivative Assets on behalf of the Security
Agent from time to time.

"Decupational ' Leases™ mean all leasehold interests and other occupational rights
whatsoever (including, without. Bmitafion, all leences and agreements for leases) in existence
from time to time relating to the whole or any part of the Properdy, the immediate reversion to
‘which is vested in a Chargor.

“Plant and Machinery”™ means all plant and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other similar assets (other than Fixtures or any assets
which are the subject of a salé and lzageback transaction), wherever they are situated, which
are now, oF at gny time sfter the date of this Dabenture become, the praperty of any Chargor.

"Property” means all estates and other interasts in any freebold, leasehold or other
imrmovable property (including, without Timitation, all buildings and Fixures on such property,
and the benefit of all covenants given in respect of such properly) which are now, or at any
tinre after the date of this Debenture become, the property of a Ghargor, but excluding any
inferest in kind in Scotland, and "Properties” shall be construed accordingly.

“Receiver" means any receiver dppointed pursuant to this Debenture, including, for the
avoidance of doubt; a receiver and manager, a manager of an administrative receiver.

"Rights" iriean all of any Chargor's rights, tithe and interest from time to time in any lease,
licence o oceupational right whitsoever together with the entire benefit of each Chargor's
fights, title and interest from time to time in any renewal of, replacement of or variation to any
such lease, licence or ocoupational right (including, without limitation, all its rights, tile and
interast in any Occupations! Lease, agreemsnt for any Occupational Lease and any associated
agreements which may be granted by a Chargor or any person defiving title from a Chargor
from time to fime over or in respect of the whole or any part of the Properly and any other
properiies (freehold or leasehold) in which a Chargor has an interest).

“Secured Liabilities™ mean all money, debts, obligations and. labilities from time to time due,
owing or incuired by the Chargors or any of them to any Secured Paity or their assignee or
successor on any current or other accaunt whatever or otherwise in any manner whatever, in
sach case under each Finance Decument {whether present or future, whether alone or jointly
with any other person, whether actual or contingent, whether as principal or as surety, whether
express of implied, in whalever name, form er sble, in whatever currency it is denoiminated,
whether ariginally owing to a Secured Parly of purchased or otherwise acquired by a Secured
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1.3

Party, its assignee or successor, or othierwise), but excluding any obligation which, if it were
inciuded, would result in this Debanture contravening Section 678 of the Companies Act 2006.

"Secufities” means all stocks, shares, loan notes, bands, certificates of deposit, depositary

receipts, loan capital indebtedness, debentures or other sacurities from fime to time legally or

beneficially owned by or on behalf of each Chargor, together with all property and rights of

each Chargor in respect of any account held by or for it as participant, or as beneficiary of a

nornmae or trustee participant, with any clearance or settiement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elsewhere.

“Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Colfateral Regulations.

"Supplemental Debenture” means a supplemental debenture to this Debenture {in form and
substance safisfactory to the Securily Ageni) crealing further assignments, morlgages or
tharges over the Assets of ahy Chargor,

&) Unless a contrary intention appears, Clause 1,2 (Construction) of the Credit

Agreament applies fo this Debenture, and shall be deemed o be incorporated into this
Debenture, mutalis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deemed lo be a reference to "this Debenture",
subject fo any uther necessary changes:

{b) Unless a zontrary indication appears, any reference in this Debenture to:

0} "administrators” are references to administrators appointed under the
Insclvency Act, and indude administrators appointed under the out-of-court
procedure under the Insolvency Act;

{ii) the "Agent”, “Chargor' or ‘Chargors”, "Secured Parly”, "Receiver’ or
"Security Agent’ shall be construed so as to include its successors in title,
permitted assigns, permitted transferees and any deregate of any such
person; ;

{ii$) “costs" means all costs, fees, charges or expenses of whatsoever nature
{including, without fmitation, legal fees} including, withoul limitation,
disbursements and any VAT to be charged oh: such costs, charges, expenses
and disbursements;

{iv)y the term "Fipance Document® includes all restatements, amendments,
miodifications, variafions and supplements including those prowdmg for further
advances. The terms of the other Finance Documents and of any side letters
between any of the parties to a Finance Document are incorporated inta this
Debenture to-'the extent required to ensure that any purporded disposition of
any freehald or leasehold property confained in this Debenhsre is a valid
disposition in accordance with Seclion 2{i) of the Law of Property
{Miscellaneous Provisions) Act 1989;

W) the term "Secured Party" includes any subsidiary or group company or
assignee of a Secured Party granting or continuing fo. grant facilities or
accommodation to a Chargor; and .

{wi) “recaivers” are refererices to receivers of whatsoever nature including,
without Brnitation, receivers and managers and administrative receivers; and

Tn_tst

The perpetuity period for any trusts in this Debenture is 125 vears.
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4.3

Third Party Rights

{(a) Unless expressly provided in this Debenture, no express term of this Debenture nor
any term implied under it is enforceable pursuant o the Contracts (Rights of Third
Parties) Act 1999 by any person who i hot a party fo it Nutwnthslandmg any term of
any Finance Document, the consent s not required to rescind or vary !ms Debeﬂture
at any time of any person who is not a party to it.

(b} For the avoidance of doubt, the terms of this Debenture are intended fo be

enforceable by each of the Secured Parties and any Receiver.
Covenant to pay
Each Chargor irrevocably and unconditionally covenarits with the Security Agent to pay to the
Security Agent {as agent and trustee for the Secured Parties) or discharge on demand all the
Secured Liabilifies when the Secured Liabilities become due.

Each Chargor gives the covenants in this Clause jointly and severally with the other Chargors
from fima to time.

Interest -

Each Chargor shall pay to the Security Agent interest on the Secured Liabilities to the extent
unpaid when due (after as well as bafore any demand made or judgment obtained or the
fiquidation or adminigtration of such Chargor) at the Default Rate upon such days as the
Security Agent from time to time may determine, and such interest shall be compounded in the
event of it not being paid punctually with quarterly rests in. accordance with the usual practice
of the Security Agent but without prejudice fo the right to require payment of such interest
when due.

Security

General provisions

All Security created undisr this Debenture:

{8}  is made with full tile guarsntee in accordance with the Law of Property Act
' {Miscellansous Provisions) Act 1954,

(o)  iscontinuing securlty for the payment and discharge of the Secured Liabilfies; and
6} is created in faveur of the Security Agerit as agent and frustee, and the Security Agent

holds the benefit of this Dabenture on trust, for the Secured Parties on the terms of the
Credit Agreement.

Mortgaged Property

Each Chargor charges by way of first legal morigage, the Property specified in respect of that
Chargor in Part 1 of Schedule 2 to this Debenture, and all Rights relating to such Property.

Other Property
Each Ghargor charges, by way.of first fixed charge:

@ all Propery not validly charged in Clause 4.2 {Morfgaged Froperly) and aill Rights
relating to such Froperty;

{E) all easements, rights and agreements in respect of all Property; and

() all proceeds of sale derived from all Property.

5 HSEE - Williatns Gfand £iix - Debenture - FBIAL:2703548D_5
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4.6

4.7

4.8

49

4.10

411

Confracts

Each Chargor charges, by way of first fixed charge, the Contracts.

Book Debts

Each Chargor charges, by way of first fixed charge, the Book Debts.

Intellectual Properly

(@)  Each Chargor charges, by way of first fixed charge, all the Intellectual Property Rights

' specified i raspect of that Chargor in Part 5 of Schedule 2 to this Debenture.

(b . Each Chargor charges, by way of first fixed charge, alt its Infellectual Property Rights
not charged by Clause 4.6(a}.

Plart and Machinery

(@) Each Chargor charges, by way of first fixed charge, the Plant and Machinery.

(8)  Each Chargor charges, by way of first fixed charge, the Williams Heritage Collection.

Securities and Derivative Assets

(a) Each Chargor charges by way of first fixed charge, the Securities specified next to its
name: i Parf 2 of Schedule 2 to this Debenture.

{b) Each Chargor charges by way of first fixed charge, all its Securities not charged by
Clauge 4.8(a).

{©) Each Chargor charges by way of first fixed charge, all Derivative Assets of 2 capital
naturs.

(d} Ezch Chargor charges by way of first fixed charge, ali Derivative Assets of an income
nature,

Bank Accounts

(@ Each Chargor charges by way of first fixed charge éach Cash Collateral Aceount, and

. 8l monies standing to the credit of each such acsount.

{b) Each Chargor charges by way of first fixed charge each Book Debts Account, and all
monies standing to the credit of each siich account.

© Each Chargor charges by way of first fixed charge all present and future bank
accounts, cash at bank and credit balances of that Chargor not charged by Clause
4.89(a) or Clause 4.9(b) (excluding those arising on fluctuating accounts) with any bank
or ather person and all rights relating to or aftaching to them {ncluding the right to
interest). '

Each Chargor charges by way of first fixed charge, all. the goodwill and uncalled capital for the

time being of that Chargor.

Security Assignments

{a) Eath Chargor assigns absolutely to the Securily Agent present arid future insurances

and the proceeds of such insurances.

B HSBGC - Williams Grand Piix - Debenture - FINAL: 21836480 _5
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4.13

4.14

(b}

{c)

(d)

(e}

Each Chargor assigns absolutely to the Security Agent the benefit of the Assigned
Contracts.

Each Chargor assigns absolutely fo the Security Agent the benefit of the Hedging
Agrearients and dny letlers of credit issued to it.

The assignments set out in this Clause 4.11 (Security Assignments) and Clause 4.12
{Accruals efc) are absolute assignments for the purposes of section 136 LPA and are
nal made by way of chiarge only.

