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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1913706

Charge code: 0191 3706 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th May 2015 and created by EMERY MCLAVEN ORR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th June 2015 .

Given at Companies House, Cardiff on 8th June 2015

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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We certify that, save for material redacted pursuant to s.859G of the Companies Act 2008, this copy instrument
is a correct copy of the original instrument.

Dated this 02 day of June 2015

Signed

My . é , Osborne Clarke
& J hor ne (ot 2 Temple Back East
Temple Quay,. Bristdl

BS16EG

Execution

DEBENTURE

dated Q;g M 2015

CRESTON-PLC
angd certain of its subsidiaries

as C’hargors
and

BARCLAYS BANK PLC

as Security Agent

OSBORNE CLARKE
2 Temple Back East
Teniple Quay
Bristol BS16EG
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This Debenture is made on lg ?‘}ﬁb\ 2015

Between:

{1) CRESTON PLC {(Company Number: 00210505) whose registered office is at Creston House,
10 Great Pulteney Street, London W1F 9NB {the "Company");

(2) The Subsidiaries of the Company whose names, company humbers and registered offices
are set out in Schedule 1 (the "Original Chargors”, and each an "Original Chargor™); and

(3) BARCLAYS BANK PLC (the "Security Agent”) as agent and trustee for the Secured Parties

(as defined in the Cradit Agreement. defined below),

Itis agreed as follows:

1.
14

Definitions and interpretation

Definitions

Unless otherwise defined in this Deberlure, termis. defined in the Credit Agreement shall hiave
the: samie meanings when used in this Debenture and the following expressions shall have the
following meanings;

"2002 Act" means the Land Registration Act 2002,

"2003 Rules" mean 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
Accession Deed). '

"Assets” mean the whole of the property or undertaking (in¢luding uncalled share capital)
which s or may frorm time to time be comprised in the property and undertaking of sach of the
Chargors.

"Assigned Asset” means an asset for the time being comprised within an assignmant created
by Glause 4 {Security), or (with effect front the date of iis creation) any assignment treated
pursuant 1o an Accession Deed or a Supplemental Debenture of pursuant to Clause 7 {Furtfrer
Assuranice). '

“Assigned Contract” means sach contract specified in Part 4 of Schedule 2, and {with effect

from the date of the relevant Accession Deed or Supplemental Debenture). each contract

specified as an Assigned Contract in an Accession Deed or a Supplemental Debenture.

"Authorities" mean all national and local govermnments, government deapartments,
supranational bodies, l6cal or public authorities, statutory undertakings, states or agencies.

"Book Debts” mean:

{a) all book and other debts in existence from fime to time {iricluding, without limitation,
any sums whatsosver owed by banks or siinilar mstitutions), both present and future,
due, owing to or which may become due, owing 1o -or purchased or otherwise acquired
by any Chargor; and

{b) the benefit of all rights whatsoever relating to the debts referred to above including,
without limitation, any related agreements, documents, rights and remedies (including,
without limitation, negotiable or non-negotiable instruments, guarantees, indemnities,
legal anid equitable charges, reservation of proprietary rights, rights of Iraging, unpaid
wvendor's liens and all simitar connected orrelated rights and assets).
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“Book Debts Account” means such 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.

"Gash Collateral Accounts” means the accounts specified as such in Part 3 of Schedule 2 to
this Debenlure, and {with effect from the date of the relevant Accession Deed or Supplemental
Debenture) any accounts specified as Cash Collateral Accounts in an Accession Deed or &
Supplemental Debenture,

"Charged Property” means the whole or any part of the property, assets, income and
undertaking of each of the Chargors from time to time mortgaged, charged or assigned, or
prported to be mortgaged, charged or assigned to the Securlty Agent pursuant to this
Debenture, including, whete the context permits, the proceeds of sale or realisation theteof.

"Chargors" mean the Company, the Original Chargors and any member of the Group that has
executed an Accession Deed in favour of the Security Agent.

“Contracts” mean all of each Chargor's rights, tifle, interest and benefit in and to any licence,
consent, agreement ot contract in respect of the whole or any part of the Charged Property to
which such Chargor is a parly from time to time.

"Credit Agresment” means the Credit Agreement made between the Company, the Security
Agent and others on or-about the date of this Debenture.

"Debenture Securlty” means the Securily constituted by this Debenture, any Accession Deed
and any Supplemental Debenture. '

"Default Rate™ means the default rate of interest set out in clause 11.3 of the Credit
Adreement,

"Derivative Assets” mean all stocks, shares, warrants or ofher securities, rights, dividends,
interest or other property aceruing, offered, issued or deriving at any time by way of dividend,
banus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference, option or otherwise attributable to any Securifies or any Derivative Assets
previously described:

“Financial Collateral" shall have the meaning given to that expression in the Financial
Coilateral Ragulations,

"Financlal - Collateral Re;gul'ations"' mean the Financial CoRateral Arrangements {MNo. 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 security created by Clause 4 (Security), or {with effect from
the date of its creation) pursuant to an Accession Deed or a Supplemental Debsnture or
pursuant to Clause 7 (Further Assuraricel.

"Fixtures" mean all assets of whatsoever nature, apart from land and buildings, forming part
of any freshold or leasehold property owned by any Chargor and deemed by law to be
immovable property other than tenant's fixtures.

"Group" means the Company and its Stubsidiaries {if any) from fime to time.

"Hedging Agreement” means any master agreement, confirmation,. schedule of other
agresment entered into or to be entered into by a Chargor for the purpose of hedging Hiabilities
and/or risks.

“Insclvency Act” means the Insolvency Act 1986 unless otherwise stated.
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"Intellectual Property Rights" means all legal andfor equitabie interests (including, without
limitation, the benefil of all licences in any part of the world) of each Chargor now or in the
furture in, or relating to:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database tights, desigh rights, domain names, moral rights; inventions, confidential
information, kriow-how and other intellectual property rights and interests. {which-may
now-or in the future subsist), whether registered or unregistered; and

{53} fhe bensfit of all applications and rights to use such assets of each Chargor (which
‘may now-or in the Tuture subsist).

" PA™ means the Law of Property Act 1925.

"Nomiiteas” mear any-of the Security Agent, any other Secured Party, its agents, nominees
and any other person holding The Securities and the Derivative Assets on behalf of the Security
Agent from time to time.

"Plant and Machinery” means all plant and machinery, equipment, fitlings, instaliations and
apparatus, tools, motor vehicles and all other similar assets {other than Fixfures), wharever
they are situated, which are now, or at any fime after the date of this Debenture become, the
praperty-of any Charguor.

"Property” means all estates and other interests in any freehold, leasehold or other
immovable property (including, without limitation, all buildings and Fixtures on such property,
and- the benefit of all covenants given in respect of such property) which are now, or at any
time -after the date of this Debenture become, the property of a Chargor, but excluding any
interestin land in Scotland, and "Properties” shall be construed accordingly.

"Rack Rent Lease" means any rack rerit lease entered into by a Chargor as tenant which is
Jet on a market rack rent and has an uniexpired term of 21 years or less at the date of grant or
assighment. '

"Receiver” means any receiver appointed pursuant to this Debenture, including, for the
avoidance of doubt, a receiver and manager, a manager or an administrative receiver.

"Rights” mean all of any Chargor's tights, title and interest from time to time in any lease,
licence of oecupationial tight whatsoever together with the entire bensfit of each Chargor's
rights, fitle and interest from time to time in any renawal of, repfacement of or variation to any
such lease, cence or aocupational right.

"Secured Liabilities™ mean all money, debts, obligations and liabilities from time to time due,
owing or incurred by the Chargots or any of them to any Secured Party or their assignee or
Successor an any current o other account whatever or otherwise in any manner whatever, In
.each case under each Finance Document (whether present or future, whether alone or jointly
‘with any other person, whether actua! or contingent, whether as priricipal or as surety, whether
express or implied, in whatever name, form or style, in whatever currency it is denominated,
‘whether originally owing to a Secured Party or purchased or otherwise acquired by a Sacured
Party; its assignee or successor, or otherwise), but excluding any obligation which, if it were
Included, would result in this Debenture contravening Section 678 of the Companies Act 2006.

"Securities" means all stocks, shares, loan notes, bonds, certificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other securities from time o 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 beneficlary of &
nominee or frustee participant, with any clearance or seftlement system or depository or
-custedian oF sub-custodian or brokar in the United Kingdom or elsewhere. '

"Security Financtal Coflateral Arrangement” shall have the mganing given o that
expression in the F'i_nanciaf' Coltateral Reguiations. '
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1.2

1.3

1.4

"Supplemental Debenture” means a supplemental debenture to this Debenture {in form and
substance satisfactory to the Security Agent) creating further assignments, morigages or
charges over the Assets of any Chargot.

Construction

(a)

Trust

Unless a confrary intention appears, Clause 1.2 (Construction) of the Credit
Agreement applies to this Debenture, arid shall be deemed to be incarporated into this
Debenture, mutatis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deefmed to be a reference to "this. Debenture”,
subject to any other necessary changes.

