In accordance with
Sectons B59A and
859.J of the Companias
Act 2006

MRO1

Particulars of a charge \ 36 SoZ /\3? /m

Companies House

A fee 1s payable with this form You can use the WehFiling service to file tis form online
Please see 'How to pay’ on the last page Please go ic www companieshouse gov uk
J What this form is for What this formis N - For further information, please

= HAdanrcs at

You may use this form to register You may not use the
a charge created or evidenced by an regster a charge wt
instrument instrument Use for

This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of thy
delivered outside of the 21 days it will be rejected unless it1s

- |}

a court order extending the time for delivery AZ5 "AZFAESOH®
2
D You must enclose a certified copy of the instrument with this COMP;Z\/OB/ZOH #1490
scanned and placed on the public record NIES House
Company details |Cf | | | For officil use
Company number 215 | 4 | 2198 | 0 | + Filling 1n this form

Please complete in typescnpt

Company name n full

FDM Group Limited or in bold black capitals

All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date

F_PFPRFE

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name HSBC Bank plc
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement betow

D | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

46942094 1\kh27

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed securnty

Description

None

Continuation page
Please use a continuation page If you
need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

X Yes

No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

x Yes Continue
No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

X Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

x Yes
No

46942094 1\kh27
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MR(6)

Signature

I Please sign the form here

Signature

Signature

x Nl yed Moy s’ X

This form must be signed by a person with an interest in the charge

46942094 1\kh27
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
publhc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Please note that all information on this form will
appear on the public record

How to pay

Contact name Kate Hardwidge

I Company name Pinsent Masons LLP

|

I address 30 Crown Place

A fee of £13 1s payable to Companes House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

| Post town London

I County/Region

[Poseote | E [ 2 [Aa] [4[E[s
| Country

| DX

| Telephone 0207 490 9676

Certificate

We will send your certificate to the presenter's address
If gven above or to the Company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or with
information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Regrster

2 You have included a certified copy of the
instrument with this form

[0 You have entered the date on which the charge
was created

O You have shown the names of persons entitied to
the charge

O You have ticked any appropriate boxes in
Sections 3,5,6, 7&8

[0 You have given a descnption 1In Section 4, if
appropnate

O You have signed the form

O You have enclosed the correct fee

O Please do not send the arnignal instrument, 1t must
be a certified copy

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Comparies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compames registered 1n Northern Ireland
The Registrar of Companies, Companies House
Second Floor, the Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companigshouse gov uk

This form 1s availlable in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

46942094 1\kh27
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2542980
Charge code® 0254 2980 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2013 and created by FDM GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd August 2013

Given at Companies House, Cardiff on 23rd August 2013

R OF ¢,
P Oy,

£ ..
‘©
- ° *
<y, -

Canp a®

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

o4
-‘I‘LES S

Companies House




EXECUTION VERSION

DATED \% Aogor.-f: 2013

(1) THE CHARGORS

(2) HSBC BANK PLC
{as Lender)

DEBENTURE

We certify that, save for material

redacted pursuant to s 859G of the
Companies Act 2006 this copy instrument is a
correct copy of the onginal instrument

2L AGuek 1013

O

Pinsent Masons
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THIS DEBENTURE 1s madeon \& Auﬁus—b 2013

BETWEEN -

(1) THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by execuling a
Deed of Accession, each a "Chargor” and together the "Chargors"), and

{2) HSBC BANK PLC (the "Lender”)

THIS DEED WITNESSES as follows -

1 INTERPRETATION

11 Definihons

In this Debenture -

*Account” means any account opened or maintained by any
Chargor at any bank or financial institution

"Assigned Account” means any Account that may from time to time be
agreed by the Lender and the Parent to be an Assigned
Account

"Charged Property" means all the assets and undertaking of the Chargors

which from time to fime are, or purpert to be, the subject
of the securiy created in favour of the Lender by or
pursuant to this Debenture

"Deed of Accession” means a deed substantially in the form of Schedule 6
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

"Enforcement Action” means -

(a) the acceleration of any Secured Liability or any
declaration that any Secured Liability 1s prematurely
due and payable or payable on demand {(cther than
as a result of it becoming unlawful for the Lender to
perform its obhgations under, or of any mandatory
prepayment ansing under, the Finance Documents),

{b) the taking of any steps to enforce or require the
enforcement of any Transaction Secunty (Including
the crystallisation of any floating charge forming part
of the Transaction Security),

{c) the making of any demand against any Obligor in
relaton to any guarantee, indemnity or other
assurance against loss in respect of any Secured
Liability {including exercising any put or call option
agamst any Obhgor for the redemphon or purchase
of any Secured Liability},

(d) the exercise of any nght of set-off agamnst any
Obligor in respect of any Secured Liabthty,

46673517 3wh0T




"Enforcement Date"

"Event of Default”

"Facility Agreement”

"Finance Documents”

"Fixed Plant and
Equipment”

"Fixtures"

"Group"

‘Insurances”

"Intellectual Property”

"Land”

ABG73517 3wwho?

(e) the sumg for, commencing or Jjoiing of any legal or
arbitration proceedings against any Obligor to
recover any Secured Liabiity, or

(fy the petiioning, applving or voting for, or the taking
of any steps which may lead to any administration,
winding-up, insolvency or dissolution of or in relation
to any Obligor

means the date on which the Lender first takes
Enforcement Action

has the meaning given 1n the Faciity Agreement

means the facility agreement dated the same date as
this Debehture made between the Chargors and the
Lender

has the meaning given in the Facilty Agreement

means all plant, machinery or equipment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but ts now or at any time directly or
indirectly attached by any means and for any purpose to
any land or buiding, whether or not it 18 removable or
intended to form part of the land or buitding

means all things of any kind now or at any time affixed
to Jand for any purpose, including, without hmitation,
trade and tenants fixtures

has the meaning given 1n the Facility Agreement

means, together with those insurance policies details of
which are set out in Schedule 4 {Details of Materal
Insurances), any policy of insurance or assurance

means together with, but not imited to, the intellectual
property detalls of which are set out in Schedule 5
{Detals of Intellectual Property) any of the following -

{a) any registered mtellectual propersty nght in any
terntory or Junsdiction, including, wathout
hmitation, patents, trade marks, service marks,
registered designs, and any similar nght in any
terntory or junsdiction and any applications or
right to apply for any of the above,

(b) any invention, copyright, design rnght or
performance nght,

{c) any trade secrets, know-how and confidential
information, and

(d) the benefit of any agreement or licence for the
use of any such nght

means any estate, nght or interest in or over land,
whether legal or equitable, and wherever the land is
situated including, without hmitatior, any buildings and




"Lender”

"Letting Document”

"Loose Plant and

Equipment”

"LPA"

"Material Contracts”

"Monetary Claims”

"Notice of Assignment”

"Obligors"®

"Parent”

"Planning Acts”

"Receiver”

46673517 wh07

Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land” excludes hentable
property situated in Scotland

includes the Lender's successors i ttle and any
successor appointed in accordance with the Finance
Documents

means any lease, lenancy or licence to occupy or any
agreement for any lease, tenancy or licence to occupy
granted or entered into by any Chargor or any
predecessor in title in respect of any of its Land, and
any licence, consent or approval given under any lease,
tenancy or hcence to occupy

means, In relation to each Chargor, all plant, machinery,
equipment and moilor vehicles now or at any time
owned by such Chargor as a capital asset which Is not
Fixed Plant and Equipment

means the Law of Property Act 1925

means any contract entered into by a Chargor which
represents 5 per cent or more of turnover of the Group

means all book and other debts and monetary claims
now or In the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether hquidated or unliquidated, certain
or contingent including, without Limitation, credit
balances on any Accouni, and together with al!
chegues, bilis of exchange, negotiable nstruments,
credits and securities at any ime giwven in relation to, or
to secure payment of, any such debt

means a notice of assignment in substantially the form
set out in Schedule 7 (Form of Notice of Assignment of
Insurance), Schedule 8 (Form of Nolice of Assignment
of Assigned Accounts), Schedule @ (Form of Noftice of
Assignment of Matenal Contract), Schedule 10 (Form
of Notice of Charge of Account) or in such form as may
be specified by the Lender

has the meaning given in the Facility Agreement

means Astra Topco Limited (Company Number
7078823)

means the Town and Country Planming Act 1990, the
Planning (Listed Building and Conservation Areas)
Act 1990, the Planning (Consequential Provisions)
Act 1990, the Planming (Hazardous Substances)
Act 1990 and the Local Government Planning and Land
Act 1980 and any subsequent legislation of a similar
nature

means any fecewer, recewver and manager or
adrministrative receiver of the whole or any part of the




"Regulations”

"Related Rights”

“Secured Liability”

"Securities”

"Security”

"Shares"

46673517 3who?

Charged Property

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S12003/2336) or equivalent
legisiation 1n any applicable junsdiction bringing into
effect Directive 2002/47/EC on financial colateral
arrangements, and "Regulation” means any of them

means n relation to any Charged Property

(a) the proceeds of sale of any part of that
Charged Property,

{b) all nghts under any licence, agreement for
sale or agreement for lease in respect of that
Charged Property,

{c) all  rmghits, benefits, claims, contracts,
warranties, remedies, security, indemnities or
covenants for titte in respect of that Charged
Property, and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means any hability expressed to be due, owing or
payable by any Chargor under or in connection with any
of the Finance Documents (together the "Secured
Liabillties")

means all the nght, title and interest of a Chargor, now
or in the future, in any-

(a) stocks, shares, bonds, debentures, loan
stocks, or other secunhes i1ssued by any
person,

(b) warrants, options or other nghts to subscribe,

purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other securities or investments i1ssued by any
person, and

{c) units or other interests in any unit trust or
collective investment scheme,

other than the Shares

means a mortgage, charge, pledge, hen or any cther
secunty interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

all shares i any member of the Group cwned by a
Chargor or held by any nominee on a Chargor's behalf
including, without limitation, the shares specified In
Schedule 3 {Dstails of Shares) heid by, to the order of
or on behalf of, any Chargor at any time
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13

14
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"Transaction Security” has the meaning given in the Facility Agreement

"Transaction Security has the meaning given n the Facility Agreement
Documents”

Incorporation of terms

Unless the context otherwise requires or unless defined in this Debenture, all words
and expressions defined or whose interpretation s provided for In the Facility
Agreement shall have the same meanings in this Debenture

Interpretation
in this Debenture, unless the context otherwise requires -

131 words importing the singular shall include the plural and vice versa and
reference to any gender includes the other gender,

132 the term "assets" includes all property, nghts and revenues whatsoever, and
wheresosever, present and future,

133 references to a "guarantee” nclude an indemnity or any other form of
surety,

134 an Event of Default 1s "continuing” i t has not been waived, or «f capable of
remedy, has been remedied to the satisfaction of the Lender,

135 all references to documents include all vanations and replacements of such
documents and supplements {o such documents,

136 all references to a parly include references to its personal representatives,
permitted assigns and transferees and its successors in title and (where
applicable) to any replacement or additional trustee or agent,

137 references to persons include bodies corporate, unincorporated associations
and partnerships, and

138 words and phrases defined in the Companies Act 2006 have the same
meanings in this Debenture but the word "company” includes any body
corporate

Statutes and headings
In this Debenture -

141 any reference to any statute or statutory instrument includes any enactment
replacing or amending it or any mstrument, order or regulation made under it
and also includes any past statutory provisions {(as from tme to time
modified or re-enacted) which such provision has directly or indirectly
replaced, and

142 headings are for reference purpeses only and shall not affect the
construction of anything in this Debenture

Clauses and Schedules
In this Debenture references to *Clauses” are to the clauses or sub-clauses of this

Debenture, references to "Schedules” are to the schedules to thus Debenture and
references to "Paragraphs” are o paragraphs of the Schedules The Schedules shall
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22

31

be treated as an integral part of this Debenture and references to this Debenture shall
include the Schedules

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will on demand of the Lender pay and discharge any
or all of the Secured Liabilites when due

interest

Each Chargor covenants to pay interest to the Lender upon any sum demanded in
accordance with Clause 2 1 (Secured Liabifities) untl payment {both before and after
any judgment) at one per cent above the rate applicable to that sum immediately
before demand (or, & there was no such applicable rate, at one per cent above the
t ender's base rate)

CHARGES

Mortgages and Fixed Charges

As a continuing securlity for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Lender all its nght, title and interest from time to time In

each of the following assets -

311 by way of first legal mortgage all Land which 1s descnbed in Schedule 2 and
all other Land now vested in any Chargor,

312 by way of first fixed charge all other Land now vested in any Chargor (to the
extent not effectively charged by Clause 3 1 1) and all Land acquired by any
Chargor after the date of this Debenture,

313 by way of equitable mortgage or (if or to the extent that thus Debenture does
not take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

(a) the Secunties,

{b) the Intellectual Property,

(c) the Monetary Clasms,

(d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

(f) the Accounts (other than the Assigned Accounts),

(g) the Related Rights under or n connection with the Shares, the

Securities, the Accounts (cther than the Assigned Accounts), the
Intellectual Property, the Monetary Claims, the Fixed Plant and
Eguipment and the Loose Plant and Equipment,

(h) to the exient not assigned or effectively assigned by Clause 3 3
(Assignments), the Matenal Contracts, the Insurances, the
Assigned Accounts and other agreements and all Related Rights in
respect of such Charged Property, and
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33

34

35

36

41

)] its present and future goodwill and uncalled capdal

Floating Charge

As continuing secunity for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Lender by way of first floating charge the whole of such
Chargor's undertaking and assets, present and future and wherever situated, which
are not for any reason effectively charged or assigned (whether in law or equity) by
way of fixed secunty by this Debenture, including, without himitation, any hentabie
property of such Chargor situated in Scotland

Assignments

Each Chargor with fuii title guarantee assigns absolutely in favour of the Lender, but
subject to the nght of such Chargor to redeem such assignment upon the full payment
or discharge of the Secured Liabilities, its nght, title and interest from time to hme In
each of the following assets -

331 the Matenial Contracts,
332 the insurances,
333 the Assigned Accounts, and

334 all nghts under any agreement to which it 1s a party and which I1s not
mortgaged or charged under Clause 3 1 (Mortgages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor is entitled until-the Enforcement Date to exercise all nghts assigned
under this Clause 3 3 {Assignments) (subject to the terms of the Finance Documents)
and the Lender will reassign any such nghts to the extent necessary to enable such
Chargor toc do so

Trust

if or to the extent that for any reason the assignment or charging of any Charged
Property Is prohibited, the relevant Chargor shall hold 1t on trust for the Lender

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture

Prior charges

Notwithstanding any other provision of this Clause 3, the Lender acknowledges that
FDM Group Limited has sold the benefil of or granted a first fixed charge and/or
floating charge over certain of its Monetary Claims and the Matenial Contracts to
HSBC Invoice Finance (UK) Limited and to the exient that (a) such Monetary Claims
or Matenal Contracts are the subject of such prior charges the charges granted
pursuant to Clause 314 and Clause 3 2 over such Monelary Claims or Matenal
Contracts might not take effect as first ranking charges and {b) the nights under such
Material Contracts have been sold the assignment of such Matenal Contracts granted
pursuant to Clause 3 3 might not be effective

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

46673517 3whid?
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43

51

The Lender may at any time by notice in writing to any Chargor convert the floating
charge created by Clause 3 2 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice If -

411 the Enforcement Date has occurred, or

412 the Lender considers that any of that Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of legal process, or

413 the Lender considers that it 1s necessary in order to protect the prionty of the
Security created by or pursuant to this Debenture

Crystallisation: Automatic

The floating charge created by Clause 3 2 (Floafing Charge) will automaticaily be
converted (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge if -

421 any Chargor creates or attempts to create any Security (other than as
permitted pursuant to the terms of the Finance Documents) over any of the
Charged Property, or

422 any person levies or attempts to levy any distress, execution or other
process agamnst any of the Charged Property not being reasonably
considered by the Lender, acting in good faith, to be defensible or vexatious,
or

423 any step Is taken (including the presentation of a petition, the passing of a
resolution or the making of an apphcation) to appoint a hlquidator, provisional
hquidator, admnistrator or Receiver in respect of any Chargor, over all or
any part of its assets, or if such person s appointed (not, in the case of a
winding up petition, being reasonably considered by the Lender, acting in
good fath, to be defensible or vexatious and which 1n any event is
discharged within 7 days of its presentation and before being advertised)

Crystallisation. Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floating Charge) may not be converted
into a fixed charge solely by reason of

431 the obtaimning of a meratenum, or

432 anything done with a view to obtaining a moratonum
under Schedule A1 to the Insolvency Act 1986