Any Assigned Assets which are not effectively assigned pursuant fo this Clause 4.11
{Securlty Assignments) and Clause 4.12 (Accruals efc) will instead be charged by way
of first fixed charge.

Accruals 8t

(@)

(b}

Each Chargor assigns absolutely alf rights, money or properly acersing or payable to
that Chargor now or in the future under or by virtue of a Fixed Charge Asset, except to
the extent such. rights, money or property are for the time being effectively charged
under the provisions of Clauses 4.2 (Morlgagod Froperty] to 411 (Secunly

.Ass:gnments) {inclusiva).

Each Chargor ctharges by way of first fixed charge, that Chargor's rights now or
hereafter to recover any VAT on any supplies made to it refating to the Assets any tax
refund, rebate or repayment, and any sums so recovered.

Froating Charge

(&)

1)

Each Chargor charges by way of first floating charge, all the undertaking and assets of
that Chargor whatstever, wherever situate, whether movable, immovable, present or
futiare, inefiding, without limitatien, its uncalled capital for the time being and all the
undertaking and assets of that Chargor referred to above which are, for any reason,
not validly charged or assigned pursuant to Clauses 4.2 (Morigaged Property) to 4,12
{Accruals efc) {inclusive) of this Debsanture.

The floating charge created by this Debenture is a qualifying floating charge for the
purpase of parsgraph 14 of Schedule B1 ta the Insolvency Act.

Security restrictions

(@)

{bY

{©)

Subjett to paragraphs (b} to {¢}, the security created by Clause 4.2 to Clause 4.3 and
4.13 shall not apply to the Excluded Property until the Cornpany obtains any relevant
consent, or waiver of prohibition, to the creation of securify over the Excluded

Praperty.

in relation to the Excluded Property, the Company ukdertakes o

{ apply for the refevant consent or waiver of prohibition within 5 Business Days
of the date of this Debenture, dnd to use s reasonable endeavoiirs fo obtain
thiat wonsent or waiver of prohibition as soon as possible;

{iH) keep the Secuiily Agent informett of &s progress in obtaining that consent or
waiver. and

(i)  immediately on receipt of the consent or waiver, provide the Sscurity Agent
with a copy of that consent or waiver.

Imrmetiately on receipt by the Company of the relevant consent or waiver, me

Excluded Property shall become the subject of a mortgage or charge {as appropriate)
pursuar {o Claiise 4.2 to Clause 4.3 and 4.13.
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(d) if required by the Securily Agent at any time following receipt of that consent or waiver,
the Company shall, &t its own cost, prepare and execute any further decuments and
take any further action the Security Agent may require, in iis absolute discretion, for
perfecting its security over the Excluded Property.

Conversion of floating charge
Conversion by hotice

The Secwily Agent may by nofice to the relevant Chargor convert the floating charge
contalned i this Debenture into a fixed charge as regards such Charged Property as the
Sewrdy Agent may specify (whethei generlly or specifically) in that notice if: (i) the Security
Agent reasonably corisiders the Ghafged Property fo be in jpardy in any respect, or (i) an
Event of Defau!t has occurred and is confinuing, or both.

Autormatic conversion
If, without the prior written consent of the Security Agent: (i) any Chargor creates any Security

{cther than Permitted Security} over any of the Charged Property not expressed to be subject
to a fixed charge under this Debenture, or attempts ta do so, or (i) any person levies or

-attemipts to levy any distress, attachment, execution or other legal process against eny of such

Chafged Property, of {i) any steps are taken for the @pemtmen! of or notice is g:ven of

crdgc for the appamtmem of an administrator, in relation ta any Chargor then the floating
charge created by this Debenture over the Charged Property which. is the subject of such
Securily, process, steps or order will automatically, without notfce, be converted into a fixed
tharge as sgon as such event occurs.

No conversion as a rasult of Moratorium

Notwithistanding any other provision of this Debenture; the floating charge contained in this
Debenture or any Accassion Deed may not -be convertéd into a fixed charge solely by reason
of the obtaining of a moratorium, or anything done with a view to obtaining a meratotium, as a
préfiminary to a creditors volusitary arrangement, by an eligibile comipany (as determined by
Schadule A1 of the Insolvency Act) under the nsclvency Act.

Notices of Assignment and Charge

Natices of Assignment

Each Chargor shall, following the occurrence of an Event of Default which is continuing,
prarnptly give notice (in the case of (a) and {b) below, in the form set out in Schedule 3 to this
Debenture, and in the case of {c} and {d) below in such form as the Securily Agent may
reasonably require) of:

{2 the assignment of the Assigned Contracts under this Debenture to each counterparty
o s Assigned Confract;

(i) if the Security Agent so requires, the assrgnment of its insurance: policies under this

Debenlure to its.insurers;

{© the charge over its barik accounts (other than the Permitted Bank Account) with any
bank other than the Security Agent under this Debenture fo ifs account bank; and

{d) if thé Security Agent so requires, the assigniment of any other Assigned Asset to a
relevant third party as required by the Security Agent;

and in each éase shall use ils reasonable endeavourg to procure thal sach such person

axecutes and delivers to the Security Agent an acknowledgement of such notice in form ang
substance satisfactory to the Security Agent.
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Notice of Charge

Esch Chargor shall, at the request of the Security Agent and at such Chargors expense,
promptly affix to, or register, endorse or cause to ba registered or endorsed on such register
and/or documents of titte of, such of the Charged Property as the Security Agent reasonably
requires, identifying thereby the charge tonstituted by or pursuant to this Debenture.

Foliowing the occurrence of an Event of Default which is continuing each Chargor shall, at the
request of the Security Agent and at such Chargor's expense, promplly deliver any notices to
any third party having rights or liabilities in or to all or any of the Charged Property as the
Security Agent reasonably requires, notifying thereby the charge constituted by or pursuant to
this Debenture, and shall use afl reasonable endeavours to procure that each such person

-executes and defivers to the Security Agent an acknowledgement of such notice in form and

substance safisfactory to the Security Agent.

Fiuirther assurance

{a) Each Chargor shall promptly do afl such acts or execute all such documents

{including assignments, transfers, morigages, charges, notices amd instruclions) as
- the Security Agent may reasonably specify {and in such form as the Security Agent
may raasonably require in favour of the Security Agent or ils nominee(s)):

) to perfect the Security created or intended to be crealed under or evidences
by this Debenture {which may include the exscution of a mortgage, charge,
assighment or other Sectrrity over all or any of the assets which are, or are
intended to be, the subject of this Debenture) or for the exercise of any rights,
powers and remedies of the Security Agent or the Finance Parties provided by
or pursuant to the Finance Documents or by law,

{ii) to confer on the Security Agent or confer on the Finance Parties Security over
any property and assets of that Chargor located in any jurisdiction equivalent
or simifar to the Security intended 1o be conferred by or pursuant to this
Debanture; and/or

[(1H tos facilitate the realisation of the assels which are, or are infended to be, the subject of

the Transaction Sscurity. .

(b) . Each Obligor shall (and the Parent shall procure that each other member of the Group

shall) take all such action as is available to if {including making all fiings and registrations) as

may be necessary for the purpose of the creation, perfection, protection or maintenance of any

Security confeired or intended to be conferred on the Security Agent ot the Finance Parties by

or pursuant o the Finance Docurnents.

Deposit of documents and title deeds

While the Debenture Security subsists, each Chargor shalf deposit with the Security Agent:

(&) all deeds and documents of title relating to the Property (including, without limitation,
ali Occupational Leases);

{b) all stock and share certificates or other documents of title fo or representing the
Securities (including without fimitation the Securities listed in Part 2 of Schedule 2 to
this Debenture) and the Detivative Assels (logether with duly executed blank
transfers); and

{c) to the extent requested by the Sacirily Agent from time to time:

M cettified copies of all the Assigned Contracts;
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9.1

9.2

9.3

(i) certified copies of all Hedging Agreements and all letters of credit issued to i;

(i)  all desds and documents of title {if any) relating to the Book Debts;

{(iv) certified copies of all registration documents relating to all registrable
inteflectual Property Rights, and details of all intellectual Property Rights, of
pach Chargor; :

{v} details of alt Plant and Machinery: and

147}] getaits of all bank accounts;

The Security Agent shall be entited to provide for the safe custody by third parties of all stock
and share certificates and docunients of title deposited with the Security Agent or ils nominee
at the expense of the Chargors and shall not be responsible for any loss of or damage to any
such certificates or documents.

Bank Accounts and Book Debts

Cash Coliateral Accounts

While the Debenture Security subsists, no Chargor shall, except with the prior written consent
of the Security Agent or as penmitied by the Credit Agreement, withdraw or attempt or be
entitled to withdraw from the Cash Collateral Accounts all or any monies standing to the credit
of such Cash Collateral Accouils. ‘

Book Debts and the Book Debts Account

" Wiile thé Debenture Secirity subsists, each Charger shall:

{a) collect and realise all Book Debts in the ordinary course of its business (for the

- avoidance of doubt, it is hereby detlared that for the purposes of this Debenture, the

ordinary cotifss of business of that Chargor does not include or extend to the selling,
assigning or in any other way factoring or discounting any Book Debts),

(b)  pay the proceeds of such collection and realisation into its normal bank accounts;
(e} except that following the occurrence of an Event of Default each Chargor shall:
{iy pay the proceeds of such collection and reslisation into the Book Debts
Account;
£y hold the proceeds of such collection and reslisation of the Book Debts upon
frust Tor the Security Agent,;

iy not, except with the prior written consent of the Securily Agent, withdraw or
attempt of be entitled to withdraw from the Book Debts Account all or any
monies standing to the credit of the Book Debfs Account; and

{iv} if calted upon so to do by the Security Agent, execute a legal assignment of
the Book Debis to the Seourily Agent in such terms as the Security Agent in its
discretion may require, give such notice of that legal assignment to the
deblors from whom the Book Debts are due, owing or incurred and take any
such others step s the Security Agent in its discretion may require tu perfect
suth legal assignment.