Unless a contrary indication appears, any reference in this Debenture to;

(i) "administrators" are references to administrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act;

{il} the "Agent®, “Chargor" or "Chargors”, "Secured Party", "Receiver" or
"Becurity Agent’ shall be construed so0 as to include its successors in title,
perrriitted assigns, permitied . transferees and any delegate of any -such
person;

{iiiy "costs™ means all costs, fees, charges or expenses of whalsoever nature
{including, without limitation, legal fees) including, without limitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements:

(iv) . the term "Finance Document” includes all restatements, amendments,
modifications, variations and supplements including those providing for furthetr
advances, The tarms of the other Finance Documents and of any side letters
between ary of the parties to a Finance Document dte incorporated into this
Debernture to the extent required to ensure that any purported disposition of
any freehold or leasshold propetty contained in this Debenture is a valid
‘disposition in accordance with Section 2(I) of the Law of Property
{Miscellaneous Provisions) Act 1989;

{v) the term "Secured Party" includes any subsidiary or group company of
-assignee of a. Secured Party granting or continuing to grant facilities or
-accommadation to a Chargor; and

-{wi) "receivers” are references lo receivers of whatsoever nature including,

without limitation, recelvers and managers and administrative receivers; and

The perpetuity period for any trusts in this Debenture is 125 yaars,

Third Party Righis

(a)

(b)

Unless exprassly provided in this Debenture, nho express term of this Debenture nor
any term Implied under it is enforceable pursuant to the Coniracts (Rights of Third
Parties) Act 1999 by any person who is not a party to'it. Notwithstanding any term of
any Finance Document, the consent is not required to rescind or vary this Debentura

atary time of any person‘who is not a party to it.

For the avoidance of doubt, the terms of this Debenture are intended to be
enforceable by each of the Secured Parties and any Receiver.
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2.2

4.1

4.2

4.3

4.4

4.5

46

Covenant to pay

Each Chargor itrevocably and unconditionally covenants with the Security Agent to pay to the
Security Agent (as agent and trustee for the Secured Parties) or discharge an demand all the
Secured Liabllities when the Secured Liahilitlés become dus.

Each Chargor gives the covenants in this Clause jointly and severally. with. the other Chargors
from tirme 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 before any demand made or judgment obtained .or the
liquidation of administration of such Chargor} at the Defauit Rate from the due date to the date
of-actual payment 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 to the right to reguire payment of such interest when due.

Secutity

All Security created under this Debenture:

{a) is made with full tile guarantes in accordance with the Law of Property Act
{Miscellaneous Provisions) Act 1994;

{b) is continuing security for the payment and discharge of the Secured Liabilities;.and

{&) is created in favour of the Security Agent as agent and trustee, anid the Security Agent
holds the benefit of this Debenture on trust for the Secured Parties on the terms of the
Credit Agreement.

Mortgaged Froperty

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 Properly

Each Chargor chargas, by way of first fixed charge:

{ay  all Property {other than Rack Rent Leases) not validiy charged in Clause 4.2
(Mortgaged Propertyy and all Rights relating to such Property;

{bY all easements, rights and agreements Ih respect of all Property (other thah Rack Rent
Leases); and ' '

fcy all proceeds of sale defived from all Property.

Cornifracts

_Each Chargor charges, by way of first fixed charge, the Contracts insofar as the same are

capable-of charge.

Baok Debts

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

Intellectual Property
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4.7

4.8

4.9

4.10

4,41

412

Each Chargor charges, by way of first fixed charge, all its Intellectual Property Rights.

Plarnt and Machinery

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

Securities and Derivative Assets

{a) Each Chargor charges by way of first fixed charge, the Securities specified next to its
name in-Part 2 of Schedule 2 to this Debenture.

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

(€ Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature.

{d) Each Chatgor charges by way of first fixed charge, all Derivative Asssts of an income
nature,

Bank Accounts

(a) £ach Chargor charges by way of first fixed charge each Cash Collateral Account, and
all monies standing to the credit of each such account.

(by Each Chargor charges by way of first fixed tharge each Book Debt Account, and all
monies standing to the credil-of each such account.

o) 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 hy Clause
4.9(a) or Clause 4.9(b) (excluding those arising on fluctuating accounts) with any bank
of other person. and all rights relating to or attaching to them (including the right to
interast).

Ansurances

Each Chargor charges by way of first fixed charge all present and future insurancss and the

proceeds of stich insurances,

Goodwill

Each Chargor charges by way of first fixed charge, afl the goodwill and uncalied capital for the
time being of that Chargor,

Security Assignments

(a)

(b)

(€}

{d)

Each Chargor assigns absoiutely to the Securily Agent the benaflt of the Assigned
Contracts.

Each Chargor assigns absolutely to the Security Agent the benefit of the Hedging
Agreements and any lelters of credit issued to it.

The assignments set out In this Clause 4.12 (Security Assignments) and Clause 4.13
(Accruals efe) ave absoliite assignments for the purposes of section 136 LPA and are
not made by way of charge only.

Any Assigned Assets which are not effectively assigned pursuant to this Clause 4.12

{(Security Assignments) and Clause 4,13 (Accruals ete) will instead be charged by way
of first fixed charge.
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4.14

4.15

5.1

Accruals ef¢

(a)

(b}

Each Chargor assigns absolutely all fights, money or property accruing or payable to
that Chargor now or ity the future under or by virtue of a Fixed Charge Asset, except {0
the extent such rights, money or property are for the time being effectively charged
under the provisions of Clauses 4.2 (Mortgaged Property) to 4.12 {(Secwity
Assignments) (inclusive), '

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

Floating Charge

{a).

(b)

Each Chargor charges by way of first floating charge; all the undertaking and assets of
that Chargor whatsoever, wherever situate, whether movable, immovable, preseni or
future, including, without lirmitation, its uncalled capital for the fime being and-all the
undertaking and assets of that Chargor referred 16 above which are, for any reason,
rot validly charged or assigned pursuant to Clauses 4.2 (Mofigaged Property) to 4.13
{Aceruals etc) {inclusive) of this Debenture. '

The floating charge created by this Deberiture is a qualifying floating charge for the
purpose of paragraph 14 of Schiedule B1 to the Insolvency Act. '

Leasehold interests and Intellectual Property Rights containing a prohibition on charge

(a)

{c)-

(d}

Until and unless the relevant consent has been obtained, there shall be exaluded from
the charges created by Clauses 4.2 to 4.13 the following properly ("Excluded
Property™): '

{i) any leasehold property held by-a Chargor where the terms of such lease
breclude the relevant Chargor from creating any charge over its interast N
such property, or require the consent of any third party prior to the creation of
such charge and such consent has not been obtained; and

{ii) any Inteliectual Propérty Right in which a Chargor has an interest and where
the refevant Chargor is preciuded from creating any security over its Interestin
such Intelfectual Propertty or contract, or require the consent of any third party
prior to the creation of siich charge and such conisent has riot beer obtained.

Each Chargor shall use. all reasonable efforts (but not so as to incur costs which
wolild, in the reasonable opinion of the Sectitity Agent, be excessive in the context of

the value of the asset) to abtain the consent of any third party in respect of any licence,

lease; or agreement which provides that the relevant third party will not unreasonably
withhold its consent, which is required for the charge of the Excluded Property, save
where the Excluded Property is a Rack Renit Lease.

Farthwith ‘uporr receipt of any reguired third parly consent, the relevant Excluded
Property shall be charged pursuant to the charges created by Clauses 4.2 to 4.13 (as

relevant), or, if the Security Agent so requires {acting reasonably), the relevant

Chargor will give additional security over such Excluded Property by afitering into_ a
Supplemental Debenture (acting reasonably having regards to the terms of this

Debenture).

For the avoidance of doubt, all Excluded Property shall at all times be charged by the
floating charge created by Clause 4.14.

Conversion of floating charge

Conversion by notice
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5.3

6.1

6.2

The Security Agent may by written notice to the relevant Chargor convert the fioating charge
contalned in this Debenture into a fixed charge as regards such Charged Praperty as the
Security Agent may specify (whether generally or specifically) in that notice if: (i) the Security
Agent reasonably considers the Charged Property to be in jeopardy in any resgect, or (i) an
Event of Default has occurred and is continuing, or both,

Automatic conversion

If, without the prior written consent of the Security Agent: {i) any Chargor creates any Security
(other than Permitted Security) over any of the Charged Property not expressed o be subject
to & fixed charge under this Debenture, or attempts to do so, or (il) any person levies or
attempts to levy any distress, attachment, execution or other legal process against any of such
Charged Property, or (ili} any steps aro taken for the &ppointment of, or nolice is given of
intention to appoint, of a petition is filed or application is made, or a competent court makes an
order for the appointment of an administrator, in relation to any Chargor, then the floafing
charge created by this Debenture over the Charged Property; the subject of such Security or
process will automalically, without notice, be converted into a fixed charge as soon as such
event ocours.

No conversion as a result of Moratorium

Notwithslanding any ottier provision of this Debenture, the floating charge contained in this
Debenture or any Accession Deed may not be converted into a fixed charge solely by reason

‘of the obtaining of a moratorium, or anything done with a view t¢ obtalning a moratorium, as'a

prefiminary to a crediters voluntary arrangement, by an gligible company {(as determinied by
Schedute At of the Insolvency Act) under the Insolvency Act.

Notices of Assignment and Charge

Natices of Assignment

.Each Chargor shall prompily give notice (in the case of (a) and {b) below, iri the Torm satautin

Schedule 3 to this Debenture, and in the case of {c) and {d) below in such form as the Security
Agent may require (acting reasonably)} of;

{a) the assignment of the Assigned Contracts under this Debenture to each courderparty
to an-Assignad Contract:

{by if the Security Agent so requires, the charge over its bank accounts with. any bank
other than the Secutity Agent under this Debenture to its account bank; and

{c) if the Security Agent so requires, the assignment of any othar Assigned Agset 1o a
refevant third party as required by the Security Agent,

and in each case shall use its reasonable endeavours to procure that each such person
executes and delivers to the Security Agent an acknowledgement of such notice in form and
substance satisfactory to the Security Agent.