PERFECTION OF SECURITY

Notices of Assignment

The Chargors shall deliver to the Lender (or procure delvery of) Notces of
Assignment duly executed by, or on behalf of, the applicable Chargors -

511 in respect of each Matenal Contract, immediately upon the occurrence of an
Event of Default,

512 in respect of the Insurances, within 7 days of the date of this Debenture and
promptly upon purchasing any further Insurance after the date of this
Debenture,
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53

54

55

513 in respect of each Assigned Account, within 7 days of the date of this
Debenture and promptly upon the designation at any time by the Lender of
any Account as an Assigned Account, and

514 in respect of any other asset which 1s the subject of an assignment pursuant
to Clause 3 3 (Assignments), promptly upon the request of the Lender from
time to time,

and 10 each case shall use reascnable endeavours to procure that each notice s
acknowledged by the party to whom such Notice of Assignment is addressed

Notices of Charge

The Chargors shall promptly deliver to the Lender (or procure delivery of) notices of
charge (in form and substance satsfactory to the Lender) duly executed by, or on
behalf of, the applicable Chargor and acknowledged by each of the banks or financial
institutions with which any of the Accounts are opened or maintaned The execution
of this Debenture by the Chargors and the Lender shall constitute notice to the Lender
of the charge created over any Account opened or mamntamed with the Lender
(including, for the avoidance of doubt, any Assigned Account)

Delivery of Documents of Title

The Chargors shall upon written request from the Lender, and upon the acquisition by
any Chargor of any interest in any Land deliver (or procure delivery) to the Lender of
etther -

531 all deeds, certrficates and other documents relating to such Land (which the
Lender shall be entitled to hold and retam), or

532 an undertaking from the Parent's sohctors (in form and substance
acceptable to the Lender) to hold all deeds, certificates and other documents
of fitle relating to such Land strictly to the order of the Lender

Application to the Land Registry

Each Chargor and the Lender apply to the Land Registry for the following to be
entered into on the register of the title to any Land now or in the future owned by It -

541 a restniction In the following terms

‘No disposition of the registered estate by the propretor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restrniction, 1s to be registered without a
written censent signed by the proprietor for the time being of the charge
dated [insert date] in favour of HSBC Bank plc referred to in the charges
register, or If appropnate, signed on such propretor's behalf by an
authornised attorney of HSBC Bank plc {Form P)"

542  anohce that the Lender are under an obhgation to make further advances on
the terms and subject to the condittons of the Finance Documents and the
secunty created by the charge dated [insert date] in favour of HSBC Bank
plc has been created for the purpose of securing such further advances

Delivery of Share Certificates

The Chargors shall -

551 on the date of thus Debenture, deposit with the Lender {or procure the
deposi of) all certificates or other documents of title to the Shares, and stock
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transfer forms relating to the Shares (stamped and executed in blank by or
on behalf of the applicable Chargor}, and

552 promptly upon the accrual, offer or issue of any stocks, shares, warrants or
cther secunties in respect of or dernived from the Shares, deliver to the
L.ender (a) all certificates or other documents of title representing such tems
and (b) such stock transfer forms or other instruments of transfer (stamped
and executed in blank on behalf of the applicable Chargor) in respect of
such stocks, shares, warrants or other securities as the Lender may request

Intellectual Property

Each Chargor shall, If requested by the Lender and at such Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as the
Lender may reasonably require and do all acts that the Lender may require to perfect
the Secunity taken by, or {o record the interest of, the Lender in any registers relating
to any registered Intellectual Property

FURTHER ASSURANCE
General

Each Chargor shall, at its own expense, at any time when required by the Lender,
execute and deliver to the Lender -

611 a valhd legal mortgage of any Land now or in the future owned by such
Chargor,

612 a fixed charge over any interest, not capable of being charged by way of
legal mortgage, 1n any Land now or In the future belonging to such Chargor,

613 an assignment by way of secunty or other fixed Secunty over all or any of its
intellectual Property,

614 a legal charge over all or any of its Shares and/or Secunties,

615 a chattel mortgage over such chatiels, plant, machinery, computers and/or
other equipment of such Chargor as the L.ender may specify,

616 a fixed charge or other {ixed secunty over any of its assets over which there
Is a floating charge,

617 where any of its assels are situated outside England and Wales, such fixed
secunty {or such secunty in that junisdichon most closely akin to fixed
security) under the law of the place where the asset i1s situated as the
Lender may require,

618 a notice to ari‘y third party of any of the charges or assignments by way of
security created by or pursuant to this Debenture,

619 an assignment by way of security of any Charged Property which the Lender
shall require, and a notice of any such assignment by way of secunty to any
person when reguired by the Lender (and use reasonable endeavours to
procure the delivery by such person of any acknowledgement of that notice),
and

6110 all deeds and documents which the Lender may deem necessary or
desirable to vest in the Lender the Secunty intended to be created by this
Debenture,
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B2

in each case, in the Lender's standard form or such other form as the Lender may
require In the case of Charged Property situated outside England and Wales,
references to any form of Security shall be taken to refer to any form of Secunty
avallable under the relevant local law which the Lender may select

Other acts

Without prejudice to Clause 6 1 {General}, each Chargor shall, al its own expense, at
any time when reasonably required by the Lender do and concur 1in all acts or things
as the Lender may deem necessary or desirable for the purpose of the creation,
perfection, protection or maintenance of any of the Secunty intended to be created by
this Debenture over ali or any of the Charged Property or to faciitate the enforcement
of that Security, or the exercise of any powers or discretions Intended to be vested in
the Lender or any Receiver by this Debenture

RESTRICTIONS ON DEALING

Negative Pledge

Each Chargor undertakes that it shall not, at any time during the subsistence of this
Debenture, create or permit to subsist any Secunity over all or any part of the Charged
Property, except as expressly permitted under the terms of the Finance Documents
Disposals

Each Chargor undertakes that it shall not (and shall nol agree to) at any time during
the subsistence of this Debenture, except as expressly permitted under the terms of
the Finance Documents, sell, transfer, assign, lease or hure out, factor, discount,
licence, lend, part with its interest in or otherwise dispose of any of the Charged
Property or permit the same to occur, or agree to do any of the foregoing, provided
that, until -

721 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

722 the occurrence of the Enforcement Date,

the Chargors may hold, enjoy and deal with, in accordance wih the Finance
Documents, the Charged Property which 1s not at the relevant ime expressed to be
subject to a fixed charge or mortgage

SHARES AND SECURITIES

Shares' Before Enforcement Date

Prior to the occurrence of the Enforcement Date, the Chargors shall -

811 pay all dividends, interest and other monies ansing from the Shares into an
Account, and

812 exercise all voting nghts in relaton to the Shares for any purpose not
inconsistent with the terms of the Finance Documents

Shares: After Enforcement Date
After the occurrence of the Enforcement Date, the Lender may at its discretion (in the

name of any Chargor or otherwise and without any further consent or authonty from
any Chargor) -
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821 exercise (or refrain from exercising) any voting nghts in respect of the
Shares,

822 apply all dividends, interest and other monies ansing from the Shares m
accordance with Clause 16 (Application of Moneys),

823 transfer the Shares into the name of such nominee(s) of the Lender as it
shall require, and

B24 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
nght, n relation to any company whose shares or other securities are
included In the Charged Property, to concur or participate 1n -

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or underaking {including the
exchange, conversion or reissue of any shares or secuniies as a
consequence of such reconstruction, amalgamation, sale or other
disposal),

{b) the release, modifficaton or vanaton of any nghts or habilites
attaching to such shares or securities, and

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares or secunties,

in each case in such manner and on such terms as the Lender may think fit,
and the proceeds of any such achon shall form part of the Charged Property

Securities and Shares: Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Lender may, if it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Lender shall be reimbursed by the Chargor to the Lender
on demand and shall carry nterest from the date of payment by the Lender untl
reimbursed at the rate notified to the Chargor by the Lender

Securities: Delivery of Documents of Title

After the occurrence of the Enforcement Date, the Chargors shall promptly on the
request of the Lender deliver (or procure delivery} to the Lender, and the Lender shall
be entitled to retan, all of the Securities and any certificates and other documents of
title representing the Secunties fo which any Chargor (or its nominee(s)) s or
becomes enttled together with any other document which the Lender may request (in
such form and executed as the Lender may require} with a view to perfecting or
improving its security over the Securities or to registering any Securities in its name or
the name of any nominee(s)

Securities. Exercise of Rights

The Chargors shall not exercise any of their respective nghts and powers in relation to
any of the Securities i any manner which, in the opinion of the Lender, would
prejudice the effectiveness of, or the ability of the Lender to realse, the secunty
created by or pursuant to this Debenture
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ACCOUNTS
Accounts. Notification and Variation
The Chargors, during the subsistence of this Debenture -

911 shall promptly deliver to the Lender on the date of this Debenture (and, if any
change occurs after the date of thus Debenture, on that date), details of each
Account maintamned by it with any bank or financial institution (other than
with the Lender), and

912 shali not, without the Lender's prior written consent, permit or agree to any
variation of the rights attaching to any Account or close any Account unless
such account closure Is notified in advance to the Lender

Accounts: Operation Before Enforcement Date

The Chargors shall, prior to the occurrence of the Enforcement Date, be entifled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account {other than an Assigned Account)

Accounts* Operation After Enforcement Date

After the occurrence of the Enfarcement Date the Chargors shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Lender

Assigned Accounts

941 The Chargors shall not be entitled to recetve, withdraw or otherwise transfer
any credit balance from tume to time on any Assigned Account except with
the prnor consent of the Lender or as expressly permitted pursuant to the
terms of the Finance Documents

942 The Lender shali, upon the occurrence of the Enforcement Date, be entitled
without notice to exercise from time 1o time alt nghts, powers and remedies
held by it as assignee of the Assigned Accounts and to -

{(a) demand and receive all and any monies due under or ansing out of
each Assigned Account, and

(b) exercise all such nghts as the Chargors were then entitled to
exercise 1n relation to such Assigned Account or might, but for the
terms of this Debenture, exercise

Accounts: Application of Monies

The Lender shall, upon the occurrence of the Enforcement Date be entitled without
notice to apply, transfer or sel-off any or all of the credit balances from time to time on
any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabilities in accordance with Clause 16 (Application of Moneys)

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time duning the subsistence of this Debenture, without
the prior written consent of the Lender or as permitted pursuant to the terms aof the
Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise dispose
of any of the Monetary Claims or enter into any agreement to do any of the foregoing
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Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims n the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Finance Documents, an Assigned Account)

INSURANCES
insurances:; Undertakings
The Chargors shall at ali imes during the subsistence of this Debenture -

1111 keep the Charged Preperty insured in accordance with the terms of the
Finance Documents,

1112 if requred by the Lender, cause each Insurance relating to the Charged
Property other than any Insurances which have been the subject of a Notice
of Assignment pursuant to Clause 5 {Perfection of Secunty) to contain (in
form and substance satisfactory to the Lender) an endorsement naming the
Lender as sole loss payee in respect of all claims,

1113 promptly pay all premiums and other moneys payable under all its
Insurances or procure that such 1s done and promptly upon request, produce
io the Lender a copy of each policy and evidence (acceptable to the Lender)
of the payment of such sums (or procure that such i1s done), and

1114 o required by the Lender, provide a copy of all Insurances relating io the
Charged Property to the Lender

Insurance. Default

If any Chargor defaults in complying with Clause 11 1 (Insurance Underiakings), the
Lender may effect or renew any such Insurance on such terms, in such name(s) and
n such amount(s) as it considers appropriate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargors to the Lender on demand and
shall carry interest from the date of payment by the Lender until reimbursed at the rate
specified in Clause 2 (Covenant to Pay)

Application of Insurance Proceeds

After the occurrence of the Enforcement Date the Chargors shall hold such moneys
upon trust for the Lender pending payment tc the Lender for application in accordance
with Clause 16 {Apphcation of Moneys) and each Chargor waives any night it may
have to require that any such moneys are apphed In reinstatement of any part of the
Charged Property

LAND _

The Chargors shall {(with the intent that this Clause 12 (Land) shall apply 1n relation to
all Land now vested in any Chargor or acquired by any Chargor after the date of this
Debenture) -

Repair and Alterations
1211 keep or cause to be kept all bulldings and Fixtures from time o time on or In
any of its Land and all other plant, machinery and equipment belonging to it

in good and substantial repair and good working order,

1212 not, without the prior wnitten consent of the Lender {such consent not to be
unreasonably withheld or delayed), make or permit the making of any
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1213

alteration or addition to any of its Land {other than internal non-structural
alteratons) or commit or permit any person to commit any waste upon or
Imure or in any manner or by any means lessen the value of its Land or
sever or permit to be severed from any of is Land any Fixtures except for
the purpose of replacing them as soon as practicable with others of equal or
greater value, and

permit any authonsed representative of the Lender at any tme on
reasonable notice to enter any of s Land for any purpose without becoming
hable to account as a morigagee In possession and to inspect and test any
work beng carried out and, where any breach of covenant, defect, disrepair
or unauthonsed alteration, improvement or addition shall be found, remedy
all such breaches and execute all such repairs or removals as the Lender
may require within 28 days after notice (or immediately, in case of
emergency),

122 Insurance

1221

1222

1223

1224

458673517 AvnQ?

effect and maintain iInsurance against -

(a) ioss or damage by fire, lightrung, explosion, storm, tempest, flood,
bursting or overflowing of water tanks or pipes, arcraft (other than
hostile aircraft), earthquake, landshp, subsidence, riot and cwil
commotion, maticious damage and such other nisks as the Lender
may from tme to time requre In the full renstaternent cost
(including architects' and surveyors' fees, demolition costs and the
costs of shonng up, and making due allowance for increases In
cost over the period until reinstatement 18 completed),

(b) third party nsks and property owner's hability m such amount as the
Lender shall previously approve, and

(] loss for a penod of three years (or such longer perniod as the
Lender shall require) of the rents, licence fees and service charge
contributions {If any) payable by tenants or other occupants ansing
from damage to or destruction of its Land by any rnisk required o be
insured,

with insurers previously approved by the Lender in the joint names of the
Lender and the applicable Chargor and such other names as the Lender
may from time to time allow,

ensure that each nsurance pohcy maintamned pursuant to Clause 1221
shall provide that the insurance shall not be rendered void, voidable or
unenforceable as against the Lender by reason of any act, omission, breach
of warranty or non-disclosure by any Chargor or any other person, that the
Lender will not in any crcumstances be liable for the relevant premiums, that
all moneys payable by the insurer will be paid to the Lender which shall
alone be entitled to give a good discharge therefor, and that the insurer will
not permit the policy to 1apse or attempt to avoid the pohicy without giving at
least 28 days' nolice to the Lender,

not do or omit to do, or permit or suffer to be done or omitted to be done,
anything which might render any insurance required by this clause void,
voidable or unenforceable,

deposit with the Lender within 7 days of wrtten demand all insurance
policies effected pursuant to thns Clause 12.2 (Insurances) and the related
premium recelpts, and




1225 pay or cause any moneys recewved from any insurances (whether or not
effected pursuant to this Clause 12 2 (Insurance)) to be paid to the Lender
{or if received by any Chargor, hold them on trust for the Lender) to be
appled at the option of the Lender either towards making good the loss or
damage in respect of which the moneys were received or towards the
discharge of the Secured Liabilihes which shall for such purpose be deemed
to be due and payable,

123 Statutes

1231 comply with the provisions of all statutes and the requrement of any
competent authority affecting any of its Land or the use of any of its Land or
anything done on any Land,

1232 without prejudice to Clause 1231 -

(a) comply with the Planning Acts but not make any application for
consent or permission under the Planning Acts or implement any
consent or permission once obtained withou! the pnor written
consent of the Lender (such consenl not io be unreasonably
withheld or delayed},

(b) not enter into any agreement under sechon 106 of the Town and
Country Planning Act 1990, section 33 of the Local Government
(Miscelianeous Provisions) Act 1982 or section 38 of the Highways
Act 1980, without the prior wnitten consent of the Lender (such
consent not to be unreasonably withheld or delayed), and

(c) pay and satisfy in accordance with its terms any charge that may
be imposed under the Planning Acts, and

1233 ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any compelent authority affecting any of ifs Land
have been obtained and are complied with, and produce on demand such
evidence as the Lender may reasonably require to satisfy itself that such
consents and approvals have been obtained and are complied with,

124 Leases

1241 pay the rents and observe and perform all covenants, conditions,
agreements or obligations on s part o be observed and performed
contained in any lease under which any of its Land 1s held by any Chargor
and any licence, consent or approval given under any lease, and use iis
reasonable endeavours to enforce observance and performance of the
lessor's covenants in any lease,