Other Bank Accounts
At any time when an Event of Default has occurred If the Security Agent has served written
notice on the Parent reguiring the same, no Chargor shall, éxcept with the prier written consent
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10.
10.1

“10.2

of the Security Agent, withdraw or attempt or be entilled to withdraw from any of its bank
atcounts all-of any monies standing to the credit of such bank accounts,

Dividends, voting rights and Nominees

Dividenids and voling rights

For g0 long as ne Event of Default has occurred, each Chargor may:

8)  subject to Clause B {Deposif of document and tille deeds), receive and retain all
dividends, interest and other indome deériving from and received by it in respect of the
Securities and the Derivative Assels; and

{b} exercise all voting and ofher rights and powers attached to the Securities and the
Derivative Assots provided that suich exercise does not adversely affect the Securities
and the Derivative Assets and is not otherwise inconsisterst with this Debenture.

Security Agent's powers of enforcement over the Securities and the Derivative Assets

(=) Following the occurrence of an Event of Default:

(FJ

iy

(i)

(i)

)

the Security Agent may in its discretion (in the name of any Chargor or
otherwise and without any consent or authority on the part of any Chargor)

exeicise all the powers given to frustees by Section 10(3) and (4) of the

Trustes Act 1925 (as amended by Section 9 of the Trustee Investrments Act
1961) ih respect of those Securifies and Derivative Assets subject to a trust;

all dividends, interest and other income forming part of the Securities and
Derivative Assets shall, unless otherwise agreed between the Security Agent
and the Parent, be paid without any set-off or dedustion whatsgever to an
interast bearing suspense account in thes name of the Security Agent and shall
be retained by the Security Agent until applied as provided in this Debentare
as part of the Securities ard the Derivative Assets, and any such mories
which may be received by a Chargor shall, pending such payrment, be held in
trust for the Security Agent;

all woting rights in respect of all Securities and Derivative Assets charged by
Clause 4.8 {Securtios arid Dervative Assefs) may be exercised (without
obligation to do so) by the Security Agenl (or its nominee) in such a manner as
it shall {in its absolute discretion) seé fil;

{if directed fo do so in wriling by ihe Securly Agent) each Chargor shall
procure the registration in its books of the transfer of the Securities and the
Derivative Assets to the Security Agent (or its Nominees), the entry of the
Secunly Agent (or its Nomineas) in the register of members of the company or
companies which hasffiave issued the Securities as the holder or holders of
the Sscurities and the Derivative Assels and the issue of new share
cerlificates in respect of the Securities and the Derivative Assefs to the
Security Agent {or its Nominges), and

upon the accrual, offer, issue or receipt of any Derivative Assets, each
Chargor siall deliver or pay to the Security Agent or procure the delivery or
payment 1o the Securlty Agent of all such Derfvative Assets or the stock or
share certificates or other documents of fitle lo or representing them together

" “with duly executed blank transfers.

[{2)] The Security Agent shalf not have any duty as tc any Securilies or Derivative Assets

and shall net incur fiabifity for:
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11.

11.14

1.2

11.3

114

i ascertaining or taking action in respeet of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in refation to any Securities or
Derivative Assels or the nature or sufficiency of any payment whether or nat
the Security Agent bas or is deemed fo have knowledge of such matters; or

iy ‘taking any ﬁece%ary steps to preserve rights against prior parties or any other
fights pertaining o any Securities or Derivative Assets; or

i) any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or fo accept any offer
or to notify any Chargor of any such matter or for any failure to ensure that the
correct amounts (if any) are paid or received in respect of the Securities or the
Derivative Assefs, . s .

Representations and warranties

Each Chargor makes the representations and warranties set out in this Clause 11
{Raprosontations and warranties) to each Secured Party on the date of this Debenture and as

contemplated in Clause 11.5 (Repelition) below. -

Status

it has the power to own and grant security as contemplated in this Debenture over its assets.

Ownership of the Charged Property

:ia} # is the sole legal and beneficial owner of the Charged Property as from the date i or

any part of it becomes charged under this Debenture and its rights in respect of the
Charged Property are free from any Secuiity of any kind oftier than under this
Debenture or a3 permitted by the Credit Agreement.

{b} Schedule 2 (The Secured Assets) Kentifies:
{iy gll the freehold and leasehold Property situated in England and Wales;

{ii} all the registered patents and trade marks, and applications in respect of the
same; and

{ify  all the Securities In respect of companies incorporated in England and Wales,
beneficially owned by each Chargor at the date of the Deberiture.
{c) Thie Securities listed in Part 2 of Schedule 2 are all fully paid.
Futire Security
Except as contemplated by this Debenture, the execution of this Debenture by i and its
exercise of the rights and performance of its obligations under this Debenture will not result in
the existence of or oblige any Chargor to create any Security over all or any of its present or
future revenues or assels.
Occupational Leases

The Occupaticnal Leases are valid, binding and enforcesble in accordance with their
respective lerms and the details of the Occupational Leases ars frue and accurate.

Repetition

The représentations and warranties set out in this Clause 11 (Representations and
Warranties) are given and made on and as of the date of this Debenture, shall survive the

12 HSEG - villiams Siend Prix - Deberfuie - FINAL:21B36480_5

TN R N T T e A e e

aa i




12

21

122

123

12.4

execution of this Debenture and are continuing representations and warranties which are
deamed to be repeated during the continuance of the Debenture Security.

Gmﬁal undertakings

Each Chargor gives each of the undertakings comtained in this Clause 12 (General
undertakings) to each Secured Party and each of the undertakings shall remain in force while
the Debenture Security subsists.

Negative pledgi and Restriction on dealing
No Chargor shall do any of the following without the priar written consent of the Security Agent:
{a) create or allow to create any Security aver any of its Assels;

{b) sell, lease, icence, transfer, loan or otherwise dispose of any of its Assets (whether by
& voluntary or involuntary single transaction or serigs of transactions); or

(&} permit or agree to any variation of the rights attaching to the whole or any part of the
Charged Property,

unlese pemiitted by the Credit Agreement.
Insurance
Each Chargor shall;

@) supply on request copias of each of its policies of insurance together with the eurrent
premium receipts relating to each such policy;

(b) ensure that the interest of the Securily Agent is noted on all its insurance policies in

() duly and punctually pay all prerfums and any other mofieys necessary for maintaining
its insurance policies in full force and effect, If the Chargor at any time fails to pay any
such premiums or cther moneys, the Security Agent may pay such premiums and

. other moneys and the Company shall reimburse the Security Agent for the amount of
such premiums and other moneys within 3 Business Days of demand; and

() not, without the prior written consent of the Seécurity Agent, do any act or commit any
default which might prejudice the insurance policies, including, without limitation, any
act of datault whereby the insurance policies might becoms void or voidable.

insurance monies

{a) Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property. Each Chargor shall apply all such monies
in accordancs with the terms of the Finance Dotlments or following an Event of
Default which is continuing, if the Security Agent in its discretion so requires, towards
discharge of the Secured Liabilities.

{b} Each Chargor shall ensure that all such monies referred to in Clause 12.3(a)
{Insurance mmonies) which are not paid direcily by the insurers to the Security Agent
shall be held by the recipient upon trust for the Security Agent and be applied by that
Chargor in attordance with Clause 12.3(a) (Insurance monies).

{c) This Clause applizs whether or not the Debenture Security has become enforceable.

To repair
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1268

127

Esch Chargor shall:

{a) at all times keep in good and substantial repair and condition all the Charged Property
including, without limitation, aii buildings, erections and structures on and in the

Properly, and
{b} keep all Plant and Machinery in good repair, warking order and condition and fit for its
PUrpoSE.
"To aflow entry

Each Chargor shall aliow, and shall procure that any person eccupying the whole or any part of
the Properly under any Occupational Lease will allow, the Security Agent and its agefits,
(subject to compliance with relevant health and safety guidelines and policies} with or without
surveyars, workmen or others authorised by it upon prior. notice (except in an emergency) to
enter the Propetty from time fo time in order to view the Charged Property or fo carry out any
repairs: on the Charged Property which the Security Agent considers reasonably necessary.

Afterations

Nu Chargor shall:

(&) cormmit any waste, or in any manner lessen the value of the Property;

(b} except with the prior written consent of the %wrily Agent {not 133 be unreasonably
withheld or delayed), carry out any works of demolition, construction, refurbishment,

addition or otherwise in or to the Praperty (other than works in the ordinary course of
tradihg};

{c¥ except with the prior written consent of the Security Agent (not to be unreasonably
' withheld or delayed), sever any Fixtures {other than in the ordinary course of irading).
or :

{d) except with the prior written consent of the Security Agent (nof fo be unreasonably

withhveld or delayedj, make any material alterations to the Property {other than
alterations in the-ordinary course of trading).