Notices to Third Parties

Each Chargor shall, at the request of the Security Agent and al such Chargor's expense,
promptly 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, nolifying thereby the charge
constituted by or pursuant to this Debenture, and shail use all reasonable endeavours to
procure that each such psarson executes and delivers to the Security  Agent an
acknowledgement of such notice in form and substance satisfactory to the Security Agent.
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Further assurance

Each Chargor shall at any time if reasonably required by the Security Agent and at such
Chargor's own reasonable expense:

(&) execute and deliver to the Security Agent such further Supplemental Debentures, legal
or other mortgages, charges, assignmients, securities, authorities, documents; dets
and things as the Security Agent in its discretion may require of the whole or such part
of the Assets as the Securily Agent may specify, in such form as the Security Agent in
its discretion may require {acting reasonably-and having due regard fo the terms-of this
Débenture), to secure the payment or. discharge of the Secured Liabilities or to vest.
the whole or such part of the Assets in the Security Agent, its nominee, a Recelver, of
in any purchaser from the Security Agent or a Receiver a1 to perfect or protect the
mortgages, charges arid assignments created by this Debenture; and

() pending the execution and delivery of any such further Security, hold such Assets
upan trust for the Security Agent of in any other manner reasonably required by the
Security Agent subject to the provisions of this Deberiture.

Deposit of documents and title deeds
While the Debenture Security subsists, each Ghargor shall depaosit with the Security Agent:

{a) all deeds and documents of titte relating to the Property (other than. Rack Rent
Leases); ' - '

{b) all stock- and share certificates or other documents of fitle lo or representing the
Securities {Including without limitation the Securities listed in Part 2 of Schedule 21
this Debenture) and the Derivative Assels (together with duly executed blank
transfers): and '

{o) to the extent requested by the Seciirity Agent from time to time:

(iy cettified copies of all the Assigned Contracts;

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

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

{iv)  details of all bank accounts.
The Security Agent shall be entified to provide for the safe custody by third parties of all stock
and share certificates and documents of title depasited 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 dottments.
Bank Accounts and Béook Debts
Cash Coliateral Accounts
While the Debenture Security subsists, no Chargor shall, except with the prior written consent
of the Security Agent, withdraw or altempt or be entitled to withdraw from the Cash Gollateral
Accounts all or any monies standing to the credit of such Cash Gollateral Accounts.

Book Debits and the Book Debts Account

While the Debenture Security subsists, each Chargor-shall:

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

avoidance of doubt, it is hereby declared that for the purposes of this Debenture, the
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()

(d)

ordinary course of business of that Chargor does not include or extend to the seliing,
assigning or in any other way factoring or discounting any Book Debls);

at any time when an Event of Default ts continuing:

(i hold the proceeds of such collection and realisation of the Book Debts upon
trust for the Security Agent pending payment of such proceeds into the Book
Debts Account; and

(i) pay the proceeds of such collection and realisation into the Book Debts
Account;

not, except with the prior written. consent of the Security Agent, withdraw or attempt ar
he entitled to withdraw frorn the Book Debts Account all or any monies standing to the
credit of the Book Debts Account: and

if called upon so to do by the Security Agent at.any time when an Event of Default is
continuing, execute a legal assignment of the Boak Debts to the Security Agent in
such terms as the Security Agent i its discretion may require, give such notice of that
legal assignment to the debtors from whom the Book Debts are due, owing or incurred
and take any such others step as the Security Agent in its discretion may require to
petfect such legal assignment.

Other Bank Accounts

()

Al any time when an Everit of Default has oceurred and-is cantinuing if the Security

Agent has served written nolice an the Company requiting the same, no Chargor shall,
except with the prior written consent of the Security Agent, withdraw or attermpt or be
entitled to withdraw from any of its bank accounts all or any meniss standing to the
credit of such bank accounis,

For the avoidance of doubt, priot {o the occurrence of an Event of Default and while o

Event of Default is continuing, sach Chargor will be entitied to operate and make
withdrawals from all bank accounts other than Cash Collateral Accounts and Book
Debt Accounts in the ordinary course of operation of its activities.

Dividends, voting rights and Nomitiees

Dividends and voting rights

For so long as ro Event of Default has occurred and is continuing, each Chargor may:.

(a)

(o)

subject to Clause 8 (Deposit of document and fifle deeds), receive and retain all
dividends, interest and ofher ificome deriving from and received by it in respect of the
Securities and the Derivative Assets; and

exercise all voting and other rights and powers attached to the Securifies and the
Derivative Assets provided that such exetcise does not adversely affect the Securities
and the Derivative Assets and is not otherwise inconsistent with this Debenture.

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

(@)

Following the ocourrence of an Event of Default and whilst the same is-continuing:

(i) the Security Agent may In its discretion (in the. name of any Chargor or
otherwise and withaut any consent or authority on the part of any Chargor)
exercise all-the powers given to trustess by Section 10(3) and {4) of the
Trustee Act 1925 (as amended by Section 8 of the Trustee Investments Act
1961) in respect of those Securities and Derivative Assets subject to & trust;
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{ii) all dividends, interest and other income forming part of the Securities and
Darivative Assets shall, unless otherwise agreed between the Secuyity Agent
and the Corpany, be paid without any set-off or deduction whatscever toan
interest bearing suspense account in the name of the Secuity Agent and shail
be retained by the Security Agent until applied as provided in this Debenture
as part of the Securitles and the Derivative Assets, and any. such moniés
which may be received by a Chargor shall, pending such payment, be held in
trust for the Security Agent;

(6] ali voting rights in respect of all Securities and. Derivative Assets charged by
Clause 4.8 (Securities and Derivative Assets) may be exercised (without
obligation to do so) by the Security Agent (or its nominee) in such a manner as
it shall {in its absolute discretion) see fit; '

(W)  {if directed to do so in writing by the Security Agent) each  Chargor shall
procure the registration in its boaks of the transfer of the Securities and the
Derivalive Assets to the Security Agent (ar its Nominees), the entry of the
Security Agent (or its Nominees) in the register of members of that Chargor as
the holder or holders of the Securities and the Derivative Assets and the issue
of new share certificates in respect of the Securities and the Derivative Assets
to the Security Agent {or its Nomihees); and

(v) upon the accrual, offer, issue or receipt of any" Derivative Assets, each
Chargor shall deliver or pay to the Security Agent or procure the delivery or
payment to the Security Agent of all such Derivative Assets or the stock or
share ceriificates or other documents of titie to or representing them together
with duly executed blank transfers.

(k) The Security Agent shall not have any duty as to any Securities or Darjvative Assets
-and shall not incur liability for:

{N asceriaining or taking action in respect of any calls, instalments, -conversions,
exchanges, maturities, tenders or other matters in relation to any Securities or
Defivative Assets or the nature. or sufficiency of ahy payment. whether or not
the Security Agent has or is deemed to have knowledge of such matters; or

{ii} ‘taking any necessary steps to presetve rights against prior parties.or any other
rights pertaining to any Securities or Derivative Assets; or

(1) any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any calt or instalment or to accept any offer
ot to notify any Chargor of any such matter or for any failure 1o ensure that the
catrect amounts (if any) are paid or received in respect of the Securities or the

Detivative Assets.

Representations and warranties
Each Chargor makes Ihe representations and warranties set out in this Clause 11

(Representations and warranties) to each Secured Party on the date of this Debenture and as
contemplated in Clause 11.4 (Repetition) below.

Status

It has the power to own and grant security as conlemplated in this Debenture over its assets,
Ownership of the Charged Property

{a) It is the sole legal and beneficial owner of or has licensed to it the Charged Property as
from the date it or any part of it becomes charged under this Debenture and its rights
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12.2

in respect of the Charged Property are free from any Security of any kind other than as
permitted by the Credit Agreement.

{B) Schedule 2 (The Secured Assets) identifies:

3] all the freehold and leasehold Property situated in England and Wales {other
than Rack Rent Leases);

{ii) all-the Securities in respect of companies incorporated in England and Wales,
beneficially owned by each Chargor at the date of the Debenture,
Future Security
Except as contemplated by this Debenture, the execution of this Debenture by it and ils
exercise of the rights and performance of its obligations under this Debenture will riot result in
the existence of or oblige any Chargor to create any Security over all or any of ils present or
future revenues or assets.
Repetition
The representations and warranties set out in this Clause 11 {Repressntafions and
Warranties) are given and made on and as of the date of this Debenturs, shall survive the
execution of this -Debenture and are continuing representations and warranties which are
deemed o be repeated during the continuance of the Debenture Securily as provided for
under Clause 21.25 (Times when representations made} of the Credit Agreement.

General undertakings

£ach Chargor gives each of the undertakings contained 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 pledye and Restriction on dealing
No Chargor shall do any of the following without the prlor written consent of the Security Agent;
{a) create or allow to create any Security over any of its Assets: or

(b) sell, lsase, licence, transfer, loan or otherwisé dispose of any of its Assots {whether by
a voluntary or involuntary single transaction or series of fransactions),

unless permitted by the Credit Agréement.

Insurance

Each Chargor shall:

(a) supply on request copias of each of its palicies of insurance required to be maintained
by the terms of the Credit Agreement together with the cufrent premium receipts

relating to each such policy;

{b) if the Security Agent so requites, ensure that the interest of the Security Agent is noted
on allits insurance policles in respect of its Charged Property from time fo time:

{c) duly and punctually pay all premiums and any other moneys hecessary for maintaining

its insurance policies in full force and effect. If the Chargor at any time fails to pay any

such premiums or other moneys, the Security Agent may pay such premiums and

.other moneys and the Company shall reimburse the Security Agent for the amaunt of
such premiums and other moneys within 3 Business Days of demand; and
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12.6

(d) not, without the prior written consent of the Security Agent, do any act or co_r_nfmit any
default which might prejudice the insurance policies, including, without limitation, any
act or default whereby the insurariceé policies might become void or voidable.