1242 not accelerate or defer payment of any moneys payable under any such
lease and where any lease contains a provision for the review of rent
promptly notify the Lender of any attempt by the lessor to implement a
review bul not agree the reviewed rent or appoint or agree to the
appointment of a third party to determine a rent review without the prior
written consent of the Lender (such consent not to be unreasonably withheld
or delayed},

1243 nol to apply for any licence, consent or approval under any such lease or
any superior lease without the prior written consent of the Lender (such
consent not to be unreasonably withheld or delayed), and

1244 promptly give notice to the Lender if any Chargor recetves notice under
section 146 of the LPA or any proceedings are commenced for forfeiture of
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any such lease or any superior lease or the lessor or any superior lessor
re-enters or attempts to re-enter thereunder and at the request of the Lender
but at the cost of such Chargor take such steps as the Lender may
reasonably require in relation thereio,

Power of Leasing

not, without the prior wntien consent of the Lender (such consent not to be
unreasonably withheld or delayed), exercise any of the powers of leasing or agreeing
to lease vested in or conferred on mortgagors by common iaw or by statute or create
or suffer to be created a tenancy of any description of any of its Land or confer or
permit to be conferred upon any person any contractual hcence, nght or interest to
occupy or use or grant any hicence or permission to assign, underiet or part with
possession of the whole or any part of its Land or agree to do any of the foregoing,
and sections 99 and 100 of the LPA shall not apply ta this Debenture,

Letting Documents

1261 not accept or agree to accept the surrender of any of the Letting Documents
without the pnior wnitten consent of the Lender {such consent not to be
unreasonably withheld or delayed),

1262 observe and perform all covenants, conditions, agreements or obligations on
its part to be cbserved and performed and contained in any of the Letting
Documents,

12.6 3 enforce, and not wawve, release, vary or supplement, the covenants,
conditions, agreements and obligabions contained n or imposed by any of
the Leting Documents or any guarantee in respect of the obhgations of the
tenants, lessees or licensees thereunder, and give notice to the Lender
forthwith in writing of any breach or non-observance by other parties thereto
together with the Chargor's proposals for causing the same to be remedied
and, subject to the Lender's written approval of such proposals, implement
themn at the Lender's cost to the safisfaction of the Lender,

126 4 not accelerate or defer payment of any moneys due under any of the Lething
Documents and where any Letting Document contains a provision for the
review of rent promptly implement the same but not agree the reviewed rent
or appoint or agree to the appointment of a third party to determine the same
without the prior written approval of the Lender,

1265 not make an election under any Letting Document that its supplies should be
or become taxable supplies for the purpose of value added tax,

12.66 give prompt notice to the Lender if any tenant, lessee or licensee withholds
rent or exercises any right of set-off agamst sums payable under any of the
Letting Documents or purports, attempts or threatens to do so,

1267 not give any licence, consent or approval under any of the Letting
Documents without the prior wntten consent of the Lender (such consent not
to be unreasonably withheld or delayed),

1268 delver to the Lender within 7 days of demand full particulars of all
agreements, leases, tenancies or licences to occupy affecting any of its
Land however remote or infenor,

Compulsory Acquisition

not without the pnor wniten consent of the Lender (such consent not to be
unreasonably withheld or delayed) enter into any negotiations with any competent
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autharty with regard to the compulsory acquisition of any of its Land or consent to the
compulsory acquisition of any of its Land, and, # so requested by the Lender, permit
the Lender or its authorsed represeniatives to conduct such negotiations or to give
such consent on any Chargor's behalf,

Cutgoings

pay as and when the same become due all rates, taxes, duties, charges, assessments
and other outgoings payable in respect of its Land, and

Encumbrances
comply with -

1291 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restrictions and condiions to which it 15 subject
inciuding, but without imitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon any Chargor as owner,
occupler or user, as the case may be, of any of its Land, and

1292 iis obligations under any Secunty having prionty to the Security created by or
pursuant to this Debenture

DEMAND AND ENFORCEMENT

Enforcement

This Debenture shall become enforceable in respect of and aganst any Chargor -
13 1.1 upon the occurrence of an Event of Default (which i1s continuing),

1312 upon any request being made by such Chargor to the Lender for the
appointment of a Recewer or for the Lender to exercise any other power or
nght available to 1t,

1313 upon the occurrence of any event causing, or purporting to cause, the
floating charge created by thts Debenture to become fixed n relabion to any
Charged Property, or

1314 upen the passing of any resolution, or the presentation of a petition (not
being reasonably considered by the Lender, acting in good faith, to be
defensible or vexatious), for winding up of such Chargor or the making of an
application for an admimstration order in relation to such Chargor or the
taking of any steps In relation {o the appointment of an administrator of such
Chargor

Powers on enforcement

At any tme after this Debenture has become enforceable, the Lender may (without
prejudice to any other nghts and remedies and without notice to the Chargors) do all
or any of the following -

1321 exercise the power of sale under section 101 of the LPA together with all
other powers and nghts conferred on mortgagees by the LPA, as vaned and
extended by this Debenture, without the restnctions contained in sections
103 or 108(1) of the LPA,

1322 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
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14 1

142

14 3

144

any Charged Property, without the restrichons imposed by sections 99 and
100 of the LPA, and

1323 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropriate it and transfer the title in and to i to
the Lender insofar as not already transferred, subject to paragraphs (1) and
{2) of Regulation 18

RECEIVERS
Appointment

At any time after this Debenture has become enforceable in respect of and against
any Chargor, the Lender may appoint any person or persons (o be a Recetver or
Recewvers of all or any part of the Charged Property of such Chargor charged under
this Debenture or an adminustrator of such Chargor  An appomntment over part only of
such Charged Property shall not preclude the Lender from making any subsequent
appointment over any other part of such Charged Property

Appointment in writing

The appointment of a Recever shall be in wnting, and may be signed by any officer of
the Lender Where more than one person 1s acting at any tme as Recerver, they shall
have power to act severally as well as jointly

Remuneration

The Lender may from time to time determine the remuneration of the Recewver {(which
shall not be subject to the lumit in section 109(6) of the LPA) and may (subject to the
application of section 45 of the Insolvency Act 1986) remove any person from office In
relation o all or any part of the Charged Property of which he 1s the Receiver and at
any time {before or after any person shall have vacated office or ceased to act as
Receiver In respect of any of such Charged Property) appont a further or other
Recelver or Recevers over all or any_part of such Charged Property

Powers

The Receiver shall be the agent of the relevant Chargor (which shall be solely liable
for his acts, defaults and remuneration) unless and unfl such Chargor goes into
liquidation from which time he shall act as principal and shail not become the agent of
the Lender, and the Receiver shall have and be entiled {o exercise in relation to the
Charged Property -

1441 all the powers conferred by the LPA on mortgagees in possession and on
receivers apponted under the LPA,

1442 all the powers of an admimstrative recever set out in Schedule 1 to the
Insolvency Act 1986, whether or not the Recewver 1s an administrative
recelver, -

144 3 all the powers and nghts that an absolute owner would have in relation to
any Charged Property, and

144 4 the power to do all things incidental or conducive to any functions, powers,
autheribes or discretions conferred or vested in the Receiver
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151

162

16

161

17

17 1

POWER OF ATTORNEY
Appomtment

Each Chargor hereby srevocably and by way of secunty appomnts the Lender
{(whether or not 2 Receiver has been appointed) and also (as a separate appointment)
each Receiver severally as the attorney and attorneys of such Chargor with power to
do any act, and execute and deliver any deed or other document, on behalf of and in
the name of such Chargor, which such Chargor could be required to do or execute
under any provision of this Debenture, or which the Lender in its sole opinion may
consider necessary or desirable for perfecting the Lender's title to any of the Charged
Property of such Chargor or enabling the Lender or the Receiver to exercise any of its
or his nghts or powers under this Debenture

Ratification

Each Chargor ratfies and confirms and agrees lo ratify and confirm whatever any
such attorney as s mentioned in Clause 15 1 (Appointment) shall do or purport 1o do
in the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 15 1 (Appoiniment)

APPLICATION OF MONEYS
Application of moneys

All sums recewved by virtue of this Debenture by the Lender or the Receiver shall,
subject to the payment of any claim having prionity to this Debenture, be paid or
apphed in the following order of priority -

1611 first, in or towards satisfaction of a!l costs, charges and expenses incurred
and payments made by the Lender, or the Recewver (including, without
lmitation, legal expenses) and of the remuneration of the Receiver,

1612 secondly, n or towards payment of the Secured Liabiiities in such order as
the Lender may at its discretion require, and

1613 thirdly, as to the surplus (If any), to the person or persons entitled to such
surplus,

and section 109(8) of the LPA shall not apply
CONSOLIDATION
Combination of accounts

In addition to any general lien, nght to combine accounts, right of set-off or other nght
which it may at any Ume have, the Lender shall have the nght al any time or times
after this Debenture has become enforceable or an Event of Default has occurred,
without notice to the relevant Chargor, to combine or consolidate all or any accounts
which it then has in relation to such Chargor (in whatever name) and any Secured
Liabiliies owed by such Chargor to the Lender or that Finance Party, and/or to set-off
or transfer any amounts standing to the credit of one or more accounts of such
Chargor in or towards satisfaction of any Secured Liabilities owed o the Lender on
any other account or otherwise
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17 2 Application
The Lender's nghts under Clause 17 1 apply -

17 21 whether or not any demand has been made under this Debenture, or any
hiability concerned has fallen due for payment,

17 22 whether or not any credit balance 1s immediately available or subject to any
restriction,

1723 rrespective of the currencies in which any balance or labiity s
dencminated, and the Lender may for the purpose of exercising its night
elect to convert any sum or hiability in one currency nto any other at its spot
rate applying at or about 11 00am on the date of conversion, and

17 24 in respect of any Secured Liabilihes owed by the relevant Chargor, whether
owed solely or jointly, certainty or contingently, presently or in the future, as
principal or surety, and howsoever arising

18 PROTECTION OF THIRD PARTIES

18 1 Statutory powers

in favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as vaned and exiended by this Debenture, and
all other powers of the Lender, shall be deemed to arise (and the Secured Liabilies
shali be deemed due and payable for that purpose) immediately afier the execution of
this Debenture

18 2 Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has
delegated any of its powers, or the Receiver shall be concerned to enquire whether
any of the powers which they have exercised has arisen or become exercisable, or
whether the Secured Liahiibes remain outstanding or whether any event has
happened to authonse the Receiver to act or as to the propriety or valdity of the
exercise of any such power, and the title and posifion of a purchaser or such person
shail not be impeachable by reference to any of those matiers

183 Receipts

The receipt of the Lender or the Receiver shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Lender and shall relieve
mm of any obligation to see to the application of any moneys paid 1o or by the
direction of the Lender or the Recelver

19 PROTECTION OF THE LENDER AND THE RECEIVER

191 No liability
Save 1n the case of fraud or gross neghigence, the Lender and any Receiver shall not
be hable in respect of any loss or damage which arnses out of the exercise, or
attempted or purported exercise of, or the failure to exercise any of therr respective
powers under this Debenture

192 Not mortgagee in possession
Without prejudice to any other provision of this Debenture, entry into possession of

any Charged Property shali not render the Lender or the Receiver hable to account as
mortgagee m possession or to be liable for any loss on realisation or for any default or
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omssion for which a mortgagee in pessession might be hable and if and whenever the
Lender or the Receiver enters into possession of any Charged Property ¢ shall be
enhtled at any time it or he thinks fit to go out of such possession

Indemnity

Each Chargor shall indemnify and keep indemnified the Lender, every Receiver, and
any person who acts as the servant, agent, delegate or attorney of any of them,
against all claims, costs, expenses and habilties which they may suffer or incur ansing
in any way out of the taking or holding of this Debenture, the exercise or purported
exercise of any right, power, authonty or discretion given by it, or any other act or
ormission In relation to this Debenture, the other Finance Documents or the Charged
Properiy

Currency protection

If any amount due to be pad to the Lender s, for any reason, pad in a currency (the
*currency of payment”) olher than the currency 1n which it was expressed to be
payable (the "contractual currency”), the Lender may wherever it thinks fit apply the
amount of the currency of payment receved by it m the purchase, in accordance with
its normal practice, of the contractual currency, and f this results in any shortfall below
the amount due in the contractual currency, afler deducting all taxes, costs and
commissions payable in connection with that purchase, the relevant Chargor shall
indemnify the Lender against the amount of the shortfail

Continuing protection

The provisions of this Clause 19 shall continue tn full force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Receiver from
office

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The nghts, powers and discretions given to the Lender in this Debenture -

2011 may be exercised as often as, and in such manner as, the Lender thinks fit,

2012 are cumulative, and are not exclusive of any of its nghts under the general
law, and

2013 may only be waived in wnting and specifically, and any delay in exercising,
or non-exercise of, any rnight, 1s nol a wasver of it

Certificates

A certficate by an officer of the Lender as to any sums payable to the Lender under
this Debenture shall {(save in the case of manifest error) be conclusive and binding
upon the Chargors for all purposes

Assignment

The Lender may assign this Debenture to any successor in title o any of the Secured
Liabiies and the Lender may disclose any information in its possession refating 1o
any Chargor, its affars or the Secured Liabiiies to any actual or prospective
assignee
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Delegation

The Lender may at any time and from time to time delegate by power of attorney or In
any other manner to any person or persons ail or any of the nghts, powers and
discretions which are for the time being exercisable by it under this Debenture Any
such delegation may be made upon such terms (including power to sub-delegate) as
the Lender may think fit The Lender shall not in any way be liable or responsible to
the Chargors for any loss or damage ansing from any act, default, omission or
miscenduct on the part of any such delegate or sub-delegate

PRESERVATION OF SECURITY
Continuing Securnty

This Debenture shall be a continuing secunty to the Lender and shall remain in force
until expressly discharged in writing by the Lender notwithstanding any intermediate
settlement of account or other matter or thing whatsoever and shall be without
prejudice and in addition to any other nght, remedy or Securty of any kind which the
Lender may have now or at any time in the future for or in respect of any of the
Secured Liabilities

No Merger

This Debenture 13 In addition to, without prejudice to, and shall not merge with, any
other right, remedy, guarantee or Secunity which the Lender and/or any of the other
Secured Parties may at any time hold for any other Secured Liabilities

Waliver of Defences

Neither the Secunity created by this Debenture nor the obligations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would reduce, release or prejudice that Secunty or any of those
obligations (whether or not known to it or the Lender) including -

2131 any time, waiver or consent granted to, or composttion with, any Obligor or
other person,

2132 the release of any Obhgor or any other person under the terms of any
composttion or arrangement with any person,

2133 the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rnghts
against, or Security over, assets of any Obligor or other person or any non-
presentation or non-observance of any formality or other requirement n
respect of any instrument or any failure to realise the full value of any
Secunty,

2134 any incapacity or lack of power, authonty or legal personality of or
dissolution or change in the members or status of any Obligor or any other
person,

2135 any amendment (however fundamental), repiacement, vanation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security,

2136 any unenforceabiiity, illegality or mvaldity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document, or

2137 aninsolvency, kquidation, administrahon or similar procedure
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Order of Recourse

This Debenture may be enforced against a Chargor without the Lender and/or any of
the other Secured Parties first having recourse to any other nght, remedy, guarantee
or Secunty held by or avallable to any of them

Suspense Accounts

The Lender may, without prejudice to any other nghts it may have, at any time and
from tme to time place (and keep for such time as it may think prudent) any moneys
received, recovered or reahsed under or by virtue of this Debenture or any other
Transaction Security Document on a separate or suspense account to the credit either
of the relevant Chargor or, at the sole discretion of the Lender f an Event of Default
has occurred and 1s continuing, of the Lender as the Lender shall think fit without any
mtermediate obligation on the Lender's part to apply the same or any part of it 1n or
towards the discharge of the Secured Liabiliies

New Accounts

If the Lender receives notice of any subsequent charge or other secunty interest
affecting any of the Charged Property, the Lender shall be entitled to close the
relevant Chargor's then current account or accounts and to open a new account or
accounts for such Chargor If the Lender does not open a new account or accounts
immediately on receipt of such notice it shall nevertheless be treated as If it had done
so at the time when it received such notice, and as from that time all payments made
for the credit of such Chargor shall be credited or be treated as having been credited
to such new account or accounts and shall not operate to reduce the amount due from
such Chargor to the Lender at the time when it recetved such notice

Tacking

For the purposes of section 94{1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Lender confirms it shall make further advances to the
Chargors on the terms and subject to the conditions of the Finance Documents

Reinstatement

If any payment by any Chargor or discharge gven by the Lender (whether in respect
of the obligations of any Obligor or any Securnity for those obligations or otherwise) is
avoided or reduced as a result of insolvency, iquidation, administration or any similar
event -

21.81  the hability of the Chargors and the Secunty created by this Debenture shall
continue as f the payment, discharge, avodance or reduction had not
occurred, and

2182 the Secured Parties shall be entitled to recover the value or amount of that
Secunty or payment from the Chargors, as if the payment, discharge,
avoidance or reduction had not occurred

RELEASE

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilibies, the Lender shall, or shall procure that its appointees will, at the request and
reasonable cost of the Chargors -

2211 release the Charged Property from this Debenture, and

2212 re-assign the Charged Property that has been assigned to the Lender under
this Debenture
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Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Debenture

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Debenture 1s illegal, invalid or unenforceable In any Junsdiction,
that shall not affect -

2311 the valdity or enforceability of any other provision, in any jurisdiction, or

2312 the valdity or enforceabiity of that particular provision, in any ather
jurisdiction

Costs, charges and expenses

All reasonable costs, charges and expenses incurred or paid by the Lender or by the
Receiver in the exercise of any power or rnight given by this Debenture or i relation to
any consent requested by any Chargor, or in perfecting or otherwise in connection
with thus Debenture, the other Finance Documents or the Charged Property, all sums
recoverable under Clause 19 {(Protection of the Lender and the Receiver) and all costs
of the Lender (on an indemnity basis) of all proceedings for the enforcement of this
Debenture or for abtaining payment of moneys by this Debenture secured, shall be
recoverable from such Chargor as debts, may be debiled by the Lender at any time
to any account of such Chargor and shall bear nterest untl payment at the rate or
rates applicable to the account to which they are debited, or, if there 1s no such rate, at
1 per cent over the Lender's base rate

Amendments and variations

This Debenture shall remain in full force and effect notwithstanding any amendments
or vaniations from time to time to the Finance Documents (including, without limitation,
any wmncrease In the amount of the Secured Liabihties) and all references to any
Finance Document in this Debenture shall be taken as refernng to such Finance
Document as amended or varied from time to time

Information

The Lender may from time to time seek from any other person having dealings with
the Chargors such information about the Chargors and their affars as the Lender may
thunk fit and each Chargor authorises and requests any such person to prowvide any
such information to the Lender and agrees to provide such further authority in this
regard as the Lender may from time to time require

Joint and separate liability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Debenture are given by
them jointly and separately and shall be construed accordingly.