No creation of leases

No Chargor shall, without the express prior written consent of the Security Agent:

(g} grant nor agrée to grant {whether in exercise of any statutory power or otherwise) any

Isase, underlease, tenancy or agreement for lease affecting the Property;

{6) confer nor agree {o corfer on any ofher person any other fight or licence to occupy any
land or buildings forming part of the Property nor grant any licence or permission to
assign, undedet or sub-let nor part with, nor share occupation or possession of, the
Property or any part thereof,

(c) waive, release nor vary of agree to waive, release or vary any of the terms of any
lease, underlease, tenancy or agreement for lease affecting the Property including the
determination or review of any rent payable thereunder nor exercise any power to
ferminate or extend the same;

{dy forfeit nor commerice praceedings for forfeiture nor exercise any right of re-entry nor
accept the surrender of any lease, underlease, tenancy or agreement for lease
affecting the Property; hor

(8) charige not permit or suffer to be changed the present user of any part of the Property.
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12.9

1210

12.11.

12,92

1213

1214

No creation of easements etc.

No Chargor shall grant, create, or permit to be acquired, any easement, right or privilege
relating to or affecting the whole or any part of the Charged Property save as permitled by the
Credit Agreement.

Unregistored interests

Mo Chargor shalf, without the prior written consent of the Security Agent, permit any parson to
be registered as proprietor of the Property or any part thereof or interest therein under the
2002 Act nor create or permit to arise any unregistered interest affecting the Propery within
the meaning given.in Schedule 1 or Schedule 3 of ihe 2002 Act.

Ay

No Chargor shall, without the express prior written consent of the Security Agent, exercise any
option to waive exemption from VAT in relation to the Charged Property or any part thereof and
will provide to the Security Agent, on demand, such details of the Chargor's registration for
VAT purposes as the Securify Agent requires.

Nutices relating fo a Chargor

Each Chargor shall immediately notify the Security Agent in the event of any creditor executing

diigence against it or if any distress or exacution is levied or enforced against it or any third
party debt order or freezing order is made and served on it or any steps are taken (including,

without limitation, the making of any application or the giving of any notice) by any person

(inclyding, without fimitation, that Chargor or its directors or members, or any of them) it
relation t¢ polential or actual administration, receivership, winding-up or dissolution.

To provide information

Each Chargor shall supply to the Security Agent on demand such information, docurmients or
papets relating to the Charged Property from time to time as the Securlty Agent in its discretion
may ressonably require.

Inteltectual Property Righis

Each Chargor shall, unless it has the prior written consent of the Seciirity Agent, take prudent
steps to preserve the Intellectual Property Rights necessary for the conduet of its business,
use reasohable endeavours to prevent any infringement in any material respect of the
inteliectual Property Rights and not use nor permit the Intellectual Property Rights to be used
fn & way or take any step or emit to take any step in respect of the Intellectual Properly Rights

which may materially and adversely affect the existence or value of the Intellectual Praperty
- Rights. .

Miscellanecus undertakings
Each Chargor shall, unless it has the prior wrilten consent of the Security Agent.

(a) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
' - other outgoings payable in respect of the Charged Property or any part thereof, and

{b) not do, cause or permit to be done anything which would cause the value or

miarketability of any Charged Property to depreciate materially or be jecpardised or
prejudiced in a material way (or make any omission which has such an effect).
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14.

14.1

14.2

14.3

Costs

Each Chargor shall, promptly on demand, pay to the Security Agent or the Receiver, or
discharge (as the case may be), all costs and expenses (including legal feas) reasonably

-fneyresd by any of them in connection with:

(&) the ﬁegotiaﬁdn, preparatian, printing and execution of, and

()  eny amendment, variation or release (in whole or in part), including the negotiation,
preparation, printing and execution of any amendment, variation or release, of; and

{¢)  theenforcement of, or preservation of rights under,

this Debenture, on a full and unlimited indemnity basis, together with interest at the Defauilt
Rate from the date the relevant cost was expended, incurred or suffered (whichever is the
earier] by the Security Agent or the Receiver (as the case may be} untié full payment or

discharge of such cost and such cost shall form part of the Secured Liabilities.

petaut
Enfm‘é_ement :

The Debenture Sacurity shall become enforceable without further notice immediately:
{a) on the accurrence of an Event of Default; or

{b) it any Chargor requests the Security Agent or any other of the Secured Parties to
appoint an administrator or a receiver over the whole or any part of its undertaking or
assels.

Enforcement

{(a} On and at any time after the Debenture Secuwrity becomas enforceable, the Security
Agent will be entitied to enforce all or any part of the Debenture Security in any manner
it sees ﬁt lmmmng wrthout Emﬁataon by exermsmg all or any of tha powers cnnfarred

| powers confen*ed on the hcldar of a qualifying floating charge (as defined in the
Insuivent:y Act) and all or any of the rights and powers conferred by this Debenture.

{h) Without limiting the generality of sub-clause (a) above, on and at any fime after the
occurrence of an Event of Default, the Security Agent in its absoluts discration may by
wiitten' notice to a Chargor appropriate (for the purposes of the Financial Collateral
Regulations and subject to Clause 14.3 {Financial Collateral) below) any part or the
whole of the Financial Collateral secured by this Debenture.

Financial Collateral

{8} To the extent that any of the Charged Properiy constiles Financial Collateral and is
subject {6 a Secutity Financial Collateral Arrangement created by or pursuant to this
Cebenture, the Security Agent shall have the right, &t any time after the Debenture
Security becomes enforceable, to appropriate all or any part of that Charged Property
in or towards the payment or discharge of the Secured Liahbilities,

(b} The value of any Assets appropriated in accordance with this Clause 14.3 (Financial
Coltateral} shall be determined by such method as the Security Agent may reasanably
sefect {including independent valuation), at the fime the right of appropriation is
exercised. Each Chargor agrees. that the methods of valuation provided for in this
Clause 14.3 (Financial Coflaleral} are commercially reasonable for the purposes of
Reguiation 18 of the Financial Collateral Regulations.
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15.

151

15.2

15.3

18

17.

171

{c} Ta the exient that the Assefs constitute Financial Collateral, each Chargor agrees that
such Assets shall be held or designated so as to be under the control of the Security
Agent for all purposes of the Financial Collateral Regulations.

Statutory power of sale

For the purposes of aif powers under this Debenture and implied by statute, and in particular
the power of sale under Section 107 of the LPA (Powers incident to estate or interast in a
morigage), the Secured Liabililiss will be deemed to have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)
and Section 93 of the LPA (Restriction on consolidation of morigages) will not apply.

The statutery powers of leasing conferred on the Security Agent are exdended. so as o
authorise the Security Agent to lease. make arrangements for leases, accept surrender of
leases and giant options on such terms and conditions as the Security Agent may in its

discretion think fit. The Security Agent is not obliged to comply with any of the provisions of

Section 99 (Leasing powers of mortgagor and mortgagee in possession) and Section. 100
{Powers of mortgagor and morlgagee in possession to accept surrenders of leases) of the
LPA. -

Each of the Security Agent and the Receiver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and varied in the foregoing clauses, and all other
statutory powers, in respect of the whole or any part of the Property. .

Administrator

A the time that, or at any time after, the Debenture Security becomes enforceable, whether or
not the Security Agent has entered info or taken possession of the whale or any part of ihe
Chargsd Property pursuant to this Debénture, the Security Agent may, insofar as permitied by
taw, at its option and in addition to any right to appoint a Receiver, by writing under the hand of
any authorised officer of the Security Agent, appoint, petilion the relevant court te appoint or
apply to the court for the appointmant of any person to be an administrator of any Chargor
undar the Insolvency Act and such person shall, from the effective date of such gppointment,
be #n administrator,

Regsiver

Appointmert of Receiver

&) At any time that, or at any limie after, the Debenture Security becomes enforceable,

whether or not the Security Agent has entered into or taken pessession of the whole of
any part of the Charged Property pursuant to this Debenture: .

{i the Security Agent rmay, insofar as permitted by law, at its opfion, by writing
under the hand of any authorised officer of the Security Agent, appoint any
person to be a receiver of the Charged Property and such parson shall, with
effect from the effeclive date of such appointmient, be a Receiver provided
that this provision shall not apply solely by reaspn of the obtaining of a
meratorium, or anything done with a view 1o obtaining a moratorium, as a
preliminary to a credifors voluntary arrangement, by an efigible company (as
defined in Schedule A1 of the Insolvency Act) under the Insclvency Act,

{iiy the Security Agent may, from time to time, in similar manner, remove the
Recaiver gnd appoint anothver in his place;

{iii} the Security Agent may, either at the fime of appointment or at any time
thereaftor, fix the remuneration of the Receiver (excluding for the purposes of
this Clauss the imifation set out in Section 108(8) LPA {Appuaintment, powers,
remuneration ard duties of receivars));
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()

{c}

{iv) the Security Agent and any Nominge wherever situate may, without further
notice and without the restrictions contained in Section 103 of the LPA
{Regulation of exercige of power of sale], exercise in respect of all or any part
of the Securifies and the Derivative Assets alt the powers and rights
exercisable by the registered holder of the Securities and the Derivative
Assets and all other powers conferred on mortgagees by the LPA as varied or
extended by this Debenture; and :

v} the Security Agent and any Nominee wherever siluate may apply any
dividends, interest or other payments received or receivable by the Security
Agent or by such Nominee in respect of the Securities and the Derivative
Assels as if they were proceeds of sale.

None of the restrictions. imposed by the LPA in relation fo the appointmant of
receivers, the giving of notica or otherwise shalk apply.

The Receiver may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upen such terms and for such periods of
time as he may in his discretion think fit and may from time to time terminate any such
delegation. Neither the Security Agent nor any Receiver shall be liable to any Chargor

for any loss or damage arising from any such delegate's act, default, neglect or

misconduct of any nature whatsoever.