Insurarce monies

{at} Any monies received by virtus of any insurance relating to the whole or any part of the
Charged Properly (whether effected pursuant to this Debenture or otherwise) shall be
deemad to be part of the Charged Property. Each Chargor shall apply all such monies
in accordance with the terms of the Finance Dacuments or, if the Security Agent in its
discretion so requires, towards discharge of the Secured Liabilities.

(b} Each Chargor shalf ensure that all such monies referred to in Clause 12.3(a)
{Insurance monies) which are not paid directly by the insurers: to the Security Agent
shall be held. by the recipient upon trust for the Securily Agerit-and be applied by that
Ghargor in accordance with Clause 12.3(a) {Insurance monies).

(cY This Clause applies whether or not the Debenture Security has becomie enforceable.

To repair

‘Each Chargor shall (subjsct always to fair wear and tear and provided that no:Chargor shall be-

under a greater obligation to repalr leasehold premises than the obligation it owes to the
landlord under the relevant lease):

(a) at all imes keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections and structures on and in the
Property; '

{s)] keep all Plant and Machinery in good repair, working order and condition and fit for its
purpose; and '

{c) where it is uneconomic to repair any part of the Charged Property, replace such
property by another similar asset of equal or greater quality and value.

To allow entry

‘Each Chargor shall allow, and shall Use all reasonable efforts to procure that any person

ocoupying the whole or any part of the Property under any decupational lease witl allow, the
Security Agent and its agents, with or without surveyors, workmen or others-authorised by it
upon reasonable prior notice during normal working hours {except in an emergency) to enter
the Property from time to fime in order to view the Charged Property or to carry out any repairs
on the Charged Property which the Security Agent considers necessary.  The Security Agent
shall not exercise its rights under this Clause more than once in any Financial Year unless it
reasonably suspects that a Default is continuing.

Altarations

‘No Chargor shall:

{a) commit any wasle, or in any manner lessen the value of the Property;

() arty ot any works of demolition, construction, refurbishment, addition or otherwise in
ar to the Property;

{c) sevel any Fixtures; or

{d) except with the prior written consent of the Security Agent, make any alterations to the

Property which reduce its value.
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No creation of leases

No Chargor shall, without the express prior written consent of the Security Agent, except in the
normal course of business and at full market value:

(a) grant nor agree to grant (whether in exercise of any statutory power or otherwise) any
lease, underlease, tenancy or agréement for lease affecting the Property;

{t) confer nor agree to confer on any other person any other right or licence to occupy any
land.or bufldings forming part of the Property nor grant any licence or permission o
assign, underlet or sub-fet nor part with, nor shars occupation or possession of, the
Property or anty part thereof:

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

{d) forfeit nor commence proceedings for forfeiture nor exercise any right of re-entry nor
accept the surrender of any lease, underlease, teniancy or agreement for lease
affecting the Property: hor-

(e} charige nor permit or suffer to be changed the present user of any part of the Property.

No creation of easements efc.

No Chargor shall grant, create, or permit to be acquired, any egsement, right or privilege
relating to or affecting the whole or any part of the Charged Property.

Unregistered interests
No Chargor shall, without the prior writteri conigent of the Security Agent, permit any petson to

be registered as proprietor of the Property or any part thersof or interest therein under the
2002 Act nor create or permit to- arise any unregistered interest affecting the Property within

‘the meaning given in Schedule 1 or Schedule 3 of the 2002 Act.

VAT

No Chargor shall, without the express prior written consent of the Security Agent, exercise any
option to walve exemption from VAT In ralation to the Charged Properly or any part thereof and

-will provide fo the Security Agent, on demand, such details of the Chargor's registration for

VAT purposes as the Security Agent requires.

Notices refating to a Chargor

[Each Chargor shall immediately upon becoming aware notify the Security Agent In the event of

any creditor executing diligence against it.or If any distress or execution s 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
niotice) by any person (including, without limitation, that Chargor ot its directors or members, or

any of them) in relation to potential or actual administration, receivership, winding-up or

dissolition.

To provide inforimation

Each Chargor shall supply to the Security Agent on demand such information, documents or
papers relating to the Charged Property from fime to timie as the Security Agent may

reasonably require,

Miscellanecus undertakings
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Each Chargor shall, unless it has the prior written consent of the Security Agent:

(a) . punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
other olitgoings 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

" marketability of any Charged Property to dépreciate or be jeopardised or prejudiced
{or make any omission which has such an effect).

Costs

Each Chargor shall, promptly on demand, pay fo the Security Agent or the Receiver, or

discharge (as the case may be), all costs and expenses (including professional fees subject to

any agreed cap) reasonably incurred by any of them in connection with:

{a) the negotiation, preparation, printing and exacution of; and

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

(2] the enforcemant of, or preservation of rights under, this

this Debenture, on a full and unlimited indemnity basis, togsther with interest at the Default

Rate from the date the relevant cost was expended, incurred, charged or suffered {whichever

is the eatlier) by the Security Agent or the Receiver (as the case may be} uniil full payment or

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

Default

Enforcement

The Debenture Security shall becorne enforczable without further notice immediately:

(&) oh the occurrence of an Event of Default and whilst the same is continuing; or

{b) If any Chargor requests the Security Agent of any other of the Secured Parties to
appoint-an administrator or a récelver over the whole or any part of its undertaking of
assets,

Enforcement

On and at any time after the Debenture Security becomes enforceable, tho Security Agent will

be entitled to enforce all or any part of the Debenture Security in any manner it sees fit,

including without limitation by exercising all or any of the powers conferred on a mortgagee by

the LPA {as varied or extended by this Debenture), all ar any of the powers conferred on the

holder of a qualifying floating charge (as defined in the Insolvency Act) by the insolvency Act

and all or any of the rights and powets conferred by this: Debénture,

Financial Collateral

(a) To the extent that any of the Charged Property constitutes Financial Collateral and is

sublect to @ -Secutity Financial Collateral Arrangement created by or pursuant 1o this
Debenture, the Security Agent shall have the right, at any time after the Debenture
Security has become enforceable, to appropriate all or any part of those Assets in or
towards the payment or discharge of the Secured Liabilities.

(b) The value of any Assets appropriated in accordance with this Clause 14.3 (Financial
Collateral) shall be determined by such method as the Security Agent may reasonably
select (including independent valuation), at the time the right of -appropriation is -
exercised. Each Chargor agrees that the methods of valuation provided for in this
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Clause 14.3 (Financial Colflateral) are commercially reasonable for the purposes of
Regulation 18 of the Financial Collateral Regulations.

{c) To the extent that the Assets constitute Financial Collateral, each Chargor agrees that
such Assels shall be held or designated so as to be under the control of the Security
Agant for all purposes of the Financial Coffateral Regulations,

Statutory power of sale

For the purposes of all powsrs under this Debenture and imphied by statute, and in particular
the' power of sale under Section 101 of the LPA (Powers incident to estate or interest in a
mortgage), the Secured Liabilities will be deemed to have become due Immediately o the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of saie)
and Section 93 of the LPA {Restriction on consolidation of mortgages) will not apply,

The statutory powers of léasing conferred on the Security Agent are extended so as fo
authotise the Security Agent to lease, make arrangements for leases, accent surrender of
leases and grant optiohs 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 89 (Leasing powers of mortgagor ard morigagee in possession) and Section 100
(Powers -of mortgagor and mortgagee in possession to accept surrenders of Jeases} of the
LPA.

‘Each of the Sectrity 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

At the time thal, or at any time after, the Debenture Security becomes enforceable, whether or
not the Security Agent has entered into or takeh possession of the whole or any part of the
Charged Property pursuant to this Debenture, the Security Agent may, insofar as permiited by
law, at its option and In addition to any right to appoint a Receiver, by writing under the hand of
any authorised officer of the Sscurtity Agent, appoint, petltion the relevant court to appoint or
apply to the court for the appointment of any pefson to be an administrator of atly Chargor
under the Insclvency Act and such persan shall, from the effective date of suéh appointment,
be ah administrator,

Receiver
Appointment of Receiver

{a} At any time that, or at any time after, the Debenture Security becomes enforceable,
whiether or riot the Security Agent has entered into or taken possession of the whole or
any part-of the Charged Property putsuant to this Debenturs:

(i) the Securlty Agent may, insofar as permitted by law, at its option, by wiiting
under the hand of any authorised officer of the Security Agent, appaint any
persen to be a recelver of the Charged Property and such person shall, with
effect from the effective date of such appointment, be a Receiver provided
that this provision shall not apply solely by reason of the obtaining of a
moratorium, or anything donig with a view to obtalning a moratofium, as a
preliminary to a creditors voluntary arrangement, by an eligible company {as
defined in Schedule A1 of the Insolvency Act) under the Insolvency Act;

(i) the Security Agent may, from time to time, in similar manner, remove the
Receiver and appoint another in his place:

{iid) the Security Agent may, either at the time of appointment or at any time.
thereafter, fix the remuneration of the Receiver {excluding for the purposes of
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(b)

(€}

this Clause the limitation set out in Section 10%(6) LPA (Appoiniment, powers,
remurieration and dutiss of receivers));

{iv) the Security Agent and any Nominee wherever situate may, without further
notice and without the restrictions contained in Section 103 of the LPA
{Regulation of exercise of power of sale), exercise in respect of all or any part
of the Securties and the Derivative Assets all- the powers and rights
exercisable by the registered holder of the Securilies 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 situate 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
Assets as if they were praceads of sale.