Authority of the Parent

Each Chargor (except the Parent) irevocably authonses the Parent to act on its behalf
in administering the terms of tis Debenture and in signing on its behalf any document
varying, supplementing, restating and/or replacing the terms and conditions contained
in this Debenture or any document ancillary to it (including, for the avoidance of doubt
but without limtation, any Deed of Accession)
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Contracts (Rights of Third Parties} Act 1999

2371 The Lender, any Receiver and their respective officers, employees and
agents may enforce any term of this Debenture which purports to confer a
benefit on that person, but no other person who 1s not a party to this
Debenture has any nght under the Contracts (Rights of Third Parties) Act
19499 (the “Third Parties Act") to enforce or to enjoy the benefit of any term
of this Debenture

2372 Notwithstanding any term of any Finance Document, the parties to this
Debenture and any Receiver may rescind, vary, waive, release, assign,
novate or cotherwise dispose of all or any of ther respective nghts or
obligations under this Debenture (and in accordance with the terms of this
Debenture) without the consent of any person who 1s net a party to this
Debenture

Counterparts

This Debenture may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Debenture

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Debenture and be binding on and enure to the benefit of all the parties hereto

NOTICES

The provisicns of Clause 32 (Notices) of the Facility Agreement shall apply to this
Deed as if set out in full herein

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection
with it are governed by English law

ENFORCEMENT
Junsdiction of English Courts

The courts of England have exclusive junisdiction to settle any dispute ansing out of or
in-connection with this Debenture {including a dispute regarding the existence, validity
or termunation of this Debenture or any non-contractual abligation ansing out of or in
connection with this Debenture) {a "Dispute”)

The parties 1o this Debenture agree that the courts of England are the most
appropnate and convenient courts to settle disputes and accordingly nc such party will
argue to the contrary

This Clause 26 (Junsdiction of English Courfs) s for the benefit of the Lender only As
a result, the Lender shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurnisdiction  To the extent allowed by law, the Lender
may {ake concurrent proceedings in any number of jurtsdichions

EXECUTED AND DELIVERED AS A DEED by each Chargor and executed by the Lender on
the date set out at the beginmng of this Debenture
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SCHEDULE 1

THE CHARGORS

Company name Company No Address for service and fax number

2™ Floor Lanchester House, Trafalgar
Astra 5 0 Limited 6936835

Place, Brighton, East Sussex BN1 4FU

2™ Floor Lanchester House, Trafalgar
Astra Topco Limited 7078823

Place, Brighton, East Sussex BN1 4FU

2™ Floor Lanchester House, Trafalgar
FDM Group Limited 2542980

Place, Brighton, East Sussex BN1 4FU
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SCHEDULE 2

DETAILS OF LAND

REGISTERED LAND

[Nane at the date of this Debenture]

UNREGISTERED LAND

[None at the date of this Debenture]
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SCHEDULE 3

DETAILS OF SHARES

Name of Company

Description and Number of Shares

Name of Shareholder

Astra 5 0 Limuited

Two ordinary shares of £1 00 each

Astra Topco Limited

FDM Group Limited

23,600,275 ordinary shares of £0.01
each

Astra 50 Limied

Mountfield Software
Limited

100 ordinary shares of £1 00 each

FDM Group Limited
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SCHEDULE 4

DETAILS OF MATERIAL INSURANCES

Insured Insurer Policy Period | Policy No. Details
FDM Group | Standard Life From 7 Apni X 76980798 Key-man life
Limited 2009 to 7 Apni assurance
2014
FDM Group | Chartis/AlG 25 March 0033644419/STEPS Directors and
Limited 2013 to 24 1D 8565 officers hability,
March 2014
FDM Group | Travelers 25 March Employers Liability,
Limited and 20131023 UC TSR 3839645 Property —
its March 2014 butldings, general
Subsidiaries liability {(pubhc
and/or product
habtlity), property
centents at
location, property
away from the
insured location,
business
tnterruption,
terrorism
Group Travelers 25 March UC TSR 3839645 Professional
201310 24 Indemnity
March 2014
Group AlG/Chartis 25 March 0010646029 Personal accident
2013t0 24 and travel
March 2014
UK Vehicles | Equity Red Star | 19th April
2043 1o 18th 3563687 Motor insurance
April 2014
Rod Filavell | Standard Life 7 Apnl 2009 1o | X 76580798 Key-man Iife

7 April 2014

assurance Rod
Flavell
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SCHEDULE 5

DETAILS OF INTELLECTUAL PROPERTY

{None at the date of this Debenture]




SCHEDULE 6

DEED OF ACCESSION

THIS DEED OF ACCESSION ismade on|[ .. -]

BETWEEN -

(1) [ ;.7 ](the "New Chargor"), a company incorporated in England or Wales
whose registered office i1s at [ 1.

()

3

ASTRA TOPCO LMITED (the "Parent”) for itself and as agent for and on behalf of
gach of the other Chargors named in the Debenture referred o below, and

HSBC BANK PLC as the Lender

WHEREAS -

(A)

(B)

()

The New Chargor 15, or will on the date of this Deed of Accession become, a wholly-
owned Subsidiary of the Parent

The Parent has entered into a debenture dated [ . ] (as supplemented and
amended by Deeds of Accession or otherwise from time to time, the "Debenture”)
between FDM Group Limited, Astra 5 0 Limited and Astra Topco Limited (as Chargors)
and HSBC Bank plc as Lender

The New Chargor at the request of the Parent and in consideration of the Lender making
or continuing to make facihties available to the Parent or any other member of its group
and after gwving due consideration to the terms and condiions of the Secured Finance
Documents and the Debenture and satisfying itself that there are reasonable grounds for
believing that the eniry into this Deed by it will be of benefit to it, has decided 1n good faith
and for the purpose of carrying on its business to enter into this Deed and become a
Charger under the Debenture

IT IS AGREED as follows -

1

2

21

22

Terms defined in the Debenture shall have the same meaning in this Deed
The New Chargor agrees -

to become a party to and io be bound by the terms of the Debenlure as a Chargor with
immediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Chargor had been an onginal party in the capacity of Chargor
(but so that the secunity created consequent on such accesston shall be created on
the date of this Deed of Accession), and

to be bound by all the covenants and agreements in the Debenture which are
expressed to be binding on a Chargor

in accordance with the foregoing, the New Chargor now grants and gives to the
Lender the charges, mortgages and other secunity described in the Debenture as
being granted, created or made or given by the Chargors under the Debenture in
favour of the Lender and grants to the Lender the floating charge as described n
Clause 3 2 of the Debenture, to the intent that its charges, morigages and other
secunty shall be effective and binding upon it and its property and assets and shall not
in any way be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accession, or by any avoidance, invaldity, discharge
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or release of any charge or mortgage contained in the Debenture or in any other Deed

of Accession

4 The Debenture and this Deed shall be read as one to this extent and so that
references In the Debenture to "this Debenture”, "herein”, and stmilar phrases shall be

deemed to mclude this Deed

5 This Deed shall be governed by and construed in accordance with English law

IN WITNESS whereof this Deed of Accession has been executed as a deed by the New
Chargor and the Parent, and signed on behalf of the Lender, on the date firsl above written

The New Chargor
EXECUTED (but not delivered
until the date hereof) AS A DEED

by [ . _JLIMITED
acting by-

The Parent
EXECUTED (but not dehvered
untll the date hereof) AS A DEED

by ASTRA TOPCO LIMITED
acting by -

The Lender

SIGNED by

a duly authonsed officer for and on behalf
of HSBC BANK PLC in the presence of -
Signature of witness

Name of witness

Address

4B673517.3vhiT
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Director

Director/Secretary

Director

Director/Secretary
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer]

pae 777
Dear Sirs,
We give you notice that we have assigned and charged to HSBC Bank plc ("HSBC") (the
"Lender"} pursuant to a debenture entered into by us m favour of HSBC dated | - lall
our night, title and interest in and to the proceeds of [insert details of relevant insurance policy)
(the "Policy of Insurance”)
With effect from your receipt of this notice we instruct you to
(1) following notrfication by HSBC to you that the Enforcement Date has occurred make

all payments and claims under or ansing from the Policy of Insurance to HSBC [insert
an account number if required] or to its order as it may specify in writing from time 1o

time,
(2) note the interest of HSBC on the Policy of Insurance, and
(3) disclose to HSBC, without further approval from us, such information regarding the

Policy of Insurance as HSBC may from time to time request and to send it copies of all
notices 1ssued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit of ourselves ansing from the Policy of Insurance (including all nghts to
compel performance) belong to and are exerctsable by HSBC

Please acknowledge receipt of this notice (substantially 1n the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning it to the Lender at HSBC Bank
plc, Leveraged Portfolio South Region, Level 5, Apex Plaza, Reading RG1 1AX marked for the
attention of Chnstopher Liddiard

Yours faithfully,

for and on behalf of
FDM GROUP LIMITED
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[On copy only
To HSBC BANK FLC

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the nghis, title and
interests and benefits referred to m such notice and that we will comply with the terms of that
nohice

We further confirm that no amendment or terrmination of the Policy of Insurance shall be
effective unless we have given HSBC thirty days written notice of it or, f it 1s not possible to
comply with such notfication to HSBC In accordance with the provisions of the relevant Policy
of Insurance, the notice will be provided to HSBC In relation 1o such termination as soon as
possible

Forand onbehalfof | - ° ]

By [ ]

Dated [ .- . 1
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SCHEDULE 8
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS
To [Account Bank]
Dale [ = .1

Dear Sirs,
We give you notice that we have assigned and charged to HSBC Bank plc ("HSBC"} (the
"Lender”) all of our right, tile and interest in and to account number [ ], account
name [ ] (including any renewal or redesignation of the account) and all monies
standing to the credit of that account from time to time (the "Account”)
With effect from the date of your receipt of this notice
(1) any existing payment instructions affecting the Account are to be terminated and all

payments and communications in respect of the Account should be made to HSBC or

to HSBC's order {with a copy to [refevant chargori), and

(2) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Account belong to HSBC

Please accept this notice by signing the enclosed acknowledgement and returning it to the
L ender at HSBC Bank plc, Leveraged Portfolio South Region, Level 5, Apex Plaza, Reading
RG1 1AX marked for the attention of Chnstopher Liddiard

Yours farthfully

for and on behalf of
FDM GROUP LIMITED
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fon copy only]

To

Date

HSBC BANK PLC

[ ]

At the request of the Lender and [relevant chargor] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as descnbed in those
terms) We confirm that -

1

(2)

(3)

the balance standing to the Account at today's date 1s [ ], no fees or
periodic charges are payable 1n respect of the Account and there are no restrictions on
(a) the payment of the credit balance on the Account or (b) the assignment of the
Account to the Lender or any third party,

we have not received notice of any previous assignments of, charges over or trusts In
respect of, the Account and we will not, without the consent of the Lender (a) exercise
any right of combtnation, consolidation or set-off which we may have in respect of the
Account or (b) amend or vary any nghts attaching to the Account, and

we will act only in accordance with the instructions given by persons authonsed by the
Lender and we shall send all statements and other notices given by us relating to the
Account to HSBC

For and on behali of | ]

By

[ X
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To

SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF MATERIAL CONTRACT
[
Dae [ - 1

Dear Sirs,

We give you notice that we have assigned and charged to HSBC Barnk plc ("HSBCT) (the
“Lender”) pursuant to a debenture entered into by us in favour of HSBC dated [ 1all
our right, title and interest 1n and to [detars of contract] (the "Contract”) ncluding all moneys
which may be payable 1n respect of the Contract

With effect from your receipt of this notice -

(1)

(2)

)

(4)

(5)

following notificatton by HSBC to you that the Enforcement Date has occurred all
payments by you to us under or arising from the Contract should be made to HSBC or
to its order as it may specify in writing from time to time,

all remedies provided for in the Contract or avaliable at law or in equity are exercisable
by HSBC,

all rights fo compel performance of the Contract are exercisable by HSBC- although
the Company shall remain iable to perform all the obligations assumed by it under the
Contract,

all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
arnising from the Contract belong to HSBC and no changes may be made to the terms
of the Contract nor may the Contract be terminated without the consent of HSBC, and

you are authonised and instructed, without requinng further approval from us, to
provide HSBC with such information relating to the Contract as it may from time to
time request and to send 1t copies of all notices 1ssued by you under the Contracl to
HSBC as well as to us

These instructions may not be revoked, nor may the terms of the Contract be amended, vaned
or waived without the prior written consent of HSBC

Please acknowledge receipl of this notice by signing the acknowledgement on the enclosed
copy letter and returning 1t to the Lender at HSBC Bank plc, Leveraged Portfolio South Region,
Level 5, Apex Plaza, Reading RG1 1AX marked for the attention of Christepher Liddiard

Yours faithfully,

for and on behalf of
[relevant chargor]
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[On copy only ]
To HSBC BANK PLC

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the nghts, interests
and benefits in and to the Contract and that we will comply with the terms of that notice

We further confirm that -

(1) no amendment, waiver or release of any of such nghts, interests and benefits shall be
effective without the prior wnitien consent of the Lender,

(2) no termination of such rights, interests or benefits shall be effective unless we have
given HSBC thirty days written notice of the proposed termination {or if notice is not
possible within that penod, as soon as possible), specifying the action necessary to
avoid such termnation, and

(3) no breach or default on the part of the [insert name of relevant Chargors] of any of the
terms of the Contract shali be deemed to have occurred unless we have given notice
of such breach to HSBC specifying how to make good such breach

For and on behalf of [ - 1
By [ ]
Dated [ = . .© ]
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SCHEDULE 10
FORM OF NOTICE OF CHARGE OF ACCOUNT

To {Third party]

Date [ - ]
Dear Srrs,
We give you notice that we have charged to HSBC Bank plc ("HSBC") {the “Lender”) all of our
nght, title and interest In and to account number { }. account name [ - ]
{(ncluding any renewal or redesignation of the account) and all monies standing to the credit of
that account from time to time (the "Account”)
Please accept this nolice by signing the enclosed acknowledgement and returning it to the
Lender at HSBC Bank plc, Leveraged Portfollo South Region, Level 5, Apex Plaza, Reading
RG1 1AX marked for the attention of Christopher Liddiard
Yours faithfully

for and on behaff of
[relevant chargor]
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To HSBC BANK PLC

Ju— ‘-

Date [ ~ N

At the request of the Lender and [relevant chargor] we acknowledge receipt of the notice of
charge, on the terms attached, in respect of the Account (as descrbed in those terms) We
confirm that -

(1) the balance standing to the Account at today's date 1s [ - ], no fees or
perodic charges are payable in respect of the Account and there are no restrictions on
(a) the payment of the credit balance on the Account or (b) the charge of the Account
to the Lender or any third party, and

(2) we have not received notice of any previous assignments of, charges over or frusts in
respect of, the Account and we will not, without the consent of the Lender (a) exercise
any nght of combination, consohidation or set-off which we may have in respect of the
Account or (b) amend or vary any nghts attaching to the Account

For and on behalf of [ <]

By [ 1
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The Chargors

EXECUTED (but not delivered until
the dale hergof) AS A DEED by
ASTRA TOPCO LIMITED acting by -

flikce Mctavom

in Al Tnsww-e

Beww uT 1

DWE woo D SEET, Lanbord,

EXECUTED (but not delivered untl
the date hereof} AS A DEED by
ASTRA 5.0 LIMITED acting by -

Wike Meloven

{h' fre ee{?f/bc—e > .