Powers of Receiver

The Receiver has all the powers ta do or abstain from doing anything which any Secured Party
or any Chargor could do or abstain from doing in relation to the Charged Praperty including,
without limitation the powers conferred by Section 109 of the LPA (Appointment, powers,
remuneration and duties of receivers) and, in the case of a Receiver who is an administrative
receiver, the powers conferred by Section 29 of the Insolvency Act (Definitions) and Schedule
1 to the Insolvency Act (Powers of administrator or administrative receiver), and in particular
the Recsiver may:

(@)

{c)

(@)

Possession

take immediate possession of, get in @nd coflect the Charged Property or any part
thereof:

Carty on business

caify on, 'i’nanagé or concur in carrying on or managing the whole or any part of the
business of any Chargor as he in his discretion may think fit;

Protection of assels

[£)] manage, fnsure, repair, decorate, maintain, altér, improve, develap, construct,

maodify, refurbish, renew or add to the Charged Property or eoncur in so doing; .

h commence, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or
fitting-out on the Properly,

{Hi} apply for and maintain any planning permissions, building regulations,
approvals and any other permissions, consents or licences,

in each casa as he in his discretion may think fit;

Realisation of assels
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(k)

sell, exchange, convert into mioney and realise the Charged Property or concur in so
doing by public auction or private contract and generally in such manner and on such
terms as he in his discretion may think fit. Without prejudice to the generality of the
faregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, without fimitation, cash, shares, stock,

dehentures or other sbligations. Any such consideration may be payable in a lump

sum or by instalments spread over such period as he in his discretion may think fit;
L et hire or lease

{i) let, hire or lease {with or vdflout premium) and accept surrenders of leases or
tenaricies or corcur in so doing;

{H) grant rights, options or easements over and otherwise deal with or dispose of,

and exercise all rights, powers and discretions incidental to, the ownership of

the Charged Property;
{#i) excharige or concur in exchanging the Charged Property;
in each such case in such manner and generally on such terms as he may in his
discretion think fit, with all the powers of an abseolute beneficial owner. The Receiver

may exercise any such power by effecting such transaction in the name or on behalf of
tha relevant Chargor or otherwise; ‘

use a Chargor's name to effect any registration or election for tax or other purposes;
Insurances

effect, review or vary insurances;

Borrowiry

for the purpose of exercising any of the powers, authorities of. discretions conferred on
him by or pursuant to this Debenture or of defraying any cosis (including, without
imitation, his remitineration) which are incurred by him in the exercise of such powers,
authorities or discrations. or for any other purpose, to raise and Borfow muoney of incur

any oftier liabiity efther unsecured or secured on the Charged Properly, either in
pricrily to the Debenture Security or otherwise, and generally on such terms as he in

his diserefion may think ft. Mo person lending such money is fo be concerned to

enquire as to the propriety or purpose of the exeicise of such power or as to the
application of money so raised or borrowed;

Lending

lend money to any person;

Advance credit

advance credit, in the ordinary course of the Chargor's business, to any person;

Make calls

make, or require the directors of ary Chargor to make, such calls upon the shareholders of
that Chargor in respect of any uncalled capital of that Chargor as the Receiver in his discretion
may require and enforce payment of any call so made by action (in the name of that Chargor
or the Receiver as the Receiver in his direction may think ) dr otherwise;

kU

Compromiss
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' settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or démand from, any persor who
is, of tlaims to be, a creditor of any Chargor, as he may in his discretion think
fit; and

(i) seftle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand ralating in any way to the
Charged Property, as he in his discrefion may think fit;

Proceedings

in the name of any Chargor, bring, prosecufe, énforce, deferd or abandon all such
actions, sults and proceedings in relation to the Charged Property as he in his
discretion may think fit,

Subsidiaries

iy promote the formation of any subsidiary of any Chargor with a view to such
: subsidiary purchasing, leasing; Iu:ertslng or otherwise acquiring an interest in
the Charged Property;

{ii) arrange for the purchase, lease, ficence or acquisition of an interest in the
Chargad Proparly by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debeéntures, loan stock, convertible
l6an stock or other securities, profits or a sum calculated by reference to
profits, turnover, royalties, licence fees or otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
considaration is payable or receivable in a Jump sum or at any time or any
number of tmes by instalments spread over sueh pefiod, as the Receiver in

his discration may think fit; and

(i)  arange for such subsidiary to trade or cease to trade as the Receiver in his
disaretion may think fit;

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, ypon such lemis as he in his discrefion may think fit;

Receipts

give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Charged Property,

@

0]

(s)

Environment

conduct shd compiete all investigations, studies, sampling and tesling and all
remedial, removal and other actions, whether required under Environmentat Law ar by
the Security Agant or otherwise and comply with all lawful orders and directives of all
Authorities regarding Environmental Law;

Delegation

delegate any of all of his poWers in accordance with this Debenture; and

General powers

mcidental of com:iucm,- to any of the matters or pvwars set_ out i !hls Debenture or
. )
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17.3

17.4

17.6

17.6

177

18.

181

otherwise incidental or conducive to the preservafion, improvement or realisation of
the Charged Proparty.
Receiver as agent of & Chargor
The Receiver is at all times and for all purposes the agent of the Chargor over which, or over
the assets of which, he is appointed. Subject to the provisions of the Insolvency Act, that
Chargor is solely respansible for all the Receiver's and the Receiver's delegates’ acts, defaufts,
neglect and misconduct of any nature whatsoever and for his remuneration and costs, to the
exclusion of liability on the part of the Secured Parties.
No obligation “
The Receiver is not obliged to exercise any nor all of the powers set out in this Clause 17.
Several power

Whera more than one Receiver is appointed, each Receiver has the power to act severally
snless the Security Agent specifies othenwise in the appointment of such Receiver,

Powers exercisable by the Security Agent

{a) The Security Agent may exercise all powers granted to the Receiver by this
Debenture, whether as attorney of any Chargor or otherwise.

()  The powers of the Receiver set out above are in addition lo, and without prejudice to,

all statutory and other powers of the Security Agent as provided in Clause 15
(Staiufory power of sale) or otherwise and so that, inter alia, such powers are and
remain exercisable by the Security Agent in respect of that part of the Charged
Property in respect of which no appointment of a Receiver by the Security Agent is
frosen time to time subsisting.

Application of proceeds

The grovisions of Sections 98 fo 109 inclusive of the LPA are varied and aextended to the

axtent that al mornies received by the Receiver shalt be apphed {subject to the provisions of

the Insolvency Act, in so far as applicable to this Debentute) in the following order:

{a) in full payment of his remuneration and the costs of realisation including, without
fimitation, all costs of; or incidérital to, any exercise of arny power referred to in this
Debantura, including, without limitation, all outgelngs paid by the Receiver,

) providing for the matters specifred-in paragraphs (i) to {iii} inciusive of Section 109 (8)
of the LPA (Appointmertt, powers, remunsération and duties of recaiver);

(e} in or towards satisfaction of any debls or other imposts which are by statute made
payable in preference to the Secured Ligbilities to the axtent to which such debts or
imposts are made so payable,

{d) if s0 required by the Security Agent in its discretion, in or towards satisfaction of the
Secured Liabiites; grd

(e} tothe person or persons entitled to any surplus.
Protection of third parties

Any person (including, without fimitation, any purchaser, mortgagor or merigagee} (in this
Clause 18 {Profection of Third Parlies} a "purchaser"} daaling with the Security Agent or the

. Receiver may assume without inguiry that:
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18.2

19,

191

19.2

20.

20.1

20.2.

20.3

21.

214

{a) some part of the Secured Liabilifies has become due;

{b) & demand for such: Secured Liabilities has been duly inade, if required; and

{2 silch Securad Liabilifies Have become due within the meaning of Sectiont 101 of the
L.PA {Powers Eim:itient to estate orinterestin a mm‘:&gaga).

No purchaser dealing with the Receivar or the Security Agent is to be concerned o enquire
whether any power exercised or purporiad to be exercised by the Receiver or the Security
Agent has become exercisable, or as to the propriety or regularity of any sale by, or other
dealing with, the Receiver or the Securily Agent. Any stich sale or dealing is desmed to be
within the powers conferred by this Debenture and to be valid and effactive accordingly. All the
protection lo purchasers contained in Section 104 (Conveyance on sale) and Section 107
{Maorigagee's receipt, d:scharges efc.} of the LPA and Section 42{3) of the Insolvency Act
{Protilbition upon enquiry into administrative receiver's powers) apply to any purchaser.

No liability as mortgagee in possession

Mortgagee's fiahility

Neither the Security Agent nor the Receiver is:

{a)  liable to account as mortgages in possession in respect of the Charged Property; nor

{b) liable for any loss upon realisation or exercise of any power, aulhiority or right. of the

Security Agent or fhe Receiver arising under this Debenture, nor for any act, defaulf,
negiect or misconduct of any nature Whatsoever.

If the Security Agenif or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession af their own discretion.

D?elfegﬁiim
Power of Attorney

The Security Agent or any Receiver may detegate by power of attorney or i any other manner
to any person any right, power or discration exercisable by it under this Debenture.

Terms

Any delegation under Clause 21 {Power of Atiormey) may be made upon any terms (including
power fo sub-delegate} which the Security Agent or any Receiver may think fit.

Liability

Neither the Security Agent nor any Receiver shall be i any way fiable or responsible to any
Chargor for any loss or liability arising from any act, defaull, omission or misconduct on the
part of any delegate or sub-delegate, .