None of the restrictions imposed by the LPA in reiation to the appointment of
receivers, the giving of nofice or otherwise shall apply

The Receiver may from time to time delegate, by power of attorney or otherwise, to
any petsori any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upon such terms and for such periods of
fime as he may in his discretion think fit and may from time to time terminate any such
delegation. Neither the Security Agent nor any Recelver shall be liable to any Chargor
for any loss or damage atising from any such delegate’s act, default, neglect or
migconduct of any nature whatsoever,

Powers of Receiver

The Resceiver has all the powers to do or abstain from deing anything which any Secured Party

or any Chargor could do or abstain from doing in relation to the Charged Property including,

without. limitation the powers conferred by Section 109 of the LPA (Appointment, powers;

remiuneration 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

{2)

(b}

()

‘the Receiver may:

Possession

take immediate possession of, get in and collect the Charged Property or any part
thereof;

Carry on business

carry oh, manage of concur in.canying on or managing the whiole or any part of the

‘business of any Chargor as he in his discretion rmay think fit;

Protection of assets

(i) manage, insure, repair, decorate, malhtain, aiter; iMprove, develop, construct,

madify, refurbish, renew or add to the Charged Propetty or concur in-so doing;

{ii) commence, continue or complete any new werks, unfinished work, building
opetations, construction, reconstruction, maintenance, furnishing, finishing or
fittihg-out on the Property,

{il) apply for and maintain any planning permissions, building . regulations,
approvals and any other parmissions; consenls.or licences,

in each-case as he in his discretion may think fit;
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(f)

{h)

i)

(k)

Realisation of assets

sell, exchange, convert into money 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 e in his discretion may think fit. Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, without limitation, cash, shares, stock,
debentures or-other obligations. 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;

Let, hirs or lease

(i) let, hire or lease (with or without premium) and accept surrenders of leases or
tenancies or concurin so doing;

{ii) grant rights, options or sasements over and otherwise deal with or dispose of,

' and sxerclse all rights, powers and discretions incidental to, the ownership of
the Charged Properly;

ity exchiange or concur in exchanging the Charged Property;

i each stch case in such manner and generally on such terms as he may in his

discretion think fit, with all the powers of an absolute beneficial owner. The Receiver

may exercise any such power by effecting such transaction in the name or on behalf of

the relevant Chargor or otherwise;

Regislration

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

fhsurances

-effect, review or vary insurances;

- Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on
him by or pursuant to this Debenture or of defraying any costs (including, without

Jimitation, his remunération) which are Incurred by him in the exercise of such powers,

authorities. or discretions or for any other purpose, to raise and borrow rsney or incur
any other liability either unsecured or secured on the Charged Property, either in
priority to the Debenture Security or otherwise, and generally on such terms as he in

‘his discretion may think fit. No psrson lending such rmoney is fo be concemed o

enquire as to the propriety or purpose of the exercise 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, ta any person;

Make calls

make, o require the directors of any Chargor to make, such calls upon the

shareholders of that Chargor In respect of any uncalled capital of that Chargor as the
Recelver in his discretion may require and enforce payment of any call so made by
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(m)

(n)

©

p)

aclion {in the name of that Chargor or the Receiver as the Recejver in his direction
may think fit) or otherwise;

Compromise

{i) settle or compromise any clairm by, adjust any account with, refer to arbitration
any dispute with, and dea! with any question or demand from, arny person who
is, or claims to be, a creditor of any Chargor, as he may in his discretion think
fit; and

(i) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand. relating in any way to the
Charged Property, as hé in his disaretion may think fit;

Proceedings

in the name of any Chargor, bring, prosecute, enforce; defend or abandon all such
actions, suits and proceedings in relation to the Charged Properly. as he in his
discretion may-think fit;

Subsidiaties

(i) promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing; leasing, licensing or otherwise acquiring an interest in
the Charged Property, '

(i) arrange for the purchase, lease, licence or acguisition of an interest in the
Charged Properly by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentires, loan stock; convertible
loan stock or other securlties, 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
consideration is payable or receivable in a lump sum or at any time or any
number of times by instalments spread over such period, as the Receiver in
his discretion may: think fit; and

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

-Employees

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit;

Receipts

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

Environent

conduct and complete all investigations, studies, sampling and testihg and all

remedial, removal and other actions, whethér required Under Erivironmental Law or by

the Securily Agent of otherwise and comply with all fawful orders and directives of all
Authorities regarding Environimental Law;

Delegation

delegate any or all of his powers in accordance with this Debenture; and
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17.3

174

17.5

17.6

17.7

(s) General powers

do all 'such other acts and things as the Recelver in his discretion may consider io be
Incidental ‘or conducive to ary of the matters or powers set out in this Debenture or
otherwise Incldental or conducive to the preservation, improvement. or realisation of
the Charged Property.

Receiver as agent of a ChakFgor

The Receiver is at all imes and for all purposas 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 responsible for alf the Receiver's and the Receiver's delegates' acts, defaults,
neglect and misconduct of any nature whatsoever and for his remuneration and costs, ta 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
unless the Security Agent specifies otherwise.in the appoiittment of such Receiver,

Powers exercisabla by the Security Agent

(=) The Security Agent ‘may exercise all powers granted to the Recelver by this
Debenture, whether as attorney of any Chargor or otherwise.

{b) The powers of the Receiver set out above are ifi addition to, and without prejudics to,
all statutory and other powers of the Security Agent as provided in Clause 15
(Statutory power of safe) or otherwise and so that, inter alia, such powets are and
‘Temain 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
from time 1o time subsistirg.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and exlended to the

-extent that all monies received by the Receiver shall be applied (subject to-the provisions of

the Insclvency Act, in so far as applicable to this Debenture) in the following order:

fa) in full payment of his remuneration and the costs of realisation including, without
limitation, all costs of, or Incidental to, any exercise of any power referred to in this
Debenture, including, without limitation, all outgoings paid by the Receiver:

{b) providing for the matters specified in paragraphs (i) to (i) inclusive of Section 109 {8)
of the LPA (Appointment, powers, remuneration and duties of receiver);

(c} in or towards satisfaction of any debts or other imposts which are by statute made
payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are made so payable;

{dy If 50 required by the Security Agent in its discretfion, it or towards satisfaction of the
Secured Liabilities; and

{e) to the person or persons entitled to any surplus.
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18,

18.1

18.2

19.

19,1,

19.2

20,

201

202

20.3

Protection of third parties

Any person {including, without limitation, any purchaser, martgagor or morigagee} {in this

Clause 18 (Protection of Third Parties) a "purchaser") dealing with the Security Agent.or the
Regeiver may assume without inquirythat: '

(a) sorme part of the Secured Liabilities has become dus;
{b) a demand for such Securad Liabilities has been duly méade, if required; and

(&) such Secured Liabilities have become dus within the meaning of Section 101 of the
LPA {Powers incident to estate or interest in a mortgage).

No purchaser dealing with the Receiver of the Security Agent is to be concerned fo ehiguire
whiether any power exercised or purported to be exercised by the Recelver or the Security
Agent has become. exercisable, or as fo the propriety or regularity of any sale by, or other
dealing with, the Receiver or the Security Agent. Any such sale ot dealing is deemed to be
within the powers conferred by this Debenture and to be valid and effective accordingly. All the
protection to purchasers contained in Section 104 (Conveyance on saley and Section 107
{Mortgagee's receipt, discharges etc. of the LPA and Section 42(3) of the Insolvency Act
(Prohibition upon erigquiry into administrative receiver's powers) apply to any purchaser.

No liability as mortgagee in possession
Mortgagee's fiability
Nelther the Security Agent nor the Receiver is:

(ay ligble to. account as morlgagee in possession in respect of the Charged Property, nor

{bY liable for any foss upon realisation or exercise of any power; authotity or right of the

Security Agent or the Recelver ariging undar this Debenture, nor fot any act, defaul,
neglect or miscoriduct of any natire whatsoever,

Possession

If the Security Agent or the Receiver enters into possession of the Charged Property, such

person may at any time go out of possession at thelr own discretion.

Delegation
Powerof Attorney

The Securily Agent or any Receiver may delegate by power of attorney or in any other manner
to any person any right, power or distretion exarcisable by it under this Debenture.

Terms

Any delegation under Clause 20.1 (Power of Afforney) may be made upoh any terms (including
power to sub-deélegate) which the Security Agent or any Receiver may think fit.

Liability
Meither the Security Agent nor any Receiver shall be in any way liable or responsible to any

Chargot for any loss or liability atising from any act, default, omission or misconduct on the
part of any delegate or sub-delegate.
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21.

214

21.2

21.3

214

21.5

216

21.7

22,

22.1

Power of attorney

Each Chargor irrevocably and by way of security appoints the Security Agent, each person
deriving titte from the Security Agent and the Receiver, jointly and severaily to be its attorney
(with full power to apnoint substitutes and to dolegate) for it, in its name, on its behalf and as
its act and deed or otherwise;

{a} to sign or execute any deed or document or do any-act ar thing which that Chargor is,
obliged 10 sign, execute or do pursuant ta this Debenture bul has not signed, executed
or dene; o

{b) at any time when an Event of Default is continuing, which: the Security Agent, the
Receiver or any person derlving title. from the Securlty Agent of the Receiver in-the
absolute discretion of such person may think fit in connection with the exerdise of any
of the powers of such person or the realisation of any of the Disbenture Security.