Bow vow T
£ EE SplLeTdve
ORE W STAEET, Lowbory

BEZ V TS

EXECUTED (but not delivered until
the date hereof} AS A DEED by
FDM GROUP LIMITED acting by -

il
ya Fhe  gresecce Oy

Pers vow 0AASL
TEANEE  STLACTEL

ORME  \osTVD STREET LoD ord

ftds ANV NS (VN 0
The Lender

SIGNED by

a duly authonised officer for and on behalf
of HSBC BANK PLC In the presence of -

Signature of witness
Name of witness®

Address
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(1) THE CHARGORS

(2) HSBC BANK PLC
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THIS DEBENTURE 1s made on 15 f\\/kgusi‘( 2013

BETWEEN -

(N THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor" and together the "Chargors™}, and

2 HSBC BANK PLC {the "Lender™)

THIS DEED WITNESSES as foliows -

1 INTERPRETATION

11 Definitions

In this Debenture -

"Account” means any account opened or maintained by any
Chargor at any bank or financial institution

"Assigned Account” means any Account that may from btme to tme be
agreed by the Lender and the Parent to be an Assighed
Accotint

"Charged Property" means all the assets and undertaking of the Chargors

which from time to tme are, or purport to be, the subject
of the secunty created in favour of the Lender by or
pursuant to this Debenture

"Deed of Accession” means a deed substantially in the form of Schedule 6
{Deed of Accession) executed, or 10 be executed, by a
person becorming a Chargor

"Enforcement Action" means -

(a) the acceleration of any Secured Liability or any
declaration that any Secured Liability is prematurely
due and payable or payable on demand (other than
as a result of it becoming unlawful for the Lender to
perform its obligations under, or of any mandatory
prepayment ansing under, the Finance Documents),

(b) the taking of any steps to enforce or require the
enforcement of any Transacton Secunty (including
the crystaliisation of any floating charge forming part
of the Transaction Security),

{c) the making of any demand against any Obligor in
relation to any guarantee, indemnity or other
assurance against loss in respect of any Secured
Liability (including exercising any put or call option
agamnst any Obligor for the redemption or purchase
of any Secured Liability),

(d) the exercise of any nght of set-off against any
Obhgor In respect of any Secured Liability,

48673517 3\vhOT




"Enforcement Date"

"Event of Default"

"Facility Agreement”

"Finance Documents"

"Fixed Plant and
Equipment”

"Fixtures"

"Group”

"Insurances"

“Intellectual Property"

"Land"
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(e) the suing for, cammencing or joning of any legal or
arbitration proceedings against any Obigor to
recover any Secured Liability, or

{f) the petitioning, applying or voting for, or the taking
of any steps which may lead to any adminstration,
winding-up, msolvency or dissolution of or In relation
to any Obligor

means the date on which the Lender first takes
Enforcement Action

has the meaning given in the Facility Agreement

means the facility agreement dated the same date as
this Debenture made between the Chargors and the
Lender

has the meaning given in the Facility Agreement

means all plant, machinery or egquipment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but 1s now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it 15 removable or
intended to form part of the land or butlding

means all things of any kind now or at any time affixed
to land for any purpose, including, without hmitabion,
trade and tenants fixtures

has the meaning given 1n the Facility Agreement

means, together with those insurance policies details of
which are set out in Schedule 4 (Detalls of Material
Insurances), any policy of insurance or assurance

means together with, but not limited to, the ntellectual
property detalls of which are set out in Schedule 5
{Details of Intellectual Property) any of the following -

(a} any registered ntellectual property nght in any
termtory or junsdiction, including, without
kmitatron, patents, trade marks, service marks,
registered designs, and any similar night in any
termitory or junsdictton and any applications or
nght to apply for any of the above,

(b) any invention, copynght, design rnight or
performance nght,

{c) any trade secrets, know-how and confidential
information, and

(d) the benefit of any agreement or licence for the
use of any such night

means any estate, nght or nterest in or over land,
whether legal or equitable, and wherever the land 1s
situated including, without himitation, any bulldings and




"Lender”

"Letting Document”

“L.oose Plant and
Equipment”

rlLPAn

"Matenial Contracts

"Monetary Claims"

"Notice of Assignment"

"Obligors”

"Parent”

"Planning Acts"

"Receiver"
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Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land" excludes hentable
property situated in Scotland

includes the Lender's successors m title and any
successor appointed in accordance with the Finance
Documents

means any lease, tenancy or hcence to occupy or any
agreement for any lease, tenancy or licence to occupy
granted or entered intoe by any Chargor or any
predecessor In title in respect of any of its Land, and
any licence, consent or approval given under any lease,
tenancy or kcence to occupy

means, in relation 1o each Chargor, all plant, machinery,
eguipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which ts not
Fixed Plant and Equipment

means the Law of Property Act 1925

means any contract entered into by a Chargor which
represents 5 per cent or more of tumover of the Group

means ali book and other debts and monetary claims
now of i the future owing to each Chargor (whether
alone or jointty with any other person), whenever
payable and whether hquidated or unhquidated, certain
or contingent ncluding, without lmitation, credit
balances on any Account, and together wih all
cheques, bils of exchange, negotiable instruments,
credits and secunties at any bme given In relation to, or
to secure payment of, any such debt

means a nofice of assignment in substantially the form
set out In Schedule 7 (Form of Notice of Assignment of
Insurance), Schedule 8 (Form of Notice of Assignment
of Assigned Accounts), Schedule 9 {Form of Notice of
Assignment of Matenal Contracf), Schedule 10 (Form
of Notice of Charge of Account) or in such form as may
be specified by the Lender

has the meaning given in the Facility Agreement

means Astra Topco bLimited (Company Number
7078823)

means the Town and Country Planning Act 1990, the
Planning (lListed Building and Conservation Areas)
Act 1990, the Planning (Conseguentiai Provisions)
Act 1880, the Planning (Hazardous Substances)
Act 1990 and the Local Government Planning and Land
Act 1980 and any subseguent legislation of a simiar
nature

means any receiver, recewver and manager or
administrative recewver of the whole or any part of the




"Regulations”

"Related Rights"

“Secured Liability"”

"Securities”

ns ecu rity“

"Shares"
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Charged Property

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S12003/2336) or equivalent
legisiation In any apphicable junsdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in retation to any Charged Property

{(a) the proceeds of sale of any part of that
Charged Property,

(b} all nghts under any licence, agreement for
sale or agreement for lease In respect of that
Charged Property,

(c) all nghts, benefits, claims, contracts,
warranties, remedies, secunty, indemnities or
covenants for title in respect of that Charged
Property, and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means any hability expressed to be due, owmng or
payable by any Chargor under or in connection with any
of the Finance Documents (logether the "Secured
Liabilities™)

means all the night, title and interest of a Chargor, now
or in the future, In any -

(a) stocks, shares, bonds, debentures, loan
stocks, or other secuntes (ssued by any
person,

(b) warrants, options or other rnghts to subscribe,

purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other secunties or investments issued by any
person, and

(c) units or other interests 1n any unt trust or
collective Investment scheme,

other than the Shares

means a mortgage, charge, pledge, hen or any other
security interest secunng any obligation of any person
or any other agreement or arrangement having a simdar
effect

all shares in any member of the Group owned by a
Chargor or held by any nominee on a Chargor's behalf
including, without tmitation, the shares specified In
Schedule 3 (Detarls of Shares) held by, to the order of
or on behalf of, any Chargor at any time




"Transaction Security” has the meaning gwven in the Facility Agreement

"Transaction Security has the mearung given 1n the Facility Agreement
Documents™

12 Incorporation of terms
Uniess the context otherwise requires or unless defined in this Debenture, all words
and expressions defined or whose interpretation 1s provided for in the Facility
Agreement shzll have the same meanings in this Debenture

13 interpretation

in this Debenture, unless the context otherwise requires -

131 words 1mporting the singular shall include the plural and vice versa and
reference to any gender includes the other gender,

132 the term "assets" includes all property, nghts and revenues whatsoever, and
wheresoever, present and future,

133 references io a "guarantee" include an mdemnity or any other form of
surety,

134 an Event of Default 1s "continuing" if it has not been waived, or if capable of
remedy, has been remedied to the satisfaction of the Lender,

135 all references to documents include all vanations and replacements of such
documents and supplements to such documents,

1386 all references to a party include references to its personai representatives,
permitted assigns and transferees and its successors n title and (where
applicable) to any replacement or addiional trustee or agent,

137 references to persons include bodies corporate, unincorporated associations
and partnerships, and

138 words and phrases defined in the Companies Act 2006 have the same
meanings in this Debenture but the word "company” includes any body
corporate

14 Statutes and headings

In this Debenture -

141 any reference to any statute or statutory instrument inciudes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from tme to time
modified or re-enacted) which such provision has directly or indirectly
replaced, and

142 headings are for reference purposes only and shall not affect the
construction of anything in this Debenture

15 Clauses and Schedules
In this Debenture references to "Clauses" are to the clauses or sub-ciauses of this

Debenture, references to "Schedules” are to the schedules to this Debenture and
references to "Paragraphs" are to paragraphs of the Schedules The Schedules shall
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22

31

be treated as an integral part of this Debenture and references to this Debenture shail
Include the Schedules

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will on demand of the Lender pay and discharge any
or all of the Secured Liabilities when due

Interest

Each Chargor covenants to pay interest to the Lender upon any sum demanded in
accordance with Clause 2 1 (Secured Liabifittes) until payment (both before and after
any Judgment) at one per cent above the rate apphcable to that sum immediately
before demand (or, if there was no such applicable rate, at one per cent above the
Lender's base rate)

CHARGES

Mortgages and Fixed Charges

As a continuing secunty for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Lender all its nght, ttle and interest from time to time in

each of the following assets -

311 by way of first legal mortgage all Land which 13 descrbed in Schedule 2 and
all other Land now vested in any Chargor,

312 by way of first fixed charge all other Land now vested in any Chargor (to the
extent not effectively charged by Clause 3 1 1) and ail Land acquired by any
Chargor after the date of this Debenture,

313 by way of equitable mortgage or (if or to the extent that this Debenture does
not take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

(2) the Secunties,

(b) the Intellectual Property,

(c) the Monetary Claims,

(d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

N the Accounts (other than the Assigned Accounts),

(9 the Related Rights under or in connection with the Shares, the

Secunties, the Accounts (other than the Assigned Accounts), the
Intellectual Property, the Monetary Claims, the Fixed Plant and
Equipment and the Loose Plant and Equipment,

{h) to the extent not assigned or effectively assigned by Clause 33
{Assignments), the Matenal Contracts, the Insurances, the
Assigned Accounts and other agreements and all Related Rights n
respect of such Charged Property, and
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33

34

35

36

41

{1} its present and future goodwill and uncalied capital
Floating Charge

As continuing security for payment of the Secured Liabilities, each Chargor with full
htle guarantee charges to the Lender by way of first floating charge the whole of such
Chargor's undertaking and assets, present and future and wherever situated, which
are not for any reason effectively charged or assigned (whether n law or equity) by
way of fixed secunty by this Debenture, including, without hmetation, any hentable
property of such Chargor situated in Scotland

Assignments

Each Chargor with full fitle guarantee assigns absolutely tn favour of the Lender, but
subject to the nght of such Chargor to redeem such assignment upon the full payment
or discharge of the Secured Liabiibes, its nght, title and mterest from time to time In
each of the following assets -

331 the Matenal Contracts,
332 the Insurances,
333 the Assigned Accounts, and

334 all nghts under any agreement to which it 1s a party and which 1s not
mortgaged or charged under Clause 3 1 (Morigages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor i1s entitled until the Enforcement Date to exercise all nghts assigned
under this Clause 3 3 (Assignments) (subject to the terms of the Finance Documents)
and the Lender will reassign any such nights to the extent necessary to enable such
Chargor to do s¢

Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property 1s prohibited, the relevant Chargor shall hold 1t on trust for the Lender

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture

Prior charges

Notwithstanding any other provision of this Clause 3, the Lender acknowledges that
FDM Group Limited has sold the benefit of or granted a first fixed charge and/or
fioating charge over certain of its Monetary Clams and the Matenal Contracts to
HSBC Invoice Finance (UK) Limited and to the extent that (a) such Monetary Claims
or Matenal Contracts are the subject of such pnor charges the charges granted
pursuant to Clause 314 and Clause 3 2 over such Monetary Claims or Matenal
Contracts might not take effect as first ranking charges and {b) the nghts under such
Material Contracts have been sold the assignment of such Matenal Confracts granted
pursuant to Clause 3 3 might not be effective

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice
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43

51

The Lender may at any time by notice in writing to any Chargor convert the fioating
charge created by Clause 3 2 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice if-

411 the Enforcement Date has occurred, or

412 the Lender considers that any of that Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of Jegal process, or

413 the Lender considers that it ts necessary in order to protect the prionty of the
Secunty created by or pursuant to this Debenture

Crystallisation: Automatic

The floating charge created by Clause 3 2 {Floating Charge) wili automatically be
converted {without notice) with iImmediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge if -

421 any Chargor creates or attempts to create any Secunty (other than as
permitted pursuant to the terms of the Finance Documents) over any of the
Charged Property, or

422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Properly not being reasonabiy
considered by the Lender, acting in good faith, to be defensible or vexatious,
or

423 any step 1s taken (including the presentation of a petion, the passing of a
resolution or the making of an application) to appont a liquidator, provisional
iiguidator, adrmimistrator or Receiver in respect of any Chargor, over all or
any part of its assets, or If such person 1s appointed (not, in the case of a
winding up petition, being reasonably considered by the Lender, acting n
good faith, to be defensible or vexatious and which in any event 1s
discharged within 7 days of its presentation and before being advertised)

Crystallisation: Moratorium where directors propose voluntary arrangement

The ficating charge created by Clause 3 2 {Floating Charge) may not be converted
into a fixed charge solely by reason of

431 the obtaining of a moratorrum, or

432 anything done with a view to obtaining a moratonum
under Schedule A1 to the Insolvency Act 1986

PERFECTION OF SECURITY

Notices of Assignment

The Chargors shall deliver to the Lender (or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the applicable Chargors -

511 In respect of each Material Contract, immediately upon the occurrence of an
Event of Default,
512 in respect of the Insurances, within 7 days of the date of this Debenture and

promptly upon purchasing any further Insurance after the date of this
Debenture,
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53

54

55

513 in respect of each Assigned Account within 7 days of the date of this
Debenture and promptly upon the designation at any time by the Lender of
any Account as an Assigned Account, and

514 In respect of any other asset which s the subject of an assignment pursuant
to Clause 3 3 (Assignments), promptly upon the request of the Lender from
fime to time,

and in each case shall use reasonable endeavours to procure that each notice s
acknowledged by the party to whom such Notice of Assignment 1s addressed

Notices of Charge

The Chargors shali promptly deliver to the Lender (or procure delivery of) notices of
charge (in form and substance satisfactory to the Lender) duly executed by, or on
behalf of, the applicable Chargor and acknowledged by each of the banks or financial
institubons with which any of the Accounts are opened or mantained The execution
of this Debenture by the Chargors and the Lender shall constitute notice to the Lender
of the charge created over any Account opened or mamntained with the Lender
(including, for the avoidance of doubt, any Assigned Account)