Power of attorney

Ezsch Chargor irrevoeably and by way of security appoints the Security Agent, each person

deriving title from the Security Agent and the Receiver, jointly and severally to be its attorney
{with full power to appoinit substitutes and to delegate) for #, in its name, on its behalf and as
its act and deed or otherwise to sign or execute any deed or document or do any act or thing
which that Chargor s, or may become, obliged to sign, execute or do pursuant to this
Debenture or following an Event of Default- which is continuing which the Security Agent, the
Receiver or any person deriving title from the Security Agent or the Receiver in the absolute
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21.2

22
22

23,

231

232

23.3

L)

discretion of guch person may think fit in connection with the exercise of any of the powers of
sych person or the realisation of any of the Dabenture Security.

Without prejudice to the generality of the foregoing, each Chargor unconditionally undertakes
fo the Security Agent, and separately to the Recsiver and to each person deriving title from the
Security Agent or the Receiver, that it shall ralify and confirm anything done or purported to be
done by any altorney appointed pursuant to this Clause 21,

Cumiilative and éonti‘nuin‘;g sacurity

-The Debanture Security constitutes a continuing security to the Security Agent regardless of

the intermediate payment or discharge of the whole or any part of the Secured Liabilities and
wil not be prejudiced or affected by any act, omission or circumstance which, but for this
Clause 23, might affect or diminish their effectivenass. _

The Debenture Security is in addition to, ave not in substitution for, are without prejudice to,

‘and does not merge with, any rights whatsoever which a Secured Party may have, whether in

respect of the Secured Liabilities or otherwise, Including, without limitation, any rights arising
under any other Security, any bifl, note, guarantee, contract of app%mables rufe of law.

The. obiigations of the Chargots. under this Charge will not be affected by any amendment,
variation, restaterent or supplement of or to, or any novation, transfer or termination (in whole
or in.part) of, any document relating to the Secured Liabilities or any exercise by any Finance
Party (in #s absolue discretion) of its rights to refuse, grant, continue, vary, review, determine
of increase any credit or facilities to the Chargors or aiy other person.

Ary receipt, release or discharge of the Debenture Security, or of any liability arising under,
this Debenture shall nat release or discharge any Chargor from any liability which may exist
independently of this Debenture to a Securad Party.

Where the Debenture Security initially take effect as collateral or further security to any other
Security held by a Secured Party then, notwithstanding any receipt, release or discharge given
in respect of such other Securily, this Debentuwe shall take effect as an independent security
for any monies, labilities or other sums secured by such other Security.

Avoidance of payments

Mo assurance, security or payment which may be avoided under the law or subject to an order

of thies court made under any law refating to bankruptey, insolvéncy, administration or winding-

up, including, without limitation, the Insolvency Act, and no release, settlement or discharge

given or made by & Sscured Parly on the faith of any such assurance, security or payment,

prejudices or affects the right of:

{a) a Securad Parly fo racover any monies from any Chargor (including, without fimitation,
any monies which it is compelled to refund under the Insolvency Act and any costs
payable by it incurred It connection with such process); or

{b} the Security Agent to enforce the Debenture Security to the full extent of the Secured
Lisbilities, and

where any payment has been so received it will not be considered to have been paid for the
purposes of thrs Debenture or for reductian or discharge of the Secured Liabilities.

The Security Ageit, at its discrefion, may retain the Debenture Security as security fcxr the

‘Setured Liabilities for a period of one month plus any statutory period within which any such

assurance, securify or payment can be avoided or invalidated, notwithstanding any release,
setflement, discharge or arrangement given or made by a Secured Party.

If at any time withini the period referred to in Clause 23.2 (Avoidance of Payments) any person
takes any step whatsoever relating to (i} the winding-up or administration of any Charger ar (if)
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24,
241

25,

25.1

28

27.

274

27.3

281

any arrangement with the creditors of any Chargor, then the Security Agent may retain the
whale or any part of the Debenture Security for siich further period as the Security Agent may
in its discretion think fit. Such Security will be deemed to have been held and lo have
remained held by the Security Agenit as security for the payment of the Secured Liabilities.

Prior charges

If there subsists any prior Secinity against the Charged Property and. either any step is taken
fo exercise any power or reredy conferred by such Security or the Security Agent or the
Recelver exercises any power of sale pursuant to this Debenture, then the Security Agent may
redeem such prior Security or procure the transfer of such Security to itself and may settle and
pass the accounts of the. person entified to such Security, Any atcounts so seffied and
passed are conclusive and binding on each Chargor.

Each Chargor shall reimburse the Security Agent for any costs incurred by the Security Agent:

in extercise of its rights under this Clause 24 (Prior chamges).
Opening & new account

If the Security Agent receives notice of any subsequent Sscurity affecting the Charged
Property, then each Secured Party may open a new account for any Chargor in its books.

¥ & Secured Party does not open ‘such new sccount, then, uniess the Secured Parly gives
express writtery notice to the confrary to the relevant Chargor, all payments by or on behaff of
the Chargor to the Secured Parly will be treated as from time of receipt of notice of such
stibsequent Security by the Secured Party as having been credited to a new account of that
Chargor and not as having been applied in reduction of the amount of the Secured Liabilities
as af the time when the holice was received.

A Secured Party may, in its discretion, credit to any suspense or impersonal account and hold
in such account, on such terms as the Secured Party in its discretion may think fit, =il monies
received, recovered or realised by the Secured Party pursuant fo. this Debenture {including,
withotit limitation, the proceeds of any conversion of currency) pending the application from
time fo tie {as the Sacured Farty may effect in its discretion) of such monies and accrued
ifiterest, it any, in or towards satisfaction of the Secured Liabifities.

Changes to the Paitles

Mo Chargor shall be entitled to assign, transfer, novate or dispose of all or any part of, or any
interest in, its rights, benefit or obligations under this Debenture,

The Securify Agent mgy assign, transfer, novate of dispose of alt or any padt of, or any interest

in, its rights and obligations. under this Debenture, in accordance with the terms of the Credit

Agresinent.

Each Chargor consents to Subsidiaries of the Parent becorning pary to this Debenture as
Chargors from time to time by énteting into an Accession Deed with the Security Agent.

Cgr‘fe“ﬁcy

All monies received or held by the Security Agent or any Receiver in respect of the Secured
Liabilities mizy be converted from fime to time after demand has been made, into such other
currency as the Security Agent in its absolute discretion considers necessary or desirable to
cover the abligations and liabilities actual or contingent of any Chatgor in that other currency at
the Agenfs Spot Rate of Exchange for purchasing that other currency with the existing
currancy.
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28.2

283

29,

3t

311

3.2
k4
314

32,

321

Neither the Security Agent nor any Receiver shall be lisble to any Chargor for any loss
resulting from any flictuation in exchange rates before or after the exercise of any of its or
their powers or rights under this Debenture.

Nio payment to the Security Agent (whether under any judgment or court order or otherwise)
shail discharge the obligation or fiabiiity of any Chargor in respect of which it was made unless
and until the Security Agant shall have received payment in full in the currency in which such
obligation or fiability was incurred and, to the extent that the amotnt of any such payment, on
actual conversion into sich currency, shall falt short of such obligation or liability actual or
contingent expressed in that currency, the Security Agent shall have a further separate cause
of action against that Chargor and shall be entitled to enforce the security constituted by this

Debentirs to. recover the amount of the shartfall and such amount wil bear interest at the

Default Rate from the date of paymaent by the Security Agent until the date of reimbursement.
Sef-off

A Secured Party may set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by that Secured Parly)} against any matured
obligation owed by that Secured Parly to that Chargor, regardless of the place of payment,
booking brarich or cutrency of either obligation. If the cbligations are in different currencies,
ttve Secured Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off. ’

Notices

{a) Subject to Clause 30(b), clause 35 (Nofices) of the Credit Agreement {other than
Clause 35.5 (Electronic communications)) is incorporated into this Debenture as if fully

set ol in this Debentura.
(b} Any notices from or to a Chargor may be sent by or to the Security Agent directly,
tather than thraugh the Agent. '
Miscellaneous

‘Every provision contained in this Debenture shall be severable and distinct from every ather

provision and if, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provisian under the law of any other jurisdiction will in any way be affected or impaired.

Clause 37 (Partial Invalidity), clause 38 (Remedies and Waivers), and clause 11
{Counterparts) of the Credit Agreement apply to this Debenture as though set out in this
Debenture in full.

Fallure by ane or more paities ("Non-Signatories”) to execute this Debeniture on the date of

this Debenture wilt not invalidate the provisions of this Debenture as between the other parties
who do execute this Debenture. Any Non-Signatofies may execute this Debenture (or a
counterpart of this Debenture) on a subsequent date and will thereupen become bound by its
provisions. :

If any one or more of the Chargors is not bound by any or all of the provisions of this
Debentiire (whether by reason of lack of capacity, improper execution, failure to execute or for
any other reason whatsoever) the remaining Chargors shiall nonetheless continue to be bound
as if such Chargtr had never been a party.

HM Land Registry

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or
will use all reasonable endeavours to assist the Security Agent in its applieation to the Land
Registry, and in any event will not object to such registration), at the same time as applying to
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322

33

331

332

register this Debenture, for registration against the titke to the Property of the following
restriction "

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a writtert consent signed by the propristor for the time being of the charge
dated [»] in favour of HSBC Bank plc referred to in the charges register”.

Each Chargor shall apply in the faanner specified by the 2003 Rules to the Land Registry {or
will use all reasonable endeavours to assist the Security Agent in its application to the Land
Registry, and in any event will not object to such registration), at the same time as applying fo
register this Debenture, for registration against the title to the Propedy of a notice of the
obligation of the Secured Parfies to meke further advances under the terms of the Finance
Documieits {which cbligation is deemed 1o be incorparated into this Debenture).