Without prejudice to the generality of the foregoing, each Chargor enconditionally undertaies
to the Security Agent, and separately to the Recsiver.and to each person deriving title from the
Security Agent or the Receiver, that it shall ratify and confirm anythirig done or purported to be
done by any atterney appointed pursuant to this. Clause 21.

Cumulative and continuing security

The Debenture Security constitutes a continuing security to the Security. Agent regardiess of
the Intermediate payment or discharge of the wholg or any part of the Secured Liabfiities and
will not be prefudiced or affected by any act, omission or circumstance which, but for this
Clause 21.3, might affect or diminish thelr sffectiveness,

The Debenture Security Is if addition {o, are not in substitution for, are withoul prejudice to,
and do not merge with, any rights whatseever which a Secured Parly may have, whether in
respect of the Secured. Liabilities or otherwise, including, without limitation, any rights arising
under any other Secliity, any bill, note, guarantee, contract or applicable rule of law,

Any receipt, release or discharge of the Debenture Securily, or of any liabifity arising under,
this Debenture shall not release or discharge any Gharger fram any ligbility which may exist

independently of this Debenture to & Secured Party,

Whers 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 Debenture shall take effect as an independent security
for any monies, liabilities or other sums secured by such other Security.

Avoidance of payments

No assurance, security or payment which may be avoided under the law of subject to an order
of the court made under any law relating {0 bankruptey, insolvericy, administration or winding-
up, including, without (imitation, the Insolvency Act, and ric release, soitlement or discharge
given or made by a Sacired Party on the faith of any such assurance, security or payment,
prejudices or affects the right of:

(a) a Secured Party to recover any monies from any Chargor (including, without limitation,
any monies ‘which it is compelled to refund under the Insolvericy Act and any costs
payable by it incurred ity connection with such Drocess);. or

b) the Security Agent to enforce the Debenture: Security to the full extent of the Secured
Liabilities, and

where any payment has been so received it will not be considered fo have besn paid for the
purposes of this Debenture or for reduction or disctiarge of the Secured Liabllities.
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22,2

22.3

23,

23.1

23.2

24.

24 1

24.2

25.

28.

261

26.2

263

The Security Agent, at its discretion, may retain the Debenture Securily as secwrity for the
Secured Liabilifies for a period of oiie month plus any statutory period within which any such
asstrance, security or payment can be avoided or invalidated, notwithstanding any release,
seltlament, discharge or arrangetment given or made by a Secured Party..

If &t any time within the pericd refefred to in Clause 22.2 (Avoidance of Paymenits) afy person
takes any step whatseever relating to (i) the winding-up or administration of any Chargor or {iiy-
any arrangement with the creditors of any Chargor, then the Security Agent may retain the
whole or any part of the Debenture Security for such further period as the Security Agent may
in its discretion think fit. Such Security will be deemed to-have been held and to have
rernained held by the Security Agent as security for the payment of the Secured Liabilities.

Prior charges

If there subsists any prior Security against the Charged Property and either any slep is taken
fo exercise any power of remedy conferred by such Securlly or the Securily Agent or the
Recelver exercises any power of sale pursuant to this Debentiire, 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 entitled to such Security. Any -accounts so settled and
passed are conclusive and binding on each Chargor. '

Each Chargor shall reimburse the Security Agent for any costs inctrred by the Security Agent
in exercise of its rights under this Clause 23 (Prior charges).

Opening a new account

If the Secuity Agent receives notice of any subsequent Security affecting the Charged

Property, then each Secured Party may open a new account for any Chargor in its books.

If & Secured Party does not open such new account, then, unless the Secured ‘Party gives

‘express written notice to the contrary to The relevant Chargor, all payments by or on behalf of

the Chargor to the Secured Party will be treated as from time of receipt of notice of such
subsequernt Security by the Secured Party as having been credited to a new account of that
Chargor and not as having been apglied in reduction of the amount of the Secured Liabilitles
as at the timeg when the notice was received.

Suspense account

A Secured Party may, in its discration, ciedit to any suspense or impersonal account and hold
in such account, on such terms as the Secured Party in its discretion may think fit, all monies
received, racovered or realised by the Secured Party pursuant to this Debenture {including,
without limitation, the procesds of any conversion of currency) pending the application from
time ta time (as the Secured Party may effect in its discretion) of such monies and accrued
interast, if any, in or towards satistaction of the Secured Liabilities.

Changes to the Parties

No 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 Security Agent may assign, transfer, novate or dispose of 4ll or any part of, or any interest
in, its rights and obligations under this Debenture, in accordance with the terms of the Credit
Agreement.

Each Chargor consents to Subsidiaries of the Company becoming parly to this Debenture as
Chargors from time to time by entering into.an Accession Dead with the Security Agent.
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27,

271

272

273

28.

29,

30.

30.1

30.2

30.3

Currency

All monies received or held by the Security Agent or any Receiver in respect of the Secured
Liabilittes may be converted from time to time after demand has been made, into such ofher
currency as the Security Agent in its absolute discretion considers necessary or desirable to
cover the obligations and liabilities actual or contingent of any Chargor in that other currency at
the Agent's Spot Rate of Exchange for purchasing that other currency with the existing
curfancy. '

Neither the Security Agent nor any Receiver shall be liable to any Chargaor for any loss
resulting from any fiustuation in exchange rates befdre or after the exercise of any of its or
their powers or rights under this Debeniure.

No payment to the Security Agent (whether under any judgment or court.order or otherwise)
shall discharge the obligation or liability of any Chargor in respect of which it was rmade unless

-and until the Security Agent shall have received payment in full in the eurrency in which such

obligation or-liability was incurred and, to the extent that the amount of any such payment; on
actual conversion into such currency; shall fall short of such obligation or ligbility actual or
contingent expressed in that currency, the Security Agent shall have a further separate cause
of action against that Chatgor and shall be entitled to enforce the security constituted by this
Debenture to recover the amount of the shortfall and such -amount will bear interest at the
Defauilt Rate from the date of payment by the Security Agent uniil the date of reimbursement.

Setf-off

A Secured Party may set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficlally owned by that Secured Party) against any matured
obligation owed by that Secured Parly 1o that Chargor, regardless of the place of payment,
booking brarnch or currency of either obligation. I the obligations are in different currencies,
the Secured Party may convert either obligation at & market rate of exchange in its usual
course of business for the purpose of the set-off.

MNotices

{a) Subject to Clause 28(b), Clause 34 {Notices) of the Credit Agreement (other than
Clause 34.6 (Electronic communications)) Is incorporated into this Debenture as if fully
set out.in this Debenture,

{b) Any notices from or to & Chargor may be sent by or to the Securily Agent directly,
rather than through the Agent.

Miscellaneous

Every provision contained in this Debenture shall be severable and distinct from every other
provision and if, at any time, any provision 6f 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 nior the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

Clause 36 (Paitial Invalidify), Clause 37 (Remedies and Walvers), and Clause 42
(Counterparts) of the Credit Agreement apply to this Debenture as though set out in this
Debenture in full,

Failure by ons or more partiss {"Non-Signatories") fo execute this Debenture on the date of
this Deberture will not invalidate the provisions of this Debenture as between the other parties
who do execute this Debenture. Any Non-Signatories may execute this Debentura {or a
counterpart of this Debenture) on a subsequent date and will thereupon become bound by its-
provisions.
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30.4

3.

.3_1'.;.1

N2

32,

32.1

322

33,

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

HM Land Registry

Each Chargor shall apply ini the manner specified- by the 2003 Rules to the Land Registry {or
will use all reasonable endeavours 1o assist the Security Agent in its application to the Land
Registry, and in any event will hot object to such registration}, at the same time as applying to
register this Debenture, for registration against the title to the Property of the following
restrictiorn:

"No disposition of the registered estate by the proprietor of the registered estate Is to be
togistered without a written consent signed by the proprietor for the time being of the charge
dated fe] in favour of Barclays Bank PLC as securily agent referred to in the charges register”.

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or
will use all reasonable endeavolts to assist the Security Agent in its application to the Land
Registry, and in any everit will not object to such registration), at the same time as applying to
register this Debenture, for registration against the title to the Property of a notice of the
obligation of the Secured Parties to make further advances under the terms of the Finance
Documeants (which obligation Is deemied to be incorporated info this Debenture).

Release

Subject to Clause 22.2 {Avoidance of payments), upon irrevocable: discharge in full of the
Secured Liabilities the Security Agent shall, at the request and the cost of the Chargors
{subject to any agreed costs cap), release from the Debenture Security and reassign to the
Chargors all the Chargors' rights, title, interest and benefit in and to the Charged Property by
executing a felease in the form set out in Schedule 5, with such arigndments as the Secluity
Agent may-agree at the Chargors' request.

Where any Chargor sells or otherwise disposes of an asset to a purchaser which is not @
meimber of the Group, and stch sale or disposal is permitted. by the terms of the Credit
Agraement, the Security Agent shall, at the request and cost of the relevant Chargor, release
from the Debenture Security all the Chargot's rights, title, interest and benefit in and to the
asset the subject of the sale or disposal.

Governing taw

{a)y This Debenture and any dispute, controversy, proceedings, claim or obligation of
whatever nature arising out of or in any way relating to it, its subject matter or
formation {(whether confractusl or non-contracteal) is governed. by and shall be
conistrued if accordance with English law.

(b) Clause 44 {Enforcement) of the Credit Agreament is incorporated into this Debenture
as if fully setout in this Deberiture, ahd as though each reference to "this Agreement”
was a referénce to this Debenture.