Delivery of Documents of Title

The Chargors shall upon written request from the Lender, and upon the acquisition by
any Chargor of any interest in any Land deliver {or procure delvery) to the Lender of
etther -

531 all deeds, certificates and other documents relating to such Land (which the
Lender shall be entitled to hold and retain), or

532 an undertaking from the Parent's sohcitors (in form and substance
acceptable to the Lender) to hold all deeds, certificates and other documents
of utle relating to such Land stnctly to the order of the Lender

Application to the Land Registry

Each Chargor and the Lender apply to the Land Registry for the following o be
entered into on the register of the title to any Land now or in the future owned by it -

541 a restnchon in the following terms

"No disposition of the registered estate by the propnetor of the registered
estate or by the propnetor of any registered charge, not being a charge
registered before the entry of this restniction, 1s to be registered without a
wntten consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of HSBC Bank pic referred to in the charges
register, or if appropriate, signed on such propnetor's behalf by an
authonsed attorney of HSBC Bank ple (Form P)"

542 a notice that the Lender are under an ¢bligation to make further advances on
the terms and subject to the conditions of the Finance Documents and the
security created by the charge dated [mnsert date} in favour of HSBC Bank
plc has been created for the purpose of secunng such further advances

Delivery of Share Certificates

The Chargors shall -

551 on the date of this Debenture, deposit with the Lender (or procure the
deposit of) all certificates or other documents of title to the Shares, and stock
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transfer forms refating to the Shares {stamped and executed in blank by or
on behalf of the applicable Chargor), and

552 promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or
other secunties m respect of or denved from the Shares, delwver to the
Lender (a) all certificates or other documents of hfle representing such items
and (b) such stock transfer forms or other instruments of transfer (stamped
and executed In blank on behalf of the apphcable Chargor} in respect of
such stocks, shares, warrants or other securities as the Lender may request

586 Intelfectual Property

Each Chargor shal, if requested by the Lender and at such Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as the
Lender may reasonably require and do all acts that the Lender may require to perfect
the Security taken by, or to record the interest of, the Lender in any registers relating
to any registered Intellectual Property

] FURTHER ASSURANCE
61 General

Each Chargor shall, at its own expense, at any time when required by the Lender,
execute and deliver to the Lender -

611 a vahd legal mortgage of any Land now or in the future owned by such
Chargor,

612 a fixed charge over any interest, not capable of being charged by way of
iegal mortgage, in any Land now or in the future belonging te such Chargor,

613 an assignment by way of secunty or other fixed Securty over all or any of its
intellectual Property,

514 a legal charge over all or any of Its Shares and/or Securities,

615 a chattel mortgage over such chattels, plant, machinery, computers and/or
other equipment of such Chargor as the Lender may specify,

616 a fixed charge or other fixed securnty over any of its assets over which there
Is a floating charge,

617 where any of its assets are situated outside England and Wales, such fixed
secunty (or such secunty in that junisdiction most closely akin to fixed
securty) under the law of the place where the asset 15 situated as the
Lender may require,

618 a notice to any third party of any of the charges or assignments by way of
security created by or pursuant to this Debenture,

619 an assignment by way of secunty of any Charged Property which the Lender
shall require, and a notice of any such assignment by way of secunty to any
person when required by the Lender (and use reasonable endeavours to
procure the delivery by such person of any acknowledgement of that notice),
and

8110 all deeds and documents which the Lender may deem necessary or

desirable to vest in the Lender the Secunty intended to be created by this
Debenture,
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71

72
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82

in each case, in the Lender's standard foerm or such other form as the Lender may
require In the case of Charged Property situated outside England and Wales,
references to any form of Securty shall be taken to refer to any form of Secunty
availlable under the relevant local law which the Lender may select

Other acts

Without prejudice to Clause 6 1 (General), each Chargor shall, at its own expense, at
any tme when reasonably required by the Lender do and concur in all acts or things
as the Lender may deem necessary or desirable for the purpose of the creabion,
perfection, protection or maintenance of any of the Security intended {o be created by
this Debenture over all or any of the Charged Property or to facilitate the enforcement
of that Secunty, or the exercise of any powers or discretions intended to be vested In
the Lender or any Receiver by this Debenture

RESTRICTIONS ON DEALING

Negative Pledge

Each Chargor undertakes that it shall not, at any time durning the subsistence of this
Debenture, create or permit to subsist any Secunty over all or any part of the Charged
Propenrty, except as expressly permitted under the terms of the Finance Documents
Disposals

Each Chargor undertakes that it shalt not (and shall not agree t¢) at any time during
the subsistence of this Debenture, except as expressly permitted under the terms of
the Finance Documents, sell, transfer, assign, lease or hire out, factor, discount,
licence, lend, part with its interest in or otherwise dispose of any of the Charged
Property or permit the same to occur, or agree to do any of the foregoing, provided
that, until -

721 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

722 the occurrence of the Enforcement Date,

the Chargors may hold, enjoy and deal with, in accordance with the Finance
Documents, the Charged Property which is not at the relevant time expressed to be
subject to a fixed charge or mortgage

SHARES AND SECURITIES

Shares: Before Enforcement Date

Prior to the occurrence of the Enforcement Date, the Chargors shall -

811 pay all dividends, interest and other monies arising from the Shares into an
Account, and

812 exercise all voting nghts in relation to the Shares for any purpose not
inconsistent with the terms of the Finance Documents

Shares: After Enforcement Date
After the occurrence of the Enforcement Date, the Lender may at its discretion (in the

name of any Chargor or otherwise and without any further consent or authority from
any Chargor) -
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84

85

821 exercise {or refrain from exercising) any voting nghts In respect of the
Shares,

8§22 apply all dvidends, interest and other monies ansing from the Shares in
accordance with Clause 16 (Apphication of Moneys},

823 transfer the Shares into the name of such nominee(s) of the Lender as it
shall require, and

824 exercise {or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
nght, in refation to any company whose shares or other securibes are
included mn the Charged Property, to concur or participate 1n -

(a) the reconstruction, amalgamation, sale or other dispesal of such
company or any of its assets or underiaking (including the
exchange, conversion or reissue of any shares or secunties as a
consequence of such reconstruction, amalgamaticn, sale or other
disposal),

{b) the release, modification or vanation of any nghts or lhabities
aftaching to such shares or secunties, and

{¢) the exercise, renunciation or assignment of any night to subscribe
for any shares or securihies,

In each case in such manner and on such terms as the Lender may think fit,
and the proceeds of any such action shall form part of the Charged Property

Securities and Shares: Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become
due in respect of any of the Securties and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Lender may, if it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Lender shall be reimbursed by the Chargor to the Lender
on demand and shall carry interest from the date of payment by the Lender until
rembursed at the rate notified to the Chargor by the Lender

Securities: Delivery of Documents of Title

After the occurrence of the Enforcement Date, the Chargors shall promptly on the
request of the Lender deliver {or procure delivery) to the Lender, and the Lender shalll
be entitied to retain, all of the Securities and any certificates and other documents of
ttle representing the Secunties to which any Chargor {or its nominee(s)) s or
becomes entitled together with any other document which the Lender may reguest (iIn
such form and execuied as the Lender may require) with a view to perfecting or
improving its secunty over the Secunthies or to registering any Secunties 1n its name or
the name of any nominee(s)

Securities: Exercise of Rights

The Chargors shall not exercise any of their respective rights and powers in relation to
any of the Secunties in any manner which, in the opinion of the Lender, would
prejudice the effectiveness of, or the ability of the Lender to realise, the security
created by or pursuant to this Debenture

46673517 Jwho?




21

02

93

94

95

10

i01

ACCOUNTS
Accounts. Notification and Variation
The Chargors, during the subsistence of this Debenture -

911 shail promptly deliver to the Lender on the date of this Debenture (and, £ any
change occurs after the date of this Debenture, on that date), details of each
Account mamntained by it with any bank or financial institution {other than
with the Lender), and

912 shall not, without the Lender's prior written consent, permit or agree o any
vanation of the nghts attaching to any Account or close any Account unless
such account closure 1s notified 1n advance to the Lender

Accounts. Operation Before Enforcement Date

The Chargors shall, pnior to the occurrence of the Enforcement Date, be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account {(other than an Assigned Account)

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date the Chargors shall not be entitied to
recewve, withdraw or otherwise transfer any credit balance from tme to time on any
Account except with the prior consent of the Lender

Assigned Accounts

941 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from ttme to time on any Assigned Account except with
the prior consent of the Lender or as expressly permitted pursuant to the
terms of the Finance Documents

942 The Lender shall, upon the occurrence of the Enforcement Date, be entitied
without notice to exercise from time to hme all nghts, powers and remedies
held by 1t as assignee of the Assigned Accounts and to -

(a) demand and receive all and any monies due under or ansing out of
each Assigned Account, and

(b) exercise all such nghts as the Chargors were then entitied to
exercise In relation to such Assigned Account or mught, but for the
terms of this Debenture, exercise

Accounts: Application of Monies

The Lender shall, upon the occurrence of the Enforcement Date be entitled without
notice to apply, transfer or set-off any or all of the credit balances from time to time on
any Account in or towards the payment or other satsfaction of all or part of the
Secured Liabilities in accordance with Clause 16 (Appircation of Moneys)

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Debenture, without
the prior written consent of the Lender or as perrmutted pursuant to the terms of the

Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise dispose
of any of the Monetary Claims or enter into any agreement to do any of the foregoing
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Proceeds of Monetary Ciaims

The Chargors shall get in and realse the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Finance Documents, an Assigned Account)

INSURANCES
Insurances: Undertakings
The Chargors shall at all imes during the subsistence of this Debenture -

1111 keep the Charged Property insured in accordance with the terms of the
Finance Documents,

1112 f required by the Lender, cause each Insurance relatng to the Charged
Property other than any Insurances which have been the subject of a Notice
of Assignment pursuant fo Clause 5 (Perfecfion of Secunty) to contain (in
form and substance satisfactory to the Lender) an endorsement naming the
Lender as sole loss payee n respect of all claims,

1113 promptly pay all premums and other moneys payable under all s
Insurances or procure that such is done and promptly upon request, produce
to the Lender a copy of each policy and evidence (acceptable to the Lender)
of the payment of such sums (or procure that such ts done), and

1114 1 required by the Lender, provide a copy of all Insurances relating to the
Charged Property to the Lender

Insurance: Default

If any Chargor defaults in complying with Clause 11 1 (Insurance Undertakings), the
Lender may effect or renew any such Insurance on such terms, in such name(s) and
in such amount(s) as it considers appropnate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargors to the Lender on demand and
shall carry interest from the date of payment by the Lender until reimbursed at the rate
specified In Clause 2 (Covenant to Pay)

Application of Insurance Proceeds

After the occurrence of the Enforcement Date the Chargors shall hold such moneys
upon trust for the Lender pending payment to the Lender for apphication in accordance
with Clause 16 (Appfication of Moneys) and each Chargor waives any nght it may
have to require that any such moneys are applied in reinstatement of any part of the
Charged Property

LAND

The Chargors shall (with the intent that this Clause 12 (Land) shall apply i relation to

alt Land now vested in any Chargor or acquired by any Chargoer after the date of this

Debenture) -

Repair and Alterations

1211 keep or cause to be kept all buildings and Fixtures from time to time on or n
any of its Land and all other plant, machinery and equipment belonging to it
in good and substantial repair and good working order,

1212 not, without the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed), make or permit the making of any
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alteration or addition to any of its Land (other than internal non-structural
alterations) or commtt or permit any person to commit any waste upon or
Injure or in any manner or by any means lessen the value of its Land or
sever or permit to be severed frem any of its Land any Fixtures except for
the purpose of replacing them as soon as practicable with others of equal or
greater value, and

permit any authornsed representative of the Lender at any tme on
reasonable notice to enter any of its Land for any purpose without becoming
hiable to account as a mortgagee 1n possession and to inspect and test any
work being carned out and, where any breach of covenant, defect, disreparr
or unauthorised alteration, improvement or addition shall be found, remedy
alt such breaches and execute all such repars or removals as the Lender
may require within 28 days afier notice (or immediately, in case of
emergency),

122 Insurance

1221

1222

1223

1224
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effect and maintain insurance against -

{a) loss or damage by fire, hghining, expioston, storm, tempest, flood,
bursting or overflowing of water tanks or pipes, arcraft (other than
hoshie arrcraft), earthquake, landslip, subsidence, riot and civi
commotion, malicious damage and such other nsks as the Lender
may from tme to time require in the full reinstatement cost
(including architects' and surveyors' fees, demoklition costs and the
costs of shoring up, and making due allowance for increases in
cost over the period until reinstatement 1s completed),

{b) third party nsks and property owner's hability in such amount as the
Lender shall previously approve, and

{c) loss for a pencd of three years (or such longer penod as the
Lender shall require) of the rents, licence fees and service charge
contributians (if any) payable by tenants or other occupants arising
from damage to or destruction of its Land by any nsk required tc be
insured,

with insurers previously approved by the Lender in the joint names of the
l.ender and the applicable Chargor and such other names as the Lender
may from time {o time allow,

ensure that each insurance policy maintained pursuant to Clause 12 2 1

-shall provide that the insurance shall not be rendered void, vaidable or

unenforceable as against the Lender by reason of any act, omission, breach
of warranty or non-disclosure by any Chargor or any other person, that the
Lender will not In any cireumstances be hiable for the relevant premiums, that
all moneys payable by the insurer will be paid to the Lender which shall
alone be entitied to give a good discharge therefor, and that the insurer will
not permit the policy to lapse or attempt to avoid the policy without giving at
least 28 days' notice to the Lender,

not do or omit to do, or permit or suffer 1o be done or omitted to be done,
anything which might render any insurance required by this clause void,
voidable or unenforceabie,

deposit with the Lender within 7 days of wntten demand all nsurance
policies effected pursuant to this Clause 12 2 (Insurances} and the related
premium receipts, and
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pay or cause any moneys received from any insurances (whether or not
effected pursuant to this Clause 12 2 (Insurance)} to be paid to the Lender
(or if received by any Chargor, hoid them on trust for the Lender) to be
applied at the option of the Lender erther towards making good the loss or
damage In respect of which the moneys were recewed or towards the
discharge of the Secured Liabiliies which shall for such purpose be deemed
to be due and payable,

comply with the provisions of all statutes and the requirement of any
competent authonty affecting any of its Land or the use of any of its Land or
anything done on any Land,

without prejudice to Clause 123 1 -

(a) comply with the Planning Acts but not make any apphcation for
consent or permission under the Planning Acts or implement any
consent or permission once obtained without the prior written
consent of the Lender (such consent not {o be unreasonably
withheld or delayed},

(b) not enter into any agreement under section 106 of the Town and
Country Plannmng Act 1990, section 33 of the Local Government
(Miscelianeous Provisions) Act 1982 or section 38 of the Highways
Act 1980, without the prior written consent of the Lender (such
consent not to be unreasonably withheld or delayed), and

{c) pay and satisfy in accordance with its terms any charge that may
be imposed under the Planning Acts, and

ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authonty affecting any of its Land
have been obtained and are complied with, and produce on demand such
evidence as the Lender may reasonably require fo satisfy itself that such
consents and approvals have been obtained and are comphed with,

pay the rents and observe and perform all covenants, conditons,
agreements or obhgations on its part to be observed and performed
contained in any lease under which any of its Land s heid by any Chargor
and any licence, consent or approval given under any lease, and use its
reaschable endeavours to enforce observance and performance of the
lessor's covenants v any lease,

not accelerate or defer payment of any moneys payable under any such
lease and where any lease contans a provision for the review of rent
promptly notify the Lender of any attempt by the lessor to implement a
review but not agree the reviewed rent or appoint or agree to the
appomtment of a third party to determme a rent review without the pnor
written consent of the Lender (such consent not to be unreasonably withheld
or delayed),

not to apply for any licence, consent or approval under any such lease or
any supenor lease without the prior written consent of the Lender (such
consent not to be unreasonably withheld or delayed), and

promptly gve notice 1o the Lender f any Chargor receives notice under
sechon 146 of the LPA or any proceedings are commenced for forfeiture of




any such lease or any supenor lease or the lessor or any supertor lessor
re-enters or attempts to re-enter thereunder and at the request of the Lender
but at the cost of such Chargor take such steps as the Lender may
reasonably reguire in relation thereto,

125 Power of Leasing

not, without the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed), exercise any of the powers of leasing or agreeing
to lease vested in or conferred on mortgagors by commoen law or by statute or create
or suffer to be created a tenancy of any descripbon of any of its Land or confer or
permit to be conferred upon any person any contractual licence, nght or interest to
occupy or use or grant any licence or permission to assign, underlet or part with
possession of the whole or any part of its Land or agree to do any of the foregoing,
and sections 89 and 100 of the LPA shall not apply to this Debenture,