Release

Subject to Clause 232 {Aveidance of payments), upon irevocable discharge in full of the
Secwed Liabilities the Security Agent shall, at the request and the cost of the Chargors,
releasa from the Debenture Secusily and reassign to the Chargors all the Chargors' rights, title,
interest and bensfit in and to the Charged Propetty.

Where ahy Chargor sells or otherwise disposes of an asset fo a purchaser which is not a

" member of the Group, and such sale or disposal is permitted by the terms of the Credit

Agresment, the Security Agent shall, at the request and cost of the relevant Chargor, release

from the Debenture Security all the Chargar's rights, fifle, interest and benefit in and to the

asset ihe subject of the sale or disposal.
Governing law

{a) This Gebenture and any dispute, controversy, proceedings, claim or obfigation of
whatever nature arising out of or in any way relating to ft, its' subject matter or
formation {whether contractual or non-contractual} is governed by and shall be
caristrued in accordance with English law.

{b} Clause 43 (Enforcament) of the Credit Agreement is incarporated into this Debenture
as if fully set out in this Debenture, and as though each reference to "this Agreement”
was a reference lo this Débentuire.

In witriess whereof this Debenture has been entered into on the date written and the beginning
of this Debenture has been executed and delivered as a deed by each of the Chargors on the
date writtén at the beginning of this Debenture. '
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Schedules
Schedule 1

The Chiargors

Williams Grand Prix Holdings | 07475805
Pl OX12 0DQ

Grove, Wantage, Oxfordshire

 Williamis Grand Prix Engineering | 01297487 ‘Grove, Wantage, Oordshire
Limited - 0X12 0DQ
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Schedule 2

The Secured Assets

Part 1

Property

: Tﬁh'  Number (i

Wilkams Giand

Freehold land being BMW Motor Sporf,

Engineering Limited

Freshold land being land lying to the west of
| A338, Giove, Wantage (OX12 0DQ) -

Gri Prix ; ONB6333
Engineering Limited Grove, Wantage, {0X12 DJU)
| Williams Grand Prix | Freehold land being land lying to the south | ON46732
Engineering Limited and west of Williams Grand Prix Engineering
Limited, Grove, Wantage (OX12 00Q)
Williams Grand  Prix | Freehold land being West Park Bungalow, | ON247175
Enginaering Limited Grove Wick, Wantage {0X12 0DG)
| Willams ~ Grand  Prix | Freshold land being land forming part of | BK26917
| Engineering ijited West Grove Park, Grove
Willams Grand Prix | Freehold land being land lying to the west of | ON212712
Engingering Limited Williztns Grand Prix Engineering Limited,
Grove, Wantage {0X12 0DG)
Williems - Grand Prix DON236126

| Wilfigms:  Grand
{ Engineering Limited

Prix

Freehokd Iand baing Grove Wick Farm,
Grove, Wantage {OX12 0DG)

| ON467168

Part 2

Becuritios

..::Ef‘ISecunt‘msareheld SEAD =

leited

| Williams Grand Prix Engmeenng 1(}0,509 ordinary shares of £1 each |

Williams Grand
1 Holdings Plc

| WGP Trustees Limited

1 ordinary share of £1

- Wiliems ~ Grand
Engineering Limited

Prix

‘Limited

Wiliams Advanced Engineering | 100 ordinary shares of £1 each
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Williams Grand Prix | Engineering Designs Limited 1 ordinary share of £1
Enginsering Limited

Part 3

Cash Collateral Accounts

HSBC  Barik
plc '

| Williams ~ Grand  Prix
{ Engineering Limited

Willlams. Grand Prix
Engineering Limited

HSBC  Bank

Wiliams  Grand  Prix

Engineering Limited:

HSBC  Bank
ple

Williams Grand Prix
Holdings ple

- -

Part4

Assigned Contracts

its of contract
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compact discs.

12 Mats adapted for use in mofer vehicles;
shaped mats for use in motor vehicles; textile
mats for use in motor vehicles; protective covers
for seatbelts and safety belts; seat cavers for cars
and other motor vehicles; shaped andfor fitted
seat covers far cars and other motor vehicles;
protective seat covers for cars and other motor
vehicles.

20 Tool boxes and tool chests {non-matal).

21 Chamais leather for cleaning n:ﬂommm

Williame Grand
Prix Engineering
Limited

UK00022310968

United
Kingdem

g Home m_..ﬁmnﬁ_;nﬁa apparatus; aﬁﬁmaam_
video recorders, DVD players, CD playars, mini

telephories, mobile telephones;

the aforesaid goods.

12 Motor [and vehigles; motors, epgines and
gearhoxes for land vehicles; racing cars; bicycles;
parts and fittings for alt the aforesaid goods.

ouff links, brooches, key rings, money clips,
| frinkets; watches, watch straps, clocks; iterns
made of or coated with precious metal.

18 Articles of lsather or imitation leather; bags,
satchels, backpacks, purses, wailets, umbrelias
- and parascls; walking sticks.

_ 21 Small domestic utensils and containers;

{Device Only)

disc players, audio tape players, radics, MP3 !
players; laptop -computers; palm top computers;

binoculars, |
cameras; clothing, footwear m:n :mmnamﬂ for .

muvmigm parts, waamm and mnnmmmonmm for al

14  Jeweliery, imitation ,_méo__m? ping, tie pins, |

L3

%
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uoammmm: glassware, earthenware and tablewars;
mugs and plates; paper cups, dishes and plates; |
containers, botties, bags: sponges; brushes,
hairbrushes, toothbrushes and combs;, model
reeing cars made of ceramics material or |
fibreglass material.

24 Textiles and textlle goods; bed linen, sheets,
duvet covars, pillowcases, bedspreads; towels,
facecloths; tablecloths and napking; handkerchiefs
and pennants’ wall hangings, curtains; cushion |

covers.

Williams Grand | 4232274 - United 12 land vehicles; apparatus for locomotion by | W WILLIAMS | e~ _

| Prix Engineering ‘States  of | land, air or water vehicies, namely, locomotives, | Logo ®_§E>§m
Lirnited -+ America - automebiles, aiplanes and bosts; motor racing ;

 cars; motors, engines and gearboxes for land
‘vehicles; bicycles; protective fitted fabric covers for
- vehicle seathelts; seat covers for cars and other
motor vehicles; protective covers for motor
vehicles,

14 Jewsllery, pracious stones; cases of precious
metal: cufflinks and ﬂ.__.wumam of precious metal
ornamental ping of precicus metal; horological and
%Baoamﬁ:o instruments; watches: stopwatches;
alamn clocks; chronographs as walches and
chronometers; parts and fittings for the aferesaid |
goods.

- 16 Books, booklets, printed pericdicals, |

_ ' magazines, newsletters, and brochures all in  the |
field of motor wehicle raclng; souvenir
o programmes concerning motor vehicle racing;
i catalogues in the field of motor vehicle racing;
: calendars; posters, prints; note cards; gresfings |
cards; photographs; printed advertising and
promotional material, namely, printed brochures
featuring advertising and prometional infarmation;

81 HSBC - Wiliams Grarid Prix - Depenturs - FINAL:Z1 535480, 5
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‘infortnational fiyers. featuring motor ﬁ:ﬁi racing

and motor vehicle racing events; ptinfed tickets;
stickers and sticker books; stationery; adhesives
for stationery or household purposes; writing

instrumenits; paint brushes; plastic materials for

packaging, namely, plastic bubble packs.

18 Leather and imitation leather bags, purses,
suitcases and wallsts; trunks and traveling bags;
bags, namely, beach bags, bum bags, courier
bags, duffel bags. drawstring bags, gym bags,
avemnight bags; wash bags for carrying tolletries;
satchels; holdalls, suitcases; brief cases; sports
bags; shoulder bags; rucksacks; purses; suit and
garment carriers; wallets; purses; credit card
holders; umbrellas and parasolg; walking sticks
and walking stick seats.

28  Clothing, namely, jackets, fleeces, gilets,
walstcosts, wind jackets, waterproof jackets,
coats, T-shirts, polo shirts, shirts, vests, trougers,
jogging bottorns, tracksuits, hooded tops,
sweaishirts, jumipers, jerseys, shorts, pants, sooks
and underwear; footwear, namely, shoes, sandals,
slippers, trainars, sports shoes, running shoes and
waterproof shoes; headgear, namely, hats, caps,
beanies, woollen hats and baseball caps.

28  Footballs; playbalis; plush toys; toy racing |

cars and model racing cars.

41 Organizing community sporting and cultura!
events; organization of exhibitions  for |
entertainment purposes and motor  racing |

competitions for sporting and entertainment
purposes; entertainment services in the nature of
automobile racing and exhibitions; entertainment
services in the nature of motor racing circuits;

provision of information relating to metor racing;

82
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Williams Grand - Prix GE1213029.0 GB Previsional | Fire and Explosion  resistant
Engineering Limited | containment device {(case} for
PCT/IGB2013/000316 | Patent high voitage vehicle batteries,
' | cooperation | case is also struciural and
Treaty (PCT) | composed of multi laminate
Application materials
Williarns Grand Prix | GB1315881.0 GB.Provigisnal | Improved fire proof containmert
Enigineering Limited device (case} for high voltage
yehicle batteries
Wiliams Grand Prix | GB12218804 GB Provisionat | Vehicle  simulator  platform |
Engineering Limited actuator mechanism
PCT/GB2013/053226 | Patent
Cooperation
Treaty (PCT)
Application .
Williams Grand Prix | ©B1303386.5 | GB Provisional | Cocling system and method for
Engineering Limited : battery cells incorporating flexible
PCT/GR2014/050556 | Patent interiocking and stacking plates
Cooperation
Treaty (PCT} |
Application
Wililams Grand Prix | GB1406692.2 GH Provisional | Cooling method for Formula E
Erigineering Limited Battery pack with flexible cooling
pipes and system
a8 HEBE - Williams Grand Prix - Detrenture - FINAL Z1836480_5
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Schedule 3

Notice of Assignment

s{lnsurerfCounterparty]
s[Address]

Altertion: e

s 20%e[Dale]

Dear Sirs

Notice of assignment

1

We refer to the faliowing [insurance policylfcontract] {the "[Policy{Contract]"):
e[insert detais] "

We hereby give you notice that by @ debenture dated e Z0ee granted by us, [#] (the
*Chargor") to » Bank PLC as security agent (the "Securfty Agent”) we have assigned
absolutely to the Sacurity Agent all of our rights, title, interest and beriefits in and to the
{Policyl/(Contract].