In witness ‘whereof this Debenture has been executed and delivered as a deed on the date
written at the bedinning of this Debenture.
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Schedules
Schedula 1

The Chargors

R&Eame of Chargor 1 Gompany Numhber Registerad office
Gﬁ["e_ston plc | B0210505 Creston House, 10 Great Pultensy
a2 .S-t-reé't London W‘i-F Q:NB
Creston Conhections Limited (13745388 Creston House, 10 Greal Pulter’rey '
1 Sireat, London W1F 9NB
“Creston Overseas Holdings Limited 05964051 Creston House, 10 Great Pulteney
Btreet, London W1F 9NB
1 DJM Digital Selstons Limited 06638236 | Creston House, 10 Great Pulteney ]
Solorions o : Strest, - London W1F 9NB
| Emery MoLaven Qrr Limited 01913706 Creston House, 10 Great Pulteney
' Street, London W1F-9NB
| EMIO Group Limited 02592744 : -Creston House, 10 Great Puilteney |
[ Sireet, London WAF ONE
| How Splendid Limited |- 04692212 Creston House, 10 Great Pulteney
Street London W1 F9NB
| ICM Direct Limited 03543454 ‘Creston House, 10 Great Pultenay
Stredt, London W’IFQNB
ICM Research Limited (26571387 Creston House, 10 Great Pulteney
' : _Street London W1F 9NB
“Marketing Sciences Limited 01317137 Creston House, 10 Great Pulteney
: Bhreat, Londor W1F oNB
| Nelson Bostock Group Limited 02143374 Creston House, 10 Great Pulteney
' ' : _Str’e‘ei, :London W'I'F:QNB_
Pan Advertising Limited 04953404 Creston House, 10 Greal Pulteney
Street Lotdon WIE oNB
Red Door Commiunications Group 03857171 Creston House, 10 Great Pulteney
__Limnted Street, London W1F anNB :
| The Real Adventure Marleting. 2636004 Cieston House, 10 Great Pulteney
_ Commumcatlons L[mited Shreet, London W{F 9NB
“Tullo Marshall Warren Limited 01332638 | Crestori: House, 10 Great Pulteney |

Sfreet Loridon WI1F . 9NB
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Schedule 2

The Secured Assets

Part1

Property

NONE AS AT THE DATE OF THIS DEBENTURE

Part 2

Securities

Chargor

| Name  of company in which
- | Securities are held-©

Securities held

Creston plc

_ Creston Cannections Limited

.2 ordinary shares of £1 each

Crestor plc

| Creston Overseas Hoidings
| Limited

2,806,445 ordinary shares of £1 each

Creston pl¢

DJM Digital Solutions. Limited

{ 75 ordinary shares of £1 each

Creston plc

EMO Group Limited

85,486 ordinary shares of £1 each

Creston plc

How Splendid Limited

1’51480 A ordinary shares of £0.001
1 each

Creston plc

ICM Research Limited

g 2,292 ordinary shares of £0.01 each

Creston ple

Marketing Sciences Limited

1,755 ordinary shares of £1 &ach

'_Crest'on ple

Nelson Bastock Graup Limited

26,372 ordinary shares of £0.01 each

Creston plc

Pan Advertising Limited

956 ordinary shares of £1 each

50 ordinary A shares of £1-each

10,000 B ordinary shares of £0.01 each

Creston ple

Red Door Gommunications Group
Limited

20,521 ordinary shares of £1 each

| Creston plc

| The Real Adventure Marketing

Commuhications Limited

10,000 ordinaty B shares of £0.01 each

10,750 A ordinary shares of £1 each

Creston ple

Tullo Marshall Warren Limited

1,337,405 ordinary shares of £0.01-each |

EMO Group Limited

Emety McLaven Orr Limited

224,288 ordinary shares of £1 each

27
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oM Research Limited ICM Direct Limited 100 6:r;di|1ary_shares of £1 each

Part 3
Cash Collateral Accounts

NONE AS AT THE DATE OF THIS DEBENTURE
Part 4

Assigned Contracts

NONE AS AT THE DATE OF THIS DEBENTURE
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To

Schedule 3

Notice of Assignment

s[Insurer/Counterparty]
s[Address]

Attention: »

s 20ee[Date]

Dear Sirs

Notice of assignment

1

We raefer to. the following [insurance policy)/fcontract] {the "[Policy}I[Contract]“}:
efinsert details)

We hereby give you riotice that by a debenture dated 2011 granted by us, [e] (the
"Chargor"} to Barclays Bank PLC as security agent (the “Security Agent") we have assigned
absolutely to the Bank all of our rights, tifle, interest and benefits in and to the
[Palleylf[Contract).

Please note that we are not entitied to agree or cancel or modify the [Policy}/[Contract]” in any
material way or in a way which reduces its value, except with the Security Agent's prior written

consent; however you may continue to deal directly with us in relation to the [Policy)/[Contract]*

until such fime as the Securily Agent gives you written notice that the Deberiture has become
enforceable in accordance with its terms {an "Enforcement Notice").

You are hereby authorised and directed:

{a) to comply with all requests -(-fot"' information or otherwise) and instructions received by

you from the Security Agent without reference to or further authority from us;

b} [to note on the Policy the interest of the Security Agent pursuant to the assignment
refeired to above;]™ and

() following receipt of nolice an Enforcement Notice, to pay all sums payable to us
pursuant to the [Policy)/[Confract]* to such bank account as the Security Agent may
instruct you from time to time and to hold the benefit of the [Policyl/[Contract]* to the
order of the Security Agent. '

Thig notice may only be revokad -or amended w‘rth the prior wrilten consent of the Security

.Agen_t.

Please confirm by completing the acknowledgement on the enclosed copy of this notice and
reluming it to the Security Agent {with & copy to-us) that you agree to the above and that:

{&) that up to the date of your acknowledgerient of this notice, you have not received any
notice of any prior assignments, charges, or othet security or third party interests in or
to the [Policy}{Contract]* other than in favour of Barclays Bank PLC, you are not
aware of any breach of the terms of the [Policy]/[Contract]*, and you will notify the
Security Agent promplly if you should do soin the future;

20 24602872_2.dos




(b) following a receipt of an Enforcement Notice:

(i) the Security Agent shall be entitled Immediately or at any time thereafter to
exercise all our rights, powers -and discretions in respect of the
[Policy)/[Contract]*; and
fii} you will not permit any sums-to be paid to us or to any person pursuarit to the
Policylf{Contract]* withiout the prior writlen consent of the Security Agent: and
{c) if you make any attemnpt to amend, terminate or cancel the [Policy}f{Contract]?, you will
ligise with and notify the Security Agent and not us.
7 This notice shall be governed by and construed in accordance with English faw.
Yours faithfully

For and on behalf of
#[Chargor]

[On copy]

To s[Security Agent)

s[Address]
Altention: »

Dear Sirs,

We ackriowiedge receipt of the above notice (the “Motice”) and confirm that we agree with, and
undertake to comptly with, its terms, including without limitation the matters set out in Clause 6 of the

rotice.

For and on behalf of
]

Dated:

NOTES.

L

W

Delete as appropriate

Include in notices for insurance policies only
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Schedule 4

Form of Accession Deed

This Accession Deed made on 20ee
Between:
(n [#] (company number: e) whose registered office is at [#] (the "New Chargor”); and

(2)

Barclays Bank plc as agent and tristee for itself and for gach of the Secured Parties {the
f'Security Agent™),

and is supplemental to'a Debenture granted by Creston plc and others in favour of the Security

Agenton 29 Novariiber 2011 ({the "Debenture”).

Now this Deed witnesses as follows:

1

4.1

Definitions and Interpretation

Words and expressions defined in the Debenture shall have the sameé 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
trember of the Group.

Accession

The New Chargor:

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

{b) creates and grants with_effect from the date of this Deed, the morgages, charges,

' assignments and other Security which are stated to be created or granted pursuant to
the Debenture,

as if the New Chargor had been an original party to the Debenture as a Chargor.

Security

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

{a) by way of legal moitgage, the Property specified in Part 1 of the Schedule to this
Deed, and all Rights relating to such Property,

{2)) by way of first fixed charge:

it all Property (other than Rack Rent Leases) not validly charged in Clause
' 4.1(a} and all Rights relating to such Property;

(i) ali easements, rights and agreements In respect of all Property (other than
Rack Rent Leases); and ' '
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4.2

4.3

()
(d)
(e)
(M
{9)

(1)
{m)

(r)

{)

{a)

(r)

{iliy &l proceeds of sale derived from all Property;

by way of first fixed charge, its Contracts insofar as the same are capable of charge;
by way of first fixed charge, its Book Debts:

by way of first fixed charge; all Its Intellectual Property Rights

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(g);
by way of first fixed charge, all its Derivative Assets of a capital naturs;
by way of first fixed charge, all its Derivative Assets of an Income nature;

by way of first fixed charge all its present and future bank accounts, cash at bank and
credit balances {excluding those arising on fluctuating accounts) with any bank or

other person @nd all rights relating to or attaching to them (including the right fo

interest);
by way of first fixed c’harge,_ all its' goodwill and uncalled capital for the time being;

by way of first fixed charge, all present and future insurances in respect of any Fixed

‘Charge Assets and the proceeds of such insurances;

by way of absolute assignment, the benefit of contracts specified as Asslgned
Contracts in Part 3 of the Schedule to this Deed:-

by way of absolute assignment, the benefit of the Hedging Agreements and any letters:
of credit issued o it

by way of absolute assignment, all rights, money or property aceruing or payable to it

now or-in the fulure 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 4.1(a) to 4.1(o) above;

by way of first fixed charge, its 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
SlMs. 5o recovered; and

by way of first floating charge, all its undertaking and assets whatsoever, wherever

situate, whether movabile, immovable, present or future, including, without limitation,

its uncalled capital for the time being and all its undertaking and assets referred 1o
above which are, for any reason, not validly charged or assignad pursuant to Clauses
Clauses 4.1(a) to 4.1(q) (inclusive) of this Deed,

The assignments set out in Clause 4.1 are absolute assignments for the purposes of section
136 LLPA and are not made by way of charge only,

The floating charge created by Clause 4.1(r) of this Deed is a gualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the insolvency Act,

Construction

Save as specifically varied in respect of the New Charger only, thé Debenture shall continue
and remain in full force and effect this Accession Deed shall be read and construed as one
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with the Debenture so that alf references to "this. Debenture” in the Debenture shall include
refarence to this Accession Deed.