126 Letting Documents

126 1 not accept or agree to accept the surrender of any of the Letting Documents
without the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed),

1262 observe and perform all covenants, conditions, agreements or obhgations on
its part to be observed and performed and contained in any of the Letting
Documents,

1263 enforce, and not wawve, release, vary or supplement, the covenants,
condifions, agreements and obligations contaned in or imposed by any of
the Leting Documents or any guarantee In respect of the obligations of the
tenants, lessees or licensees thereunder, and give notice to the Lender
forthwith 1n writing of any breach or non-cbservance by other parhes thereto
together with the Chargor's proposals for causing the same to be remedied
and, subject to the Lender's written approval of such proposals, implement
them at the Lender's cost to the satisfaction of the Lender,

1264 not accelerate or defer payment of any moneys due under any of the Letting
Documents and where any Letting Document contains a provision for the
review of rent promptly implement the same but not agree the reviewed rent
or appoint or agree to the appointment of a third party to determine the same
without the prior written approval of the Lender,

1265 not make an eiection under any Letting Document that its supples should be
or become taxable supplies for the purpose of value added tax,

12686 give prompt notice to the Lender If any tenant, lessee or licensee withholds
rent or exercises any right of set-off against sums payable under any of the
Letting Documents or purports, attempts or threatens to do so,

1267 not give any lhcence, consent or approval under any of the Letting
Documents without the prior written consent of the Lender (such consent not
to be unreasonably withheld or delayed),

1268 delver to the Lender within 7 days of demand full particulars of all
agreements, leases, tenancies or licences to occupy affecting any of its
LLand however remote or inferior,

127 Compulsory Acquisition

not without the prnor wntten consent of the Lender (such consent not to be
unreasonably withheld or delayed) enter into any negotiations with any competent
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authonty with regard to the compulsory acquisition of any of its Land or consent to the
compulsory acquisition of any of its Land, and, If so requested by the Lender, permit
the Lender or its authornised representatives to conduct such negotiations or to give
such consent on any Chargor's behalf;

128 Qutgoings

pay as and when the same become due all rates, taxes, duties, charges, assessments
and other outgoings payable 1n respect of its Land, and

129 Encumbrances
comply with -

1291 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restnctions and conditions to which tt 15 subject
including, but without imitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon any Chargor as owner,
occupier or user, as the case may be, of any of its Land, and

1292 Its obligations under any Secunty having priority to the Secunty created by or
pursuant to this Debenture

13 DEMAND AND ENFORCEMENT

31 Enforcement
This Debenture shall become enforceable in respect of and against any Chargor -
1311  upon the occurrence of an Event of Default (which is continuing),

1312 upon any request being made by such Chargor to the Lender for the
appointment of a Receiwver or for the Lender to exercise any other power or
right available to it,

1313 upon the occurrence of any event causing, or purporiing to cause, the
fioating charge created by this Debenture to become fixed in relation to any
Charged Property, or

1314 upon the passing of any resolution, or the presentation of a petibon (not
being reasonably considered by the Lender, acting in good faith, to be
defensibie or vexatious), for winding up of such Chargor or the making of an
application for an administration order in relation to such Chargor or the
taking of any steps in relation to the appointment of an administrator of such
Chargor

132 Powers on enforcement

At any tme after this Debenture has become enforceable, the Lender may (without
prejudice to any other rights and remedies and without notice to the Chargors} do all
or any of the following -

1321 exercise the power of sale under section 101 of the LPA together with ali
other powers and nghts conferred on mortgagees by the LPA, as vaned and
extended by this Debenture, without the restnctions contained in sections
103 or 109(1) of the LPA,

1322 exercise the power of leasing, letting, entening into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
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any Charged Property, without the restrictions imposed by sections 99 and
100 of the LPA, and

1323 1o the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropriate it and transfer the title in and to it to
the Lender insofar as not already transferred, subject to paragraphs (1) and
{2) of Reguiation 18

RECEIVERS
Appointment

At any time after tis Debenture has become enforceable in respect of and against
any Chargor, the Lender may appoint any person or persons to be a Recetver of
Receivers of all or any part of the Charged Property of such Chargor charged under
this Debenture or an administrator of such Chargor  An appointment over part only of
such Charged Property shall not preclude the Lender from making any subsequent
appointment over any other part of such Charged Property

Appointment in writing

The appointment of a Receiver shali be in writing, and may be signed by any officer of
the Lender Where more than cne person 1s acting at any time as Receiver, they shal)
have power {o act severaliy as well as jointly

Remuneration

The Lender may from time to time determine the remuneration of the Recelver (which
shall not be subject to the imit In section 109(8) of the LPA) and may (subject to the
application of section 45 of the Insolvency Act 1986) remove any person from office in
relation to all or any part of the Charged Property of which he 1s the Receiver and at
any time (before or after any person shall have vacated office or ceased to act as
Recewver 1n respect of any of such Charged Property) appoint a further or other
Receiver or Receivers over all or any part of such Charged Property

Powers

The Receiver shall be the agent of the relevant Chargor {(which shall be solely liable
for lus acts, defaults and remuneration) unless and untl such Chargor goes into
Iquidation from which time he shall act as principal and shall not become the agent of
the Lender, and the Receiver shall have and be entitled to exercise n relation to the
Charged Property -

1441 all the powers conferred by the LPA on morigagees in possession and on
receivers appointed under the LPA,

1442 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986, whether or not the Recelver is an administrabive
recewver,

1443 all the powers and nghts that an absolute owner would have in relation to
any Charged Property, and’

1444 the power to do all things incidental or conducive to any functions, powers,
authonties or discretions conferred or vested in the Receiver

46673517 3whO7




15

161

162

16

161

17

171

POWER OF ATTORNEY
Appomtment

Each Chargor hereby wrevocably and by way of secunty appoints the Lender
{whether or not 2 Recelver has been appointed) and also (as a separate appointment)
each Receiver severally as the attorney and attorneys of such Chargor with power to
do any act, and execute and deliver any deed or other document, on behaif of and in
the name of such Chargor, which such Chargor could be required to do or execute
under any provision of this Debenture, or which the Lender in its sole opinion may
consider necessary or desirable for perfecting the Lender's title to any of the Charged
Property of such Chargor or enabling the Lender or the Receiver io exercise any of its
or his nghts or powers under this Debenture

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
such attorney as s mentioned in Clause 15 1 (Appoiiment) shall do or purport to do
In the exercise or purported exercise of all or any of the powers, acts or other matters
referred to In Clause 15 1 (Appointment)

APPLICATION OF MONEYS
Application of moneys

All sums recerved by virtue of this Debenture by the Lender or the Recelver shall,
subject to the payment of any claim having priorty to this Debenture, be paid or
apphied in the following order of prionty -

1611 first, in or towards satisfaction of all costs, charges and expenses incurred
and payments made by the Lender, or the Receiver (inciuding, without
hmitation, legal expenses) and of the remuneraton of the Receiver,

16 12 secondly, in or towards payment of the Secured Liabiities in such order as
the Lender may at its discretion require, and

1613 thirdly, as to the surplus (if any), to the person or persons entitled to such
surplus,

and section 108(8) of the LPA shall not apply
CONSOLIDATION
Combination of accounts

In addition to any general ien, nght to combine accounts, nght of set-off or other right
which it may at any time have, the Lender shall have the nght at any time or times
after this Debenture has become enforceable or an Event of Default has occurred,
without notice o the relevant Chargor, to combine or consolidate all or any accounts
which it then has in relation to such Chargor (in whatever name) and any Secured
Liabiities owed by such Chargor to the Lender or that Finance Party, and/or to set-off
or transfer any amounts standing to the credit of one or more accounts of such
Chargor 'n or towards satisfaction of any Secured Liabilites owed to the Lender on
any other account or otherwise
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172 Application
The Lender's nights under Clause 17 1 apply -

1721 whether or not any demand has been made under this Debenture, or any
lability concerned has fallen due for payment,

1722 whether or not any credit balance 1s iImmediately available or subject to any
restriction,

1723 rrespectve of the currencies n which any balance or habiiity Is
denominated, and the Lender may for the purpose of exercising its night
elect to convert any sum or liability In one currency into any other at its spot
rate applying at or about 11 00am on the date of conversion, and

17 2 4 In respect of any Secured Liabiihes owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howscever ansing

18 PROTECTION OF THIRD PARTIES
181 Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as vaned and extended by this Debenture, and
all other powers of the Lender, shall be deemed to anse (and the Secured Liabilities
shall be deemed due and payabie for that purpose) immediately after the execution of
this Debenture

182 Purchasers

Ne purchaser from or other person dealing with the Lender, any perscn to whom it has
delegated any of its powers, or the Recewver shall be concemed to enquire whether
any of the powers which they have exercised has arisen or become exercisable, or
whether the Secured Limabilties remain outstanding or whether any event has
happened to authorise the Recewver to act or as to the proprety or validity of the
exercise of any such power, and the title and position of a purchaser or such person
shall not be tmpeachable by reference to any of those matters

183 Receipts

The receipt of the Lender or the Recesver shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Lender and shall reheve
him of any obligation to see to the application of any moneys paid to or by the
direction of the Lender or the Receiver

19 PROTECTION OF THE LENDER AND THE RECEIVER

191 No liabihty
Save In the case of fraud or gross negligence, the Lender and any Receiver shall not
be hable in respect of any loss or damage which anses out of the exercise, or
attempted or purported exercise of, or the failure to exercise any of therr respective
powers under this Debenture

192 Not mortgagee in possession
Without prejudice to any other provision of this Debenture, entry into possession of

any Charged Property shall not render the Lender or the Recerver iable to account as
mortgagee in possession or to be liable for any loss on realisation or for any default or
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omission for which a mortgagee in possession rmght be liable and if and whenever the
Lender or the Recelver enters into possession of any Charged Property it shall be
entitled at any time it or he thinks fit to go out of such possession

indemnity

Each Chargor shall indemnify and keep indemnified the Lender, every Receiver, and
any person who acts as the servant, agent, delegate or attormey of any of them,
against all claims, costs, expenses and habilihes which they may suffer or incur ansing
in any way out of the taking or holding of this Debenture, the exercise or purported
exercise of any nght, power, authonty or discrebion given by It, or any other act or
omussion In relation to this Debenture, the other Finance Documents or the Charged

Property

Currency protection

If any amount due to be paid to the Lender 1s, for any reason, paid i a currency (the
"currency of payment") other than the currency in which it was expressed to be
payable (the "contractual currency"), the |.ender may wherever  thinks fit apply the
amount of the currency of payment received by it i the purchase, 1n accordance with
its normal practice, of the contractual currency, and if this results in any shortfali below
the amount due n the contractual currency, after deducting all taxes, costs and
commissions payable in connection with that purchase, the relevant Chargor shall
indemnify the Lender against the amount of the shortfall

Continuing protection

The provisions of this Clause 19 shall continue in full force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Receiver from
office

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The nghts, powers and discretions given to the Lender in this Debenture -

2011 may be exercised as often as, and in such manner as, the Lender thinks fit,

2012 are cumulative, and are not exclusive of any of its nghts under the general
law, and

2013 may only be waived in wnting and specifically, and any delay in exercising,
or non-exercise of, any right, 1s not a waver of it

Certificates

A certificate by an officer of the Lender as to any sums payable to the Lender under
this Debenture shall (save in the case of manifest error) be conclusive and binding
upon the Chargors for all purposes

Assignment

The Lender may assign this Debenture to any successor in title to any of the Secured
Liabihities and the Lender may disclose any tnformation in its possession relating fo
any Chargor, its affars or the Secured Liabiihes to any actual or prospectve
assignee
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Delegation

The Lender may at any time and from time to time delegate by power of attorney or in
any other manner to any person or persons all or any of the nghts, powers and
discretions which are for the time being exercisable by it under this Debenture Any
such delegation may be made upon such terms (including power to sub-delegate) as
the Lender may think fit The Lender shall not in any way be liable or responsible to
the Chargors for any loss or damage ansing frem any act, default, omission or
misconduct on the part of any such delegate or sub-delegate

PRESERVATION OF SECURITY
Continuing Security

This Debenture shall be a continuing security to the Lender and shall remain in force
untit expressly discharged in writing by the Lender notwithstanding any intermediate
settlement of account or other matter or thing whatscever and shall be without
prejudice and in addition to any other nght, remedy or Security of any kind which the
Lender may have now or at any time in the future for or in respect of any of the
Secured Liabiliies

No Merger

This Debenture 1s 1n addiion to, without prejudice to, and shall not merge with, any
other night, remedy, guarantee or Secunty which the Lender and/or any of the other
Secured Parties may at any tme hold for any other Secured Liabilibes

Waiver of Defences

Neither the Security created by this Debenture nor the obligations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would reduce, release or prejudice that Secunty or any of those
obligations {whether or not known to it or the Lender} inctuding -

2131 any time, wawer or consent granted to, or composition with, any Oblhgor or
other person,

2132 the release of any Oblgor or any other person under the terms of any
composition or arrangement with any person,

2133 the taking, varation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Secunty over, assets of any Obligor or other person or any nhon-
presentation or non-observance of any formality or other requirement In
respect of any instrument or any failure to realise the full value of any
Security,

2134 any wmncapacty or lack of power, authorty or legal personalty of or
dissolution or change in the members or status of any Obligor or any other
person,

2135 any amendment (however fundamental), replacement, variation, novaton,
assignment or the avoidance or termination of a Finance Document or any
other document or Security,

2136 any unenforceability, illegalty or invalhidity of any obhgation of, or any
Secunty created by, any person under any Finance Document or any other
document, or

2137 annsoclvency, hiquidation, administration or simitar procedure
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221

Order of Recourse

This Debenture may be enforced against a Chargor without the Lender and/or any of
the other Secured Parties first having recourse to any other nght, remedy, guarantee
or Security held by or avallable to any of them

Suspense Accounts

The Lender may, without prejudice to any other nights it may have, at any tme and
from time to tme place (and keep for such time as it may think prudent) any moneys
received, recovered or realised under or by virtue of this Debenture or any other
Transaction Security Document on a separate or suspense account to the credit ether
of the relevant Chargor or, at the sole discretion of the Lender if an Event of Default
has occurred and 1s continuing, of the Lender as the Lender shall think fit without any
intermediate obligation on the Lender's part to apply the same or any part of it in or
towards the discharge of the Secured Liabhities

New Accounts

if the Lender recewves notice of any subsequent charge or other secunty interest
affecting any of the Charged Property, the Lender shall be entitled to close the
relevant Chargor's then current account or accounts and to open a new account or
accounts for such Chargor If the Lender does not open a new account or accounts
immediately on receipt of such notice it shall nevertheless be treated as if it had done
so at the time when 1t received such notice, and as from that time all payments made
for the credit of such Chargor shall be credited or be treated as having been credited
to such new account or accounts and shall nct operate to reduce the amount due from
such Chargor to the Lender at the time when 1t received such notice

Tacking

For the purposes of section 94(1) of the LPA and secton 49(3) of the Land
Registration Act 2002 the Lender confirms i shall make further advances to the
Chargors on the terms and subject to the conditions of the Finance Documents

Reinstatement

If any payment by any Chargor or discharge given by the Lender (whether in respect
of the obligations of any Obligor or any Security for those obligations or otherwise) Is
avoided or reduced as a result of insolvency, hquidation, administration or any simiar
event -

2181 the habilty of the Chargors and the Secunty created by this Debenture shall
continue as If the payment, discharge, avodance or reduction had not
occurred, and

2182 the Secured Parties shall be entitied to recover the value or amount of that
Secunty or payment from the Chargors, as ¢ the payment, discharge,
avoidance or reduction had not occurred

RELEASE

Upon the imevocabie and unconditional payment and discharge in full of the Secured
Liabiiities, the Lender shall, or shall procure that its appointees will, at the request and
reasonable cost of the Chargors -

2211 release the Charged Property from this Debenture, and

22 12 re-assign the Charged Property that has been assigned to the Lender under
this Debenture
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Section 93 of the LPA deahng with the consolidation of mortgages shalt not apply to
this Debenture

MISCELLANEOUS PROVISIONS
Severabihty

{f any provision of this Debenture is tlegal, invald or unenforceable in any junisdichion,
that shall not affect -

2311 the vaiidity or enforceability of any other provision, in any junsdiction, or

2312 the valdity or enforceabiity of that particular provision, In any other
jurisdiction