Please note that we are not entitled to agree or cancel or modify the [PolicylfContract]” in any
way, except with the Security Agent's prior written consent; however you may continug to deal

directly with us in relation to the [Policyl[Contract]* until such time as the Security Agent gives

you written notice that the Debenture has become enforceable in accardance with its terms {an
*Enforcement Notice™).

You are hereby authorised and directed:

(&) to comply with all requests ¢for information or otherwise) and instructions received by
yau from the Security Agent without reference to or further authority from us;

{b) [to note on the Policy the interest of the Security Agert pursuant to the assignment
raferred to above;]™ and :

‘& ‘topayall sums payable to us pursuant to the [Policyl[Cantract]* to such bank account

as the Security Agent may instruct you from fime to time and to hold the benefit of the
[Policyl/[Contrac]* to the order of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security

‘Agent.

Please confirm by complefing the acknowledgement on the enclosed copy of this notice and
returning i to the Security Agent {with a copy to us) that you agree to the above and that;

{=2) that up to the date of your acknowledgement of this notice, you have not received any

notice of any prior assignments, charges, or other secyrity or third party interests in or
to the [Policyl[Contract]*, you are not aware of any breach of the terms of the
[Policy}[Contract), and you will notify the Security Agent prompfly if you should do so
in the fliture;

B following a receipt of an Enforcement Notice:

{60 HEBC - Wity Grand Prix- Debenbine - FINAL:21835480_5
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] the Security Agent shall be entitled immediately or at any time thereafter fo
exercise all our rights, powers and discrefions in respect of the :
TPolicyl{Contract}”; and E

i) you will not permit-any sums to be paid to us or to any person pursuant to the
[Policy}[Contract]* without the prior written consent of the Security Agent; {and

{c} If you make any attempt to amend, terminate or cancel the [PolicylContract]", you will
liaise with and notify the Security Agent and niot us.

7 This notice shall be governed by and construed in accordance with English law.
Yours faithfully

For and on behalf of
s[Chargor]

[On copyl

To s[Security Agent]

s[Address]

Adtention: »
Dear Sirs, |
We -acknowledge receipt of the above nofice {the “Notice") and confirrn that we agree with, and :
. undertake to comply with, its terms, including without limitation the matters set out in Clause 6 of the
nofice. .
For and on behalf of ﬁ
- |
Dated: . E
NOTES: {
* Delete as appropriate ]
b Inchude in notices for insurance policies only :
;

F
E
i

04 HEBL - Williams Giand Prist- Deberiure - FINAL 218384805



Schedule 4

Form of Accession Deed
This Accession Deed made on 20ee
Between; . '
4} [¢] (company nurnber. «j whose registered office s at [«] (the "New Chargor”); and

)

[+] Bank plc as agent and trustes for itseif and for each of the Secured Parties {the "Security
Agent”), '

and is supplemental to a Debenture granted by  Lirited and others in favour of the Sacurity

“Agent on » 20es (the "Debenture”).

Now this Deed witrtesses as follows:

1

4.1

Definitions and lnterpretation

Words and expressions . defined in the Debenture shall have the same meaning in this
Accession Deed.

_Confirmation

The New Chargor confirms it has been supplied with a copy of the Debenture and that it is a
member of the Group. -

Accession

“The New Chargor:

&) covenants with the-Security Agent for the benefit of the Security Agent and each of the
Secured Parties (including their respective assigns, transferees and successors in
fitle) to be bound by ait the terms of the Debenture; and

{b) creates and grants with effect from the date of this Deed, the mottgages, charges,
assignments and other Security which are stated to be created or granted pursuant to
the Debenture,

as if the Naw Chargor had bsen an original party to the Debenture as a Chargor.

Security

Without prejudice to the generalily of Clause 3 of this Deed, the New Chargor charges and
assigns with full title guarantee in favour of the Security Agent:

(8} by way of legal morigage, the Property specified in Part 1 of the Schedule to this
Deed, and alf Rights relating to such Property,

(b) by way of first fixed charge:

@ alt Property net validly charged in Clause 4.1{a) and all Rights relating to such
Property,

iy  alleasements, rights and egresments in respect of all Property, and

102 HSBL: - Willams Grand Prix.- Debeniurg - FINAL:Z1B36480 §
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{c)
{d)
{e}
N
(g}
(h)
(B
(i}

(k)
0

{m)
(m

(o)

(5]

@

{r¥

=)

(®

{ila) all proceeds of sale derived from all Property;
by way of first fixed charge, its Contracts;
by way of first fixed charge, its Book Debts;

by way of first fixed charge, all the Intellectual Property Rights specified in respect of
that Chargor in Part 4 of the Schedule to this Deed; )

by way of first fixed charge, ail its Intellectua! Property Rights not charged by Clause

4.1{e);
by way. of first fixed charge, its Plant and Machinery,

by way of first fixed charge, the Securities specified in Part 2 of the Schedule to this
Deed;

by way of first fixed charge, all its Securities not charged by Clause 4.1(h);

by way of first fixed charge, all its Derivative Assels of a capital nature,

by way of first fixed charge, all its Derivative Assets of an.income nature;

by way of first fixed charge all ifs present and future bank accounts, cash at bank and
cradit balances {exchuding those arising on fluctuating accounts} with any bank or
other person and all rights relating to or attaching to them (inckiding the right to
interesty; '

by way of first fixed charge, all its goodwill and uncatled capital for the time being,

by way _of absolute assignment, all present and future insurances. in respect of any
Fixed Charge Assets and the proceeds of such insurances;

by way of absolute assignment, all other present and future insurances and the
proceeds of such insurances niot charged by Clause 4.1(n);

by way. of dbsolute assignmient, the benefit of contracts specified as Assigned
Contracts in Part 3 of the Schedue to this Deed; ,

by way of absolute assignment, the benefit of the Hedging Agreements and any lettars
of credit issued to it;

by way of absalute assignment, all rights, money or property accruing or payable to it
tow or in the future under or by virtue of a Fixed Charge Asset, except to the extent
such fights, money or property are for the time being effectively charged under the
provisions of Clauses 4.1(a) to 4.1(q) above;

by way of first fixed charge, ifs rights now or hereafter to recover any VAT on any

supplies made to it relating to the Assets any tax refund, rebate or repayment, and any

suMs 50 recovered; and

by way of first floating charge, all its undertaking and assets whalsoever, wherever
situate, whether movable, immovable, present or future, including. without fimitation,
its ‘uncalled capital for the fime being and all its undertaking and assets refered to
above which are, for any reason, not validly charged or assigned pursuant to Clauses
Clauses 4.1{aj to 4.1(s) (inclusive) of this Deed.

The assignments set out in Clause 4.1 are absolute assignments for the purposes of section
136 LPA and are not made by way of charge only.
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43  The floating charge created by Clause 4.1(t) of this Déed is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

B Construction
Save as $pecifically varied in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect this Accession Deed shall be read and construed as one
with the Debentura so that alf refersnces to “this Debenture” in the Debenture shall include
reference to this Accession Deed.

6 Governing Law
This Accession Deed shall be governed by and construed according to English law.

In witness whereof the New Chargor and the Security Agent have caused this Accession Deed to be
duly executed on the date appearing at the head of page 1.

[Actd signature blocks after Schedule}
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Schedule to Accession Deed

[¢] Limited | [+] [ordinary] shares

Part3

Assigned Contracts

[=] Limited 1.

Part 4

mark

f] Limited fo] e ]
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The Parent

Executed and Delivered as a Deod
for and on behalf of
Williams Grand Prix Holdings Plc

Signatures

Other Chargors

Executed and Dellvered as a Deed
for and on behalf of

Williams Grand Prix Engineering Limited
by:

The Security Agent

Sigried for and on behalf of
HSBC Bank pic

by its duly authorised aftorney
in the presence of.

Siimature of witness;
-Name:

e

OCPCEFF ahiomn”

"

Director/Secretary

)
}
]

Director

S

Director/Secretary

e e e

Attorney |
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Signatures

The Parent

Executed and Delivered as a Deed
forandonbehalfof
Williams Grand Prix Holdings Plc
by: _ h

’o .

Director

bifecfﬂrf'éeéretaw
Other LChargors

Executed and Delivered as a Deed )
for and on bebalf of . _ )
Williams Grand Prix Engineering Limited )
by: )

‘Dirscter

‘The Security Agent

Signed for and on behalf of
HSBC Bank ple

by its duly authorised altorney
in the presence of:

Signature.of witness:
Nems: (vt Maatacie M
Address: [ o Qbonve CMM\E, s Poza , Rovoind (P LA

Ovcupation: SMQ\WK
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