8 Governing Law
This Accession Deed shall be governed by and construed according to English iaw.

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

[Add signature blacks after Schiedule]
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Schedule to Accession Deed

Part 1
Property
Chargor- Short 'be'scr-i'p-tic-n of Property Title ﬁﬁmi_bér'?(:i'f _
T : registered)
(o] Limited [o] o]
Part 2
Securities

L Chargor' .

‘Name of company ir which
;- -Becurities are held

Secﬁrities held-

1 [o} Limited

[#] Limited

[e] [ordinary] shares

Part 3

Assigned Contracts

. Chargor Date of 1. =‘Phrtl-e's_'tq Deﬁalls of contrast
= ' contract: - eontract”
| [®] Limited [e] [#] [=]
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Schedule 5

Forimi Deed of Release

This Deed of release is made on 200e
Between:

{1y e[The Sacurity Agent] (registered in England and Wales under company number e) the
registered office of which is at e (hie "Security Agent "); and

(2) s[The Chargors] (registered in England and Wales under company number e) the registered
office of which is at'e {fhe "Chargors™).

ftis agreed as follows:

The Security Agent hereby releases all and any security interests created or evidenced in the
debenture granted by the Chargors to the Secutity Agent on 28 November 2011 (the "Debenture”) and
all and any fixed and floating charges created by the Debenture over any of the property, rights and
assets more particularly described ini the Debenture (together the "Security Interests™).

The Security Agent hereby confirmis that it is entéring Into this Deed for itself and on behalf of each
other bank and other financial institutions for whom it acts as agent in respect of the matters set out
herein,

The Security Agent hereby agrees, subject to its costs for so doing being fully indemnified by the
Chargors, to execute such other documents for the release of the Security Interests as the Chargers
may require, inchiding, without limitation, notices of reassignment and Land Registry Forms.

This Deed shall be governed by and construed in accordarice with English Law.

Unless exprassly provided in this Deed, no express term of this Déed nor any term implled under it is
enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 or otherwise by any person
whe Is not a party to it and the consent is not required fo rescind or vary this Deed at any fime of any
person who is not a party to it

In withess whereof this Deed has been executed and deliversd as a deed on the date written at the
beginning of this Deead;

[Add signature blocks]

NOTE: this deed of refease is intended to provide a simple template Tor the Securily Agent to execule
on redemption of the secured fiabilfties withoutf needing fo take additional legal advice af such time
should it choose not to. it.cannot therefore be negotiated untif the time of release, at which point the
Security Agerit will consider any proposed amendinents from the Chargor.
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The Company

Executed and Delivered as a Dead
for and on behalf of

CRESTON PLC

by & director in the presence of:

Signature of wifisss’

Name: Dhrce, &CJ!“'\SZ_;W!C,

Signatures

Director

Address:  Qugwev & UP L a0 Wiek HOLROG A/

Occupation: Tﬂ;ﬁ”‘/ £¢ Sﬁfs'lfrm&

Other Chargors

Executed and Delivered as a Deed
for and on behalf of

CRESTON CONNECTIONS
LIGITED

by a director in the presence of;

Signature of witness:;
Name: TIHMTEL - @e ’;‘5-2,'?"{;(

Address:

S . :

Director

[ OLSWANG LLP
ocapaten: 1 90 High Holborn
{London WC1V 6XX

Tehnee soticiror
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Executed and Delivered as a Deed
for and on. biehalf of
CRESTON OVERSEAS HOLDINGS

LIMITED

by a director in the presence. of:

Signattire of witness: |

Name:

Address:

Oegupation:

Executed and Delivered as a Deed
for and on behalf of

DJM DIGITAL SOLUTIONS LIMITED
by = director in the presence of:

Signature of witiess:

Neme:

Address:

i R et i e

Darre. BOSTTHL

- OLSWANG LLP

1 90 High Holborn
L.ondon WC1V 6XX

TALIM £& SOULITOR

T ot e e’

I OLSWANG LLP
90 High Holborn |
London WC1V 6XX]

occupstion: “TFHA W EE SOl CiTH

Executed and Delivered as a Deed )
for-and on behalf of 3
EMERY MCLAVEN ORR LIMITED )
by a director in the presence of: Y

Signature of withess:

Name:

Address:

Occupation:

OLSWANG LLP
| 90 High Holborn
[London WC1V 6XX

TN e S0EaC (LS
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Diractor

Director

24502872_2.doc




Executed and Delivered as a Deed
for and on behalf of
EMO GROUP LIMITED

by a director in the presence oft .. Director

Signatitre of withess:
Doy ge. Bo ARG

| OLSWANG LLP
90 High Holborn
London WC1V 6XX

TRG e Soiieired,

Name:

Address:

QOccupation:

Executed and Delivered as a Desd }
for and on behalf of b
HOW SPLENDID LIMITED b

by a directorin the presence of, o Director

Sighature of wilness:

DA Bosszav4
neme: OLSWANG LLP
Addregs: 190 HithOIbOfﬂ .

London WC1V 6XX|

Occupation; 'mﬂ\ nEe oo,

Executed and Delivered as a Deed
for and on behalf of
ICW DIRECT LIMITED

by a directorin the presence of: Director

Slgnaturs of witnes

Name: .Dy‘u Eﬁ'f"\ﬁ'?_'l""ﬂ{_ |
aaess: | OLSWAMNG LLP

| 90 High Holborn
Qocrpation: : lLQﬂdOh W(::1 V GXX

Tllajoee 021 Crvod,
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Executed and Delivered as a Deed
for and on: behalf of
ICi RESEARCH LIMITED

by a director in the presence of; Director

Signafure of withess:

- Dt rwms?;f‘ﬂi

s ITOLSWANG LLP

w190 High Holborn
ILondon WC1V BXX

Occupation: - ‘fﬂﬂ Ty ¢e  sooit (et

Executed and Delivered asa Deed
for and on behalf of

MARKETING SCIENCES LIMITED
by a director in the presence of;

Signature of withess:
Daviee BoMsLeld

" [TOLGWANG LLP
| 90 High Holborn
fLondon WCiV 8XX|
Occtpalion:

Teohivee 3O ¢ Mg,

Executed and Delivered as a Deed

for and on behalf of

NELSON BOSTOCK GRQUP LIMITED
by a director in the presence of:

LT W

Signature of wilness:

DA~ oAyl

Neme 1 OLSWANG LLP

addess: 190 High Holborn |
[London WCAV B304

Oceupalion: Tt Mee Sm..iu“m’i..
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Executed and Delivered as a Deed
for and on behalf of

PAN ADVERTISING LIMITED

by a directorin the presence of:

Pt St et ”

_ Director

Signature of wilhess:

DiMiee RO LTI,

e L OLSWANG LLP

Addrass; 90 H]gh ' HDibOm
London WC1V 6XX

Occupation: ¥ iru"ég LOLIC o

Executed and Delivered as a Deed )
for and orrbehalf of }
RED DQOR COMMUNICATIONS GROUP )
LIMITED )

)

by a director in the presence of: Director

Signatlire of withess:

L O0#eL Bomgy L

Name: OLSVVAMG E.._L-P
Address: a0 nghHO'bQin
[London WC1V 6XX

Occupation: »—;Qq WwWee oot el

Executed and Delivered as a Deed
for and on: behalf of

THE REAL ADVENTURE MARKETING
COMMUNICATIONS LIMITED

by a director i the presence of.

| Director

Signalure of wilhés.
’ DN BOMSLey i,
COLEWANG LILP |
90 High Holborn |
{london WCIV 63X

Dccupatic; ,T.&q‘ e Soiioeta

Name:

Addrass:
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Executed and Delivered as. a Deed

for and on behalf of

TULLO MARSHALL WARREN LIMITED
by a director in the presence of.

_ Direcior

Signature-of wilness:
Narn; DAM1eL 8&7("\5’7__7\;‘-!{,
Address: OILSW AN@_LLP

90 High Holborn |
Occupation: Lgﬁdﬁﬁ W{:‘:‘i\f 6}(}{ :

ooy wee  SodciTol

The Security Agent

Signed for and on behalf of
BARCLAYS BANK PLC

by its duly authorised attorney
ire the presence of,

Signatire of withess:
Name:

Address’

Qccupation:
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Executed and Delivared as a Deed

for and on behalf of

TULLC MARSHALL WARREN LIMITED
by a director In the presence of;

Signature of withess:
Narne:

Address:

Qecupalion:

The Securlty Agent

Signed for and on behalf of
BARGLAYS BANK PLC

by its duly authorised attorney
In the presence of:

Slgnature of witneg.

Narie: Waent  SAouy

Addregss;

Uecupation: ﬂ\’f F

Diractor

ML SHAA AA AL EVL.

Attorney

4
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