Costs, charges and expenses

Ali reasonable costs, charges and expenses incurred or paid by the Lender or by the
Recewer in the exercise of any power or right given by this Debenture or in relation o
any consent requested by any Chargor, or in perfecting or otherwise in connection
with this Debenture, the other Finance Documents or the Charged Property, all sums
recoverable under Clause 19 {Protection of the Lender and the Receiver) and all costs
of the Lender (on an indemnity basis) of all proceedings for the enforcement of this
Debenture or for obtaining payment of moneys by this Debenture secured, shall be
recoverable from such Chargor as debts, may be debited by the Lender at any time
to any account of such Chargor and shall bear interest until payment at the rate or
rates applicable to the account to which they are debited, or, if there 15 no such rate, at
1 per cent over the Lender's base rate

Amendments and vanations

This Debenture shall remain in full force and effect notwithstanding any amendments
or vanations from time to tme to the Finance Documents {including, without imttation,
any ncrease in the amount of the Secured Liabilites) and all references to any
Finance Document 1n this Debenture shalli be taken as referring to such Finance
Document as amended or vaned from time to time

information

The Lender may from time to time seek from any other person having dealings with
the Chargors such information about the Chargors and their affairs as the Lender may
think fit and each Chargor authonses and requests any such person to provide any
such information to the Lender and agrees to provide such further authonty in this
regard as the Lender may from time to time require

Joint and separate hability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Debenture are given by
them jointly and separately and shall be construed accordingly

Authority of the Parent

Each Chargor {except the Parent) irrevecably authonises the Parent to act on its behalf
in administering the terms of this Debenture and in signing on its behalf any document
varying, suppiementing, restating and/or replacing the terms and conditions contained
n this Debenture or any document ancilfary to it (including, for the avoidance of doubt
but without hmitation, any Deed of Accession)
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262

263

Contracts (Rights of Third Parties) Act 1999

2371 The Lender, any Receiver and ther respective officers, employees and
agents may enforce any term of this Debenture which purports to confer a
benefit on that person, but no other person who s not a party to this
Debenture has any nght under the Contracts (Rights of Third Parties) Act
1999 (the "Third Parties Act") to enforce or to enjoy the benefit of any term
of this Debenture

2372 Notwithstanding any term of any Finance Document, the partes to this
Debenture and any Receiver may rescind, vary, waive, release, assign,
novate or otherwise dispose of all or any of their respective nghts or
obiigations under this Debenture {and in accordance with the terms of this
Debenture} without the consent of any person who 1s not a party (o this
Debenture

Counterparts

This Debenture may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Debenture

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Debenture and be binding on and enure to the benefit of all the parhes hereto

NOTICES

The provisions of Clause 32 (Notices) of the Facility Agreement shail apply to this
Deed as If set out tn full herein

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection
with it are governed by English law

ENFORCEMENT
Jurisdiction of English Courts

The courts of England have exclusive junsdiction to settle any dispute ansing out of or
in connecton with this Debenture (including a dispute regarding the existence, validity
or termination of this Debenture or any non-contractual obligaton ansing out of or in
connection with this Debenture) (a "Dispute”)

The parties to this Debenture agree that the courts of Engiand are the most
appropniate and convenient courts to settle disputes and accordingly no such party will
argue to the contrary

This Clause 26 (Junsdiction of English Courts) 1s for the benefit of the Lender only As
a result, the Lender shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdichion  To the extent aliowed by law, the Lender
may take concurrent proceedings in any number of jurisdictions

EXECUTED AND DELIVERED AS A DEED by each Chargor and executed by the Lender on
the date set out at the beginrung of this Debenture
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SCHEDULE 1

THE CHARGORS

Company name

Company No.

Address for service and fax number

Astra 5 0 Limited

6936835

2™ Floor Lanchester House, Trafalgar
Place, Brighton, East Sussex BN1 4FU

Astra Topco Limied

7078823

2™ Floor Lanchester House, Trafalgar
Piace, Bnghton, East Sussex BN1 4FU

FDM Group Limited

2542980

2™ Floor Lanchester House, Trafalgar
Place, Brighton, East Sussex BN1 4FU
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SCHEDULE 2

DETAILS OF LAND

REGISTERED LAND

[None at the date of this Debenture]

UNREGISTERED LAND

[None at the date of this Debenture]




SCHEDULE 3

DETAILS OF SHARES

Name of Company

Description and Number of Shares

Name of Shareholder

Astra 5§ 0 Limited

Two ordinary shares of £1 00 each

Asfra Topco Limited

FDM Group Limited

23,600,275 ordinary shares of £0 01
each

Astra 5 0 Limited

Mountfield Software
Limited

100 ordinary shares of £1 00 each

FDM Group Limited
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SCHEDULE 4

DETAILS OF MATERIAL INSURANCES

Insured Insurer Policy Period | Policy No. Details
FDM Group | Standard Life From 7 Apnl X 76980798 Key-man life
Lemuted 2009 to 7 April assurance
2014
FDM Group | Chartis/AIG 25 March 0033644419/STEPS Directors and
Limited 2013to 24 ID 8565 officers iabihty,
March 2014
FDM Group | Travelers 25 March Employers hability,
Limited and 2013to 23 UC TSR 3835645 Property —
its March 2014 buildings, general
Subsidiaries hability (public
and/or product
habiitty), property
contents at
location, property
away from the
insured location,
business
interruption,
terrorism
Group Travelers 25 March UC TSR 3839645 Professional
2013 t0 24 Indemnity
March 2014
Group AlIG/Chartis 25 March 0010646029 Personal accident
20131024 and travel
March 2014
UK Vehicles | Equity Red Star ;gt‘lh3?§r¥8th 3563687 Motor insurance
April 2014
Rod Flavell | Standard Life 7 Apnl 2008 to | X 76980798 Key-man life
7 Aprif 2014 assurance Rod
Flavell
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SCHEDULE §

DETAILS OF INTELLECTUAL PROPERTY

[None at the date of this Debenture]




SCHEDULE &

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on [ ]

BETWEEN -

m I ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office 1s at | 1

(2

(3)

ASTRA TOPCO LMIITED (the "Parent") for itself and as agent for and on behalf of
each of the other Chargors named in the Debenture referred to below, and

HSBC BANK PLC as the Lender

WHEREAS -

(A}

(B)

(©)

The New Chargor 1s, or will on the date of this Deed of Accession become, a wholly-
owned Subsidiary of the Parent

The Parent has entered into a debenture dated | ] (as supplemented and
amended by Deeds of Accession or otherwise from tirme to time, the "Debenture”)
between FDM Group Limited, Astra 50 Limited and Astra Topco Limited (as Chargors)
and HSBC Bank plc as Lender

The New Chargor at the request of the Parent and in consideration of the Lender making
or continuing to make faciities available to the Parent or any other member of its group
and after giving due consideration to the terms and conditions of the Secured Finance
Documents and the Debenture and satisfying itself that there are reascnable grounds for
beleving that the entry into this Deed by it will be of benefit to 1it, has decided in good farth
and for the purpose of carrying on its business to enter into this Deed and become a
Chargor under the Debenture

IT IS AGREED as follows -

1

2

21

22

Terms defined in the Debenture shall have the same meaning In this Deed
The New Chargor agrees -

to become a party to and to be bound by the terms of the Debenture as a Chargor with
immediate effect and so that the Debenture shall be read and construed for ail
purposes as If the New Chargor had been an onginal party in the capacity of Chargor
(but so that the secunty created consequent on such accession shall be created on
the date of this Deed of Accession), and

to be bound by all the covenants and agreements in the Debenture which are
expressed to be binding on a Chargor

In accordance with the foregoing, the New Chargor now grants and gives to the
Lender the charges, mortgages and other secunty descnbed in the Debenture as
being granted, created or made or given by the Chargors under the Debenture in
favour of the Lender and grants to the Lender the floating charge as described in
Clause 3 2 of the Debenture, to the intent that its charges, mortgages and other
securnity shall be effective and binding upon it and its property and assets and shall not
In any way be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invahdity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accession, or by any avoidance, invalidity, discharge
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or release of any charge or morigage contained in the Debenture or in any other Deed

of Accession

4 The Debenture and this Deed shall be read as one to this extent and so that
references in the Debenture to "this Debenture”, "herein®, and similar phrases shall be

deemed to inciude this Deed

5 This Deed shalt be governed by and construed in accordance with English law

IN WITNESS whereof this Deed of Accession has been executed as a deed by the New
Chargor and the Parent, and signed on behalf of the Lender, on the date first above written

The New Chargor

EXECUTED (but not delivered
until the date hereof) AS A DEED
by [ ] LIMITED

acting by -

The Parent
EXECUTED (but not delivered
untl the date herecf) AS A DEED

by ASTRA TOPCO LIMITED
acting by -

The Lender

SIGNED by

a duly authorised cfficer for and on behalf
of HSBC BANK PLC in the presence of -

Signature of witness
Name of witness

Address
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Director

Director/Secretary

L

Director

Director/Secretary
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer]

Date [ ]
Dear Sirs,
We give you notice that we have assigned and charged to HSBC Bank plc ("HSBC") (the
"Lender") pursuant to a debenture entered into by us In favour of HSBC dated | Jall
our nght, title and Interest in and to the proceeds of [insert detais of relevant insurance policy]
{the “Policy of insurance")
With effect from your receipt of this notice we Instruct you 1o
{1 following notification by HSBC to you that the Enforcement Date has occurred make

all payments and claims under or ansing from the Policy of Insurance to HSBC [insert
an account number if reguired] or to s order as It may specify in writing from time to

time,
(2) hote the interest of HSBC on the Policy of Insurance, and
{3) disclose to HSBC, without further approval from us, such information regarding the

Policy of Insurance as HSBC may from time to time request and to send it copies of all
notices tssued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit of ourselves ansing from the Policy of Insurance {including all nghts to
compel performance) belong to and are exercisable by HSBC

Please acknowiedge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning 1t to the Lender at HSBC Bank
plc, Leveraged Portfolic South Region, Level 5, Apex Plaza, Reading RG1 1AX marked for the
attention of Christopher Liddiard

Yours faithfully,

for and on behalf of
FDM GROUP LIMITED
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[On copy only
Te HSBC BANK PLC

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
receved notice of any previous assignments or charges of or over any of the nghts, title and
interests and benefits referred to in such notice and that we will comply with the terms of that
notice

We further confirm that no amendment or termination of the Pohcy of insurance shall he
effective unless we have given HSBC thirty days written notice of it or, if it 1s not possible to
comply with such notification to HSBC in accordance with the provisions of the relevant Policy
of Insurance, the notice will be provided to HSBC In relation to such termination as soon as
possible

For and on behalf of { ]

By [ ]
Dated | ]
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SCHEDULE 8
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS
To [Account Bank]
Date [ ]

Dear Sirs,
We give you notice that we have assigned and charged to HSBC Bank pic ("HSBC") (the
"Lender") all of our nght, title and interest in and to account number [ 1, account
name [ ] (including any renewal or redesignation of the account) and all momes
standing to the credit of that account from time to tme (the "Account”}
With effect from the date of your recetpt of this notice
(1} any extstting payment instructions affecting the Account are to be terminated and all

payments and communications in respect of the Account should be made to HSBC or

to HSBC's order (with a copy to [relevant chargor]), and

(2) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
ansing from the Account belong to HSBC

Please accept this notice by signing the enclosed acknowiedgement and returning it to the
Lender at HSBC Bank plc, Leveraged Portfolio South Region, Level 5, Apex Plaza, Reading ‘
RG1 1AX marked for the attention of Chnistopher Liddiard

Yours faithfully

for and on behalf of
FDM GROUP LIMITED
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[on copy only]
To HSBC BANK PLC
Date [ ]

At the request of the Lender and [relevant chargor] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, In respect of the Account (as described in those
terms} We confirm that -

(1) the balance standing to the Account at today's date 15 [ 1. no fees or
periodic charges are payable in respect of the Account and there are no restnctions on
(a) the payment of the credit balance on the Account or (b) the assignment of the
Account to the Lender or any third party,

{(2) we have not recelved notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the consent of the Lender (a) exercise
any nght of combtnation, consohdation or set-off which we may have in respect of the
Account or (b) amend or vary any nights attaching to the Account, and

(3) we will act only In accordance with the instructions given by persons authorised by the
Lender and we shall send all statements and other notices given by us relating to the
Account to HSBC

For and on behalf of { ]

By l ]
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SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF MATERIAL CONTRACT

To [ ]

Date { ]
Dear Sirs,
We give you notice that we have assigned and charged to MSBC Bank pic ("HSBC") (the
“Lender") pursuant to a debenture entered into by us in favour of HSBC dated { ] ail
our nght, fitle and interest 1n and to [details of contract] (the "Contract”) including all moneys
which may be payable in respect of the Contract
With effect from your receipt of this notice -
(nm following notification by HSBC to you that the Enforcement Date has occurred all

payments by you to us under or ansing from the Contract should be made to HSBC or
to its order as it may specify in wnting from time to time,

(2) all remedies provided for in the Contract or available at law or in equity are exercisable
by HSBC,

(3) all nghts to compel performance of the Contract are exercisable by HSBC although
the Company shall remain hable to perform all the obligations assumed by it under the
Contract,

{4) all nghts, Interests and benefits whatsoever accruing to or for the benefit of ourselves

ansing from the Contract belong to HSBC and no changes may be made to the terms
of the Contract nor may the Contract be terminated without the consent of HSBC, and

(9) you are authorised and instructed, without requinng further approval from us, to
provide HSBC with such information relating to the Contract as it may from time to
time request and to send it copies of all notices ssued by you under the Contract to
HSBC as well as to us

These instructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the prior wntten consent of HSBC

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning It to the Lender at HSBC Bank plc, Leveraged Portfolio South Region,
Level 5, Apex Plaza, Reading RG1 1AX marked for the attention of Chnistopher Liddiard

Yours faithfuily,

for and on behalf of
[relevant chargot]
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[On copy only ]
To HSBC BANK PLC

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
recerved notice of any previous assignments or charges of or over any of the nghts, interests
and benefits tn and to the Contract and that we will comply with the terms of that notice

We further confirm that -

(1) no amendment, warver or release of any of such nghts, interests and benefits shall be
effective without the prior wrnitten consent of the Lender,

{2} no termination of such nghts, interests or benefits shall be effective unless we have
given HSBC thirty days written notice of the proposed termination (or If notice 1s not
possible within that penod, as soon as possible), specifying the action necessary to
avoud such termimation, and

(3) no breach or default on the part of the {inserf name of relevant Chargors] of any of the
terms of the Contract shall be deemed to have occurred unless we have given notice
of such breach to HSBC specifying how to make good such breach

For and on behalf of | ]

By { ]

Dated | 1
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SCHEDULE 10
FORM OF NOTICE OF CHARGE OF ACCOUNT
To [Third party]

Date [ 1

Dear Sirs,

We give you notice thaf we have charged to HSBC Bank plc ("HSBC") (the "Lender”) all of our
nght, titie and interest 1n and to account number | ], account name [ ]
(including any renewal or redesignation of the account) and all monies standing to the credit of
that account from time to time (the "Account")

Please accept this notice by signing the enclosed acknowledgement and returning 1t to the
Lender at HSBC Bank plc, Leveraged Portfolio South Region, Level 5, Apex Plaza, Reading
RG1 1AX marked for the attention of Christopher Liddiard

Yours faithfully

for and on behalf of
[relevant chargor]
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[on copy only]
To HSBC BANK PLC
Date i ]

At the request of the Lender and [relevant chargor] we acknowledge receipt of the notice of
charge, on the terms attached, in respect of the Account (as described In those terms) We
confirm that -

(N the balance standing to the Account at today's date is | ], no fees or
periodic charges are payable in respect of the Account and there are no restnctions on
(a) the payment of the credit balance on the Account or (b) the charge of the Account
to the Lender or any third party, and

{2) we have not received notice of any previous assignments of, charges over or trusts In
respect of, the Account and we will not, without the consent of the Lender (a) exercise
any nght of combination, consohdation or set-off which we may have in respect of the
Account or (b) amend or vary any nghts attaching to the Account

For and on behalf of [ ]

By [ ]
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The Chargors

EXECUTED {but not delivered untl )

the date hereof) AS A DEED by

ASTRA TOPCO LIMITED acting by - }
birector

Director/Secretary

EXECUTED {buft not delivered unti
the date herecf) AS A DEED by
ASTRA 5.0 LIMITED acting by -

Director

Director/Secretary

EXECUTED (but not delivered until
the date hereof) AS A DEED by
FDM GROUP LIMITED acting by -

Director

Director/Secretary

The Lender

SIGNED by
a duly authonsed officer for and on behalf
of HSBC BANK PLC in the presence of -

Signature of witness
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